
THIS ENGLISH LANGUAGE VERSION OF THE DEFINITIVE OFFERING MEMORANDUM HAS BEEN PREPARED SOLELY
AND EXCLUSIVELY FOR INFORMATIONAL PURPOSES AND HAS NOT BEEN REVIEWED NOR AUTHORIZED BY ANY 
AUHTORITY. INCLUDING THE NATIONAL BANKING AND SECURITIES COMMISSION (COMISI6N NACIONAL 
BANCARIA Y  DE VALORES). AND/OR THE MEXICAN STOCK EXCHANGE (BOLSA MEXICANA DE VALORES. SAB. DE 
C.V.).

NEITHER THE US SECURITIES AND EXCHANGE COMMISSION NOR ANY SECURITIES EXCHANGE COMMISSION OF 
ANY STATE OF THE UNITED STATES OF AMERICA HAS (A) APPROVED OR DISAPPROVED THE OFFER; OR (B) PASSED 
UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THE OFFERING DOCUMENT.

THE ONLY AUTHORIZED OFFERING MEMORANDUM WITH REGARDS TO THE OFFER IS THAT PREPA 
SPANISH LANGUAGE AND WHICH CAN BE CONSULTED AT THE WEBPAGES OF THE NATIONAL :
SECURITIES COMMISSION (COMISI6N NACIONAL BANCARIA Y  DE VALORES) (WWW.GOB 
MEXICAN STOCK EXCHANGE (BOLSA MEXICANA DE VALORES. S.A.B. DE C.V.) (WWW.BMV.COM 
MEXICO. S.AB. DE C.V. (WWW.OHLMEXICO.COM.MX).

FROM A  MEXICAN LAW PERSPECTIVE. NEITHER THE OFFEROR NOR ANY OF ITS AFFILI 
HELD LIABLE FOR A N Y  INCONSISTENCIES BETWEEN THIS ENGLISH LANGUAGE 
OFFERING MEMORANDUM. AND THE AUTHORIZED AND VALID DEFINITIVE t  MEMORANDUM IN
SPANISH LANGUAGE.

FROM A  MEXICAN LAW PERSPECTIVE. IN THE EVENT OF ANY DISCREPA S BETWEEN THE SPANISH AND
ENGLISH VERSIONS OF THE OFFERING MEMORANDUM OF THE OFFER. THE S ISH VERSION SHALL PREVAIL IN
ALL INSTANCES.

DEFINITIVE OFFERING MEMORANDUM. The Acquisition Tender Offer referenced in this Definitive Offering Memorandum 
has been authorized by the National Banking and Securities Commission (C om M onN aaon^B ancariayde Valores).

This Definite Offering Memorandum may be consulted in the web page o f  the National Banking and Securities Commission 
and o f  the Mexican Stock Exchange in the following addresses: www.bmv.com.mx and www.gob.mx/cnbv.

http://WWW.GOB
http://WWW.BMV.COM
http://WWW.OHLMEXICO.COM.MX
http://www.bmv.com.mx
http://www.gob.mx/cnbv


ACQUISITION TENDER OFFER (THE “OFFER”') FOR UP TO 727,534,088 ORDINARY, NOMINATIVE, SOLE SERIES, 
OUTSTANDING SHARES, WITHOUT PAR VALUE, REPRESENTING 42.00% OF THE TOTAL CAPITAL STOCK OF OHL 
MEXICO, S-A.B. DE GV. (THE “ISSUED" OR “OHL MtXICOT CONSIDERING THE TREASURY SHARES OF OHL MEXICO 
(CORRESPONDING TO 42.49% OF THE OUTSTANDING CAPITAL STOCK OF OHL MEXICO, WITHOUT CONSIDERING 
THE TREASURY SHARES OF OHL MEXICO; AND TO 100% OF THE OHL MEXICO SHARES THAT HAVE BEEN PLACED 
AMONGST THE GENERAL INVESTING PUBLIC). 

THE OFFEROR

MAGENTA INFRAESTRUCTURA, S.L. 

THE ISSUER:

OHL Mexico

OHL MEXICO, SA.B. DE GV. 

TOTAL AMOUNT OF THE OFFER 
UP TO MXNSW,^ ’420,376.00 (NINETEEN BILLION SIX HUNDRED FORTY- 

TWENTY THOUSAND THREE HUNDRED SEVENTY-SIX P]
LION FOUR HUNDRED 

I M.N.)

Magenta Infraestructura, S.L. (A e “Offeror”), offers to acquire 727,534,088 ordinary, nominative, sole series shares, without par 
value, representing 42.00% o f the total capital stock o f  OHL Mexico considering the Treasury Shares o f  OHL Mexico 
(corresponding to 42.49% o f  the outstanding capital stock o f  OHL Mexico without considering the Treasury Shares o f  OHL 
Mexico and to 100% o f the OHL Mexico Shares that have been placed amongst the general investing public) (the “Public Shares 
o f  OHL Mexico”).

The Offer constitutes an acquisition tender offer in accord; 
the Securities Market Law (L ey  d el M ercado de V alores;

Offeror:
Issuer:
Ticker Symbol:
Total number o f  represent:
Issuer’s capital stock:
Number o f  representative es o f  the Issuer’s 
capital stock subject t<

Number f  representative shares o f  the Issuer’s 
capital s t c k  after the Offer:

the Issuer’s capital stock that the 
o f  the Offer represent:

Acquisition Price:

terms o f  article 95 and other applicable provisions, o f

ITICS OF THE OFFER

Magenta Infraestructura, S.L.
OHL Mexico, S.A.B. de C.V.
“OHLMEX”
1.732.185.269

Up to 727,534,088 ordinary, nominative, sole series shares 
without par value, representative o f  the capital stock o f  OHL 
Mexico, which, as o f  this date, represent 100% o f  OHL Mexico 
Shares that have been placed amongst the general investing 
public.
1.732.185.269 ordinary, nominative, sole series shares without 
par value, representative o f  the capital stock o f  OHL Mexico. 
42.00% o f  the total capital stock o f  OHL Mexico, considering the 
Treasury Shares o f  OHL Mexico (corresponding to 42.49% o f  the 
outstanding capital stock o f  OHL Mexico without considering 
the Treasury Shares o f  OHL Mexico and to 100% o f  the OHL 
Mexico Shares that have been placed amongst the general 
investing public).
MXN$27.00, cash per each Public Share o f  OHL Mexico, same 
which was freely determined by the Offeror, considering the 
characteristics o f the Issuer, taking into consideration several 
factors deemed convenient for its determination, and which the 
Board o f  Directors o f  OHL Mexico determined is fair from a 
financial perspective, taking into consideration the opinion 
dated June 12, 2017, issued exclusively with respect to the 
fairness o f  the Acquisition Price from a financial perspective, by



Total amount o f  the Offer: 
Term o f the Offer:

Maturity Date:

Registry Date before the BMV:

Settlement Date:

Date on which the Offer notice (aviso de la oferta ) 
will be published:

Date on which the result o f  the Offer will be 
published.

Prior Agreements:

Framework Agreement.

The Offeror, OHL Concesiones 
affiliates, “IFM G IF ), throug 
Agreement dated as o f  J 
the Offer, through the

the Independent Expert and the opinion issued by the Corporate 
Practices Committee o f  OHL Mexico dated June 12, 2017 For 
more information, please refer to section 16 o f  this Offering 
Memorandum -  “Opinion o f  the Board o f  Directors o f  OHL 
Mexico and the Independent Expert”.
Up to MXN$19,643*420,376.00.
From June 15, 2017 to July 19, 2017, provided that the Term o f 
the Offer may be extended as provided in section 5.10 o f  this 
Offering Memorandum -  “Characteristics o f  the Offer” -  
“Extension cases to the Term o f  the Offer and reasons thereby” 
July 19, 2017, provided that, in the event the Term o f  the Offer 
is extended pursuant to section 5.10 o f  this 
Memorandum -  “Characteristics o f  the Offer” -  “Exte 
to the Term o f  the Offer and reasons thereby” 
shall be the last day o f  the extended Term 
July 25, 2017, unless the right to extend 
pursuant to section 5.10 o f  this O 
“Characteristics o f  the Offer” -  “Exte] 
the Offer and reasons thereby”
Date shall occur on the date t 
following the Maturity Da 
July 28, 2017, unless the rights to extend the Period o f  the Offer 
are exercised pursuant to section 5.10 o f  this Offering 
Memorandum -  “Characteristics o f  the Offer” -  “Extension cases 
to the Term o f  tfite Offer and reasons thereby”.
The Offer notice will be published in the “SEDI / EMISNET” at 

o f  the Offer and on each Business Day during the 
e Otter.

017, unless the right to extend the offer is exercised 
o section 5.10 o f  this Offering Memorandum -  

;eristics o f  the Offer” -  “Extension cases to the Term o f  
er and reasons thereby”.

exercised 
orandum -  

:s to the Term o f  
event the Registry 

(four) Business Days

1L Concesiones”) and IFM Global Infrastructure Fund (together with any o f  its 
liary Woodside Spain, S.L.U. (“Woodside”), entered into a certain Binding Framework 
“Framework Agreement”), by me^is o f  which, among others, it was agreed to conduct 

foregoing, provided that immediately prior to settlement o f  the Offer:

(i) OHL Concesiones will transfer, and will make its Subsidiaries holding OHL Mexico Shares to transfer, to the Offeror, all o f 
its OHL Mexico Shares that are free o f  any liens o f  any kind, but in any case no less than 690,568,168 OHL Mexico Shares 
representative o f  (i) 39.87% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, and (ii) 
40.33% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL Mexico, in accordance 
with the terms o f  the Investment Agreement, in the understanding that, regardless o f  the outcome o f  the Offer, OHL 
Concesiones will maintain, directly or indirectly, Control o f  OHL Mexico; and

(ii) The total amount o f  the resources to pay the acquisition price o f  the Public Shares o f  OHL Mexico will be funded through 
a capital contribution by IFM GIF, through its Subsidiary Woodside, to the Offeror, in accordance with the terms o f  the 
Investment Agreement.

For more information with respect to (i) the Framework Agreement and other prior agreements o f  the Offer, please refer to 
section 9 o f  this Offering Memorandum, “Prior Agreements to the Offer”; and (ii) the sources and amount o f  resources for the 
total amount o f  the Offer, please refer to section 11 o f  this Offering Memorandum “Sources and Amount o f  Resources”.

Purposes and Plans: The main purpose o f  the Offer is for the Offeror to acquire, pursuant to article 98 o f  the LMV, up to the 
totality o f  the Public Shares o f  OHL Mexico, these are, those which are not held by the Offeror, OHL Concesiones, nor their 
Affiliates or Subsidiaries, and which are currently placed amongst the general investing public and correspond to: (i) 42.00%



o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, and (ii) 42.49% o f  the capital stock 
o f  OHL Mexico in circulation, without considering the Treasury Shares o f  OHL Mexico.

The Offer has as its purpose, that once the Offer is finalized, and as a result o f  IFM GIF's Contribution: (i) OHL Concesiones 
will maintain its participation in OHL Mexico through direct and/or indirect ownership or title o f  984,804,808 OHL Mexico 
Shares, representative o f  (i) 56.85% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, 
and (ii) 57.51% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL Mexico; and
(ii) IFM GIF, through the Offeror, indirectly acquires all Public Shares o f  OHL Mexico that have accepted the Offer pursuant 
to its terms and conditions.

In addition, it is also intended that, as a result o f  the Offer, i f  the scenarios provided for by article 108, section II o f  
and other applicable legal provisions for the delisting o f  the OHL Mexico Shares are met, OHL Concesiones and 
cause OHL Mexico to carry out the necessary actions to cancel the registration o f  the OHL Mexico Shares wi 
Securities Registry, maintained by the CNBV ( 5 e ^ 5 ^  N ational de V alores; “R N V  or “Registry’), and 
thereof with the Bolsa Mexicana de Valores, S.A.B. de C.V. (the “Stock Exchange” or the “BM V ), respectiv 
include, without limitation: (i) calling for a shareholders’ meeting o f  OHL Mexico in order to res 
cancellation and delisting (subject to the favorable vote o f  the shareholders representing ninety five 
stock o f  OHL Mexico) and, as applicable (ii) launching a subsequent tender offer in accordance wit 
and the applicable provisions thereof for the acquisition o f  the Pubic Shares o f  OHL Mexico that wer 
same which would be made, at least at the acquisition price that results higher between (a)

LMV 
will 
nal 

sting 
may 

pprove such 
) o f  the capital 

o f  the LMV 
previously acquired, 

alue o f  the OHL Mexico
Shares (which shall be determined by the average weighted price by volume o f  the operations performed over the OHL Mexico 
Shares during the last thirty days in which such shares were traded prior to the launching o f  such tender offer, during a period 
o f  time not exceeding six months; in the event, the number o f  days that the OHL Mexico Shares were traded during such period 
is less than thirty days, then the days in which the OHL Mexico Shares were actually traded will be taken into account; in the 
event that the OHL Mexico Shares were not traded in such period, the book 1 "
consideration) (the “Trading Value o f  the OHL Mexico Shares"); and 1 
accordance with the last quarterly report filed with the CNBV and 
“Book Value o f  the OHL Mexico Shares”). For more information with 
as the purposes and plans o f  the Offeror, please refer to section 
Offer; Purposes and Plans”.

Transaction Participation Procedure:

Below is a summary o f  the transaction participat

o f  the OHL Mexico Shares will be taken in 
ook value o f  the OHL Mexico Shares, in 

fore the launching o f  such tender offer (the 
to the intention and reason o f  the Offer, as well 

offering Memorandum “Intention and Reason o f  the

co that wish to participate in the Offer and that maintain the custody o f  their shares 
'm is defined in the Terms and Definitions Section o f  this Offering Memorandum)

1) The shareholders o f  OHL Mexico 
through different Custodians (as such 
with accounts in the S.D. Indeval Institucion para el Dep6sito de Valores, S.A. de C.V. (“Indeval”), shall, during the Term o f  the 
Offer, inform their respective Custodian in writing, o f  the acceptance o f  the Offer and instruct the sale o f  their Public Shares 
o f  OHL Mexico in order to receive MXN$27.00 cash for each Public Share o f  OHL Mexico transferred under the Offer (the 
“Acquisition Price”) through the execution and delivery o f  the corresponding sale instructions. In addition, the Custodians shall 
(i) concentrate the sale instructions they receive from their clients; (ii) keep in custody the Public Shares o f  OHL Mexico for 
which sale instructions have been received (including clients that physically hold their Public Shares o f  OHL Mexico), until 
their transfer to Q asad^BTsa Santander, S.A. de C.V., G rn ^  Financiero Santander Mexico (the “Underwriter”) ; and (iii) 
complete, based on the information provided by their clients, and deliver the Acceptance Letters (as such term is defined in the 
Terms and Definitions Section o f  this Offering Memorandum) to the Underwriter, same which must be duly filled out by the 
respective Custodian, in order for them to be able to participate in the Offer, specifying therein the information o f  the Public 
Shares o f  OHL Mexico that will be transferred in terms o f  the following numeral. The Acceptance Letters must be filled out, 
executed, and delivered in original form, via specialized courier return receipt acknowledged, to the offices o f  the Underwriter 
located in Prolongacion Paseo de la Reforma 500 (Mod. 108), Colonia Lomas de Santa Fe, Delegacion Alvaro Obregon, Zip Code 
01219, in Mexico City, Mexico, addressed to the attention o f  Eduardo Badillo Lopez (with telephone number (55)5269 8925 and 
email: ebadillo@santander.com.mx with copy to ghernandezgonz@santander.com.mx, clientesteso@santander.com.mx, 
liq custodia@santander.com.mx, and liq mesa@santander.com.mx). The hours for reception will be from 9:00 until 14:00 hours 
(Mexico City time) and from 16:00 until 18:00 hours (Mexico City time), during each o f  the Business Days o f  the Term o f  the 
Offer, except on the Maturity Date o f  the Offer, in which the hours for reception will be from 9:00 until 14:00 hours (Mexico 
City time).

2) Any shareholders o f  OHL Mexico that physically hold their shares and wish to participate in the Offer must contact 
the Custodian o f  their choice in order for them to participate in the Offer through such Custodian, and the corresponding 
Custodian shall execute and deliver an Acceptance Letter for such purpose. In such event, the shareholders o f  OHL Mexico 
that physically hold share certificates, must deliver them to the Custodian duly endorsed in property to the Offeror, who in

mailto:ebadillo@santander.com.mx
mailto:ghernandezgonz@santander.com.mx
mailto:clientesteso@santander.com.mx
mailto:custodia@santander.com.mx
mailto:mesa@santander.com.mx


turn will deliver them to the offices o f  the Underwriter, located in Prolongacion Paseo de la Reforma 500 (Mod. 108), Colonia 
Lomas de Santa Fe, Delegacion Alvaro Obregon, Zip Code 01219, in Mexico City, Mexico, addressed to the attention o f  Eduardo 
Badillo Lopez before July 19, 2017 at 14:00 hours (Mexico City time).

3) For the Offer to be considered accepted by each shareholder o f  the Public Shares o f  OHL Mexico, in an unconditional
and irrevocable manner, the Custodians, including Custodians o f  shareholders o f  OHL Mexico that physically held their shares, 
in addition to delivering the Acceptance Letter, shall: (i) transfer the corresponding Public Shares o f  OHL Mexico in the “litr e  
depag&  modality to the Concentrating Account, no later than 14:00 hours (Mexico City time) on the Maturity Date (as the 
same may have been extended), or deliver the duly endorsed share certificates o f  the Public Shares o f  OHL Mexico to the 
Underwriter’s offices no later than 14:00 hours (Mexico City time) on July 19, 2017; and (ii) deliver to the Underwriter, 
considering reception by the Underwriter, written confirmation o f  the transfer o f  the Public Shares o f  OHL Mexico to the 
Concentrating Account and/or confirmation by the Underwriter o f  the reception o f  the duly endorsed stock certificates o f  the 
Public Shares o f  OHL Mexico in its offices. The Public Shares o f  OHL Mexico that are transferred to the Concentrating Account 
after the aforementioned time on the Maturity Date, will not participate in the Offer. The transfer o f  the Public Shares o f  OHL 
Mexico transferred through the Indeval will be considered as completed precisely on the Registry Date, once the corresponding 
registry in the BMV is made, same which shall occur on the date which is 4 (four) Business Days following the Maturity Date.

4) If the respective Acceptance Letter is not duly completed, is received out o f  the days or hours mentioned above or 
the transfer o f  the shares is not duly carried out as provided in this Offering Memorandum, such Acceptance Letter will not be 
valid and therefore the shares related to it will not participate in the Offer. In accordance with the foregoing, the Offeror has 
the right to reject any Acceptance Letter, instruction or delivery, that has not been duly carried out or is not valid for any other 
reason, or may decline to accept, through the Underwriter, the Acceptance Letter or the delivery o f  shares that in its opinion 
or in the opinion o f  its legal counsel is illegal or fails to comply with the requirements set forth by the Offeror.

5) Subject to the Conditions o f  the Offer being met, no later than 8:30 hours (Mexico City Time) on the Settlement Date 
which shall occur on the date that is 3 (three) Business Days following the Registry Date, the Offeror will transfer to the 
Underwriter, in MXN$, the total price payable for Public Shares o f  OHL Mexico that were accepted in accordance with the 
procedure described in the paragraphs above, and the Underwriter will transfer (via the “SPEI system”) to the CLABE accounts 
that each Custodian, including Custodians o f  shareholders o f  OHL Mexico that physically held their shares, have instructed in 
the corresponding Acceptance Letter (which must be duly authorized to receive MXN$ in terms o f  applicable law) the 
Acquisition Price corresponding to the Public Shares o f  OHL Mexico received or transferred by each o f  such Custodians. 
Neither the Offeror, nor the Underwriter, nor any o f  their Subsidiaries or Affiliates, or any Related Person thereto, shall be 
responsible for the payment or delivery (or lack thereof) by the Custodians, o f  the aforementioned price, in favor o f  the 
corresponding shareholders o f  the Public Shares o f  OHL Mexico.

The acceptance o f  the Offer, by means o f  the delivery or transfer o f  the Public Shares o f  OHL Mexico to the Underwriter’s 
Concentrating Account in the Indeval in terms o f  the foregoing, and the delivery to the Underwriter o f  the Acceptance Letter 
duly completed and executed, will be deemed irrevocable on the Maturity Date (as extended in accordance with the terms o f 
this Offering Memorandum) after 14:00 hours (Mexico City time). As consequence, once the delivery or transfer o f  the tendered 
shares has been carried out, they will not be removed from the corresponding account.

For more information, 
Participation Procedu

er to section 5.7 o f  this Offering Memorandum “Characteristics o f  the Offer” -  “Offer

Conditions: The Offer is subject to the conditions described in section 8 o f  this Offering Memorandum (F olleto Inform ative); 
the “OfferingM ^fcrandum ”) - “Conditions o f  the Offer”.

In case the conditions described in this Offering Memorandum are not met or waived by the Offeror, in the cases where such 
conditions may be waived, the Offeror without any liability, will be entitled to withdraw its offer or terminate the Offer at any 
time on or before the Maturity Date. In such case, the Offeror, through the Underwriter, and the Issuer, respectively, will inform 
the corresponding relevant facts through the “SEDI / EMISNET system o f  the BMV, on the Business Day following, as 
applicable, the Maturity Date or the date in which the Offeror determines that any o f  the conditions was not met.

Possibility o f  Extending or Modifying the Offer: In accordance with the provisions set forth in section 5.10 o f  this Offering 
Memorandum -  “Characteristics o f  the Offer* -  “Extension cases to the Term o f  the Offer and reasons thereby”, the Offer may 
be extended in one or more occasions by discretional decision o f  the Offeror. The Offeror may make modifications to the Offer, 
provided that in the event o f  relevant modifications to the Offer pursuant to the applicable legal provisions, the Term o f the 
Offer shall be extended for a period o f  at least 5 (five) Business Days. Additionally, the Offer may be (i) extended by resolution 
o f  the National Banking and Exchange Commission (the “CNBV or the “Commission”) in terms o f  the last paragraph o f  article 
101 o f  the LMV, or (ii) withdrawn or extended by the Offeror if, on or prior to the Maturity Date, the Conditions o f  the Offer 
have not been met, including the obtaining o f  the authorization from the European Antitrust Commission ( Com ision Europea



de C om petencia) with respect to the acquisition o f  the joint control o f  OHL Mexico by OHL Concesiones and IFM GIF due to 
the IFM GIFs Contribution.

Right o f  Withdrawal: The shareholders o f  OHL Mexico that accepted the Offer, will have the right, before 14:00 hours (Mexico 
City time) on the Maturity Date, to withdraw their acceptance from the Offer at any moment, without penalty, in the event that 
(i) a material modification has been made to the Offer, or (ii) other competitive offers under better terms arise (the “Right o f  
Withdrawal”).

In case any shareholder o f  the Public Shares o f  OHL Mexico exercises its Right o f  Withdrawal, the Custodian must notify the 
Underwriter in writing, no later than 14:00 hours (Mexico City time) on the Maturity Date o f  the Offer (as extended in 
accordance with the terms o f  this Offering Memorandum), attaching a new Acceptance Letter with respect to the shareholders 
that will participate in the Offer and excluding those that exercised their Right o f  Withdrawal, in the understanding that, in 
case the Custodian does not deliver such notification and new Acceptance Letter in time, such delivery will be deemed not to 
have been carried out, and the Underwriter will proceed in accordance with the last valid Acceptance Letter, without any 
liability.

Notwithstanding the foregoing, the withdrawn Public Shares o f  OHL Mexico may be again tender* 
to the Maturity Date thereof, in the understanding, however, that all the conditions set forth in 
Memorandum -  “Characteristics o f  the Offer* -  “Conditions for the acceptance o f  securities”, 
the form or validity (including reception time) o f  any withdrawal must be determine
Underwriter, and such determination will be definitive and binding. In addition, the 
right, defect or irregularity, depending on the materiality thereof, in the withdraw 
Mexico. There is no penalty for the shareholders o f  OHL Mexico that exercise thei 
OHL Mexico may exercise their Right o f  Withdrawal in accordance with this Offering 
5.14 o f  this Offering Memorandum -  “Characteristics o f  the Offer* -  “Right ’

f  the Offer prior 
5.9 o f  this Offering 

net Any issue regarding 
feror, by means o f  the

have the right to waive any 
:d by any shareholder o f  OHL 

Withdrawal. Any shareholders of 
emorandum, specifically, with section 

thdrawal”.

Opinion o f  the Board o f  Directors o f  OHL Mexico and the Independent Expert. As disclosed by the Issuer on June 14, 2017, on 
June 12, 2017 the Board o f  Directors o f  OHL Mexico, (a) upon reception, review and response o f  the Original Offer Letter, by 
means o f  the Response to the Original Offer Letter; and (b) upon reception and review o f  the Final Offer Letter, determined, 
taking into consideration the opinion dated June 12, 2017, issued exclusively with respect to the fairness o f  the Acquisition Price 
from a financial perspective, by Rothschild (Mexico), S.A. de C.V., as independent advisor hired by the Board o f  Directors and 
Corporate Practices Committee o f  o f  OHL Mexico, for purposes o f  determining the fairness o f  the Acquisition Price from a 
financial perspective (the “Independent Expert”), and the opinion o f  the Corporate Practices Committee o f  OHL Mexico dated 
June 12, 2017, that the Acquisition Price o f  the Offer established in the Final Offer Letter, is fair from a financial perspective. 
In addition, and as set forth in the aforementioned opinion o f  the Board o f  Directors o f  OHL Mexico: (i) certain members o f 
the Board o f  Directors and the CEO o f  OHL Mexico, all o f  whom are Related Persons o f  the Offeror, abstained from participating 
in the meeting o f  the Board o f  Directors o f  the Issuer where it was resolved on whether the Acquisition Price is fair or not from 
a financial perspective; and (ii) the independent members o f  the Board o f  Directors o f  OHL Mexico that determined that the 
Acquisition Price is fair from a financial perspective do not have a conflict o f  interest with respect to the Offer. For more 
information, please refer to section 16 o f  this Offering Memorandum -  “Opinion o f  the Board o f  Directors o f  OHL Mexico and 
the Independent Expert”.

Authorizations o f  thi n  May 9, 2016, by means o f  the Sole Partner Agreements (A cu ertos de S ocio U nico) o f  the
I, among others, to authorize the Offer.

ation before the National Securities Registry and Delisting before the Stock Exchange: In case that after 
r, the Offeror and its Affiliates hold at least 95% o f  the OHL Mexico Shares, and the scenarios provided 

\ legal provisions are met, the Offeror, jointly with its Affiliates, may cause that OHL Mexico, with the prior 
; CNBV and the favorable opinion o f  the BMV, cancel the registration o f  the OHL Mexico Shares with the RNV 

hem from trading on the BMV. In the event that the aforementioned scenario is met, and as applicable, the Issuer, 
r or any o f  its Affiliates, would proceed (i) to carry out, in accordance with article 108 o f  the LMV and the applicable 

provisions thereof, a subsequent tender offer, with respect to the Public Shares o f  OHL Mexico that were not previously 
acquired, same which would be made, at least at the acquisition price that results higher between (a) the Trading Value o f  the 
OHL Mexico Shares; and (b) the Book Value o f  the OHL Mexico Shares; and (ii) to create a delisting trust, same which would 
have a validity term o f  6 (six) months and to which the required amounts to acquire any Public Share o f  OHL Mexico that is 
not object o f  the delisting tender offer at the price provided in item (i) above, i f  applicable, shall be contributed. THERE IS NO 
CERTAINTY REGARDING THIS PROCEDURE NOR OF THE DATE ON WHICH IT WOULD BE CARRIED OUT. For more 
information, please refer to section 15 o f  this Offering Memorandum - “Maintenance or Cancellation o f  Registration”.

Tax Treatment: The transfer o f  the Public Shares o f  OHL Mexico to the Offeror will be subject to the terms o f  articles 22, 23, 
56, 129 and 161 o f  the current Mexican Income Tax Law (L ey  d elIm pu esto sobre la Renta) and other applicable tax provisions.



The summary o f  the tax treatment o f  the Offer detailed in this Offering Memorandum is not intended as a detailed or 
exhaustive explanation o f  the applicable tax provisions in Mexico that may be applicable to shareholders o f  OHL Mexico. 
Additionally, such summary may not be applicable to some shareholders due to their particular characteristics. The 
Underwriter will not be responsible for verifying or notifying any shareholder participating in the Offer o f  the tax treatment 
applicable to them or for making any payment on behalf o f  the shareholders under such applicable tax provisions, including 
without limitation, in connection with any withholding rate that may apply. As such, each Custodian shall be solely responsible 
for determining, and i f  applicable withholding any amounts that may be due under the tax laws applicable to the corresponding 
shareholder that participates in the Offer and the Underwriter will not be liable for any such determination and/or withholding 
made by the respective Custodian. Additionally, each Custodian shall be solely responsible for informing the corresponding 
shareholder o f  OHL Mexico in the reports it provides thereto, o f  any amounts withheld in connection with the sale o f  such 
shareholders’ shares o f  OHL Mexico. In view o f  the foregoing, it is recommended that each o f  the shareholders o f  OHL Mexico 
independently consults a tax advisor with respect to the tax consequences deriving from their participation in the Offer, 
including those pertaining to their particular situation.

Possible participants: The Offer is directed to all investors, different from the Offeror, holding Public Sh;

exico . . M e * ,  
s, which may b  
Section 14(e) of,

Additional United States Information: The Offer is being made for the Public Shares o f  OHL Mexico 
shares listed on the Bolsa, and is subject to Mexican disclosure and procedural requirements, 
those o f  the Umted States o f  America (“US”). The Offer is being made in the US pursuant to !
14E under, the US Securities Exchange Act o f  1934, as amended, subject to the exemptions 
available, under the US Securities Exchange Act o f  1934, as amended, which permit a bidder to comply with home country 
requirements in lieu o f  certain o f  the corresponding US tender offer rules, and otherwise in accordance with the disclosure and 
other offer requirements o f  applicable Mexican law.

company with 
be different from 

and Regulation 
ed by Rule 14d-1(d), if

Neither the US Securities and Exchange Commission nor any securities 
disapproved the Offer; (b) passed upon the merits or fairness o f  the Off 
disclosure in the Offering Document. Any representation to the cont

It may be difficult for US holders o f  Public Shares to enforce 
federal securities laws in connection with the Offer, since O 
all o f  its officers and directors may be residents o f  count 
may not be able to sue OHL Mexico or its officers or di 
may be difficult to compel OHL Mexico and its A

Investors should be aware that, except during 
Offer and the Maturity Date o f  the Offer, i 
or arrange to purchase Public Shares o 
open market or privately negotiated

Depositary: Indeval.

ion o f  any State o f  the US has (a) approved or 
ssed upon the adequacy or accuracy o f  the 

inal offense in the US.

nd any claims they may have arising under the US 
is located in a country other than the US, and some or 

han the US. US holders o f  Public Shares o f  OHL Mexico 
i 'a’ non-US court for violations o f  US securities laws. Further, it 

bject themselves to the jurisdiction or judgment o f  a US court.

d ranging from the date on which the Offeror agreed to carry out the 
f  the provisions set forth article 97 o f  the LMV, the Offeror may purchase 

co otherwise than under any takeover offer related to the Offer, such as in

UNDERWRITER

Santander

CASA DE BOLSA SANTANDER, S A  DE CV., GRUPO FINANCIERO SANTANDER MEXICO

The Public Shares o f  OHL Mexico representative o f the capital stock o f  OHL Mexico, subject to the tender offer, are duly 
registered under number 3314-1.00-2010-001 with the RNV and are listed on the BMV.

The registration with the National Securities Registry in no way implies a certification o f  the quality o f  the securities, the 
solvency o f  the Issuer or the precision or truthfulness o f  the information contained in this Offering Memorandum, and does 
not waive any acts that, as the case may be, may have been carried out against the applicable laws.

The authorization issued by the CNBV to carry out this Offer does not imply a judgement o f  the suitability or sufficiency o f  the 
Acquisition Price o f  the Public Shares o f  OHL Mexico, and is limited to authorizing its launching pursuant to the authorities



conferred by the applicable law, and shall not be deemed to be a recommendation or opinion by such authority with respect to 
the convenience o f  the Offer referred to in this Offering Memorandum.

Mexico City, Mexico, on June 14, 2017, with the corresponding updates as a result o f  the Offer.

CNBV Authorization number 153/10423/2017 dated June 14, 2017.

This Offering Memorandum is available in the web page o f  the BMV www.bmv.com.mx, the web page o f  the CNBV 
www.cnbv.gob.mx and the web page o f  OHL Mexico www.ohlmexico.com.mx.

http://www.bmv.com.mx
http://www.cnbv.gob.mx
http://www.ohlmexico.com.mx
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Important Aspects

No underwriter, attorney-in-fact with authorities to execute transactions with the public, nor any other person, has 
been authorized to provide information or make any statement that is not contained in this Offering Memorandum. In view o f  
the foregoing, any information or statement that is not contained herein shall be considered as unaufrorized by the Offeror 
and/or the Underwriter.

The Offer contains statements regarding future consequences. Such statements are contained in this Offering
Memorandum and include statements related with the current intentions, considerations and expectations o f  the Offeror and 
its management, including statements related to its strategy after finalizing the Offer and its plans regarding the acquisition 
o f  all the Public Shares o f  OHL Mexico. Such statements regarding future aspects imply risks and uncertainty that may 
significantly affect the estimated results, or current results may be significantly different from those described in such 
statements regarding future aspects, as a consequence o f  several factors. These factors include, without limitation, the economic 
situation, political situation, inflation rates, exchange rates, legislative reforms and public policies in Mexico and in other 
relevant markets. Statements regarding future consequences in this Offering Memorandum can be identified in some cases, by 
using words such as “believes”, “anticipates”, “plans”, “expects”, “intends”, “aims”, “estimates”, “predicts”, “forecasts”, “should” and 
similar expressions, among other words used for that purpose.

Statements regarding future consequences are based on existing facts as o f  the < 
assumes no obligation to update them as a result o f  new information or future event
relevant events. The Offeror does not assure that the Offer will be finalized in the ter 
or that it will be finalized at all. Additionally, we do not assure results, activity leve 
the Issuer and/or the Offeror, and their corresponding Subsidiaries and/or Affiliates.

ate they are made and the Offeror 
ept for the obligation to disclose 

I in this Offering Memorandum 
l ance or future achievements o f

You will not have to pay any trading brokerage fee or comm 
commissions derive from the brokerage agreement executed between 
You will have to ask your Custodian if  there are commissions and/or f 
provided by the Custodian as part o f  the acceptance procedure (

#

for participating in the Offer, unless such 
reholder o f  OHL Mexico, and your Custodian. 

t should be paid for any transaction and/or service

i



TERMS AND DEFINITIONS

Unless otherwise defined in this Offering Memorandum, and/or its context indicates otherwise, references to the 
following terms should have the meaning established herein, in singular or plural form.

Terms Definitions
“Public Shares o f  OHL Mexico”

“Treasury Shares of OHL Mexico”

"OHL Mexico Shares”

“Affiliates"

“Stock Exchange” or “BMV” 

“Acceptance Letter7’

“Final Offer Letter”

Means all or any o f  the 727,534,088 ordinary, nominative, sole series shares, 
without par value, placed amongst the general investing public, same which are 
subject to the Offer and, as o f  this date, represent (i) 42.00% o f  the total capital 
stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico; (ii) 42.49% 
o f the outstanding capital stock o f  OHL Mexico without considering the Treasury 
Shares o f  OHL Mexico.

Means the 19,846,373 ordinary, nominative, sole series shares, i 
representing 1.15% o f  the total capital stock o f  OHL Mexico, wh 
its outstanding capital stock.

Means the ordinary, nominative, sole series shares witho 
the capital stock o f  OHL Mexico, including the Pub

ue, representing 
es o f  OHL Mexico.

Means the Bolsa Mexicana de V

Means the document any 
Underwriter, which consti 
the Offer, in name 
Memorandum as I

Means, as to any Person, any other Person 
Controlled by or under direct or indireci 
Person.

indirectly Controlling or 
Control with such specified

should fill out, execute and deliver to the 
express intention o f  each Custodian to accept 

o f  its clients, in the form attached to this Offering

Means the letter dated June 7, 2017, issued by IFM GIF, OHL Concesiones and the 
Offeror to the Board o f  Directors o f  OHL Mexico responding to the Response to 
the Original Offer Letter, by means o f  which such board was presented with an 
amended offer from IFM GIF, OHL Concesiones and the Offeror, to conduct the 

Lt the Acquisition Price, the foregoing, in the understanding that, by means 
Final Offer Letter, the legal effects o f  the terms and conditions o f  the 

iginal Offer Letter were terminated in full. A  copy o f  the Final Offer Letter, as 
its duly certified translation into Spanish by an official court translator, is 

attached to this Offering Memorandum as Tfrrhihit “lW

“Original Offc Means the letter dated May 24, 2017, issued by IFM GIF, OHL Concesiones and 
the Offeror to the Board o f  Directors o f  OHL Mexico, by means o f  which such 
board was presented with an offer, from IFM GIF, OHL Concesiones and the 
Offeror, to conduct the Offer at a lower price than the Acquisition Price.

Original Offer Means the letter dated June 6, 2017, issued by the Board o f  Directors o f  OHL 
Mexico to IFM GIF, OHL Concesiones and the Offeror, by means o f  which such 
board, through its independent members, responded to the Original Offer Letter.

“General Provisions’ Means the General Provisions Applicable to Issuers o f  Securities and other 
Participants o f  the Securities Market (D isposiciones de Caracter G eneral 
A plicables a las Em isoras de V alores y  a otros Partidpantes d el M ercado de 
Valores), as amended from time to time.

“CNBV” or “Commission” Means the National Banking and Securities Commission (C om ision N acional 
B ancanayde Valores).

“Conditions of the Offer” Has the meaning set forth in section 8 o f  this Offering Memorandum 
“Conditions o f  the Offer”.



“Bilateral Agreement” Means that certain Bilateral Agreement dated June 14, 2017, entered into by and 
among the Offeror, OHL Concesiones and IFM GIF, through its Subsidiary 
Woodside, which terms and conditions are summarized in section 9 o f  this 
Offering Memorandum -  “Prior Agreements to the Offe^. A  copy o f  the Bilateral 
Agreement, together with a translation into Spanish, duly certified by an expert 
translator, is attached to this Offering Memorandum as F.irhihit “C .

“Loan Agreement" Means that certain Loan Agreement to be entered into after the launching o f  the
Offer by and between OHL Investments, S.A., as borrower, and IFM GIF, through 
its subsidiary Global Infraco, S.a.r.l, as lender, which terms and conditions are 
summarized in section 4 o f  this Offering Memorandum -  “Relationship between 
the Offeror and the Issuer”

“Control”

“Investment Agreement"

“Framework Agreement"

“IFM GIFs Contribution’

“Concentrating Account”

“Custodian1

Business Days”

Means the capacity o f  a Person to (i) impose, directly or indirectly, the decisions at 
the shareholders’, partners’ or equivalent bodies’ meetings, or to appoint or replace 
the majority o f  the board members, directors or managers or their equivalent 
officers, o f  any Person; (ii) maintain ownership, directly or indirectly, o f  voting 
rights over more than fifty percent (50%) o f  the capital stock o f  any Person; and/or
(iii) manage, directly or indirectly, the administration, strategy or principal 
poli cies o f  any Person, whether through the ownership o f  voting securities, by 
agreement or otherwise. For purposes o f  this definition, the terms “controllin g ” 
“controlled b y  Mid “under common control with” have correlative meanings.

Has the mea 
cover o f  th 
Agreeme

Means that certain investment agreement dated June 14, 2017, entered into by and 
between the Offeror, OHL Concesiones and IFM GIF, through its Subsidiary 
Woodside, which terms and conditions are summarized in section 9 o f  this 
Offering Memorandum -  “Prior Agreements to the Offer”. A  copy o f  the 
Investment Agreement, together with a translation into Spanish, duly certified by 
an expert translator, is attached to this Offering Memorandum as F.yhihit “P .

i in the Section “Prior Agreements to the Offer” in the 
Memorandum. In addition, a copy o f  the Framework

1 to this Offering Memorandum as F.yhihit “F.”

ing set forth in the Section 11 o f  this Offering Memorandum
and Amount o f  Resources”.

s the account number 01 037 0604 maintained by the Underwriter with 
deval.

Means the underwriters, banking institutions or other financial entities that are
direct depositors with Indeval and that have the maintenance and custody o f 
securities, in name and on behalf o f  the recipients o f  the Offer.

Means the right o f  the shareholders o f  OHL Mexico to withdraw their acceptance
from the Offer in terms o f  section 5.14 o f  this Offering Memorandum 
“Characteristics o f  the Offer” -  “Right o f  Withdrawal”.

Means any day different from a Saturday or Sunday, or in which the banking
institutions in Mexico must close pursuant to the applicable law.

“EBITDA” Means earnings before interest, taxes, depreciation and amortization.

“Material Adverse Effect” Means (i) any event, change, occurrence, circumstance or happening that, 
separately or jointly, had, has or is reasonably expected to have, an adverse and 
material effect in the situation (financial or other), business, assets or operation 
results o f  the Offeror or o f  OHL Mexico, including but not limited to, events, 
changes, occurrences, circumstances or happenings arising or resulting from, or 
that are attributable to, generally changes in the conditions o f  the economy or in 
the capital or financial markets, generally changes in legal, tax, regulatory, 
political, economic or business conditions, changes in accounting standards, or

iii



any other event, change, occurrence, circumstance or happening that, in each case, 
affects the Offeror or OHL Mexico or their Subsidiaries, or generally the industries 
in which the Offeror or OHL Mexico or their Subsidiaries conduct business; (ii) a 
statement o f  default or default o f  banking institutions made by federal or local 
authorities in Mexico, whether mandatory or voluntary, that, by discretional 
decision o f  the Offeror, may affect the granting o f  credit or access to financing for 
the Offeror or OHL Mexico; (iii) the commencement or escalation o f  a war, armed 
hostilities, terrorist event or other national or international crisis that, direct or 
indirectly, affects Mexico; (iv) any significant change in the exchange rate o f  the 
Peso; or (v) that any governmental, judicial, legislative or regulatory competent 
authority or public entity, issues, orders, executes, or promotes any law, rule, 
provision, decree, resolution or order that (a) limits or prohibits carrying out 
and/or finalizing the Offer, (b) adversely affects the terms and/or conditions o f  the 
Offer, (c) imposes important limitations to the capacity o f  the Offeror (or o f  their 
Subsidiaries or Affiliates) to effectively acquire or maintain or exercise the rights 
and title o f  the Public Shares o f  OHL Mexico acquired by means o f  the Offer, 
including without limitation, the right to vote the Public Shares o f  OHL Mexico, 
(d) prohibits, limits, converts or illegally intends to deem the payment or the 
acquisition o f  the Public Shares o f  OHL Mexico as illegal, in terms o f  the Offer or 
establishes significant penalties in connection with the above, (e) limits business 
operations o f  the Offeror or OHL Mexico, (f  
significant conditions to the Offer in add 
Offering Memorandum or that any ac 
occurred or been initiated which pretend

es or intends to impose any 
conditions contained in this 

edure, claim or complaint has 
have as effect any o f  the acts

“Issuer’* or “OHL Mexico1

“Independent Expert”

“Commencement Date o f  the Offer”

"Settlement Date’

Means Rothschil

Means

SA. de C.V.

mentioned above, or (g) imposes any limitation to the participation o f  any 
shareholder in the Offer.

Means OHL Mexico, S.A.B. de C.V

“IFM G IF

“IndevaT

17, unless the right to extend the term o f  the offer is exercised 
section 5.10 o f  this Offering Memorandum “Characteristics o f  

r” -  “Extension cases to the Term o f  the Offer and reasons thereby*.

s July 25, 2017, unless the right to extend the term o f  the offer is exercised 
provided for in section 5.10 o f  this Offering Memorandum “Characteristics o f  

the Offer” -  “Extension cases to the Term o f  the Offer and reasons thereby” .

Means July 19, 2017, unless the right to extend the term o f  the offer is exercised 
as provided for in section 5.10 o f  this Offering Memorandum “Characteristics o f  
the Offer” -  “Extension cases to the Term o f  the Offer and reasons thereby”.

Means the trust agreement mentioned in section 17 o f  this Offering Memorandum 
“Trust for the Acquisition o f  Shares, after their cancellation before the Registry”

Means IFM Global Infrastructure Fund or any o f  its affiliates.

Means S.D. Indeval Institucion para el Deposito de Valores, S.A. de C.V.

“Underwriter” Means Casa de Bolsa Santander, S.A. de C.V., Grupo Financiero Santander Mexico.

“LMV” Means the Securities Market Law (L ey  d el M ercado de Valores), as amended < 
substituted from time to time.

“Mexico” Means the United Mexican States.

“Offer” Means the acquisition tender offer described in this Offering Memorandum.
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“OHL Concesiones” Means OHL Concesiones, S.A.U. For more information please refer to section 4 o f 
this Offering Memorandum -  “Relationship between the Offeror and the Issuer”.

“Offeror” Means Magenta Infraestructura, S.L.

T erm  o f  the Offer” Means the term o f 25 Business Days counted from the Commencement Date o f 
the Offer, unless the right to extend the term o f  the offer is exercised as provided 
for in section 5.10 o f  this Offering Memorandum “Characteristics o f  the Offer” -  
“Extension cases to the Term o f the Offer and reasons thereby”.

“MXN$” or “Pesos” Means pesos, legal currency in Mexico.

“Person” Means and includes, without limitation, an individual, legal entity, 
limited liability partnership, joint venture, limited liability 
irregular partnership, and any governmental entity with legal

ust,

“Related Person” Means the following persons, with respect to an issuer: a) persons that Control or 
have significant influence on an entity that belongs to the same corporate group 
or consortium as the issuer, as well as the officers or directors, and relevant 
executives o f  the entities that belong to such group or consortium; b) the persons 
that have the authority to conduct the affairs o f  an entity that belongs to the same 
corporate group or consortium as the issuer; c) the spouse, concubine, and any 
related family members by blood or marriage to the fourth degree or by afinidad 
to the third degree, o f  the persons to which scenarios a) and b) above apply, as well 
as the partners and co-owners olH&e persons mentioned in such sections with 
whom they engage in business relationships; and d) the entities that belong to the 
same corporate group or consortium as the issuer; and e) the entities Controlled 
by, or o f  over whom significant influence is exercised by, the persons referred to 
in sections a) and c).

“Acquisition Price” Means the pric 
for each o f  t

27.00 that each shareholder o f  OHL Mexico will receive 
Shares o f  OHL Mexico acquired by means o f  the Offer.

“Offering Memorandum” Means this Offering Memorandum (FoU eto Inform ativo) used for the acquisition 
tender offer described herein.

“OHL Mexico Annual Report” s the annual report o f  OHL Mexico for the year ended on December 31, 2016, 
iled before the CNBV and the BMV, pursuant to the General Provisions on May 

, 2017.

“OHL Mexico Quarter! Means the financial report o f  OHL Mexico, corresponding to the first quarter o f  
the year 2017, filed by OHL Mexico before the CNBV and the BMV, pursuant to 
the General Provisions on April 24, 2017.

Means the National Securities Registry N adonal de Valores).

Means, with respect to any Person, any entity Controlled by any other Person.

“NAFTA* Means the North American Free Trade Agreement ( Tratado de U bre C om erdo 
de A m erica d el N orte) entered into by the governments o f  Canada, the United 
States o f  America and Mexico.

“Trading Value o f  the OHL Mexico
Shares”

Means the trading value o f  the OHL Mexico Shares (which shall be determined 
by the average weighted price by volume o f  the operations performed over the 
OHL Mexico Shares during the last thirty days in which such shares were traded 
prior to the launching o f  a tender offer, and during a period o f  time not exceeding 
six months; in the event, the number o f  days that the OHL Mexico Shares were 
traded during such period is less than thirty days, then the days in which the OHL 
Mexico Shares were actually traded will be taken into account; in the event that 
the OHL Mexico Shares were not traded in such period, the book value o f  the OHL 
Mexico Shares will be taken in consideration).

v



“Book Value o f  the OHL Mexico 
Shares”

Means the book value o f  the OHL Mexico Shares, in accordance with the last 
quarterly report filed with the CNBV and the BMV before the launching o f  a 
tender offer.

#

#

« #

#
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EXECUTIVE SUMMARY 

1. Introduction.

The Offeror is pleased to enclose an Offer to acquire all of the Public Shares of OHL 
Mexico that you own.

The Offeror is offering to pay, for each Public Share of OHL Mexico that you hold, 
MXN$27.00 cash only.

The Offeror believes this Offer provides an opportunity for the shareholders of OHL 
Mexico to receive a premium for their Public Shares of OHL Mexico.

The Board of Directors of OHL Mexico determined that the Acquisition Price of the 
Offer established in the Final Offer Letter, is fair from a financial point of view, as set forth 
in the opinion of the Board of Directors taking into consideration the opinion of the 
Corporate Practices Committee of OHL Mexico, and the opinion, issued exclusively with 
respect to the fairness of the Acquisition Price from a financial perspective, by the 
Independent Expert referenced to in section 16 of this Offering Memorandum -  “Opinion of 
the Board of Directors of OHL Mexico and the Independent Expert”.

An executive summary is included for you to read and analyze together with the 
information contained in this Offering Memorandum, in connection with the Offer, as well 
as in connection with the characteristics, intention, purposes and plans thereof, and, among 
others, with the risk factors related to the Offer.

V >The Offer will close on July 19, 2017 at 14:00 hours (Mexico City time), unless the 
Offeror exercises its right to extend the Term of the Offer as provided for in section 5.10 of 
this Offering Memorandum “Characteristics of the Offer” -  “Extension cases to the Term of 
the Offer and reasons thereby”. A summary of how to accept the Offer is set out in section 
5.7 of this Offering Memorandum “Characteristics of the Offer” -  “Offer Participation 
Procedure. For detailed instructions of the acceptance procedure, please refer to the 
Acceptance Letter attached to this Offering Memorandum.

If you have any questions, please contact the Underwriter at telephone number 55 
5269 8925 (for callers within Mexico) or +52 55 5269 8925 (for callers outside Mexico), any 
Business Day from 9:00 to 14:00 hours (Mexico City time) and from 16:00 to 18:00 hours 
(Mexico City time). In addition, you may contact your legal, financial or other professional 
advisor.

REASONS TO ACCEPT THE OFFER

1) The Offeror is offering you a premium for your Public Shares of OHL Mexico.
2) The Board of Directors of OHL Mexico determined, taking into consideration the 

opinion of the Corporate Practices Committee of OHL Mexico, and the opinion,
v ii



issued exclusively with respect to the fairness of the Acquisition Price from a 
financial perspective, by the Independent Expert as referred to in section 16 of this 
Offering Memorandum -  “Opinion of the Board of Directors of OHL Mexico and the 
Independent Expert?, that the Acquisition Price of the Offer established in the Final 
Offer Letter, is fair from a financial perspective.

3) The Offer is the only offer available as ofJune 15, 2017.
4) The trading price of the OHL Mexico Shares may fall if the Offer is not successful.
5) The Offer is a simple offer and provides all the shareholders of OHL Mexico with the 

opportunity to receive cash for their Public Shares of OHL Mexico.
6) The Offer has limited conditions.
7) If the Issuer is delisted, any individuals that remain holders of Public Shares of OHL 

Mexico will, in addition to the consequences mentioned in item 8) below, lose the 
beneficial tax rate of 10% applicable to transfers of publicly traded shares. For this 
issue and any other issue in connection with tax matters, we recommend you consult 
with your corresponding advisor(s).

8) If you do not accept the Offer, you will remain a minority shareholder of OHL 
Mexico with limited rights and limited liquidity.

ABelow please find a breakdown of each one of the reasons to accept the Offer 
mentioned above:

1) The Offeror is offering you a premium for your Public Shares of OHL Mexico.

The Offeror is offering MXN$27.00 cash per share for each of your Public Shares of 
OHL Mexico. The Offer represents a premium for your Public Shares of OHL Mexico. In

^  ,
• a 26.8% premium to the undisturbed closing Public Shares of OHL Mexico 

price on*M\rch9, 2017, being the date prior to OHL Mexico's relevant event 
regarding the unusual movements of the Public Shares of OHL Mexico; 
a 29.6% premium to the volume weighted average price of the Public Shares 

lexico during the one month prior to the close of trade on March 9,

0.8% premium to the volume weighted average price of the Public Shares 
of OHL Mexico during the three months prior to the close of trade on March 
9, 2017;
a 14.3% premium to the closing Public Shares of OHL Mexico price on June 
14, 2017, being the date prior to the announcement of the Offer; 
a 20.9% premium to the volume weighted average price of the Public Shares 
of OHL Mexico during the one month prior to the close of trade on June 14, 
2017; and
a 15.5% premium to the volume weighted average price of the Public Shares 
of OHL Mexico during the three month prior to the close of trade on June 14, 
2017.

v i i i



Offer Premia

26.8 % 29.6% 30.8% 14.3% 20.9%

Closing Price on 
March 9, 2017

1 Month VWAP 
Prior to Close o f 

Trade on March 9, 
2017

3 Month VWAP 
Prior to Close of 

Trade on March 9, 
2017

Closing Price on 
June 14, 2017

onth VWAP 
Prior to Close o f 

Trade on June 14, 
2017

1 Month VW 
Prior to Cl 

Trade on June 1 

/  
taking into consideration the 

£xico, and the opinion, issued 
Price from a financial perspective, 

d to in section 16 of this Offering 
irs of OHL Mexico and the Independent 

established in the Final Offer Letter, is fair

une 14, 2017, on June 12, 2017 the Board of Directors 
n, review and response of the Original Offer Letter, by 

iginal Offer Letter; and (b) upon reception and review of the 
d, based on the opinion dated June 12, 2017 issued exclusively

* N ote: VWAP m eans “volum e w eighted average price".

2) The Board of Directors of OHL Mexico det 
opinion of the Corporate Practices Committee o 
exclusively with respect to the fairness of the Ai 
based on the Independent Expert’s opinii 
Memorandum -  "Opinion of the Board 
Expert”, that the Acquisition Price of 
from a financial perspective.

As disclosed by the Is 
of OHL Mexico, (a) upon 
means of the Response to th 
Final Offer Letter, determ 
with respect to the fairness of the Acquisition Price from a financial perspective, by the 
Independent Expert, as independent advisor hired by the Board of Directors and Corporate 
Practices Committee of OHL Mexico, for purposes of determining the fairness of the 
Acquisition Price from a financial perspective, and the opinion of the Corporate Practices 
Committee of OHL Mexico dated June 12, 2017, that the Acquisition Price of the Offer 
established in such Final Offer Letter is fair from a financial perspective. In addition, and as 

. in the aforementioned opinion of the Board of Directors of OHL Mexico: (i) certain 
members of the Board of Directors and the CEO of OHL Mexico, all of whom are Related 
Persons of the Offeror, abstained from participating in the meeting of the Board of Directors 
of the Issuer where it was resolved on whether the Acquisition Price is fair or not from a 
financial perspective; and (ii) the independent members of the Board of Directors of OHL 
Mexico that determined that the Acquisition Price is fair from a financial perspective do not 
have a conflict of interest with respect to the Offer. For more information, please refer to 
section 16 of this Offering Memorandum -  “Opinion of the Board of Directors of OHL 
Mexico and the Independent Expert”.
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Also: (i) with the exception of Mr. Sergio Hidalgo Monroy Portillo, who in addition 
to being a member of the Board of Directors is the chief executive officer (CEO) of the Issuer, 
none of the members of the Board of Directors of the Issuer hold Public Shares of OHL 
Mexico, and thus will not participate in the Offer; (ii) a Related Person to Mr. Carlos Cardenas 
Guzman, an independent member of the Board of Directors of the Issuer, holds title to 45,730 
(Forty Five Thousand Seven Hundred Thirty) Public Shares of OHL Mexico and will 
participate in the Offer; and (iii) the CEO of the Issuer, Mr. Sergio Hidalgo Monroy Portillo, 
holds title to 3,000 (Three Thousand) Public Shares of OHL Mexico and will participate in 
the Offer..

3) The Offer is the only offer available as of June 15, 2017.

As of June 15, 2017, there are no other offers available and 
OHL Mexico has knowledge of any party intending to make an offe]

the Offeror nor 
Public Shares of

OHL Mexico which acquisition price is higher than the Acquisition Price of the Offer. 

The trading price of the OHL Mexico Shares may fall i4)

If the Offer is not successful, the price of th 
prior to the announcement of the Offer becau 
trading price of the OHL Mexico Shares in th

ie Offer is not successful.

exico Shares may fall to levels 
cquisition Price is higher than the 

d prior to the Offer.

Dec-2015 Mar-2016 Jul-2016 Nov-2016 Feb-2017 Jun-2017

Source: oomberg. Price ranging from December 14, 2015 through June 14, 2017.]

s. *
op]

e Offer is a simple offer and provides all the shareholders of OHL Mexico with the 
ity to receive cash for their Public Shares of OHL Mexico.

The Offer of MXN$27.00 per each Public Share of OHL Mexico provides certainty of 
value of the Public Shares of OHL Mexico and immediate liquidity for the shareholders of 
the Public Shares of OHL Mexico with the opportunity to receive a certain cash amount of 
MXN$27.00 per each of such shares (subject to each of the Conditions of the Offer being met 
or waived).
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In the absence of the Offer, the opportunity to sell all of your Public Shares of OHL 
Mexico may not be available due to the low liquidity in the trading of Public Shares of OHL 
Mexico on the BMV.

1.5%
OHL Mexico Volume Traded as % of Total Shares Outstanding 118 Months

1.0%

March 9, 2017 
$21.30 

Date prior to relevant 
event regarding 
potential offer

0.0%
Dec-2015 Apr-2016 Jul-2016 Nov-2016 Feb-2017 Jun-2017

--------Volume as % of Free Float -------- 18-month Average-Volume as % of Free Float 18-month Average
>

Source: Bloomberg. Price ranging from December 14, 2015 throu

You will not incur any trading brokerage charges by 
commissions derive from the brokerage agreement executed 
OHL Mexico, and your Custodian. - x V

4, 2017.

jting the Offer, unless such 
een you, as shareholder of

ie) on thNo later than 8:30 hours (Mexico City Time) on the Settlement Date which shall 
occur on the date that is 3 (three) Business Days following the Registry Date, the Offeror will 
transfer to the Underwriter, in MXN$, the total price payable for Public Shares of OHL 
Mexico that were accepted in accordance with the procedure described in this Offering 
Memorandum, and the Underwriter will transfer (via the “SPEI system”) to the CLABE 
accounts that each Custodian, including Custodians of shareholders of OHL Mexico that
physically held their shares, have instructed in the corresponding Acceptance Letter (which 
must be duly authorized to receive MXN$ in terms of applicable law) the Acquisition Price 
corresponding to the Public Shares of OHL Mexico received or transferred by each of such 
Custodians. Once such transfers have been carried out by the Underwriter, the Underwriter 
will be released from any liability in connection with the transfers that the Custodians must 
carry out in favor of the corresponding shareholders of the Public Shares of OHL Mexico.

information in connection with the payment process for your Public Shares 
of OHL^KS&b, please refer to section 5.7 of this Offering Memorandum “Characteristics of 
th e^G ^*^ “Offer Participation Procedure”.

The Offer has limited conditions.

The Offer is subject to a few number of conditions, which if met or waived by the 
Offeror, in the cases where such conditions may be waived, will result in the consummation 
of the Offer and the payment of the Acquisition Price on the Settlement Date. For more 
information, please refer to section 8 of this Offering Memorandum -  “Conditions of the 
Offer”.
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7) If the Issuer is delisted, any individuals that remain holders of Public Shares of OHL
Mexico will, in addition to the consequences mentioned in item 8) below, lose the beneficial 
tax rate of 10% applicable to transfers of publicly traded shares. For this issue and any other 
issue in connection with tax matters, we recommend you consult with your corresponding 
advisor(s).

Under Mexican tax regulations, the gain obtained from a sale of publicly traded shares is 
taxed at an income tax beneficial 10% rate. In the event an individual does not participate in 
the offer and the Public Shares of OHL Mexico are delisted from the Mexican Stock 
Exchange, such individual would have to pay up to a 35% rate on gains obtained from any 
sale of the Public Shares of OHL Mexico after they have been delisted, in addition remaining 
a minority shareholder of OHL Mexico with limited rights and limited liquidity. For this 
issue and any other issue in connection with tax matters, we recommend you consult with 
your corresponding advisor(s).

8) If you do not accept the Offer, you will remain a minority shareholder of OHL Mexico
with limited rights and limited liquidity.

A 'If you do not participate in the Offer, among others, you will remain a minority 
shareholder of OHL Mexico with limited rights, in order to influence the result of any issues 
subject to the approval of the general shareholders’ meeting of OHL Mexico, including the 
appointment of the members of the board of directors, the acquisition or transfer of relevant 
assets, the issuance of shares and other securities, and payment of dividends consisting in 
shares representing the capital stock of OHL Mexico. Under Mexican law, minority 
shareholders have limited rights. For more information, please refer to section 14 of this 
Offering Memorandum -  “Risk Factors”.

The Offeror intends to acquire 100% of the Public Shares of OHL Mexico and, if the 
Offer is successful, intend to cause OHL Mexico to cancel their registration with the RNV, 
and consequently have them delisted in the BMV. As such, the market for the rest of Public 
Shares of OHL Mexico could be less liquid than the market prior to the Offer, and thus their 
market value could be lower than their value prior to the Maturity Date, especially if the 
cancellation of the registration of the OHL Mexico Shares with the CNBV and their delisting 
with the BMV takes place.
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1. Questions and Answers

The following are some questions that you, as a holder o f  the Public Shares o f  OHL Mexico may have in connection 
with the Offer, as well as the corresponding answers. We suggest for you to carefully read this Offering Memorandum entirely, 
as the information provided in this section is not complete and other important information may be detailed in the other 
sections o f  this Offering Memorandum.

A. Who is offering to buy the Public Shares o f  OHL Mexico?

The Offeror is a sociedad unipersonal de responsabiJidad lim itada, incorporated under the laws o f  the Kingdom Spain, 
with headquarters located in Paseo de la Castellana 259-D 7th floor, Torre Espacio, Madrid, Spain.

For more information about the relationship between the Offeror and OHL Mexico, please refer
Offering Memorandum “Relationship between the Offeror and the Issuer”.

Which are the series and amount o f  shares included in the Offer?

By means o f  the Offer, the Offeror intends to acquire up to 727,534,088 Public Sh: 
100% o f the OHL Mexico Shares that have been placed amongst the general investing p

dom Sp

c Shares o f  OH7 ' ' 
iublic.

o f  this

L Mexico representing

C. Who may participate in the Offer?

Any holder o f  Public Shares o f  OHL Mexico different from the Offeror, OHL Concesiones or their Affiliates, may 
participate in the Offer, pursuant to the purchase procedures and mechanisms provided in this Offering Memorandum. For 
more information, please refer to section 5.7 o f  this Offering Memorandum “Characteristics o f  the Offer'’ -  “Offer Participation 
Procedure”.

D. What is the price for selling m y shares

The Offeror intends to acquire the Public Shares 
for the Public Shares o f  OHL Mexico will be carried o 
Date.

What has been the market price

rice in f

dum “Chs 

ie form o f  payment o f  this Offer?

exico at a price o f  MXN$27.00 cash per share. The payment 
transfer o f  immediately available resources at the Settlement

iy Public Shares o f  OHL Mexico recently?

Yes. The 
represents a prem

On June 14, 2017, the closi 
disclosed to the market on such dal 
Market”.

F.

ormed by the BMV was MXN$23.62 per Public Share o f  OHL Mexico, as 
information, please refer to section 7 o f  this Offering Memorandum “Securities

to be paid over the market price?

ering MXN$27.00 cash per share for each o f  your Public Shares o f  OHL Mexico. The Offer 
Public Shares o f  OHL Mexico. In particular, it represents:

a 26.8% premium to the undisturbed closing Public Shares o f  OHL Mexico price on March 9, 2017, being 
the date prior to OHL Mexico's relevant event regarding the unusual movements o f  the Public Shares o f 
OHL Mexico;
a 29.6% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the 
one month prior to the close o f  trade on  March 9, 2017;
a 30.8% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the 
three months prior to the close o f  trade on  March 9, 2017;
a 14.3% premium to the closing Public Shares o f  OHL Mexico price on June 14, 2017, being the date prior 
to the announcement o f  the Offer;
a 20.9% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the 
one month prior to the close o f  trade on June 14, 2017; and
a 15.5% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the 
three month prior to the close o f  trade on June 14, 2017.
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Offer Premia

26.8 % 29.6% 30.8% 14.3% 20.9% 15.5%

Closing Price on 
March 9, 2017

1 Month VWAP 
Prior to Close o f 

Trade on March 9, 
2017

3 Month VWAP 
Prior to Close o f 

Trade on March 9, 
2017

Closing Price on 
June 14, 2017

1 Month VWAP 
Prior to Close o f 

Trade on June 14, 
2017

N ote: VWAP m eans “volum e w eighted average p rice”.

The Offeror declares that there will be no payments different from the Acquisition Price 
this Offering Memorandum, or engagements or affirmative or negative covenants agreed in te: 
nor with the Issuer nor the holders o f  the shares intended to be acquired by means o f  the Offer.

3 Month VWAP 
Prior to Close o f 

Trade on

er described in 
100 o f  the LMV,

G. What is the opinion o f  the Board o f  Directors o f  OHL Mexico and Lt Expert about the Offer?

As disclosed by the Issuer on June 15, 2017, on June 12, 2017 the Board o f  Directors o f  OHL Mexico, (a) upon 
reception, review and response o f  the Original Offer Letter, by means o f  the Response to the Original Offer Letter; and (b) upon 
reception and review o f  the Final Offer Letter, determined, based on the opi nion June 12 , 2017 issued exclusively with respect 
to the fairness o f  the Acquisition Price from a financial perspective, by the Independent Expert, as independent advisor hired 
by the Board o f  Directors and the Corporate Practices Committee o f  OHL Mexico for purposes o f  determining the fairness o f 
the Acquistion Price from a financial perspective, and the opinion o f  the Corporate Practices Committee o f  OHL Mexico dated 
June 12, 2017, that the Acquisition Price o f  the Offer established in such Final Offer Letter is fair from a financial perspective. 
In addition, and as set forth in the aforementioned opinion o f  the Board o f  Directors o f  OHL Mexico: (i) certain members o f 
the Board o f  Directors and the CEO o f  OHL Mexico, all o f  whom are Related Persons o f  the Offeror, abstained from participating
in the meeting o f  the Board o f  Directors o f  the Issuer 
a financial perspective; and (ii) the independent mem 
Acquisition Price is fair from a financial perspectiv

Also: (i) with the exception o f 
o f  Directors is the chief executive officer 
Public Shares o f  OHL Mexico, and thi 
an independent member o f  the B 
Thirty) Public Shares o f  OHL
Monroy Portillo, holds title

resolve on whether the Acquisition Price is fair or not from 
e Board o f  Directors o f  OHL Mexico that determined that the 

ave a conflict o f  interest with respect to the Offer.

algo Monroy Portillo, who in addition to being a member o f  the Board 
e Issuer, none o f  the members o f  the Board o f  Directors o f  the Issuer hold 

articipate in the Offer; (ii) a Related Person to Mr. Carlos Cardenas Guzman, 
ectors o f  the Issuer, holds title to 45,730 (Forty Five Thousand Seven Hundred 

will participate in the Offer; and (iii) the CEO o f the Issuer, Mr. Sergio Hidalgo
ree Thousand) Public Shares o f  OHL Mexico and will participate in the Offer.

Should I participate in the Offer or should I m aintain m y Public Shares o f  OHL Mexico?

idually and independently decide i f  you should participate or not in the Offer.

>r believes this Offer provides an opportunity for the shareholders o f  OHL Mexico to receive a premium 
ares o f  OHL Mexico.

he Board o f  Directors o f  OHL Mexico, (a) upon reception, review and response o f  the Original Offer Letter, by 
o f  the Response to the Original Offer Letter; and (b) upon reception and review o f the Final Offer Letter, determined 

that the Acquisition Price o f  the Offer established in the Final Offer Letter is fair from a financial point o f  view, as set forth in 
the opinion o f  the Board o f  Directors, taking into consideration the opinion o f  the Corporate Practices Committee o f  OHL 
Mexico, and the opinion, issued exclusively with respect to the fairness o f  the Acquisition Price from a financial perspective, by 
the Independent Expert referenced to in section 16 o f  this Offering Memorandum -  “Opinion o f  the Board o f  Directors o f  OHL 
Mexico and the Independent Expert”.

I. What are the consequences in case I decide not to participate or i f  I forget to do so, or i f  m y Custodian fails
to transfer m y Public Shares o f  OHL Mexico to the Concentrating Account before the Maturity Date o f  the Offer?

You will maintain the property o f  your Public Shares o f  OHL Mexico. The market for the rest o f  the shares o f  OHL 
Mexico could be less liquid than the market prior to the Offer, and thus their market value could be lower than their value
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prior to the Maturity Date, especially i f  the cancellation o f  the registration o f  the OHL Mexico Shares with the CNBV and their 
delisting with the BMV takes place.

In addition, you will remain a minority shareholder o f  OHL Mexico with limited rights, in order to influence the 
result o f  any issues subject to the approval o f  the general shareholders’ meeting o f  OHL Mexico, including the appointment o f 
the members o f the board o f  directors, the acquisition or transfer o f  relevant assets, the issuance o f  shares and other securities, 
and payment o f  dividends consisting in shares representing the capital stock o f  OHL Mexico. Under Mexican law, minority 
shareholders have limited rights.

For more information please refer to section 14 o f  this Offering Memorandum “Risk Factors”.

J. Should I have to pay brokerage commissions?

You will not have to pay any trading brokerage fee or commission for participating in the 1 
commissions derive from the brokerage agreement executed between you and your Custodian. You ' 
Custodian if  there are commissions and/or fees that should be paid for any transaction and/or service prov 
as part o f  the acceptance procedure o f  the Offer.

such 
ask your 

he Custodian

K. Does the Offeror have or will have the financial resources needed to c
under the Offer and the costs deriving therefrom?

Yes, with the understanding that the term o f  the Offer and the Offeror’s 
subject to the Conditions o f  the Offer being met waived, in the cases where such com 
o f the Offeror. For more information about the Conditions o f  the Offer, please refer t< 
- “Conditions o f  the Offer”. On the Settlement Date, in accordance with the p r r -'-' —  
will have the resources needed to pay the Acquisition Price o f  the Offe: 
information, please refer to section 9 o f  this Offering Memorandu 
Offering Memorandum “Sources and Amount o f  Resources”.

payment obligations

ibligations under the same are 
y  be waived, at the sole discretion 

:tion 8 o f  this Offering Memorandum 
ons o f  the Investment Agreement, the Offeror 

ay all costs deriving therefrom. For more 
eements to the Offer and section 11 o f  this

Is the financial condition o f  the Offeror i nt in m y decision o f  participating in the Offer?

No. The Offeror has procured the resources needed to pay the Acquisition Price o f  the Offer and to pay all costs 
deriving therefrom; however, the term o f  the Offer and any payment obligation o f  the Offeror deriving therefrom is subject to 
the Conditions o f  the Offer being met or waived, in the cases where such conditions may be waived, at the sole discretion o f  the 
Offeror. For more information, please refer to o f  this Offering Memorandum - “Conditions o f  the Offer” and section
11 o f  this Offering Memorandum “Sources and Amount o f  Resources”.

Furthermore, i f  you particip 
o f  OHL Mexico and will no longer 
relevant for your consideration

Offer and the Offer is successful, you will receive cash for your Public Shares 
eholder o f  OHL Mexico. Therefore, the financial condition o f  the Offeror is not

ie do I have to decide whether or not to participate in the Offer?

From t 
Date, July 19, 21 
“Characteri:

cement Date o f  the Offer, June 15, 2017, until 14:00 hours (Mexico City time) o f  the Maturity 
nderstanding that such term may be extended in terms o f  section 5.11 o f  this Offering Memorandum 

iffer” -  “Extension cases to the Term o f the Offer and reasons thereby”.

What is the deadline to transfer m y Public Shares o f  OHL Mexico?

he Public Shares o f  OHL Mexico may be transferred at any moment before the Maturity Date. In case such shares 
are in custody o f  a Custodian, they will request the signing o f  the Acceptance Letter before 14:00 hours (Mexico City time) on 
the Maturity Date o f  the Offer.

You must ensure that the Acceptance Letter is received before 14:00 hours (Mexico City time) o f  the Maturity Date 
o f  the Offer.

O. Do I have the right to withdraw the Public Shares o f  OHL Mexico previously tendered? And until what
moment?

Yes, in certain circumstances, the shareholders that accepted the Offer, will have the right, before 14:00 hours (Mexico 
City time) on the Maturity Date, to withdraw their acceptance o f  the Offer at any moment, without penalty, in the event that a
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relevant modification has been made to the Offer or if  an offer under better conditions arises. For more information, please 
refer to section 5.14 o f  this Offering Memorandum “Characteristics o f  the Offer” -  “Right o f  Withdrawal".

P. How can I withdraw the Public Shares o f  OHL Mexico previously tendered?

To withdraw your Public Shares o f  OHL Mexico previously tendered, only in the case that (i) a material modification 
has been made to the Offer, or (ii) other competitive offers under better terms arise, you should deliver a written notice to your 
Custodian requesting the withdrawal o f  such Public Shares o f  OHL Mexico, indicating the corresponding information, so that 
your Custodian may notify the Underwriter in writing and delivers, through your Custodian, a new Acceptance Letter excluding 
your shares before 14:00 hours (Mexico City time) on the Maturity Date. For more information, please refer to section 5.14 o f 
this Offering Memorandum “Characteristics o f  the Offer” -  “Right o f  Withdrawal”.

Q. May the Offer be extended and under which circumstances?

The Offer may be extended in one or more occasions by discretional decision o f  the Offeror and/ 
makes material modifications to the Offer pursuant to the applicable legal provisions; in the undersi 
such extensions, in the event o f  material modifications, may be o f  less than 5 (five) Business Days. 
be (i) extended by resolution o f  the CNBV in terms o f  last paragraph o f  article 101 o f  the LMV, o: 
by the Offeror if, on or prior to the Maturity Date, the Conditions o f  the Offer have not been met, i  
the authorization from the European Antitrust Commission ( Com ision Europea de Com pel
o f  the joint control o f  OHL Mexico by OHL Concesiones and IFM GIF due to the IFM

Any extension will be announced through “SEDI /  EMTSNET* o f  the B]

How will I be notified i f  the term o f  the Offer has bei

If the Offeror decides to broaden and/or extend the ter 
Underwriter, who will publish a notice o f  such extension througl 
before 14:00 hours (Mexico City time) on the Maturity Date o f  the r.

S.
the Offer?

Is there any agreement for the parti

Offeror 
at in no case 

, the Offer may 
awn or extended 

luding the obtaining o f  
espect to the acquisition

ribution.

iugh the “STIV-2” o f  the CNBV.

fer, it will inform this circumstance to the 
INET” and through the “STIV-2” o f  the CNBV

members o f  the controlling group o f  OHL Mexico in

The Offeror, OHL Concesiones, and Woodside, have entered into the Framework Agreement. For more information 
with respect to the Framework Agreement and other prior agreements o f  the Offer, please refer to section 9 o f  this Offering 
Memorandum, “Prior Agreements to the O

What is the equil t o n  o f  the Offeror in the capital stock o f  OHL Mexico or its Subsidiaries?T.

As o f  this date, the Offeror has no interest in OHL Mexico or its Subsidiaries. The Offeror is a Subsidiary o f  OHL 
Concesiones, that holds 3,000 quotas (cuofas) or equity participations (^ ^ tid p a d on es sodaJes) representative o f  100% o f  the 
capital stock o f  the Offeror, and OHL Concesiones owns or holds, directly or indirectly, 984,804,808 OHL Mexico Shares 
representative o f  (i) 56.85% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, and (ii) 
57.51% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL Mexico.

prior to settlement o f  the Offer: (i) OHL Concesiones will transfer, and will make its Subsidiaries 
holding OHL Mexico Shares to transfer, to the Offeror, all o f  its OHL Mexico Shares that are free o f  any liens o f  any kind, but 

e no less than 690,568,168 OHL Mexico Shares representative o f  (i) 39.87% o f the total capital stock o f  OHL Mexico, 
e Treasury Shares o f  OHL Mexico, and (ii) 40.33% o f  the outstanding capital stock o f  OHL Mexico, without 

the Treasury Shares o f  OHL Mexico, in the understanding that notwithstanding the result o f  the Offer, OHL 
:iones will maintain Control o f  OHL Mexico; and (ii) IFM GIF, through its Subsidiary Woodside, will carry out IFM GIFs 

Contribution, which resources will be used by the Offeror to acquire, and indirectly hold, all Public Shares o f  OHL Mexico that 
have accepted the Offer pursuant to its terms and conditions.

in
co 
c
Con

U.
accepted?

I f  I offer them correctly and within the Term o f  the Offer, will all o f  m y Public Shares o f  OHL Mexico be

Yes, in the understanding that the Offer is subject to the conditions described in section 8 o f  this Offering 
Memorandum - “Conditions o f  the Offer”. Among others, the Offer is subject to the Offeror acquires, through the Offer, the 
Public Shares o f  OHL Mexico necessary for the Offeror and its Affiliates to own, directly or indirectly, at least 95% o f  the OHL 
Mexico Shares.
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In case the conditions described in this Offering Memorandum are not met or waived by the Offeror, in the cases 
where such conditions may be waived, the Offeror without any liability, will be entitled to withdraw its offer or terminate the 
Offer at any time on or before the Maturity Date. In such case, the Offeror, through the Underwriter, and the Issuer, respectively, 
will inform the corresponding relevant facts through the “SEDI / EMISNET” system o f  the BMV, on the Business Day following, 
as applicable, the Maturity Date or the date in which the Offeror determines that any o f  the conditions was not met.

For more information, please refer to section 8 o f  this Offering Memorandum -  “Conditions o f  the Offer”.

V.
Offeror?

Will the Offer take place i f  only a small portion o f  the Public Shares o f  OHL Mexico are acquired by the

No. It is the current intention o f  the Offeror that the Offer will not take place if, as a result o f  it, the O: 
acquire, at least, the Public Shares o f  OHL Mexico needed so that, once the Offer is finalized, the Offeror an 
directly or indirectly, at least 95% o f the OHL Mexico Shares.

W. Who is the Underwriter in the Offer and what is the account number with 
Shares o f  OHL Mexico should be deposited?

The Underwriter in the Offer is Casa de Bolsa Santander, S.A. de C.V., Grupo Fi 
account number with Indeval is 01 037 0604, which has been defined in this Offerin 
Account”.

f e r o r  does 
i Affiliates

not 
s own,

ich the Public

lanciero Santander Mexico and its 
norandum as the “Concentrating

X. I f  I am a holder o f  the Public Shares o f  OHL Mexico odian. How can I  participate in the
Offer?

During the Term o f the Offer, you should instruct to your 
OHL Mexico to the Concentrating Account, before 14:00 hours (Mexico C 
please refer to section 5.7 o f  this Offering Memorandum “Characteristics

spate in the OfferY.
a Custodian?

What should I do i f  I wish to partid]

■ hold the

d

dian in writing, the transfer o f  your Public Shares o f 
ime) on the Maturity Date. For more information, 

the Offer” -  “Offer Participation Procedure”

but m y Public Shares o f  OHL Mexico are not held by

Any shareholders o f  OHL Mexico that physica lly hold their shares and wish to participate in the Offer must contact the 
Custodian o f  their choice in order for them to participate in the Offer through such Custodian, and the corresponding Custodian 
shall execute and deliver an Acceptance Letter for such purpose. In such event, the shareholders o f  OHL Mexico that physically 
hold share certificates, must deliver them to the Custodian duly endorsed in property to the Offeror, who in turn will deliver 
them to the offices o f  the Underwriter, located in Prolongacion Paseo de la Reforma 500 (Mod. 108), Colonia Lomas de Santa 
Fe, Delegacion Alvaro Obregon, Zip Code 01219, in Mexico City, Mexico, addressed to the attention o f  Eduardo Badillo Lopez 
before July 19, 2017 at 14:00 hours (Mexico City time).

lo i f  I just want to sell a portion, but not all, o f  m y Public Shares o f  OHL Mexico?

indicate your 
to the proc 
Procedure”. 
offer.

If you ticipate in the Offer with just a portion o f  your equity participation in OHL Mexico, you should 
number o f  Public Shares o f  OHL Mexico it should transfer to the Concentrating Account pursuant 

)ed in section 5.7 o f  this Offering Memorandum “Characteristics o f  the Offer* -  “Offer Participation 
standing the foregoing, you will maintain property o f  the Public Shares o f  OHL Mexico you decide not to 

formation, please refer to section 14 o f  this Offering Memorandum “Risk Factors”.

Is the conclusion o f  the Offer subject to any conditions?

Yes. The Offer is subject to the conditions described in section 8 o f  this Offering Memorandum - “Conditions o f  the
Offer”.

In case the conditions described in this Offering Memorandum are not met or waived by the Offeror, in the cases 
where such conditions may be waived, the Offeror without any liability, will be entitled to withdraw its offer or terminate the 
Offer at any time on or before the Maturity Date. In such case, the Offeror, through the Underwriter, and the Issuer, respectively, 
will inform the corresponding relevant facts through the “SEDI / EMISNET” system o f  the BMV, on the Business Day following, 
as applicable, the Maturity Date or the date in which the Offeror determines that any o f  the conditions was not met.

BB. Has the Offeror and/or the Issuer received all the authorizations needed to carry out the Offer?
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No, one o f  the Conditions o f  the Offer is the obtaining o f  the authorization from the Comision Europe a de 
Competencia A ntitrust Com m ission) with respect to the joint control acquisition o f  OHL Mexico by OHL
Concesiones and IFM GIF due to the IFM GIF’s Contribution. The Offeror expects to obtain such authorization on or before the 
Maturity Date. For more information, please refer to section 8 “Conditions o f  the Offer”.

Notwithstanding the above, on May 9, 2016, the Offer was approved by the Sole Partner Agreements (A cu erdos de 
S ocio U nico) o f  the Offeror. Additionally, 1) on June 14, 2017, the CNBV authorized the Offer; 2) on September 29, 2016, the 
Mexican Antitrust Commission (tom m on  F ed e^  de C om petencia Econom ica) issued a resolution by means o f  which it was 
authorized to carry out on or before April 14, 2017: (a) the IFM GIFs Contribution and; (b) as a result o f  the Offer, the acquisition 
by the Offeror o f  the tendered Public Shares o f  OHL Mexico, which would imply IFM GIFs parti tly,
in the capital stock o f  OHL Mexico; and 3) on March 31, 2017, the Mexican Antitrust Com] de
C om petencia Econom ica) issued a resolution by means o f  which it extended until October 17, (a)
the IFM GIFs Contribution; and (b) as a result from the Offer, the acquisition by the Offeror ( o f
OHL Mexico, which will involve the participation, directly or indirectly, from IFM GIF in the co.
However, the consummation o f  the Offer will be subject to the conditions for the Offer set for ; o f

detailed or exhaustive explanation o f  the applicable tax provisions in Mexico that may be applicable to shareholders o f  OHL 
Mexico. Additionally, such summary may not be applicable to some shareholders due to their particular characteristics. For 
this issue and any other issue in connection with tax matters, we recommend you consult with your corresponding advisor(s).

The Underwriter will not be responsible for verifying or notifying any shareholder participating in the Offer o f  the tax 
treatment applicable to them or for making any payment on behalf o f  the shareholders under such applicable tax provisions, 
including without limitation, in connection with any withholding rate that may apply. As such, each Custodian shall be solely 
responsible for determining, and i f  applicable withholding any amounts that may be due under the tax laws applicable to the 
corresponding shareholder that participates in the Offer and the Underwriter will not be liable for any such determination 
and/or withholding made by the respective Custodian. Additionally, each Custodian shall be solely responsible for informing

the Offer”.

CC. Who may I contact i f  I have questions related with the Offer?
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the corresponding shareholder o f  OHL Mexico in the reports it provides thereto, o f  any amounts withheld about the sale o f  
such shareholders’ shares o f  OHL Mexico.

In view o f  the foregoing, it is recommended that each o f  the shareholders o f  OHL Mexico independently consults a tax advisor 
with respect to the tax consequences deriving from their participation in the Offer, including those pertaining to their particular 
situation.

It is recommended that each o f  the shareholders o f  OHL Mexico independently consults a tax advisor with respect 
to the tax consequences deriving from their participation in the Offer, including those pertaining to their particular situation.
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2. Corporate name and address of the Offeror and the Issuer.

The Offeror, Magenta Infraestructura, S.L. is a sociedad unipersonal de responsabilidad lim itada, incorporated under 
the laws o f  the Kingdom o f  Spain, with headquarters located in Paseo de la Castellana 259-D 7th floor, Torre Espacio, Madrid, 
Spain. For more information o f  the Offeror, please refer to section 3 o f  this Offering Memorandum “Information o f  the Offeror”.

The Issuer is a publicly traded sociedad anonim a bursatil, incorporated under the laws o f  Mexico, with headquarters 
located in Paseo de la Reforma 222, 25th floor, Colonia Juarez, Mexico City, Mexico, 06600. The OHL Mexico Shares are 
registered with the RNV under number 3314-1.00-2010-001. For more information about OHL Mexico, it is suggested to consult 
the OHL Mexico Annual Report and the OHL Mexico Quarterly Report. Such reports may be consulted in BMV webpage 
www.bmv.com.mx and OHL Mexico webpage http://www.ohlmexico.com.mx. The ticker symbol o f  OHL Mexico in the BMV is 
“OHLMEX”.
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3. Information of the Offeror.

The Offeror is a sociedad unipersonal de responsabilidad lim itada incorporated under the laws o f  the Kingdom o f 
Spain, whose purpose is to carry out the Offer in terms o f  the Framework Agreement (as described in section 9 o f  this Offering 
Memorandum -  “Prior Agreements o f  the Offe^). Its headquarters are located in Paseo de la Castellana 259-D 7th floor, Torre 
Espacio, Madrid, Spain.

For more information with respect to the intention and reason o f  the Offer, as well as the purposes and plans o f  the 
Offeror, please refer to section 10 o f  this Offering Memorandum “Intention and Reason o f  the Offer; Purposes and Plans".

3.1. Purpose, Background and Business Description.

The Offeror was incorporated by means o f  incorporation deed d e con stitu tion ) number 1.611 on May 6,
2016, granted before Mr. Jaime Recarte Casanova, Notary Public for the city o f  Madrid, as such incorporation deed was further 
apostilled and formalized, for purposes o f  Mexican law, before Mr. Fernando Davila Rebollar, Notary Public No. 235 in terms 
o f  public deed number 38,455 dated May 18, 2016.

The corporate purpose o f  the Offeror is, among others, (i) to incorporate, promote, o 
liquidate any type o f  commercial or civil companies, trusts, or any other entities, whether 
acquire, subscribe, hold, transfer, sell, or exchange any equity interests or the rights derived 
manage, subscribe, hold, administrate, sell, exchange, or transfer any shares or equity p 
entities, any movable securities, with a variable or fixed return rate, and any other as 
as well as to participate in any other investments, including managing securities rep 
outside o f  Spain, by means o f  the administration o f  material and personal means, 
development.

The Offeror was incorporated as a “special purpose vehi 
Agreement (as described in section 9 o f  this Offering Memorand

3.2. Controlling Entities and Corporate Group.

The sole shareholder o f  the Offeror is OHL 
IFM GIF, through its Subsidiary Woodside, 
section 12 o f  this Offering Memorandum -  *

The Offeror is a “special ] 
otherwise hold, any patents or tra

age, dissolve and 
or abroad, as well as to 
om ; and (ii) to acquire, 

tions in other Spanish or foreign 
cial instruments, o f  any kind, 

funds owned by entities residing 
portfolio management, control and

out the Offer in terms o f  the Framework 
Agreements o f  the Offer”).

es, provided that immediately prior to settlement o f  the Offer, 
shareholder o f  the Offeror. For more information please refer to

lation”.

ehicle”, incorporated to carry out the Offer. As o f  this date, it does not own or 
and has not entered into any license agreements.

al purpose vehicle” incorporated to carry out the Offer. As o f  this date, it does not manage a 
ngage a client base, therefore we are unable to identify any main clients o f  the Offeror.

n  o f  the Economic and Financial Situation o f  the Offeror.

le  Ufferor is a “special purpose vehicle” incorporated to carry out the Offer. As o f  this date, it has not conducted 
ns or engaged in any transactions different from the Prior Agreements o f  the Offer, as applicable, and does not

led  financial statements. For more information, please refer to section 9 o f  this Offering Memorandum - “Prior 
nents to the Offer”.

3.6. Corporate Governance o f  the Offeror.

The administration o f  the Offeror has been entrusted to a Sole Administrator (A ^ m i^ ted o r U nico), whose 
appointment currently is for an indefinite term. As o f  this date the Sole Administrator o f  the Offeror is: Mr. Juan Luis Osuna 
Gomdz

Mr. Juan Luis Osuna Gomdz has a degree in road, canal and port engineering (in gen ieria de cam inos, canales y  
pu ertos) by the U niversidad Politdcnica de Madrid, an M.S. (Master o f Science) by the University o f  Wisconsin, and an M.B.A. 
(Master in Business Administration) from the U niversidadPontificia Com illas.
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In addition, Mr. Osuna Gomez participates as (i) a deputy member o f  the board o f  directors o f  OHL Concesiones, and (ii) a 
member o f  the board o f  directors o f  several entities o f  Grupo OHL (as such term is defined in the OHL Mexico Annual Report).

On the Settlement Date o f  the Offer, the administration o f  the Offeror will be entrusted to a board o f  directors, which 
members will be appointed by OHL Concesiones and Woodside. As o f  this date OHL Concesiones and Woodside do not know 
which persons will be appointed as members o f  the board o f  directors in terms o f  the foregoing.

3.7. Name and Title o f  Main Officers o f  the Offeror.

The Offeror is a “special purpose vehicle”, incorporated to carry out the Offer. As o f  this date, it has not engaged any 
officers or employees, other than the Sole Administrator. For more information please refer to section 3.6 above.

3.8. Main Shareholders o f  the Offeror.

The sole shareholder o f  the Offeror is OHL Concesiones, provided that immediately prior to sett lement o f  the Offer, 
Woodside will become a shareholder o f  the Offeror. For more information please refer to section 12 o f  this Offering 
Memorandum -  “Equity Participation”.

3.9, Judicial, Administrative or Arbitrational Procedures.

engaged a 

lement o,

’ expectance tlAs o f  this date there is no judicial administrative or arbitrational procedure, or expectance thereof, which is different 
than those in the ordinary course o f  business, including those pertaining to bankruptcy and insolvency, involving, or that could 
involve, the Offeror. The Offeror has no knowledge o f  any o f  such judicial, administrative or arbitrational procedures that is 
pending.

admini
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4. Relationship between the Offeror and the Issuer.

R egarding the relationship betw een th e O fferor and the Issuer.

The controlling shareholder o f  both the Offeror and the Issuer is OHL Concesiones. For more information please 
refer to section 12 o f  this Offering Memorandum -  “Equity Participation”.

OHL Mexico is controlled by OHL Concesiones and has a track record o f  more than 13 years in the development and 
operation o f  toll road concessions in Mexico.

R egarding the relationship betw een IFM  GIF and OHL Concesiones.

(i) Participation in O iganizacion de F royectos de Infraestructura, S.A.P.I. de C.V.

IFM GIF, through its Subsidiary Woodside, currently owns 38.99% o f  the capital stock o f  Org; 
de Infraestructura, S.A.P.I. de C.V., which owns 100% o f  the capital stock o f  Concesionaria Mexiquense, 
being OHL Mexico’s largest asset (in terms o f  revenue and EBITDA).

royectos 
.V., the latter

As disclosed by the Issuer by means o f  the relevant event dated October 4, 2016, O' 
with IFM GIF, so that IFM GIF increases its participation in Organization de Proyectos de 
reaching a percentage that not exceeds the 49% o f  the capital stock o f  such comp 
aforementioned increase would be made were subject to obtaining certain thir 
approvals, on the understanding that once such form and terms would have been d 
the public pursuant to the applicable provisions.

As disclosed by the Issuer, by means o f  a relevant event dated 
in the paragraph above:

(i) IFM GIF, through its Subsidiary Woodsi
Infraestructura, S.AP.I. de C.V. from a participation percenta 
company o f  38.99%; the foregoing having obtained the cons* 
and

(ii) The form and terms in whic
its participation in Organizacion de Proyectos 
company o f  up to 49%, are subject to certai

reached an agreement 
tura, S.A.P.I. de C.V., until 

and terms in which the 
consents and the governmental 
d, the same would be informed to

017, by virtue o f  the agreement mentioned

its participation in Organizacion de Proyectos de 
ompany o f  24.99% to a participation percentage in such 

authorizations necessary for the aforementioned increase;

able, IFM GIF, will carry out the increase o f  an additional 10.01% o f 
structura, S.AP.I. de C.V., to achieve a participation percentage in such 

ions and the obtention o f  certain authorizations.

The abovementioned relevant dated 
text o f  such relevant event 
pub/eventore/eventore_74647 5_1.pdf.

017 is hereby incorporated by reference and for more information, the complete 
consulted on the webpage o f  the BMV http://www.bmv.com.mx/docs-

mt with OHL Investm ents. S.A.

IFM GIF, through its Subsidiary Global Infraco S.a.r.l., as lender, and OHL Investments, S.A., a Subsidiary o f  OHL 
Concesiones, as borrower, entered into a certain loan agreement for an amount o f  up to €400,000,000, with the purpose o f  re­
purchasing certain bonds issued by OHL Investments S.A., same which have been secured with OHL Mexico Shares 
representing 16.9864% o f  the total capital stock o f  the Issuer and that have been contributed to a security trust (fid eicom iso de 
garantfa). As the OHL Mexico Shares are released from such trust agreement, as a result o f  the re-purchase o f  the bonds and 
the settlement o f  any amount owed in connection therewith, OHL Investments, S.A. shall transfer the OHL Mexico Shares it 
holds title to, to the Offeror, free and clear from any liens.

\
Concurrently to the disbursement o f  the loan under the Loan Agreement, OHL Concesiones, as pledgor and Global 

Infraco, S.a.r.l., as pledgee will enter into a pledge agreement, governed by Spanish law, over the equity interests o f  the Offeror 
owned by OHL Concesiones in order to secure the payment and fulfillment o f  the obligations o f  OHL Investments S.A. under 
the Loan Agreement. OHL Concesiones may pay a portion o f  the loan under the Loan Agreement with equity interests held 
by the Offeror, as long as, OHL Concesiones holds at least 51% o f  the capital stock o f  the Offeror. In the event o f  any foreclosure 
procedure with respect to the security interest granted under the pledge agreement, the applicable legal provisions and 
regulations in Mexico will be complied with, as they may correspond.

R egarding the relationship betw een OHL C oncesiones, IFM  GIF and the O fferor.
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Both, OHL Concesiones and IFM GIFs consider partnering to invest in OHL Mexico as an attractive opportunity. In 
this sense, the Offeror, OHL Concesiones, and IFM GIF, have entered into the Framework Agreement and the Investment 
Agreement. For more information with respect to the Framework Agreement, the Investment Agreement and to other prior 
agreements o f  the Offer, please refer to section 9 o f  this Offering Memorandum - “Prior Agreements to the Offer”.

In addition, once the IFM GIFs Contribution has been carried out, as set forth in section 11 o f  this Offering 
Memorandum -  “Sources and Amount o f  Resources”, OHL Concesiones and IFM GIF have the intention o f  entering into a 
certain partners agreement in order to set forth the terms and conditions that will govern the relationship between OHL 
Concesiones and IFM GIF as partners in the Offeror. In such partners agreement, among others, the rules for appointing the 
board o f  directors o f  the Offeror, certain commitments to establish and maintain the committees o f  the board o f  directors, the 
events that require a qualified majority for the resolution o f  items in the Offeror, the regime for the transfer o f  equity interests 
represantive o f  the capital stock o f  the Offer, and certain customary equity holder protections will be set forth.

R egarding OHL M exico.

OHL Mexico was incorporated in 2005 and its continued growth since then has positioned it 
infrastructure operator in the industry within the metropolitan area o f  Mexico City, both for the n 
and the miles o f  highways under management. Currently, OHL Mexico builds, manages, operates anc 
and one airport.

The highway and related infrastructure concessions are located in the urb 
Mexico City, Mexico State and the State o f  Puebla, that are home to 27.22% o f  the 
29.23% o f  GDP and accounted for 34.39% o f the total number o f  vehicles in Mexi 
State o f  Mexico 5.9 million, and Puebla 1.4 million)).

In the airport sector, OHL Mexico participates in the integral 
metropolitan area o f  Mexico City.

R egarding OHL C oncesiones.

OHL Concesiones is a participant in the market

It has experience in the development o f 
airports comprising metropolitan areas, industrial : 
competitiveness in their main markets.

Directly manages 20 concess

The development strateg 
the incorporation o f  new mark

ant transport 
ssions awarded 

tains 7 toll roads

high vehicular traffic in 
and in 2015 generated 

I million (Mexico City 4.7 million,

nt o f  the second largest airport serving the

f  public-private partnerships in transport infrastructure.

cessions, as well as the operation o f  highways, ports, railways, and 
mercial corridors, and tourist areas, bringing development and

n and Latin America o f  which 14 o f  them are toll highways.

on the permanent analysis o f  opportunities in the active markets nowadays and 
considered strategic.

IFM G 
investments in 
IFM GIF is

i-ended unit trust for institutional investors. IFM GIF's open-ended structure allows for long-term 
v i^  the long-term investment horizons o f  its institutional pension fund investors. The principal advisor o f  

ors.

IFM Investors is a global funds manager with US$62 billion under its management as o f  March 31, 2017.. Established 
over 2,0 years ago and owned by 29 Australian pension funds, IFM GIFs interests are deeply aligned with those o f  its investors.
Investment teams in Australia, Europe and North America manage institutional strategies across debt investments, 
infrastructure, listed equities and private capital. IFM GIF is committed to the United Nations supported Principles for 
Responsible Investment and has been a signatory since 2008. IFM GIF has offices in six cities: Melbourne, Sydney, New York, 
London, Berlin and Tokyo. For more information visit: www.ifminvestors.com.

-12-

http://www.ifminvestors.com


5. Characteristics of the Offer.

5.1 Number o f  shares that will be acquired and their characteristics.

Up to 727,534,088 Public Shares o f  OHL Mexico, representing 100% o f  the OHL Mexico Shares that as o f  this date 
have been placed amongst the general investing public.

5.2 Percentage o f  the Issuer's capital stock that the securities o f  the Offer represent.

Up to (i) 42.00% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico; or (ii) 
42.49% o f  the outstanding capital stock o f  OHL Mexico without considering the Treasury Shares o f  OHL Mexico, in the 
understanding that the scenario provided in section I o f  article 89 o f  the General Corporate Law (L ey  G eneral de Sociedades 
M ercantiles) will not be met.

5.3 Acquisition price and bases for determining it.

stock o f  OHL Mexico, 
o f  OHL Mexico without

M arket Bases

The Offeror will offer to acquire shares representing up to (i) 42.00% o f  the tot
considering the Treasury Shares o f  OHL Mexico; or (ii) 42.49% o f  the outstanding ca
considering the Treasury Shares o f  OHL Mexico.

The economic terms for the valuation o f  the Public Shares o f  OHL Mexico were determined based on different 
valuation methodologies including, amongst others, i) discounted cash flows o f  OHL M Mexico, ii) EBITDA multiples and iii) 
price o f  the Public Shares o f  OHL Mexico traded in the BMV during the la

The total reference value will be approximately MXN$19.6 
MXN$27.00 for each Public Share o f  OHL Mexico.

Prem ium

The Offeror is offering MXN$27.00 cash 
represents a significant premium for your Public

onths.

aking into consideration a reference value o f

for each o f  your Public Shares o f  OHL Mexico. The Offer
f OHL Mexico. In particular, it represents:

a 26.8 premium to the undisturbed closing Public Shares o f  OHL Mexico price on March 9, 2017, being the date prior 
to OHL Mexico's relevant event ^^ardjng the unusual movements o f  the Public Shares o f  OHL Mexico; 
a 29.6% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the one month 
prior to the close o f  trade on March 9, 2017;
a 30.8% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the three months 
prior to the close o f  trade on March 9, 2017;
a14.3% premium to the closing Public Shares o f  OHL Mexico price on June 14, 2017, being the date prior to the 
announcement o f  the Offer;
a 20.9% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the one month 
prior to the close o f  trade on June 14, 2017; and 
a 15.5% premium to the volume weighted average price o f  the Public Shares o f  OHL Mexico during the three month 
prior to the close o f  trade on June 14, 2017.

OfferPremia

14.3% 20.9% 15.5%

Closing Price on 
March 9, 2017

1 Month VWAP 
Prior to Close of 

Trade on March 9, 
2017

3 Month VWAP 
Prior to Close of 

Trade on March 9, 
2017

Closing Price on 
June 14, 2017

1 Month VWAP 
Prior to Close of 

Trade on June 14, 
2017

3 Month VWAP 
Prior to Close of 

Trade on June 14, 
2017

* N ote: VWAP m eans ‘'volum e w eighted average price".
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The Offeror declares that there will be no payments different from the Acquisition Price o f  the Offer described in 
this Offering Memorandum, or engagements or affirmative or negative covenants agreed in terms o f  article 100 o f  the LMV, 
nor with the Issuer nor the holders of the shares intended to be acquired by means of the Offer.

5.4 Total amount of the Offer.

5.5

eral

The Offer is for up to the totality o f the Public Shares o f  OHL Mexico, corresponding to (i) 42.00% o f  the total capital 
stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico; or (ii) 42.49% o f  the outstanding capital stock o f  OHL 
Mexico without considering the Treasury Shares of OHL Mexico, same which are currently placed amongst th 
investing public.

The total amount o f  the Offer will be o f  up to MXN$19,643*420,376.00.

Multiples

The Acquisition Price implies the following multiples:

Enterprise Value and EBITDA Multiple as o f  March 31, 2017: *

Offer Price Share Price as ofJune 14,2017
Price per Share MXN$27.00 MXN$23.62
Shares Outstanding 1,732,185,269 1,732,185,269
Total Equity Value MXN $46,769mm MXN $40,914mm
(+) Net Debt MXN$28,792mm MXN $28,792mm
(+) Minority Interest Adjustments1 MXN $12,715mm MXN$12,715mm
(-) Adjustments for Investments in Shares o f 
Associated Companies

MXN $7,428mm MXN $7,428mm

Total Enterprise Value | MXN$80,848mm MXN $74,993mm
LTM EBITDA : *!XN$17,550mm MXN$17,550mm
EV / LTM EBITDA Multiple 4.6x 4.2x
LTM Cash EBITDA MXN $3,945mm MXN $3,945mm
EV / LTM Cash EBITDA Multiple 20.5x 18.5x

Price / Market Value Multiple as o f  Martch 31, 2017:

Offer Price Share Price as ofJune 9,2017
Price per Share MXN$27.00 MXN$23.62
Book Value MXN $71,579mm MXN $71,579mm
Price to Book Valu e Multiple 0.65x 0.57x

Price / lultiple as o f  March 31, 2017:

Offer Price Share Price as ofJune 14,2017
per Share MXN$27.00 MXN$23.62
Earnings MXN$8,522mm MXN $8,522mm

ice  / LTM Earnings Multiple 5.49x 4.80x

Market Multiples as ofJune 14, 2017 base on the publicly available information published by Bloomberg with respect 
to the Indice de P iecio sy  C otizacion  or IPC as o f  March 31, 2017

Price / Earnings 21.19x
LTM Earnings 2.71x
Company Value / EBITDA 9.36

1 Minority Interest Adjustments includes 14% o f additional equity acquired by IMF GIF, through its Subsidiary W oodside, in Organizacion de 
Proyectos de Infraestructura, S.A.P.I. de C.V., announced on April 27, 2017.
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The Acquisition Price o f  the Offer established in the Final Offer Letter is fair from a financial perspective, as disclosed 
by the Issuer on June 14, 2017, and as determined by the Board o f  Directors o f  OHL Mexico on June 12, 2017, taking into 
consideration the opinion dated June 12, 2017 issued, exclusively with respect to the fairness o f  the Acquisition Price from a 
financial perspective, by the Independent Expert, and the opinion o f  the Corporate Practices Committee o f  OHL Mexico dated 
June 12, 2017.

5.6 Term o f the Offer.

The Term o f  the Offer will be o f  25 Business Days counted from the Commencement Date o f  the Offer, unless it is 
exercised the right to extend the term o f the offer provided in section 5.10 o f  this Offering Memorandum “Characteristics o f  
the Offer” -  “Extension cases to the Term o f  the Offer and reasons thereby"’.

5.7

1)

2)

4)

Offer Participation Procedure.

The shareholders o f  OHL Mexico that wish to participate in the Offer and that maintain the c 
through different Custodians with accounts in the Indeval, shall, during the Term o f  t 
respective Custodian in writing, o f  the acceptance o f  the Offer and instruct the sale o f  t 
Mexico in order to receive the Acquisition Price through the execution and delive 
instructions. In addition, the Custodians shall (i) concentrate the sale instructions they receive 
keep in custody the Public Shares o f  OHL Mexico for which sale instructions have b 
that physically hold their Public Shares o f  OHL Mexico), until their transfer to the U

ir shares 
inform their 

Shares o f  OHL 
corresponding sale 
om their clients; (ii) 

eived (including clients 
erwriter; and (iii) complete,

ters to the Underwriter, same 
e able to participate in the Offer, 

t will be transferred in terms o f  the

based on the information provided by their clients, and deliver the Acc 
which must be duly filled out by their respective Custodian, in order for 
specifying therein the information o f  the Public Shares o f  OHL Mexico ti 
following numeral. The Acceptance Letters must be filled out, executed, and delivered in original form, via 
specialized courier return receipt acknowledged, to the offices o f  the Underwriter located in Prolongacion Paso de la 
Reforma 500 (Mod. 108), Colonia Lomas de Santa Fe, Delegacion Alvaro Obregon, Zip Code 01219, in Mexico City, 
Mexico, addressed to the attention o f  Eduardo Badillo Lopez with telephone number (55) 5269 8925 and email: 
ebadillo@santander.com.mx with copy to ghernandezgonz@santander.com.mx, clientesteso@santander.com.mx, 
liq_custodia@santander.com.mx and liq_mesa@sa^t^nd^r.cjm.mx. The hours for reception will be from 9:00 until 
14:00 hours (Mexico City time) and from 16:00 until 18:00 hours (Mexico City time), during each o f  the Business 
Days o f  the Term o f  the Offer, except on the Maturity Date o f  the Offer, in which the hours for reception will be from 
9:00 until 14:00 hours (Mexico City time

Any shareholders o f  OHL Mexico that physically hold their shares and wish to participate in the Offer must contact 
the Custodian o f  their choice in order for them to participate in the Offer through such Custodian, and the 
corresponding Custodian shall execute and deliver an Acceptance Letter for such purpose. In such event, the 
shareholders o f  OHL Mexico that physically hold share certificates, must deliver them to the Custodian duly 
endorsed in property to the Offeror, who in turn will deliver them to the offices o f  the Underwriter, located in 
Prolongacion Paseo de la Reforma 500 (Mod. 108), Colonia Lomas de Santa Fe, Delegacion Alvaro Obregon, Zip Code 
01219, in Mexico City, Mexico, addressed to the attention o f  Eduardo Badillo Lopez before July 19, 2017 at 14:00 hours 
(Mexico City tin

considered accepted by each shareholder o f  the Public Shares o f  OHL Mexico, in an unconditional 
manner, the Custodians, including Custodians o f  shareholders o f  OHL Mexico that physically held 
addition to delivering the Acceptance Letter, shall: (i) transfer the corresponding Public Shares o f 

dco in the “ fib re de page? modality to the Concentrating Account, no later than 14:00 hours (Mexico City 
the Maturity Date (as the same may have been extended) or deliver the duly endorsed share certificates o f  

i Public Shares o f  OHL Mexico to the Underwriter’s offices before July 19, 2017 at 14:00 hours (Mexico City time); 
nd (ii) deliver to the Underwriter, considering reception by the Underwriter, written confirmation o f  the transfer o f  

the Public Shares o f  OHL Mexico to the Concentrating Account and/or confirmation by the Underwriter o f  the 
reception o f  the duly endorsed stock certificates o f  the Public Shares o f  OHL Mexico in its offices. The Public Shares 
o f  OHL Mexico that are transferred to the Concentrating Account after the aforementioned time on the Maturity 
Date, will not participate in the Offer. The transfer o f  the Public Shares o f  OHL Mexico transferred through the 
Indeval will be considered as completed precisely on the Registry Date, once the corresponding registry in the BMV 
is made, same which shall occur on the date which is 4 (four) Business Days following the Maturity Date.

If the respective Acceptance Letter is not duly completed, is received out o f  the days or hours mentioned above or 
the transfer o f  the shares is not duly carried out as provided in this Offering Memorandum, such Acceptance Letter 
will not be valid and therefore the shares related to it will not participate in the Offer. In accordance with the 
foregoing, the Offeror has the right to reject any Acceptance Letter, instruction or delivery, that has not been duly
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carried out or is not valid for any other reason, or may decline to accept, through the Underwriter, the Acceptance 
Letter or the delivery o f  shares that in its opinion or in the opinion o f  its legal counsel is illegal or fails to comply 
with the requirements set forth by the Offeror.

5)

5.8

5.9

Subject to the Conditions o f  the Offer being met, no later than 8:30 hours (Mexico City Time) on the Settlement Date 
which shall occur on the date that is 3 (three) Business Days following the Registry Date, the Offeror will transfer to 
the Underwriter, in MXN$, the total price payable for Public Shares o f  OHL Mexico that were accepted in accordance 
with the procedure described in the paragraphs above, and the Underwriter will transfer (via the “SPEI system”) to 
the CLABE accounts that each Custodian, including Custodians o f  shareholders o f  OHL Mexico that physically held 
their shares, have instructed in the corresponding Acceptance Letter (which must be duly authorized to receive 
MXN$ in terms o f  applicable law) the Acquisition Price corresponding to the Public Shares o f  OHL Mexico received 
or transferred by each o f such Custodians. Neither the Offeror, nor the Underwriter, nor any o f  their Subsidiaries or 
Affiliates, or any Related Person thereto, shall be responsible for the payment or delivery (or lack thereof) by the 
Custodians, o f  the aforementioned price, in favor o f  the corresponding shareholders o f  the Public Shares o f  OHL 
Mexico.

The acceptance o f  the Offer, by means o f  the delivery or transfer o f  the Public Sha 
Underwriter's Concentrating Account in the Indeval in terms o f  the foregoing, and the 
o f  the Acceptance Letter duly completed and executed, will be deemed irrevocable 
in accordance with the terms o f  this Offering Memorandum) after 14:00 hours 
once the delivery or transfer o f  the tendered shares has been carried out 
corresponding account.

Term to receive the Acceptance Letters and the securities.

From June 15, 2017 to the Maturity Date. Reception hours wi 
4:00 p.m. to 6:00 p.m. (Mexico City time) on all Business D 
Date, in which it will be from 9:00 a.m. to 2:00 p.m. (Me

Mexico to the 
to the Underwriter

ty Date (as extended 
time). As consequence, 

not be removed from the

:00 am to 2:00 p.m. (Mexico City time) and 
riod o f  the Offer, except during the Maturity

ate in the Offer and that maintain the custody o f  their shares 
the Indeval, shall, during the Term o f  the Offer, inform their 
e o f  the Offer and instruct the sale o f  their Public Shares o f  OHL 

Price through the execution and delivery o f  the corresponding sale

Conditions for the acceptance o f  securities.

The shareholders o f  OHL Mexico that wish 
through different Custodians with acc 
respective Custodian in writing, o f  the ac
Mexico in order to receive the Acquisit: 
instructions. In addition, the Custodians shall concentrate the instructions they receive from their clients, including
clients that physically hold their Public Shares o f  OHL Mexico, and deliver the Acceptance Letters to the Underwriter, 
same which must be duly filled out by their respective Custodian, in order for them to be able to participate in the 
Offer, specifying therein the information o f  the Public Shares o f  OHL Mexico that will be transferred in terms o f  the 
following numeral. The Acceptance Letters must be filled out, executed, and delivered in original form, via 
specialized courier return receipt acknowledged, to the offices o f  the Underwriter located in Prolongacion Paso de la 
Reforma 500 (Mod. 108), Colonia Lomas de Santa Fe, Delegacion Alvaro Obregon, Zip Code 01219, in Mexico City, 
Mexico, addressed to the attention o f  Eduardo Badillo Lopez with telephone number (55) 5269 8925 and email: 
ebadillo@santander.com.mx with copy to ghernandezgonz@santander.com.mx, clientesteso@santander.com.mx, 
liq_cu£t^ia@antander.com.mx and liq_mesa@santander.com.mx. The hours for reception will be from 9:00 until 
14:00 hours (Mexico City time) and from 16:00 until 18:00 hours (Mexico City time), during each o f  the Business 
Days o f  the Term o f the Offer, except on the Maturity Date o f  the Offer, in which the hours for reception will be from 
9:00 until 14:00 hours (Mexico City time).

Any shareholders o f  OHL Mexico that physically hold their shares and wish to participate in the Offer must contact 
the Custodian o f  their choice in order for them to participate in the Offer through such Custodian, and the
corresponding Custodian shall execute and deliver an Acceptance Letter for such purpose. In such event, the 
shareholders o f  OHL Mexico that physically hold share certificates, must deliver them to the Custodian duly 
endorsed in property to the Offeror, who in turn will deliver them to the offices o f  the Underwriter, located in
Prolongacion Paseo de la Reforma 500 (Mod. 108), Colonia Lomas de Santa Fe, Delegacion Alvaro Obregon, Zip Code 
01219, in Mexico City, Mexico, addressed to the attention o f  Eduardo Badillo Lopez before July 19, 2017 at 14:00 hours 
(Mexico City time).

For more information, please refer to section 5.7 o f  this Offering Memorandum “Characteristics o f  the Offer” -  “Offer 
Participation Procedure”.
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5.10 Extension cases to the Term o f the Offer and reasons thereby.

The Offer may be extended in one or more occasions by discretional decision o f  the Offeror and/or in case the Offeror 
makes material modifications to the Offer pursuant to the applicable legal provisions; in the understanding that in no case 
such extensions, in the event o f  material modifications, may be o f  less than 5 (five) Business Days. Additionally, the Offer may 
be (i) extended by resolution o f  the CNBV in terms o f  last paragraph o f  article 101 o f  the LMV, or (ii) withdrawn or extended 
by the Offeror if, on or prior to the Maturity Date, the Conditions o f  the Offer have not been met, including the obtaining o f  
the authorization from the European Antitrust Commission de C om petencia) with respect to the acquisition
o f  the joint control o f  OHL Mexico by OHL Concesiones and IFM GIF due to the IFM GIFs Contribution.

5.11 Acceptance, allocation and over-allotment mechanisms.

The acceptance mechanisms are described in sections related with the offer participatio: 
conditions for the acceptance o f  securities. There are no allocation or over-allotment mechanisms for th 
Mexico representative o f  OHL Mexico's capital stock.

5.12 Settlement Date.

The payment o f  the Acquisition Price will be carried out on the Settlement D; 
3 (three) Business Days following the Registry Date.

:or the Pub 

#
will occur on the date that is

5.13 Summary o f  Corporate Authorizations o f  the Offeror.

On May 9, 2016, by means o f  the Sole Partner Agreements 
resolved, among others, to authorize the Offer.

a ;erd os dere S ocio U nico) o f  the Offeror, the Offeror

Below is a summary o f  the corporate authorizations ) f  the Off

“Juan Luis Osuna G om ez in  m y capacity as S ole A dm inistrator o fth e  com pany M agenta Infraestructura, 
S.L., with resid ence in  M adrid, Paseo de la Castellana 259-D  7th floor, Torre Espado, and with CIF 
num ber B-87558433 (th e “C om pany).

CERTIFIES

That, on M ay 9,2016, the 
OHL C oncesiones (hei 

Juan Luis Osuna

holder o f  th e Com pany, ow ner o f100% o f  th e capital stock  th ereof, 
We “S ole Shareholder”). and th e S ole A dm inistrator o f  th e Com pany, D. 

%ved th e decisions which n ow are transcribed in  th e B ook o f  M inutes:

IF THE SHARES ACQUISITON OPERATION.

ction  with a possib le acquisition ten der o ffer  to  be launched b y  th e Com pany, to  acquire up to  
i o f  th e capital shares o f  OHL M exico, S.A.B. de C  V. that are p laced  am ong the gen era l in vestin g  

ublic (th e “OPA ”). through th e M exican S tock E xchange (Bolsa M exicana de Valores, S.A.R de C V .), 
(th e “BMV”) and that are registered  in  th e N ational S ecurities R egistry (R egistro N acional de V alores; 
“RNV”) o f  th e N ational Banking and Exchange Com m ission (C om ision N acional B ancaiiay de V alores; 
“CNBV"):

RESOLUTIONS:

L The Com pany is h ereby authorized to file  th e n ecessary authorizations b efore the CNBV and
before th e BM V in ord er to ca n y ou t the OPA, eith er individually or jo in tly  with oth er 
com panies.
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The Com pany is  h ereby authorized to ca n y ou t th e OPA, eith er individually o r jo in tly  with 
oth er com panies.

The Com pany is  h ereby authorized to carry ou t o r file  o r ca n y  ou t any oth er authorization, 
action, orprocedu re to  fu lfil th e OP A , including any oth er action b efore th e M exican A ntitrust 
Com m ission (Com isidn Federal de C om petencia Econdm ica; “COFECE”).

4. The Com pany is  h ereby authorized to execu te any n ecessary p u b lic o r private docum ent in  
ord er fo r  th e CNBV and the BM V to authorize the OPA, as w ell as any oth er docum ent related  
th ereto.

5. The Com pany is h ereby authorized to execu te any agreem ent o r pu blic or private instrum e, 
in  ord er fo r  th e Com pany to ca n y ou t th e OPA.

For th e record  and fo r  th e p rop er leg a l effects, th is CERTIFICA TION is  issued  in  M

THE SOLE ADMINISTRATOR

[SIGNATURE]

JU AN  LUIS OSUNA GOMEZ’

5.14 Right o f  Withdrawal.

The shareholders o f  OHL Mexico that acceptei 
14:00 hours (Mexico City time) on the Maturity Date, 
penalty, in the event that (i) a material modificati 
competitive offers under better terms arise.

In case any shareholder o f  the P 
notify the Underwriter in writing, no late 
in accordance with the terms o f  t 
shareholders that will participat

ill have the Right o f  Withdrawal, to be exercised before 
r their acceptance from the Offer at any moment, without 

made to the Offer, as decided by the CNBV, or (ii) other

ares o f  OHL Mexico exercises its Right o f  Withdrawal, the Custodian must 
0 hours (Mexico City time) on the Maturity Date o f  the Offer (as extended 

g Memorandum), attaching a new Acceptance Letter with respect to the 
ffer and excluding those that exercised their Right o f  Withdrawal, in the- - e in

understanding that, in case the Custodian does not deliver such notification and new Acceptance Letter in time, such delivery 
will be deemed not to have been carried out, and the Underwriter will proceed in accordance with the last valid Acceptance 
Letter, without any liabilif"

Notwith 
Offer prior to t 
Offering Me

foregoing, the withdrawn Public Shares o f  OHL Mexico may be again tendered as part o f  the 
Date thereof, in the understanding, however, that all the conditions set forth in section 5.9 o f  this 

-  “Characteristics o f  the Offer” -  “Conditions for the acceptance o f securities”, must be m et

Offe 
t
shar

ue regarding the form or validity (including reception time) o f  any withdrawal must be determined by the 
ans o f  the Underwriter, and such determination will be definitive and binding. In addition, the Offeror will have 

waive any right, defect or irregularity, depending on the materiality thereof, in the withdrawal presented by any 
older o f  OHL Mexico.

There is no penalty for the shareholders o f  OHL Mexico that sell their Public Shares o f  OHL Mexico under a 
competitive offer pursuant to the terms described herein or for the shareholders o f  OHL Mexico that exercise their Right of 
Withdrawal. Any shareholders o f  OHL Mexico may exercise their Right o f  Withdrawal in accordance with this Offering 
Memorandum.

5.15 Cancellation o f  Registration o f  the securities o f  OHL Mexico with the RNV.

In case that after carrying out the Offer, the Offeror and its Affiliates hold at least 95% o f  the OHL Mexico Shares, 
and the scenarios provided by the applicable legal provisions are met, the Offeror, jointly with its Affiliates; may cause that
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OHL Mexico, with the prior approval o f  the CNBV and the favorable opinion o f  the BMV, cancel the registration o f  the OHL 
Mexico Shares with the RNV and delist them from trading on the BMV. In the event that the aforementioned scenario is met, 
and as applicable, the Issuer, the Offeror or any o f  its Affiliates, would proceed (i) to carry out, in accordance with article 108 
o f  the LMV and the applicable provisions thereof, a subsequent tender offer, with respect to the Public Shares o f  OHL Mexico 
that were not previously acquired, same which would be made, at least at the acquisition price that results higher between (a) 
the Trading Value o f  the OHL Mexico Shares; and (b) the Book Value o f  the OHL Mexico Shares; and (ii) to create a delisting 
trust, same which would have a validity term o f  6 (six) months and to which the required amounts to acquire any Public Share 
o f  OHL M & ico that is not object o f  the delisting tender offer at the price provided in item (i) above, i f  applicable, shall be 
contributed THERE IS NO CERTAINTY REGARDING THIS PROCEDURE NOR OF THE DATE ON WHICH IT WOULD BE 
CARRIED OUT. For more information, please refer to section 15 o f  this Offering Memorandum - “Maintenance or Cancellation 
o f  Registration”.

5.16 Date on which the Offer notice will be published.

June 14, 2017, and on each Business Day during the Term o f  the Offer.

5.17 OHL Mexico Capital Stock Structure.

Before the Offer:

Capital stock issued and paid:
Minimum fixed capital:
Variable capital:
Shares issued and paid:
Shares representative o f  the minimum fixed capital: 
Shares representative o f  the variable capital: 
Treasury Shares

$15,334,502,000.00
$50,000.00
$15,334,452,000.00
1,732,185,269
5,648
1,732,179,621
19,846,373

5.18 e representative o f  the OHL Mexico Shares:

5.19

is directed to all investors, different from the Offeror, holding Public Shares o f  OHL Mexico.
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Casa de Bolsa Santander, SA. de C.V., Grupo Financiero Santander Mexico.

6. Corporate name o f  the underwriter in the Offer

#

&

#
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7. Securities Market.

The Offeror currently does not have any registered securities with the RNV.

The OHL Mexico Shares were registered with the RNV on November 8, 2010 under number 3314-1.00-2010-001. The 
Public Shares o f  OHL Mexico are listed with the BMV under ticker symbol “OHLMEX”, and the maximum, minimum and 
average closing price o f  the Public Shares o f  OHL Mexico for the quarters corresponding to the last two years are as follows:
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8. Conditions o f  the Offer.

8.1. The Offer is conditioned upon the satisfaction or waiver by the Offeror o f  the following conditions within the period
between the Commencement Date o f  the Offer through and, including, the Maturity Date (the “Conditions o f  the Offer”):

1) Minimum Percentage o f  Acquisition: That, considering the number o f  Public Shares o f  OHL Mexico with respect to
the ones accepted as part o f  the Offer, the Offeror and its Affiliates, may own or hold directly or indirectly, at least 
95% o f  the representative shares o f  the capital stock o f  OHL Mexico.

2)

3)

8.2.

Relevant Authorizations: That the European Antitrust Commission Europea de Com petencia) issues the
corresponding authorization with respect the acquisition o f  the joint control o f  OHL Mexico by OHL Co 
and IFM GIF due to the IFM GIFs Contribution.

Material Adverse Effect. That no Material Adverse Effect has occurred.

If the Offeror, at its sole discretion, and pursuant to the provisions o f  the Framework Agree 
Agreement, determines that any o f  the Conditions o f  the Offer has not been met, the Offeror,
liability and until the Maturity Date, may:

he Investment 
oment without any

1) withdraw or terminate the Offer, and immediately return the Public Shares o 
shareholders, and the Offeror will not be obligated to pay any consideratio

2) modify the terms and Conditions o f  the Offer.

Mexico to their corresponding
shares; or

The discretional decision o f  the Offeror on whether the Conditions o f  the
and final.

The Conditions o f  the Offer are for the exclusive 
determined by the Offeror regardless o f  the circumstances t
the Offeror (to the extent legally permitted) in whole 
by the Offeror to exercise any o f  such rights shall not 
to particular events and circumstances shall no 
circumstances; and each o f  these rights is consid 
by the Offeror involving the events described i 
definitive and binding upon the parties.

been met or not, will be unilateral, binding

fferor and can be presented, used or exercised, and 
them. Additionally, the conditions might be waived by 

time and from time to time, at its sole discretion. Failure 
waiver thereof; waiver o f  any o f  such rights with respect 

as a waiver with respect to other particular events and 
anent right that may be exercised at any time. Any determination 

ection 8 o f  this Offering Memorandum “Conditions o f  the Offer” shall be

The Offeror reserves the 
the conditions mentioned above 
The discretional decision o f  th 
and final. In case o f  withdra 
their shares will not have
This right may be exe 
Mexico tendered 
foregoing, the 
endorsed in

to withd 
tisfied, ir

draw or terminate the Offer if, at its sole discretion, it determines that any o f  
, in which case, it will notify the public to such extent, or waive such conditions.

n whether the Conditions o f  the Offer have been met or not will be unilateral, binding 
ination o f  the Offer, any holders o f  the Public Shares o f  OHL Mexico who have tendered 

claim or any interest against the Offeror with respect to such withdrawal or termination.
he Offeror at any time prior to the acceptance made by the Offeror o f  the Public Shares o f  OHL 

In the event that the Offeror withdraws or terminates the Offer in accordance with the
er will return the Public Shares o f  OHL Mexico received by it through the Custodians and/or duly

Once the Term o f  the Offer begins, the Offer will not be subject to any conditions other than those described in this 
iception by the Underwriter o f  the Public Shares o f  OHL Mexico that have been duly tendered should not be 

as a waiver by the Offeror o f  any o f  these conditions.

The waiver by the Offeror, at any moment, to its right to withdraw or terminate the Offer when any o f  the conditions 
herein has not been satisfied, does not imply in any form or may not be interpreted as a definite waiver by the Offeror to the 
application o f  such conditions at a later time.

The Offeror, through the Underwriter, and the Issuer, respectively will publicly announce, through the issuance o f  
a relevant event published in the “SEDI /  EMISNET” system o f  the BMV, on the Business Day following, as applicable, the 
Maturity Date or the date in which the Offeror determines that any o f  the Conditions was not met, the satisfaction or not o f  the 
Conditions o f  the Offer. Such press release will constitute, as applicable, the recognition by the Offeror and the Issuer that the 
Offer has been completed, withdrawn or terminated pursuant to the terms herein.
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9. Prior Agreements to the Offer.

Following is a summary o f  the most relevant terms o f  the Framework Agreement and o f  the agreements derived
therefrom:

9.1 The Framework Agreement.

The Offeror, OHL Concesiones and IFM GIF, through its Subsidiary Woodside, entered into the Framework 
Agreement, and as a result o f  the transactions contemplated thereunder, OHL Concesiones intends to maintain its participation 
in OHL Mexico through direct and/or indirect ownership or title o f 984,804,808 OHL Mexico Shares, which is representative o f 
(i) 56.85% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, and (ii) 57.51% o f  the 
outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL Mexico, and (ii) Woodside, through 
the Offeror, will indirectly acquire and hold all Public Shares o f  OHL Mexico that have accepted the Offer pursuant to its terms 
and conditions.

By means o f the Framework Agreement, the Offeror, OHL Concesiones and IFM GIF, through its Subsidiary 
Woodside, agreed, among others, to conduct the Offer. The foregoing, provided that immediately prior to settlement o f  the 
Offer:

(i) OHL Concesiones will transfer, and will make its Subsidiaries holding OHL Mexico Shares to transfer, to the 
Offeror, all o f  its OHL Mexico Shares that are free o f  any liens o f  any kind, but in any case no less than 690,568,168 OHL Mexico 
Shares representative o f  (i) 39.87% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, 
and (ii) 40.33% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL Mexico, in 
accordance with the terms o f  the Investment Agreement, in the understanding that, regardless o f  the outcome o f  the Offer, 
OHL Concesiones will maintain, directly or indirectly, Control o f  OHL Mexico; and

(ii) The total amount o f  the resources to cany out the Offer will be 
the terms o f  the Investment Agreement.

For more information on the sources and amo 
section 11 o f  this Offering Memorandum “Sources and An

9.2. The Investment Agreement.

;h IFM GIFs Contribution, in accordance with

ces for the total amount o f  the Offer, please refer to
.esources”.

The Offeror, OHL Concesiones and IFM GIF, through its Subsidiary Woodside, entered into the Investment 
Agreement, by means o f  which the parties thereto agreed the terms and conditions under which (i) OHL Concesiones will 
transfer, and will make its Subsidiaries holding OHL Mexico Shares to transfer, to the Offeror, all o f  their OHL Mexico Shares 
that are free o f  any liens o f  any kind l e d  (ii) IFM GIF, through its Subsidiary, Woodside, will carry out the IFM GIF's 
Contribution, as set forth in section 11 o f  this Offering Memorandum -  “Sources and Amount o f  Resources”. The Investment 
Agreement also sets forth the^lmi^g^fcarry out the IFM GIF's Contribution in order to conduct the settlement o f  the Offer. 
For more information on the sources and amount o f  resources to carry out the Offer, please refer to section 11 o f  this Offering 
Memorandum -  “Sources and Amount o f  Resources”.

9.3. Bilateral

unconn^tion with the IFM GIF's Contribution, the Offeror, OHL Concesiones and IFM GIFs, through its Subsidiary 
Woodside, have entered into the Bilateral Agreement, by means o f  which, the parties thereto have granted certain 
representations and warranties with respect to, among others, their incorporation, valid existence, absence o f  conflict with other 

i or breach o f  applicable laws and rules; as well as representations and warranties o f  OHL Concesiones with respect 
ixico and its Subsidiaries.; and representations and warranties o f  Woodside with respect to the sufficiency o f  the funds 

out the IFM GIFs Contribution.

In addition, the parties agreed to certain commitments regarding the continuity o f  the ordinary course o f  business 
o f  the Offeror, OHL Mexico and its Subsidiaries, and OHL Concesiones, as Controlling shareholder o f  the Issuer, agreed to 
ensure the fulfillment by OHL Mexico and its Subsidiaries o f  certain rules and best business practices.

The Bilateral Agreement includes indemnity provisions between the parties with respect to their fundamental 
representations and warranties and/or with respect to the obligations assumed thereby. The indemnity obligations o f  OHL 
Concesiones and IFM GIFs, through its Subsidiary Woodside, for the breach o f  their respective representations and obligations 
under the Bilateral Agreement, are subject to time limitations and minimum amount thresholds. OHL Concesiones’ indemnity
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obligations under the Bilateral Agreement may not exceed the sum o f (A) 50% o f  the IFM GIFs Contribution, plus (B) the 
outstanding principal amount o f  the loans, together with all accrued and unpaid interest thereon and all other amounts due 
under the Loan Agreement, and that are repaid with equity participations o f  the Offeror. IFM GIFs indemnity obligations 
under the Bilateral Agreement may not exceed 50% o f  the IFM GIF’s Contribution.

9.4. The Final Offer Letter.

Pursuant to the letter dated June 7, 2017 issued from IFM GIF, OHL Concesiones and the Offeror to the Board o f  
Directors o f  OHL Mexico, such board was presented with an amended offer from IFM GIF, OHL Concesiones and the Offeror 
to conduct the Offer at the Acquisition Price.

9.5. Opinion o f  the Board o f  Directors o f  OHL Mexico and the Independent Expert.

As disclosed by the Issuer on June 14, on June 12, 2017, the Board o f  Directors o f  OHL Mexico, 
review and response o f  the Original Offer Letter, by means o f  the Response to the Original Offer Letter; 
and review o f  the Final Offer Letter, determined, taking into consideration the opinion dated June 
with respect to the fairness o f  the Acquisition Price from a financial perspective, by the Indepe]

ception, 
reception 

exclusively 
as independent

advisor hired by the Board o f  Directors and Corporate Practices Committee o f  OHL Mexico for purposes o f  determining the 
fairness o f  the Acquisition Price from a financial perspective, and the opinion o f  the Corporate Practices Committee o f  OHL 
Mexico dated June 12, 2017, that the Acquisition Price o f  the Offer established in such Final Offer Letter is fair from a financial 
perspective. In addition, and as set forth in the aforementioned opinion o f  the Board o f  Directors o f  OHL Mexico: (i) certain 
members o f  the Board o f  Directors and the CEO o f  OHL Mexico, all o f  whom are Related Persons o f  the Offeror, abstained 
from participating in the meeting o f  the Board o f  Directors o f  the Issuer where it was resolve on whether the Acquisition Price 
is fair or not from a financial perspective; and (ii) the independent members o f  the Board o f  Directors o f  OHL Mexico that 
determined that the Acquisition Price is fair from a financial perspective do not have a conflict o f  interest with respect to the 
Offer. For more information, please refer to section 16 o f  this Offering Memorandum “Opinion o f  the Board o f  Directors o f

rtillo, who in addition to being a member o f  the Board 
e members o f  the Board o f  Directors o f  the Issuer hold

OHL Mexico and the Independent Expert”.

Also: (i) with the exception o f  Mr. Sergio Hidalgo Monroy Po] 
o f  Directors is the chief executive officer (CEO) o f  the Issuer, none o f  th< 
Public Shares o f  OHL Mexico, and thus will not particip 
an independent member o f  the Board o f  Directors 
Thirty) Public Shares o f  OHL Mexico and will 
Monroy Portillo, holds title to 3,000 (Three Tho

Authorizations o f  the Offeror.

On May 9, 2016, by mea 
resolved, among others, to auth

:e in the Offer; (ii) a Related Person to Mr. Carlos Cardenas Guzman, 
e Issuer, holds title to 45,730 (Forty Five Thousand Seven Hundred 

in the Offer; and (iii) the CEO o f the Issuer, Mr. Sergio Hidalgo 
blic Shares o f  OHL Mexico and will participate in the Offer.

Partner Agreements (A m orim  de S ocio U nico) o f  the Offeror, the Offeror

o f  the Issuer, Offeror, OHL Concesiones and/or IFM GIF have been involved in any prior 
ffer, including verbal agreements, other than those disclosed under this section 9.
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10. Intention and Reason of the Offer; Purposes and Plans.

OHL Mexico has participated in the development and operation o f  toll road concessions in Mexico for over 13 years. 
Both OHL Concesiones and IFM GIF consider partnering to invest in OHL Mexico as an attractive opportunity.

Notwithstanding the foregoing, the main purpose o f  the Offer is for the Offeror to acquire up to the totality o f  the 
Public Shares o f  OHL Mexico, which consist o f  those held by the general investing public, corresponding to (i) 42.00% o f  the 
total capital stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico; or (ii) 42.49% o f the outstanding capital 
stock o f  OHL Mexico without considering the Treasury Shares o f  OHL Mexico.

The Offer has as its purpose, that once the Offer is finalized, and as a result o f  IFM GIF's Contribution^^ OHL 
Concesiones will maintain its participation in OHL Mexico through direct and/or indirect ownership or title o f  984,804,808 
OHL Mexico Shares, representative o f  (i) 56.85% o f  the total capital stock o f  OHL Mexico, considering the Treasury Shares o f  
OHL Mexico, and (ii) 57.51% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL 
Mexico; and (ii) IFM GIF, through the Offeror, indirectly acquires all Public Shares o f  OHL Mexico that have accepted the

1 for by the

3HL Me:

In addition, it is also intended that, as a result o f  the Offer, i f  the scenarios provided for by the applicable legal 
provisions for the delisting o f  the OHL Mexico Shares are met, OHL Concesiones and IFM GIF intend to cause OHL Mexico to 
carry out the necessary actions to cancel the registration and cause the delisting o f  the OHL Mexico Shares with the RNV and 
the BMV, respectively.

For more information on the relationship between OHL Concesiones, IFM GIF and the Offeror please refer to section
4 o f  this Offering Memorandum -  “Relationship between the Offeror and the Issuer”.

#

-25-



11. Sources and Amount of Resources.

Provided the Conditions for the Offer are met, the Offeror shall settle the Offer with funds contributed to it by IFM GIF, 
through its Subsidiary Woodside by means o f  a certain capital contribution in cash for an amount o f  up to up to 
MXN$19,643*420,376.00, corresponding to the full amount o f  the resources necessary to settle the Acquisition Price o f  the 
Public Shares o f  OHL Mexico in accordance with the Investment Agreement (“IFM GIFs Contribution), in exchange for the 
quotas (m otas) or equity participations (^ ^ tid ^ d o n es sociales) o f  the Offeror that will represent an indirect investment by 
IFM GIF o f  all the Public Shares o f  OHL Mexico that have accepted the Offer pursuant to its terms and conditions. The resources 
with which the IFM GIFs Contribution will be paid to the Offeror by IFM GIF to settle the Offer will not ultimately derive, 
partially or totally, from a third-party loan.

Sources o f  Funds
IFM GIF’s Contribution Up to MXN $19,643’420,376.00
Total Up to MXN $19,643’420,376.00

IFM GIF will carry out IFM GIFs Contribution, once OHL Concesiones transfers and causes its Subsidiaries holding OHL 
Mexico Shares to transfer, to the Offeror, all o f  its OHL Mexico Shares that are free o f  any liens o f  any kind, but in any case no 
less than 690,568,168 OHL Mexico Shares representative o f  (i) 39.87% o f  the total capital stock o f  OHL Mexico, considering the 
Treasury Shares o f  OHL Mexico, and (ii) 40.33% o f  the outstanding capital stock o f  OHL Mexico, without considering the 
Treasury Shares o f  OHL Mexico, in accordance with the terms o f  the Investment Agreement, in the understanding that, 
regardless o f  the outcome o f  the Offer, OHL Concesiones will maintain, directly or in d irect^  Control o f  OHL Mexico.
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Before the Offer, OHL Concesiones: 1) holds 3,000 quotas (cuo/as) or equity participations (^ ^ tid ^ d o n es sociales) 
representative o f  100% o f the capital stock o f  the Offeror, and 2) owns or holds, directly and/or indirectly, 984,804,808 OHL 
Mexico Shares representative o f  (i) 56.85% o f the total capital stock o f OHL Mexico, considering the Treasury Shares o f  OHL 
Mexico, and (ii) 57.51% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury Shares o f  OHL 
Mexico, and the general investing public holds 727,534,088 OHL Mexico Shares representative o f  (i) 42.00% o f  the total capital 
stock o f  OHL Mexico, considering the Treasury Shares o f  OHL Mexico, and (ii) 42.49% o f  the capital stock o f  OHL Mexico in 
circulation, without considering the Treasury Shares o f  OHL Mexico.

12. Equity Participation.

Immediately prior to the settlement o f  the Offer: (i) OHL Concesiones will transfer, and will make its Su 
holding OHL Mexico Shares to transfer, to the Offeror, all o f  its OHL Mexico Shares that are free o f  any liens o f  a 
in any case no less than 690,568,168 OHL Mexico Shares representative o f  (i) 39.87% o f the total capital stock o f  OHL Mexico, 
considering the Treasury Shares o f  OHL Mexico, and (ii) 40.33% o f  the outstanding capital stock o f  OHL Mexico, without 
considering the Treasury Shares o f  OHL Mexico, in the understanding that, regardless o f  the outcome o f  the Offer, OHL 
Concesiones will maintain, directly or indirectly, Control o f  OHL Mexico; and (ii) IFM GIF, through its Subsidiary Woodside, 
will cany out IFM GIFs Contribution, and therefore acquire, and indirectly hold, all Publi c Shares o f  OHL Mexico that have 
accepted the Offer pursuant to its terms and conditions.

After the Offer: 1) (i) OHL Concesiones will hold, directly or indirectly, the quotas (cuotes) or equity participations 
(^ ^ tid ^ d o n es sod ales) representative o f  the capital stock o f  the Offeror which are different from the ones held by IFM GIF, 
through its Subsidiary Woodside; and (ii) IFM GIF, through its Subsidiary Woodside, will hold the quotas (m otas) or equity 
participations (^ ^ tid ^ d on essod a les) o f  the Offeror that represent the indirect investment by IFM GIF in all Public Shares o f 
OHL Mexico tendered as part o f  the Offer; and 2) OHL Concesiones will, directly or indirectly, maintain ownership or title o f 
984,804,808 OHL Mexico Shares representative o f  (i) 56.85% o f  the total capital stock o f  OHL Mexico, considering the Treasury 
Shares o f  OHL Mexico, and (ii) 57.51% o f  the outstanding capital stock o f  OHL Mexico, without considering the Treasury 
Shares o f  OHL Mexico.

The charts below show the structure before the Of 
Offer, assuming that OHL Concesiones transfers all its OHL 
the Offeror acquires all the Public Shares o f  OHL Mexico t

tely prior to settlement o f  the Offer and after the 
ares to the Offeror prior to settlement o f  the Offer and 

)ject to the Offer.

56.85% (including the Treasury Shares of 
OHL Mexico), or
57.51% (excluding the Treasury Shares of 
OHL Mexico)
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Structure immediately prior to settlement o f  Offer

OHL
Concesiones

100.00%

56.85% (including the Treasury * 
OHL Mexico), or 
57.51% (excluding the '
OHL Mexico)

OHL Mexico

Structure after the O ff

OHL Concesiones
(Directly or Indirectly)

57.51%

IFM GIF

42.49%

#

Offeror and its 
Affiliates

98.85% (including the Treasury Shares of 
OHL Mexico), or
100% (excluding the Treasury Shares of 
OHL Mexico)

The equity participation with respect to the Offeror will vary depending on the result o f  the Offer.

Mexico

y  partici
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13. Consequences of the Offer.

13.1. Changes in the Capital Stock o f  OHL Mexico.

There will be no effect in the capital stock o f  OHL Mexico, assuming that the Offer is consummated, since the capital 
stock o f  OHL Mexico will remain the same, but will be held by the Offeror and its Affiliates (instead o f  the current OHL Mexico 
shareholders), as set forth in section 12 o f  this Offering Memorandum -  “Equity Participation”.

For as long as the registration o f  the OHL Mexico Shares in the RNV and their listing with the BMV is not cancelled, 
OHL Mexico will continue to be subject to the legal provisions o f  the LMV, the General Provisions and any other applicable 
provisions, including those relating to periodic disclosures o f  information, as well as to supervision and inspection by the CNBV. 
Once the foregoing has occurred, OHL Mexico will cease to be subject to the LMV and thus will become subject, from that 
moment on, to the General Law o f  Commercial Companies ( fe y  G eneral de Sociedades M ercantiles)

13.2. Liquidity o f  the Public Shares o f  OHL Mexico.

The consummation o f  the Offer will reduce the number o f  shareholders o f  OHL Me 
possible that there will be no secondary active market for the Public Shares o f  OHL Mexico after th 
For more information, see section 14 o f  this Offering Memorandum -  “Risk Factors” -  “The liquidit 
not being tendered in the Offer may be adversely affected thereafter'’.

13.3. Cancellation o f  the registry o f  the OHL Mexico Shares in the RNV and Deli

as a result it is 
y Date o f  the Offer. 

the OHL Mexico Shares

the BMV.

hold at least 95% o f  the OHL Mexico Shares, 
', jointly with its Affiliates, may cause that 
Le BMV, cancel the registration o f  the OHL 
it that the aforementioned scenario is met, 

(i) to carry out, in accordance with article 108 
offer, with respect to the Public Shares o f  OHL Mexico 
at the acquisition price that results higher between (a) 

o f  the OHL Mexico Shares; and (ii) to create a delisting 
id to which the required amounts to acquire any Public Share 

at the price provided in item (i) above, i f  applicable, shall be 
PROCEDURE NOR OF THE DATE ON WHICH IT WOULD BE 

ction 15 o f  this Offering Memorandum - “Maintenance or Cancellation

In case that after carrying out the Offer, the Offeror and its Affiliai 
and the scenarios provided by the applicable legal provisions are met, thi 
OHL M exico with the prior approval o f  the CNBV and the favorable 
Mexico Shares with the RNV and delist them from trading on the 
and as applicable, the Issuer, the Offeror or any o f  its Affiliates, 
o f  the LMV and the applicable provisions thereof, a sul 
that were not previously acquired, same which would be 
the Trading Value o f  the OHL Mexico Shares; and (b) thi 
trust, same which would have a validity term o f  6 (  
o f  OHL Mexico that is not object o f  the delisting
contributed. THERE IS NO CERTAINTY RE_______
CARRIED OUT. For more information, please refer t 
o f  Registration”. ^

13.4. Other Legal Provisions.

The Offeror does not expect that the consummation o f  the Offer will cause any relevant breach to the applicable 
provisions and regulations, nor to the applicable antitrust requirements or regulation. In this sense, 1) on September 29, 2016, 
the Mexican Antitrust Commission ( Com isi6n Federal de C om petencia Econ6m ica) issued a resolution by means o f  which it 
was authorized to carry out on or before April 14, 2017: (a) the IFM GIFs Contribution and; (b) as a result o f  the Offer, the 
acquisition by the Offeror o f  the tendered Public Shares o f  OHL Mexico, which would imply IFM GIFs participation, directly 
or indirectly, in the capital stock o f  OHL Mexico; and 2) on March 31 3, 2017, the Mexican Antitrust Commission ( Com isidn 
Federal de C om petencia Econom ica) issued a resolution by means o f  which it extended until October 17, 2017, the date to carry 
out (a) the IFM GIFs Contribution; and (b) as a result from the Offer, the acquisition by the Offeror o f  the offered Public Shares 
o f  OHL Mexico, which will involve the participation, directly or indirectly, from IFM GIF in the capital stock o f  OHL Mexico.
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14. Risk Factors.

The Offer involves significant risks and consequences, as such, the shareholders o f  OHL Mexico should consider the 
risks inherent to this type o f  transaction, including but not limited to, the ones described below, before making the decision to 
participate or not in the Offer.

R isks rela ted  to  th e O ffer

The A cquisition P rice has been set and w ill n ot be adjusted to reflect m arket fluctuations

The Offeror is offering to acquire the totality o f  the Public Shares o f  OHL Mexico for an acquisition price o f  
MXN$27.00 cash per each Public Share o f  OHL Mexico participating in the Offer, and will not modify such acquisit 
a result o f  changes in the market value o f  such shares in the Offer. The market value o f  the Public Shares o f  OHL Mexico as 
o f  the date o f  the Offer may vary from the value as o f  the date o f  the publication o f  this Offering Memorandum and the value 
during the Term o f  Offer.

The liqu id ity o f  the OHL M exico Shares n ot bein g tendered  in  the O ffer m ay be adverse\ hereafter.

The Offeror intends to hold up to 100% o f  the OHL Mexico Shares and ultimately
registration o f  the OHL Mexico Shares with the RNV, and consequently have them deliste< 
for the rest o f  Public Shares o f  OHL Mexico could be less liquid than the market prior to th 
could be lower than their value prior to the Maturity Date, especially if  the canct 
representing the capital stock o f  OHL Mexico with the CNBV and their delisting wit

I f  you  don't o ffer  you r Public Shares o f  OHL M exico in  the O ffer,; ■ 
M exico and there cou ld  be n o liqu id  m arket fo r  you r Public Shares o f  C

Once the Offer has concluded, if  you did not participat 
Mexico with limited rights in order to influence the result 
including the appointment o f  the members o f  the board o f  
o f  shares and other securities, and payment o f  dividends

L Mexico to cancel the
th the BMV. As such, the market 

er, and thus their market value 
the registration o f  the shares 
takes place.

ill rem ain as a m in ority shareholder o f  OHL

:in, you will remain as a minority shareholder o f  OHL 
:s subject to the approval o f  the shareholders’ meeting, 
e acquisition or transfer o f  relevant assets, the issuance 
shares representing the capital stock o f  OHL Mexico.

Under Mexican law, minority shareholders have limited rights. In addition, once the IFM GIF’s Contribution has been carried 
out, as set forth in section 11 o f  this Offering Memorandum -  “Sources and Amount o f  Resources”, OHL Concesiones and IFM 
GIF have the intention o f  entering into a certain partners agreement in order to set forth the terms and conditions that will 
govern the relationship between OHL Concesiones and IFM GIF as partners in the Offeror. In such partners agreement, among 
others, the rules for appointing the board o f  directors o f  the Offeror, certain commitments to establish and maintain the 
committees o f  the board o f  directors, the events that require a qualified majority for the resolution o f  items in the Offeror, the 
regime for the transfer o f  equity interests represantive o f  the capital stock o f  the Offer, and certain customary equityholder 
protections will be set forth. The exercise o f  these rights by OHL Concesiones and IFM GIF may be contrary to the interest as 
minority shareholder o f  the Issuer. For more information regarding the partners agreement, please refer to section 4 o f  this 
Offering Memorandum -  “Bfe^tiOT^mp between the Offeror and the Issuer”-

Under Mexican law, OHL Mexico may be required to carry out a subsequent delisting tender offer for the remainder 
o f  the Public Shares o f  OHL Mexico or to create the Trust for the acquisition o f  Public Shares o f  OHL Mexico that remained 
held by the investing public. However, there is no guaranty that the requirements and scenarios required to carry out a 
subsequent delisting tender offer or creating the Trust will be met. In addition, the market for the Public Shares o f  OHL Mexico 
could become less, or no liquid at all, after the Offer. As a result, any further acquisition o f  Public Shares o f  OHL Mexico could 

out forbe ca ' a lower price per share than the Acquisition Price offered in the Offer.

fth e  O ffer is  su ccessfu l and you  did n ot o ffer  you r Public Shares o f  OHL M exico, and a subsequent d elisting tender 
o ffer  in  which you  do n ot participate is carried out, and the d elistin g o f the OHL M exico Shares takesplace w ithout you  sellin g  
you r Public Shares o f  OHL M exico, OHL M exico w ill cease to  be a p u b licly traded corporation (sociedad andnima bursatil) 
su b ject to the lega l provisions o f  the LMV, in which case, you  cou ld  rem ain a shareholder with a m in ority position  in  a private 
corporation (sociedad andnim a) instead o f  a p u b licly traded corporation (sociedad andnima bursdtil) and thus, you  w ill cease 
to have the protection  o f  the m inority rights and the corporate govern an ce provisions applicable to  a p u b licly traded 
corporation (sociedad andnima bursatil) in  term s o f  the LMV.

If the Offer is successful and you did not offer your Public Shares o f  OHL Mexico, and a subsequent delisting tender
offer in  which you  do n ot participate is carried out and the delisting o f  the OHL Mexico Shares with the RNV and the BMV 
takes place w ithout you  sellin g  you r Public Shares o f  OHL M exico, OHL Mexico will cease to be a publicly traded corporation 
(sodedadandnim a bursatil) and will become a private corporation {s^edadandnim a). As a result, among others, OHL Mexico
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will cease to be subject to the legal provisions o f  the LMV, the General Provisions and any other applicable provisions, including 
those relating to periodic disclosures o f  information, to requirements for publicly traded corporations regarding corporate 
governance, as well as to the supervision and inspection by the CNBV, and will become subject to the General Law o f 
Commercial Companies (L ey  G eneral de Sociedades M ercantiles). It is important to consider that minority shareholders o f  a 
private corporation may have different, including lesser corporate rights than those o f  a publicly traded corporation.

Public Shares o f  OHL M exico p rice is  exp ected  to fa ll i f  the O ffer is  n ot successful.

If the Offer is not successful, the price o f  the OHL Mexico Shares may fall to levels prior to the announcement o f  the 
Offer, because the Acquisition Price is higher than the trading price o f  the OHL Mexico Shares in the period prior to the Offer.

OHL Mexico Share Price 118 Months

Source: Bloomberg. Price ranging from December 14, 2015 through June 14, 2017.

A n y individuals that rem ain h olders o f  Shares ofO s 
shareholder o f  OHL M exico with lim ited  righ ts and lim itt 
o f  p u blicly traded shares. For th is issue and any oth  
you r corresponding advisor(s).

a fter d elistin g will' in addition to rem aining a m inority 
% lose the ben eficial tax rate o f  10% applicable to  transfers 

Connection with tax m atter, we recom m end you  con sult with

Under Mexican tax regulations, the gain obtained from a sale o f  publicly traded shares is taxed at a beneficial 10%
rate. In the event an individual does not 
Mexican Stock Exchange, such individua 
OHL Mexico after they have been de 
and limited liquidity. For this issue a 
corresponding advisor(s).

ticipate in the offer and the Public Shares o f  OHL Mexico are delisted from the 
have to pay up to a 35% rate on gains obtained from any sale o f  the Shares o f 

addition to remaining a minority shareholder o f  OHL Mexico with limited rights 
other issue in connection with tax matter, we recommend you consult with your

R isks rela ted  to  (

A dverse 
resu lts o f  op 
the O ffer.

’ p olitica l and social conditions in  M exico m ay ad versely a ffect the business, financial condition or 
r, M exico, thus p ossib ly a ffectin g  you  as a shareholder o f  OHL M exico that did n ot participate in

erations o f  OHL Mexico are conducted in Mexico and are dependent upon the performance o f  the Mexican 
result, the business, financial condition, results o f  operations and cash flows o f  OHL Mexico may be affected by 

eneral economic, political and social conditions, over which we have no control. Mexico has experienced economic 
crises, caused by internal and external factors, characterized by exchange rate instability (including large devaluations), high 
inflation, high domestic interest rates, economic contraction, a reduction o f  international capital flows, a reduction o f  liquidity 
in the banking sector and high unemployment rates. We cannot assure you that such conditions will not arise or continue or 
will not have an adverse effect on the business, financial condition, results o f  operations or cash flows o f  OHL Mexico.

D evelopm ents in  oth er countries could adversely a ffect the M exican econom y, and the business, financial condition  
or resu lts o f  operations, and the m arket value o f  the secu rities, o f  OHL M exico, thus p ossib ly a ffectin g  you  as a shareholder o f  
OHL M exico that did n ot participate in the O ffer.

The Mexican economy is, to varying degrees, affected by economic and market conditions in other countries. 
Although economic conditions in other countries may differ from economic conditions in Mexico, investors* reactions to
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adverse developments in other countries may have an adverse effect on the market value o f  securities o f  Mexican issuers. In 
recent years, economic conditions in Mexico have become increasingly correlated with economic conditions in the United 
States as a result o f  NAFTA and increased economic activity between the two countries. Therefore, adverse economic conditions 
in the United States, the termination or re-negotiation o f  NAFTA or other related events could have a significant adverse effect 
on the Mexican economy. We cannot assure you that events in other countries, in the United States or elsewhere will not 
adversely affect the business, financial condition or results o f  operations o f  OHL Mexico.

#

&

#
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15. Maintenance or Cancellation of Registration.

In case that after carrying out the Offer, the Offeror and its Affiliates hold at least 95% o f  the OHL Mexico Shares, 
and the scenarios provided by the applicable legal provisions are met, the Offeror, jointly with its Affiliates, may cause that 
OHL Mexico, with the prior approval o f  the CNBV and the favorable opinion o f  the BMV, cancel the registration o f  the OHL 
Mexico Shares with the RNV and delist them from trading on the BMV. In the event that the aforementioned scenario is met, 
and as applicable, the Issuer, the Offeror or any o f  its Affiliates, would proceed (i) to carry out, in accordance with article 108 
o f  the LMV and the applicable provisions thereof, a subsequent tender offer, with respect to the Public Shares o f  OHL Mexico 
that were not previously acquired, same which would be made, at least at the acquisition price that results higher between (a) 
the Trading Value o f  the OHL Mexico Shares; and (b) the Book Value o f  the OHL Mexico Shares; and (ii) to create a delisting 
trust, same which would have a validity term c 
o f  OHL Mexico that is not object o f  the delis 
contributed. THERE IS NO CERTAINTY REG

, the Offeror and its Affiliates hold at least 95% o f  the OHL Mexico Shares, 
cable legal provisions are met, the Offeror, jointly with its Affiliates, may

zith the RNV and delist them from trading on the BMV. In the event that the
applicable, the Issuer, the Offeror or any o f  its Affiliates, would proceed to 

 ̂ ^ >ffer in accordance with article 108 o f  the LMV and the applicable provisions
thereof, including, as the case may be, the price that results greater between the following:

The listing price in the Stock Market (which will be the average price times the volume o f  the transactions 
carried out during the last thirty (30) days in which the Public Shares o f  OHL Mexico were traded, prior to 
the date o f  the tender offer, during a period which may not be greater than six (6) months and in the event, 
that the number o f  days that the shares were traded during such period is less than thirty (30) days, then the 
days in which the Public Shares o f  OHL Mexico were actually traded will be taken into account; in the event 
that the shares were not traded in such period, the accounting price o f  the shares will be taken in 
consideration). For the accounting thereof, the subsequent days to the announcement o f  the Offer will be 
included and, therefore, there is no guaranty that the resulting price will be similar or equivalent to the 
acquisition price o f  the Offer; or

i )

The general rule for these procedur 
the Registry will only be authorized if, as disc] 
o f  the investing public have been safeguarded

In any case, the Offeror will adjust t 
investing public and the market in general, as

Even if  the Offeror proceeds to th< 
shareholders meeting, it is possible that the CN 
OHL Mexico Shares would continue to be regi

L egal regulation in the even t o f  the cancellati\

CARRIED OUT.

P ossible Scenarios fo r  Cancellation.

Immediate Cancellation.

Pursuant to certain exceptions to th 
request to the CNBV and to the BM 
the BMV, respectively.

led to request the immediate cancellation include (i) that the amount tendered for the 
meral investing public is less than 300,000 investment units ( UDIs o r unidades de 
the consent o f  the shareholders that hold at least the 95% o f  the shares representing 
ico. Even i f  the CNBV authorizes the immediate cancellation, the Issuer, the Offeror or

cable, would have to constitute the Trust.

it OHL Mexico, with the prior approval o f  the CNBV and the favorable opinion o f  the BMV, cancel the
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The book value o f  the Public Shares o f  OHL Mexico, as the case may be, will be in accordance with the last 
quarterly financial report presented by the corresponding issuer to the Commission and to the Stock Market 
before the beginning o f  the subsequent tender offer.

It is not possible to anticipate whether, when, or under which conditions, a delisting tender offer will take place, nor 
if  the acquisition price thereof will be similar to the one offered in the Offer.

Corporate R ights

Several corporate rights require a qualified participation percentage in order to be exercised and, therefore, it is ]
that, as a consequence o f  the Offer, the OHL Mexico Shares held by shareholders other than the Offeror will no 
order to exercise such rights, including, among others, the appointment o f  the members o f  the board o f  direct( liability
actions against such members, the right to call shareholders’ meetings, the right to postpone the resolutions o f  the St ^Holders’
meeting and the right to oppose such resolutions.
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16. Opinion of the Board of Directors of OHL Mexico and the Independent Expert.

16.1. Opinion o f  the Board o f  Directors o f  OHL Mexico and the Independent Expert.

16.2.

As disclosed by the Issuer on June 14, 2017, on June 12, 2017, the Board o f  Directors o f  OHL Mexico, (a) upon 
reception, review and response o f  the Original Offer Letter, by means o f  the Response to the Original Offer Letter; 
and (b) upon reception and review o f  the Final Offer Letter, determined, based on the opinion dated June 12, 2017 
issued exclusively with respect to the fairness o f  the Acquisition Price from a financial perspective, by the 
Independent Expert, and Corporate Practices Committee o f  OHL Mexico for purposes o f  determining the fairness o f  
the Acquisition Price from a financial perspective, and the opinion o f  the Corporate Practices Committee o f  OHL 
Mexico dated June 12, 2017, that the Acquisition Price o f  the Offer established in such Final Offer Letter is fair from 
a financial perspective. In addition, and as set forth in the aforementioned opinion o f  the Board o f  Directors o f  OHL 
Mexico: (i) certain members o f  the Board o f  Directors and the CEO o f  OHL Mexico, all o f  whom are Related Persons 
o f  the Offeror, abstained from participating in the meeting o f  the Board o f  Directors o f  the Issuer where it was resolve
on whether the Acquisition Price is fair or not from a financial perspective; and (ii) the indepe] 
Board o f  Directors o f  OHL Mexico that determined that the Acquisition Price is fair from a 
not have a conflict o f  interest with respect to the Offer. For more information please refer to t
o f  Directors o f  OHL Mexico, which copy is attached hereto as Exhibit T ;  and to t!
Expert issued in favor o f  the Board o f  Directors and Corporate Practices Committ
attached hereto as Exhibit “G".

The opinion o f  the Independent Expert is issued exclusively in favor o f  the 
Committee o f  OHL Mexico, as such, the shareholders are not recipients 
a right to base their decision to participate in  the Offer on such opinion.

Authorizations o f  the Offeror.

On May 9, 2016, by means o f  the Sole Partner Agreements 
resolved, among others, to authorize the Offer.

ers o f  the 
erspective do 
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17. Trust for the Acquisition of Shares, after their cancellation before the Registry.

In case that after carrying out the Offer, the Offeror and its Affiliates hold at least 95% o f  the OHL Mexico Shares, 
and the scenarios provided by the applicable legal provisions are met, the Offeror, jointly with its Affiliates, may cause that 
OHL M exico with the prior approval o f  the CNBV and the favorable opinion o f  the BMV, cancel the registration o f  the OHL 
Mexico Shares with the RNV and delist them from trading on the BMV. In the event that the aforementioned scenario is met, 
and as applicable, the Issuer, the Offeror or any o f  its Affiliates, would proceed (i) to carry out, in accordance with article 108 
o f  the LMV and the applicable provisions thereof, a subsequent tender offer, with respect to the Public Shares o f  OHL Mexico 
that were not previously acquired, same which would be made, at least at the acquisition price that results higher between (a) 
the Trading Value o f  the OHL Mexico Shares; and (b) the Book Value o f  the OHL Mexico Shares; and (ii) to create a delisting 
trust, same which would have a validity term o f  6 (six:) months and to which the required amounts to acquire any Public Share 
o f  OHL Mexico that is not object o f  the delisting tender offer at the price provided in item (i) above, i f  applicable, shall be 
contributed. THERE IS NO CERTAINTY REGARDING THIS PROCEDURE NOR OF THE DATE ON WHICH IT WOULD BE 
CARRIED OUT. For more information, please refer to section 15 o f  this Offering Memorandum - “Maintenance or Cancellation 
o f  Registration”.

Once the CNBV has approved the cancellation o f  the public Shares o f  OHL Mexico with the RNV and their delisting 
with the BMV, the Issuer, the Offeror or any o f  its Affiliates, as applicable, may then have to carry out a subsequent delisting 
tender offer and afterwards create an irrevocable administration trust agreement (the “Trust”) to which the Offeror will 
contribute and maintain, during a minimum term o f  six (6) months starting on the date o f  the cancellation o f  the registration 
o f  the shares representing the capital stock o f  OHL Mexico before the Registry, sufficient resources to acquire the rest o f  the 
Public Shares o f  OHL Mexico held by the general investing public, in terms o f  sub section (c), section I, o f  article 108 o f  the 
LMV. In the event that any shareholder o f  OHL Mexico does not participate and does not deliver the corresponding Public 
Shares o f  OHL Mexico in terms o f  the Offer, thereafter does not participate in a subsequent delisting tender offer, or deliver 
the corresponding Public Shares o f  OHL Mexico to the aforementioned Trust, such shareholder will become a shareholder o f 
a private company, and its Public Shares o f  OHL Mexico will lose their liquidity, thus possibly affecting their price in a 
significant manner.
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By means o f  the Offer, the Offeror proposes, from the Commencement Date o f  the Offer and until the Maturity Date, 
to the holders o f  the Public Shares o f  OHL Mexico, to be bound by the terms and conditions contained in this Offering 
Memorandum. As such, by participating in the Offer, transferring, or ordering the transfer, o f  your Public Shares o f  OHL 
Mexico to the Underwriter pursuant to the procedure described in this Offering Memorandum, you hereby express, without 
the need o f  any further action or agreement, your full, informed and unconditional consent, to the terms and conditions o f  the 
Offer as set forth in this Offering Memorandum. Such consent will be considered as irrevocable on the Maturity Date o f  the 
Offer.

18. Legal Conditions.

On the Maturity Date, i f  you accepted the Offer and delivered, transferred or ordered the transfer o f  you 
Shares o f  OHL Mexico in the terms set forth in this Offering Memorandum, it will be deemed that you have en 
binding agreement under the terms and conditions set forth in this Offering Memorandum.

In addition, by participating in the Offer, you hereby represent to the Offeror, that: (i) you hold legal title to the 
Public Shares o f  OHL Mexico with which you participate in the Offer, in order to participate therein, pursuant to the terms and 
conditions set forth in this Offering Memorandum; (ii) no third party holds legal title or rights with respect to the Public Shares 
o f  OHL Mexico with which you participate in the Offer that may restrict or limit, in any manner, such participation; and (iii) 
there is no legal, regulatory and/or contractual limitation that may restrict or limit the acquisition by the Offeror o f  the Public 
Shares o f  OHL Mexico with which you participate in the Offer and/or restrict or limit the rights o f  the Offeror deriving from 
such Public Shares o f  OHL Mexico.

Public 
into a

# &

#

-37-



19. Responsible Parties.

The undersigned hereby represent, under oath that we have no knowledge o f  any relevant information that has been omitted 
or falsely included in this Offering Memorandum in connection with the acquisition tender offer or that such Offering 
Memorandum contains information that could mislead the public.

THE OFFEROR 

Magenta Infraestructura, S.L.

By:_
Name: Juan Luis Osuna Gomez 

Attorney-in-Fact
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The undersigned hereby represent, under oath that we have no knowledge o f  any relevant information that has been omitted 
or falsely included in this Offering Memorandum in connection with the acquisition tender offer or that such Offering 
Memorandum contains information that could mislead the public.

THE UNDERWRITER

Casa de Bolsa Santander, S.A. de C.V, Grupo Financiero Santander Mexico

By:-------------------------------------------------
Name: Jose de Aguinaga Girault 

Attorney-in-Fact

By:-----------------------------------------------
Name: Eduardo Badillo Lopez 

Attorney-in-Fact

#
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Exhibit “A” -  Form o f  Acceptance Letter.
Exhibit “B  -  Copy o f  the Final Offer Letter, together with its duly certified translation into Spanish by a court appointed 
translator.
Exhibit “C” - Copy o f  the Bilateral Agreement, together with its duly certified translation into Spanish by a court appointed 
translator.
Exhibit “D” -  Copy o f  the Investment Agreement, together with its duly certified translation into Spanish by a court 
appointed translator.
ExhiMt “E” -  Copy o f  the Framework Agreement
Exhibit T -  Copy o f  the Opinion o f  the Board o f  Directors o f  OHL Mexico.
Exhibit “G” -  Copy o f  the Opinion o f  the Independent Expert, together with its duly certified translation into Spanish by 
a court appointed translator.

20. Exhibits List.
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Exhibit “A” 

 
Form of Acceptance Letter  

 
Custodian Acceptance Letter in order to participate in the Offer and receive the 
Acquisition Price in exchange for the Public Shares of OHL México (the “Acceptance 
Letter”). 

 
Acquisition tender offer carried out by Magenta Infraestructura, S.L. (the “Offeror”) for 
up to the total of the 727,534,088 (seven hundred twenty seven million five hundred thirty 
four thousand eighty eight) ordinary, nominative, sole series, outstanding shares,  
without par value, currently placed amongst the general investing public and which 
represent 42.00% (forty two percent) of the capital stock of OHL México, S.A.B. de C.V. 
(the “Issuer” or “OHL México”), with ticker symbol “OHLMEX” (the “Offer”). 

 
WE RECOMMEND THAT YOU READ THIS ACCEPTANCE LETTER CAREFULLY. 
EACH SHAREHOLDER OF OHL MÉXICO THAT DESIRES TO PARTICIPATE IN 
THE OFFER DESCRIBED BELOW SHALL NOTIFY THEIR RESPECTIVE 
CUSTODIAN OF THE NUMBER OF SHARES THAT WILL BE TRANSFERRED TO 
THE OFFEROR, AND WILL RECEIVE, AS CONSIDERATION FOR SUCH 
TRANSFERRED SHARES, THE AGREED ACQUISITION PRICE PAYABLE IN 
MEXICAN PESOS. 
 
 
Unless defined otherwise herein, capitalized terms used in this Acceptance Letter shall 
have the same meaning given to them in the offering memorandum dated June 14, 2017 
(the “Offering Memorandum”). This Acceptance Letter and the information regarding the 
Offer contained herein are based on their entirety on the information included in the 
Offering Memorandum. Therefore prior to issuing a written instruction to its respective 
custodian for the sale of Public Shares of OHL México (each a “Sale Instruction”), each 
shareholder of OHL México must carefully read the Offering Memorandum, including 
the information included in Section 14. Risk Factors. 
 
To participate in the Offer, the Custodian shall (i) concentrate the Sale Instructions 
received from its clients, (ii) keep in custody the Public Shares of OHL México for which 
sale instructions have been received (including clients that physically hold their Public 
Shares of OHL México) until their transfer to Casa de Bolsa Santander, S.A. de C.V., Grupo 
Financiero Santander México (the “Underwriter”), and (iii) complete this Acceptance 
Letter, based on the information provided by their clients, and deliver an original thereof, 
duly filled out by the respective Custodian, together with a certified copy of the public 
instrument containing the power-of-attorney of the person that executes such letter 
evidencing its authority to act on the name and on behalf of the Custodian, as well as the 
authority to transfer the Shares subject to this Acceptance Letter, free of payment, to the 



 

 
 

account number 01 037 0604 held by the Underwriter with Indeval (the “Concentrating 
Account”), as indicated below. 
 
This Acceptance Letter shall be completed, executed and delivered in original via courier 
with acknowledge of receipt, to the offices of the Underwriter located at Prolongación 
Paseo de la Reforma No. 500, Mód. 108, Col. Lomas de Santa Fe, Postal Code 01219,  
Mexico City, Mexico (the “Underwriter Offices”), and addressed to the attention of 
Eduardo Badillo (telephone no. +5255 5269 8925; e-mail ebadillo@santander.com.mx, with 
a copy to ghernandez@santander.com.mx, clientessntesteso@santander.com.mx, 
liq_custodia@santander.com.mx, and liq_mesa@santander.com.mx).   
 
The Underwriter will receive this Acceptance Letter as of June 15, 2017, same which 
corresponds to the Commencement Date and until 14:00 hours, Mexico City Time on the 
Maturity Date; in the understanding that the Maturity Date may be extended pursuant to 
the terms set forth in the Offering Memorandum. The hours for reception of this 
Acceptance letter will be from 9:00 hours to 14:00 hours and from 16:00 hours to 18:00 
hours, Mexico City time, during each Business Day during the Term of the Offer, except 
on the Maturity Date of the Offer, in which the reception hour for the Acceptance Letter 
will be from 9:00 until 14:00 hours, Mexico City time. In addition to delivering a written 
Sale Instruction to its Custodian any shareholder that intends to participate in the Offer, 
must transfer or maintain the Public Shares of OHL México which it intends to sell in the 
Offer deposited in its Custodian’s account.  
 
Any shareholders of OHL México that physically hold their shares and wish to participate 
in the Offer must contact the Custodian of their choice in order for them to participate in 
the Offer through such Custodian. In such event, the shareholders of OHL México that 
physically hold share certificates, must deliver them to the Custodian duly endorsed in 
property to the Offeror, who in turn will deliver them to the Underwriter Offices, before 
July 19, 2017 at 14:00 hours (México City time) to the attention of Eduardo Badillo López. 
 
The transfer of any Public Shares of OHL México to the Concentrating Account will be 
deemed irrevocable after 14:00 hours, Mexico City time on the Maturity Date of the Offer 
(as such date may be extended pursuant to the terms contained in the Offering 
Memorandum). Likewise, any Public Shares of OHL México which are transferred to the 
Concentrating Account at any time after 14:00 hours, Mexico City time on the Maturity 
Date of the Offer (as such date may be extended pursuant to the terms contained in the 
Offering Memorandum), will not be eligible to participate in the Offer. 
 
By completing, executing and delivering this Acceptance Letter, subject to the provisions 
contained in the Offering Memorandum (including the Right of Withdrawal), the 
Custodian is hereby bound, in name and on behalf of the respective shareholder, who 
delivered a Sale Instruction to participate in the Offer, (i) to sell the Public Shares of OHL 
México as indicated in the Acceptance Letter, (ii) to transfer the corresponding Public 
Shares of OHL México with which its client will participate in the Offer to the 
Concentrating Account, or in the event any such Public Shares of OHL México are held 
physically, to deliver them duly endorsed in ownership (endoso en propiedad) to the 



 

 
 

Underwriter’s offices, and (iii) receive the payment of the Acquisition Price with respect 
to the Public Shares of OHL México in the terms set forth in the Offering Memorandum 
and this Acceptance Letter.  
 
Each shareholder by delivering to the Custodian (or instructing its depositary so that in 
turn deliver to the Custodian) a Sale Instruction, hereby agrees and represents, and the 
Custodian, by transferring the corresponding Public Shares of OHL México to the 
Concentrating Account and by delivering this Acceptance Letter to the Underwriter 
(which evidences the client’s intention to sell its Public Shares of OHL México in the 
Offer), represents that the corresponding shareholder has represented and warranted (or 
in the event that the Custodian acts on behalf of a shareholder on the basis of a discretional 
brokerage agreement, the Custodian hereby represents and warrants on behalf of such 
shareholder) that: 
 

a) it has received and read a copy of the Offering Memorandum, and therefore 
accepts and agrees to the terms of the Offer, including, without limitation to the 
Conditions of the Offer, and the events under which the Offeror, may withdraw, 
terminate or otherwise modify the Offer, or take any determination with respect 
to the Offer, including with respect to the Acceptance Letters; 
  

b) it has the legal capacity and sufficient power and authority to participate in the 
Offer through the sale of its Public Shares of OHL México, and therefore does not 
require any authorization or consent (except for any authorization or consent that 
on the date of this Acceptance Letter has been dully obtained and that are kept in 
full force) to sell such Public Shares of OHL México in the Offer; 

 
c) that on the Offer Maturity Date, it will be the sole and lawful owner and holder of 

the corresponding Public Shares of OHL México and will have the exclusive right 
to sell them, and that it will sell, assign and transfer the Public Shares of OHL 
México to the Offeror, through the Underwriter; 
 

d) the Public Shares of OHL México to be delivered in the Offer are, as of the date on 
which the Offeror accepts the transfer of the Public Shares of OHL México and up 
to and including the Maturity Date, free of all liens, encumbrances, rights of first 
refusal, guarantees, restrictions of use, sell or options, and any other limitation that 
may affect the transfer or property of such shares; 

  
e) unconditionally and irrevocably accepts the Offer, subject to the exercise of its 

Right of Withdrawal and/or fulfillment of the Conditions of the Offer. To such 
extent, in the event a shareholder of Public Shares of OHL México exercises its 
Right of Withdrawal, the Custodian hereby agrees to notify the Underwriter in 
writing by 14:00 hours, Mexico City time, on the Maturity Date (as such time may 
be extended pursuant to the terms described in the Offering Memorandum), 
enclosing a new Acceptance Letter which includes only those shareholders that 
will participate in the Offer and excluding those who have exercised their Right of 
Withdrawal; provided, that, in the event a Custodian does not deliver such notice 



 

 
 

and a revised Acceptance Letter prior before the aforementioned time and date, 
the Underwriter will proceed in accordance with the Acceptance Letter currently 
in force, without incurring in any liability in respect of any actions taken in 
connection thereto; 

 
f) accepts to receive as the Acquisition Price for the transferred Public Shares of OHL 

México, the amount that results from multiplying each Public Share of OHL 
México delivered in the Offer by the Acquisition Price, releasing the Offeror from 
any liability that may arise in connection with any payments to be made after the 
reception by the Underwriter of the Acquisition Price; 
 

g) accepts to provide the Underwriter and/or the Offeror any information that may 
be reasonably required in connection with the Offer; and 

 
h) irrevocably appoints the Underwriter as its agent for purposes of ordering  the sale 

of the Public Shares of OHL México as part of the Offer, pursuant to the terms and 
conditions described in the Offering Memorandum and in this Acceptance Letter, 
and that upon request of the Underwriter and/or the Offeror, accepts to execute 
any additional documents that the Offeror and/or Underwriter deem necessary 
or convenient to carry out the sale of the Public Shares of OHL México to the 
Offeror and to transfer the ownership thereof to the Offeror. 

 
For the Offer to be considered unconditionally and irrevocably accepted by each 
shareholder of the Public Shares of OHL México (notwithstanding the Right of 
Withdrawal and the Conditions of the Offer provided in the Offering Memorandum) the 
Custodian, in addition to delivering the Acceptance Letter, shall: (i) transfer the 
corresponding Public Shares of OHL México free of payment (libres de pago) to the 
Concentrating Account, before 14:00 hours, Mexico City time, on the Maturity Date (as 
extended), or deliver the duly endorsed stock certificates of the Public Shares of OHL 
México, before 14:00 hours on July 19, 2017, in attention to Eduardo Badillo López; (ii) and  
deliver to the Underwriter, and the Underwriter shall have received written confirmation 
of the transfer of the Public Shares of OHL México to the Concentrating Account and/or 
confirm to the Underwriter reception of the duly endorsed stock certificates of the Public 
Shares of OHL México in its offices. The Public Shares of OHL México that are transferred 
to the Concentrating Account after the aforementioned time on the Maturity Date, will 
not participate in the Offer. The transfer of the Public Shares of OHL México transferred 
through Indeval will be considered as completed precisely on the Registry Date, which is 
the date on which the corresponding registry in the BMV is completed, which will occur 
in the 4° (fourth) Business Day following the Maturity Date. 
 
In the event that, this Acceptance Letter is not duly completed or is delivered or received 
out of the days or hours specified herein, or the transfers of the corresponding Public 
Shares of OHL México to the Concentrating Account have not been carried out, or if  stock 
certificates of the Public Shares of OHL México held physically have not been delivered 
duly endorsed in favor of the Offeror to the Underwriter, this Acceptance Letter will not 
be considered valid and acceptable and the shares described hereby will not participate 



 

 
 

in the Offer, with no liability incurred by the Offeror or the Underwriter as a consequence 
thereof. The Offeror has the right to reject any Acceptance Letter, instruction or delivery, 
that was not duly carried out or in the due time, or that is not valid for any other reason, 
and may decline to accept, directly or through the Underwriter, this Acceptance Letter or 
the delivery of the Public Shares of OHL México that it or its legal advisors deem to be 
illegal or in breach of the requirements set forth by the Offeror, and may further waive 
any irregularities or conditions.   
  
The Offeror, in its sole discretion, will have the authority to make any determination, 
directly or through the Underwriter, so as to solve any issues that may arise at any time, 
in connection with this Acceptance Letter and the delivery of the Public Shares of OHL 
México, including, in respect of the completeness or validity of the documentation, the 
date and hour of delivery, the valid subscription and execution of documents or 
instructions (including the execution by authorized persons), the verification of the 
ownership of the Public Shares of OHL México (and that such Public Share of OHL México 
are free of any and all encumbrances, guarantees, rights of use, right of first refusal, 
preemptive rights or options, and any other restrictions or property limitations), the legal 
capacity to transfer the Public Shares of OHL México, and any other matters related to the 
validity, formalities, eligibility and/or acceptability of any instruction or delivery of the 
Public Shares of OHL México. The interpretation of the terms and conditions of the Offer 
made by the Offeror, directly or through an Underwriter, will be definitive and 
mandatory, and is recognized and accepted as such by the shareholders of OHL México 
that subscribe and deliver the Sale Instruction, through their Custodian, without any 
liability being incurred by the Offeror or the Underwriter as a consequence thereof. 
 
Neither the Underwriter nor the Offeror nor any other person shall have an obligation to 
deliver notice to the Custodian or shareholders of OHL México, of the defects or 
irregularities of this Acceptance Letter, in the event there are, the delivery of the Public 
Shares of OHL México or the endorsement (endoso) thereof (if applicable), and will not be 
liable for the absence or delay in the delivery of any such notice. The corresponding Public 
Shares of OHL México will not be deemed to have been duly delivered to the Underwriter, 
unless and until all defects and/or irregularities have been cured or waived at the 
discretion of the Offeror.  
 
In connection with the Offer, the Custodian in the name and on behalf of its clients that 
own the corresponding Public Shares of OHL México, hereby represents that it has 
received a Sale Instruction from its respective clients (or that it acts on behalf of such 
clients) pursuant to which such clients accept the terms and conditions of the Offer as 
contemplated in the Offering Memorandum (which is available at the web site: 
www.bmv.com.mx as of June 14, 2017). Likewise, the Custodian certifies that this 
Acceptance Letter contains the information and Sale Instructions it received from such 
clients, including the number of Public Shares of OHL México that will be transferred and 
in respect of which such clients will have the right to receive the Acquisition Price. The 
Custodian further certifies that on the date hereof and pursuant to its internal lists and 
records, the shareholders of Public Shares of OHL México covered by this Acceptance 



 

 
 

Letter are the lawful holders of the corresponding Public Shares of OHL México, and 
therefore have sufficient legal capacity to transfer their shares in the terms of the Offer.  
 
The total amount of Public Shares of OHL México in respect of which the Custodian 
accepts to participate in the Offer, on behalf of third parties or on a proprietary basis, and 
that have been or will be transferred to the Concentrating Account are: 
 

Total Number of Shares (number and letter): 
 
 
 

Total Acquisition Price (number and letter) (the “Total Acquisition Price”): 
 
 
 

 
On the Settlement Date (as extended in accordance with any extensions of the Maturity 
Date), subject to the fulfillment of the Conditions of the Offer provided in the Offering 
Memorandum, the Underwriter will transfer the Total Acquisition Price to the Custodian, 
via wire transfer through the “SPEI”, using for such purposes the amounts in Pesos 
delivered by the Offeror no later than on the Settlement Date, pursuant to the terms of this 
Acceptance Letter and the Offering Memorandum, and in consideration of the following 
information: 
 

Information of the Custodian: 
 

 

Name of the Custodian: 
 

Name and title of the person authorized to act 
on behalf of the Custodian: 
 

Contact name: 
 
 

Contact title: 

Address: 
 
 

Signature: 

Telephone number: 
 
 

 

Fax number: 
 
 

 

E-mail: 
 
 

Date: 

 
Information of the Custodian’s Account: 



 

 
 

 

Bank: 
 

 

Account number: 
 

 

CLABE: 
 

 

Beneficiary: 
 

 

Other Information: 
 

 

 
A copy of the power of attorney granted by the Custodian to the person subscribing this 
Acceptance Letter is attached hereto.  
 
Neither the Offeror nor the Underwriter, as the case may be, will be liable for any acts or 
omissions of the Custodian executing this Acceptance Letter. However, subject to the 
Right of Withdrawal and the satisfaction of the Conditions of the Offer as described in the 
Offering Memorandum, the Custodians will be bound in the terms described in the 
Offering Memorandum, once the Acceptance Letter is delivered and the corresponding 
Public Shares of OHL México transferred to the Concentrating Account.  
 
The Offeror reserves the right to withdraw or terminate the Offer or to not to accept the 
Public Shares of OHL México that have been delivered pursuant to the Offer in the event 
that it determines in good faith that any of the Conditions of the Offer have not been 
satisfied as provided for in the Offering Memorandum, in which case the Underwriter 
will return the Public Shares of OHL México that were delivered to the Custodians and/or 
endorsed in favor of the Offeror. In the case of withdrawal or termination of the Offer, the 
any holders of the Public Shares of OHL México who have tendered their shares will not 
have the right to claim or nor have any interest against the Offeror with respect to such 
withdrawal or termination. The foregoing, in the understanding that, in addition the 
Underwriter will not incur in any liability arising from its participation in the Offer, and 
the shareholders hereby release it from any liability arising from any act of the Offeror, 
the Issuer, or any third party. 
 
The Underwriter’s sole obligation consists in transferring the Total Acquisition Price to 
the corresponding Custodian no later than on the Settlement Date, to the extent the 
Underwriter receives such Total Acquisition Price from the Offeror. Therefore, the 
Underwriter is hereby released from any liability arising from the breach in the delivery 
of the Total Acquisition Price on the Settlement Date, to the extent the causes of such 
breach, which include without limitation failure by the Offeror to transfer the Total 
Acquisition Price, are not directly attributed to the Underwriter. Likewise, the 
Underwriter will not be liable for any responsibility arising in relation to any lack of form 
or breach to the terms for delivery of any Acceptance Letter, or in relation to any Sale 
Instruction.  
 



 

 
 

In the event that any shareholder desires to participate in the Offer or that any Custodian 
has any doubts regarding the form in which any of them may participate in the Offer, they 
may contact the Underwriter, through Mr. Eduardo Badillo (telephone no. +5255 5269 
8925; e-mail ebadillo@santander.com.mx, with a copy to Mrs. Guadalupe Hernández with 
telephone +5255 5261 5012, e-mail ghernandezgonz@santander.com.mx). 
 
The undersigned certify, on behalf of the institution that they represent, that the 
information regarding their clients or themselves in this Acceptance Letter is correct and 
complete, and acknowledge and accept the terms of the Offer, and that they have all the 
legal authorities to issue, and to be bound by the terms of, this Acceptance Letter. 
 
  

* * * * * * 
 
 

 



Exhibit “B”

Copy of the Final Offer Letter
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PRIVILEGED AN D CONFIDENTIAL
DHL
Contesiorces

9

June 7. 20]7

Board o f  Directors
O H L M exico. S.A.B. de C.V .
Av. Paseo de la Reforma. No. 222. 25th floor 
06600 M exico City - M exico

Dear Members o f  the Board.

We are sending this to you as a confidential proposal for Magenta Infraestructura, S.L. (ilO fferor’ ') to pursue a tender 
offer to acquire ai! shares o f  OHL M exico, S.A.B. de C.V. (ilOHL M exico” ) not currently owned directly or indirectly 
by OHL Concesiones S.A.U ("O H L Concesiones1'),

The launch o f  the tender offer is subject to Comision Nacional Bancaria y de Valores ('‘CNBV” ) authorization, the 
Board o f  Directors o f  OHL M exico determining that the offer price is fair and reasonable from a financial perspective, 
taking into consideration the opinion issued by an independent expert, and the final internal approvals o f  OHL 
Concesiones and IFM Global Infrastructure Fund (“ IFM  GIF')-

Further to the previous offer letter dated May 24, 2017 and your request to increase the offer price, w e have considered 
your position and decided to accommodate an increase.

The revised offer price is MXNS27.00 per share in cash. This offer price represents an attractive premium of:

• 26.B% above the undisturbed last closing price (as at March 9, 2017);

• 29.6% above the volume weighted average price for the 30 days to the last undisturbed close: and

• 30.8% above the volume weighted average price for the 90 days to the last undisturbed close.

OHL Concesiones will retain its ownership in OHL M exico at 56,85%. As such, i f  the tender offer is successful, the 
beneficial ownership o f  OHL M exico will be 56.85% by OHL Concesiones and 42% by IFM GIF (considering that 
1. i 5% represents Treasury shares).

The tender offer will only be subject to the following conditions:

1. The Offeror holds at least 95% o f  the representative shares o f  the capital stock o f  OHL M exico;

2. No material adverse effect has occurred; and

3. The European Antitrust Commission authorizes the acquisition o f  joint control o f  OHL M exico by OHL 
Concesiones and IFM GIF.

Pursuant to the terms in the offering memorandum, if. on or before the maturity date, the Offeror, at its sole discretion 
and pursuant to the framework agreement and investment agreement to be entered into by and between OHL 
Concesiones, IFM GIF and the Offeror (directly or through their affiliates), determines that any o f  the foregoing 
conditions has not been met, the Offeror may withdraw and terminate the Offer, immediately return the tendered 
public shares o f  OHL M exico to their corresponding shareholders and will not be obligated to pay any consideration 
for those shares. The discretional decision o f  the Offeror on whether the foregoing conditions have been met or not 
will be unilateral, binding and final. Also, the Offeror may modify the terms o f  the tender offer pursuant to the terms 
o f  the offering memorandum.

After the independent expert’ s opinion has been formally issued and the Board o f  Directors o f  OHL M exico has issued 
its fairness opinion confirming that the offer price is fair and reasonable from a financial perspective, the tender offer 
documents will be finalized and presented to CNBV for authorization o f  the tender offer to be issued.

We are committed to working together towards the announcement o f  a friendly, negotiated transaction and launch o f  
the tender offer on June 12, 2 0 17,



PRIVILEGED AN D CONFIDENTIAL OHL
Conccss&nes

This offer letter replaces and leaves without effect the previous offer letters delivered by OHL Loncesiones S.A.U.. 
and IFM Investors (US), LLC in connection with the tender offer.

With best personal regards.

. i ' ; ,

Juan Luis Osuna Gomez 
Consejero Dehgado  
OHL Concesiones S-A.U,

' '  ̂ ' S

Michael Kulper 
Executive Director 
IFM Investors (US), LLC

\

Juan Luis Osuna Gomez 
Attomey-in-Fact ' 
Magenta Infraestructura, S.L.
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BILATERAL AGREEMENT

This Bilateral Agreement (this 'Agreement'') is made and entered into as o f June 14, 
2017 (the “ Execution Date” ), by and among, (i) Woodside Spain, S.L.U., a sociedad de 
responsabilidad limitada unipersonal organized and existing under the Laws o f  Spain (the 
“ Investor”), (ii) OHL Concesiones. SA.U.. a sociedad anonima unipersonal organized and 
existing under the Laws o f Spain (“ OHL Concesiones'') and (iii) Magenta Infraestructura, S.L., a 
sociedad de responsabilidad limitada organized and existing under the Laws o f  Spain (the 
“Company” ).

RECITALS

WHEREAS. OHL Concesiones directly or indirectly owns 56.85% o f the issued and 
outstanding capital stock o f  OHL Mexico, S.A.B. de C.V., a sociedad anonima bursdtil de 
capital variable organized and existing under the Laws o f  Mexico (“OHL Mexico");

WHEREAS, the OHL Mexico Subsidiaries hold concessions to build and operate toll 
roads and airports in Mexico;

WHEREAS, OHL Mexico is a publicly traded company in Mexico and 42.00% o f  the 
issued and outstanding capital stock o f  OHL Mexico is held by public investors (the “OHL 
Mexico Public Shares” ):

WHEREAS, immediately prior to giving effect to the transactions contemplated by the 
Investment Agreement, OHL Concesiones directly owns 100% o f the issued and outstanding 
capital stock o f the Company;

WHEREAS, (a) OHL Concesiones, the Investor and the Company have entered into that 
certain Binding Framework Agreement, dated as o f June 14, 2017 (the “ Framework Agreement’') 
pursuant to which, among other things, OHL Concesiones agreed to cause the Company to, and 
the Investor agreed that the Company shall, launch a tender offer (the “ Offer") to purchase the 
OHL Mexico Public Shares at the price per share at which the Offer is consummated and 
approved by the Investor, and (b) the Company is launching the Offer pursuant to, and in 
accordance with, the terms and conditions set forth in the Framework Agreement;

WHEREAS, on June 14, 2017 (the “ Investment Agreement Execution Date” ), the Parties 
entered into an Investment Agreement (the “ Investment Agreement") pursuant to which (a) OHL 
Concesiones will contribute 690,568,168 OHL Mexico Shares to the Company, in exchange for 
the issuance o f  the OHL Shares and (b) the Investor will make an equity contribution to the 
Company to finance the Offer, in exchange for the issuance o f the Investor’ s Initial Shares, in 
each case o f  (a) and (b), on the terms and subject to the conditions set forth therein;

WHEREAS, after the consummation o f  the transactions contemplated in the Investment 
Agreement and in this Agreement, the Investor will own a number o f  Company Shares equal to

1
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the Investor's Initial Shares, and OHL Concesiones will own a number o f Company Shares equal 
to the OHL Shares; and

WHEREAS, the Parties desire to make certain representations and warranties and agree 
to certain agreements in connection with the transactions contemplated by this Agreement and 
the Investment Agreement.

NOW, THEREFORE, in consideration o f the foregoing and o f the representations, 
covenants and agreements contained herein, and for other good and valuable consideration, the 
receipt and sufficiency o f which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE I 
DEFINITIONS

Section 1.01 Certain Defined Terms. As used in this Agreement, the following defined 
terms shall have the meanings indicated below;

“ACOHL” means Autovlas Concesionadas OHL. S.A. de C.V.

“ACOHL Concession” means the concession granted by the Government o f  the 
State o f  Puebla to ACOHL for the construction, exploitation, operation, maintenance and 
management o f a highway system known as Libramiento Norte de la Ciudad de Puebla.

“Affiliate" means, as to any Person, any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person; provided, that the term “Affiliate” shall (x) in the case o f the Investor, include IFM 
Holdings Pty Ltd, any Person managed, advised or controlled by IFM Holdings Pty Ltd (or any 
wholly-owned Subsidiary o f IFM Holdings Pty Ltd) and any wholly-owned Subsidiary or special 
purpose vehicle of, and any co-investor and limited partner in, such Person and (y) in the case o f 
OHL Concesiones, for purposes o f Section 7.02(b) (Indemnification), exclude Obrascon Huarte 
Lain S.A. and Grupo Villar Mir, S.A.U and any other Subsidiary o f Obrascon Huarte Lain S.A. 
or Grupo Villar Mir, S.A.U., only to the extent such Subsidiary is not a Subsidiary o f OHL 
Concesiones. For purposes o f this definition, “ control/ '  as used with respect to any Person, 
means the possession, directly or indirectly, o f  the power to direct or cause the direction o f  the 
management or policies o f such Person, whether through the ownership o f voting securities, by 
agreement or otherwise. For purposes o f this definition, the terms “ controlling.” “ controlled by" 
and “ under common control with"  have correlative meanings.

“AIT" means Administradora Mexiquense del Aeropuerto Internacional de 
Toluca, S.A. de C.V.

“AIT Concession" means the concession granted by the Mexican Federal 
Government (through the Ministry o f Communications and Transportation) to AIT for the 
management, operation and exploitation o f an international public service civil airport, located at 
Exhacienda Canaleja, Municipality o f Toluca, Mexico.
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“Anti-Corruption Laws” means all Laws dealing with bribery or corruption, 
including, to the extent applicable to a Person, the U.S. Foreign Corrupt Practices Act o f  1977, 
the U.K. Bribery Act 2010, the domestic Laws o f  Mexico, and any Law implementing the OECD 
Convention on Combating Bribery o f Foreign Public Officials in international Transactions.

“AUN” means Autopista Urbana Norte, S.A. de C.V.

“AUN Concession'’ means the concession granted by the Government o f Mexico 
City to AUN for the design, construction, exploitation, operation and management o f  a highway 
system known as Autopista Urbana Norte.

'AUN Financing Documents” means, collectively, (i) the AUN Senior Loan 
Agreement and (ii) the AUN Subordinated Loan Agreement.

' ‘AUN Senior Loan Agreement” means the Ps.$5,300,000,000 loan agreement 
dated August 11. 2011, by and among AUN, as borrower, BBVA Bancomer, as lender, 
administrative and collateral agent, and Banobras, as lender.

“AUN Subordinated Loan Agreement”  means the Ps.$2,140,000,000 
subordinated loan agreement dated August 11, 2011, by and between AUN, as borrower, and 
FONADIN, as lender.

“Banco Inbursa” means Banco inbursa, S.A., Institution de Banca Multiple, 
Grupo Financiero Inbursa.

“Banco Invex'' mean Banco Invex, S.A., Institution de Banca Multiple, Grupo 
Financiero Invex, Division Fiduciaria.

“ Banco Monex” means Banco Monex, S.A., Institution de Banca Multiple, Monex 
Grupo Financiero,

“Banobras” means Banco National de Obras y  Servicios Publicos, Sociedad 
National de Credito, Institution de Banca de Desarrollo.

“Banorte” means Banco Mercantil del Norte, Sociedad Andnima, Institution de 
Banca Multiple, Grupo Financiero Banorte.

“BBVA Bancomer” means BBVA Bancomer, S.A. Institution de Banca Multiple, 
Grupo Financiero BBVA Bancomer.

“BMV” means the Bolsa Mexicana de Valores, S.A.B. de C. V.

“Business Day” any day other than a Saturday. Sunday or other day in New York, 
New York, Mexico City. Mexico or Madrid, Spain on which banking institutions are authorized 
by Law or regulations to close.

“CAT” means Concesionaria AT-AT, S A . de C.V.
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“CAT Concession" means the concession granted by the Mexican Federal 
Government (through the Ministry o f Communications and Transportation) to CAT for the 
construction, operation, maintenance and management o f  a highway system known as Autopista 
Atizapan -  Atlacomulco.

“Charter Documents" means with respect to any Person, the certificate or articles 
o f incorporation, organization or formation, by-laws and/or other organizational and governance 
documents o f  such Person, including those that are required to be registered or kept in the place 
o f incorporation, organization or formation o f such Person and which establish the legal 
personality o f  such Person.

“ Closing" means Initial Closing, OHL Closing or Investor Closing, as the case
may be.

“Closing Date" means the Initial Closing Date, the OHL Closing Date and the 
Investor Closing Date, as the case may be.

“ CNBV"  means the National Banking and Securities Commission o f Mexico 
0Comision National Bancaria y  de Valores).

“Company's Knowledge" means the actual knowledge, after reasonable 
investigation or inquiry of, any Key Executive.

“ Company Shares" means the shares o f  capital stock o f the Company.

“Concessions" (a) the ACOHL Concession, (b) the AIT Concession, (c) the AUN 
Concession, (d) the CAT Concession, (e) the Conmex Concession, (f) the CVRP Concession, (g) 
the GAN Concession, and (h) VB Concession.

“Conmex" means Concesionaria Mexiquense, S.A. de C.V.

“Conmex Financing Documents" means the Conmex Loan Agreement, the 
Conmex Senior Notes, the Conmex Indenture, the Conmex Cebures Title, the Conmex Hedge 
Transactions, the Conmex Intercreditor Agreement, the Conmex Trust Agreement, the Conmex 
Stock Pledge Agreement and the Conmex Non-Possessory Pledge Agreement, and any other 
documents or agreements thereto.

“ Conmex Cebures Title"  means the global title representing certificados 
bursdtiles dated August 29. 2014, by and between Conmex and CIBanco, S.A., Institution de 
Banca Multiple, as common representative o f the holders o f the Conmex Certificados Bursdtiles 
under the BMV and registered with the RNV.

“Conmex Certificados Bursdtiles" means the UDI 1,464,078,000 in the aggregate 
principal amount o f UDI zero coupon senior secured certificados bursdtiles due in 2046 (placed 
at a discount rate) to be partially redeemed every six months, beginning on June 15, 2035, 
pursuant to the Conmex Cebures Title.
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“ Conmex Concession-7 means the concession granted by the Government o f 
Mexico to Conmex for the construction, exploitation, operation, preservation and maintenance o f 
a group o f toll roads that collectively form the Circuit o Exterior Mexiqueme and Vi alidad 
Mexiquense.

“Conmex Hedge Transactions” means the 2002 ISDA Master Agreement dated 
February 10, 2014. by and between Conmex and Goldman Sachs Paris, Inc.

“ Conmex Indenture" means the indenture dated December 18, 2013. by and 
among Conmex, The Bank o f New York Mellon, as trustee, registrar, paying agent and transfer 
agent, and The Bank o f New York Mellon (Luxembourg) S.A., as Luxembourg listing agent.

“Conmex Intercreditor Agreement” means the intercreditor agreement dated 
December 13, 2013, by and among Conmex, Banco Monex, as collateral agent, Goldman Sachs 
Bank USA, as administrative agent, the senior creditors or hedge providers thereto, The Bank o f 
New York Mellon, as indenture trustee, and the other parties thereto.

“ Conmex Loan Agreement*’ means the Ps.$6,465,000,000 senior loan agreement 
dated December 13, 2013, as amended on March 26, 2014, by and among Conmex, as borrower, 
the various lenders party thereto, Goldman Sachs Bank USA, as administrative agent and Banco 
Monex, as collateral agent,

“ Conmex Non-Possessory Pledge Agreement” means the non-possessory pledge 
agreement (contrato de prenda sin transmision de poses ion) dated January 7, 2014, by and 
between Conmex, as pledgor, and Banco Monex, as collateral agent and pledgee.

“ Conmex Senior Notes" means the (i) UDI 1,633,624,000 in the aggregate 
principal amount o f UDI 5.95% senior secured notes due in 2035 issued under the Conmex 
Indenture, and (ii) UDI 2,087,278,000 in the aggregate principal amount o f UDI zero coupon 
senior secured notes due in 2046 issued by Conmex under the Conmex Indenture.

“ Conmex Stock Pledge Agreement” means the stock pledge agreement dated 
January 7, 2014, by and among OPI, as pledgor, Banco Monex, as collateral agent and pledgee, 
and Conmex.

“ Conmex Trust Agreement”  means the amended and restated payment and 
security trust agreement, with identification number 429, dated January 7, 2014, by and among 
Conmex, OPI and OHL Mexico, as settlors and second place beneficiaries, Banco Monex, as 
collateral agent and as first place beneficiary, and Banco Invex, as trustee.

“ Contract” means any contract, agreement, arrangement, deed o f trust, indenture, 
lease, mortgage, note, commitment, undertaking or instrument, whether oral or written, including 
all supplements, amendments and modifications thereto.

“ Contributed Shares” means (a) 690,568,168 OHL Mexico Shares contributed by 
OHL Concesiones pursuant to the Investment Agreement plus (b) the Pledged OHL Mexico 
Shares contributed by OHL Concesiones to the Company after the date hereof.
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“ CVRP” means Controiadora Via Rapida Poetas, S.A.P.I. de C.V.

“CVRP Concession'* means the concession granted by the Government o f  Mexico 
City to CVRP for the design, construction, exploitation and maintenance o f  a highway system 
known as Supervia Poetas.

“ CVRP Financing Documents"  means, collectively, (i) the CVRP Loan 
Agreement and (ii) the Second CVRP Loan Agreement.

“ CVRP Loan Agreement” means the Ps.$4,000,000.000 loan agreement dated 
July 18, 2011, by and among CVRP, as borrower, and Banobras and Banorte, as lenders.

"Delisting” means the delisting o f the OHL Mexico Shares from the BMV and the 
cancellation o f the registration o f such OHL Mexico Shares before the RNV in accordance with 
Article 108 o f the LMV.

“Financing Documents” means, collectively, (i) the AUN Financing Documents, 
(ii) Conmex Financing Documents, (iii) the CVRP Financing Documents, (iv) OPI Financing 
Documents and (v) the VB Financing Documents.

“FONADIN” means Banco National de Ohras y  Servicios Public os, Sociedad 
National de Credito, Institution de Banca de Desarrollo, as trustee o f the Trust No. 1936, 
“Fondo Nacional de Infraestructura

" GAN” means Grupo Autopistas Nacionaies. S.A.

“ GAN Concession” means the concession granted by the Mexican Federal 
Government (through the Ministry o f Communications and Transportation) to GAN for the 
construction, operation, exploitation, maintenance and management o f  (i) a highway system 
known as Autopista Puebla -  Perote and (ii) the federal road known as Libramiento de Perote.

“ Governmental Authority”  means any federal, state, provincial, municipal, local 
or foreign government, governmental authority, regulatory or administrative agency, 
governmental commission, department, board, bureau, agency or instrumentality, court or 
tribunal.

“ Governmental Order” means any order, judgment, injunction, decree, writ, 
stipulation, determination or award, in each case, entered by or with any Governmental 
Authority.

“ Group Entities” means collectively, OHL Mexico and the OHL Mexico
Subsidiaries.

“ Group Specified Representations” means the representations and warranties o f 
OHL Concesiones contained in ARTICLE II and Section 3.01 (Organization; Legal Existence), 
Section 3.02 {Authority), Section 3.03 (Compliance with Laws), Section 3.04 (Ownership 
Sfructure and Capital Stock) and Section 3.08 {.Anti-Corruption Laws).
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“ IFRS” means the International Financial Reporting Standards {Normas 
Internationales de Information Financier a) applicable in Mexico.

“ Initial Closing” has the meaning ascribed to such term in the Investment
Agreement.

“ Initial Closing Date” has the meaning ascribed to such term in the Investment
Agreement.

“ Investor Closing” has the meaning ascribed to such term in the Investment
Agreement.

“ Investor Closing Date” has the meaning ascribed to such term in the Investment
Agreement

“Investor Contribution” has the meaning ascribed to such term in the Investment
Agreement.

“ Investor's Initial Shares” has the meaning ascribed to such term in the 
Investment Agreement.

“ Investor Specified Representations” means the representations and warranties o f 
the Investor contained in Section 4.01 (Organization; Legal Existence), Section 4.02 (Authority), 
Section 4.03 (Authorization o f  the Transaction), Section 4.04 (Legal Representatives), Section 
4.05(Enforceability) and Section 4.06 (Compliance with Laws), Section 4.08 (No Conflicts) and 
Section 4.11 (Anti-Corruption Laws).

“Key Executive” means the Chief Executive Officer o f  each Group Entity and 
each executive or senior member o f  management, in each case, directly reporting to each such 
Chief Executive Officer.

“Latina” means Latina Mexico, S.A. de C.V.

“Law” means any statute, law, ordinance, rule* regulation or Governmental Order, 
in each case, o f  any Governmental Authority: provided that, for purposes o f  Section 2.06. 
Section 3.03. Section 4.06 and Section 5.07. the term “ Law” shall not be deemed to include any 
tax, labor, employment or social security statute, law, ordinance, rule, regulation or 
Governmental Order.

“Lien” means any mortgage, deed o f trust, pledge, hypothecation, encumbrance, 
security interest or other lien o f any kind.

"LMV” means the Mexican Securities Laws (Ley del Mercado de Valores) and all 
applicable Laws issued in connection thereto.

“ Loan” has the meaning ascribed to such term in the Loan Agreement.
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"Loan Agreement” that certain Loan Agreement to be entered after the date 
hereof but prior to the Settlement o f the Offer, by and between OHL Investments, S.A., a societe 
anonyme incorporated under the laws o f the Grand Duchy o f Luxembourg, as Borrower, and 
Global InfraCo S.a.r.L a societe a responsabilite limitee incorporated under the laws o f the 
Grand Duchy o f Luxembourg, as Lender.

" Losses' ’ means any damages, including liabilities, amounts paid in settlement, 
fines, penalties, deficiencies and expenses (such as, interest, court costs, reasonable fees o f 
attorneys, accountants and other experts or other reasonable expenses o f  litigation or other 
proceedings or o f  any claim, default or assessment).

"Material Adverse Effect” means any event, change, circumstance or occurrence 
that has had, or is reasonably likely to have, a material adverse effect on the business, operations, 
assets (including the Concessions), liabilities, financial or operating condition, results o f 
operation o f  the Company or any o f the Group Entities (it being understood that any event, 
change, circumstance or occurrence that, individually or in the aggregate, exceeds 
Ps.$l 00,000.000, shall be deemed to be material and adverse).

“Mexico” means the United Mexican States (Estados Unidos Mexico nos).

"Offer Maturity Date” has the meaning ascribed to such term in the Investment
Agreement.

" OHL Closing" has the meaning ascribed to such term in the Investment
Agreement.

" OHL Closing Date” has the meaning ascribed to such term in the Investment
Agreement.

"OHL Mexico Shares” means all outstanding shares o f  capital stock o f OHL
Mexico.

" OHL Mexico Subsidiaries”  means the Subsidiaries o f OHL Mexico, including 
ACOHL, AIT, A UN, CAT, Conmex, CVRP, GAN, OPCEM, OPI, Seconmex, Latina and VB 
and any other current or future OHL Mexico Subsidiaries.

"OHL Shares” has the meaning ascribed to such term in the Investment
Agreement.

"OPCEM” means OPCEM, S.A.P.I. de C.V.

"Operation and Maintenance Agreements” means the operation and maintenance 
agreements o f  OHL Mexico or any o f  the OHL Mexico Subsidiaries.

“OPI” means Organizacion de Proyectos de Infraestructura, S.A.P.I. de C.V.
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“OPI Banobras Guarantee” means that certain unconditional and irrevocable 
partial guarantee agreement (Contrato de Gar ant ia Partial de Pago Oportimo, Inconditional e 
Irrevocable) dated January 29, 2015, by and among Banobras, as guarantor, OPI, as beneficiary, 
and Banco lnvex, as trustee.

“ OPI Cebures Title” means the global title dated March 31, 2015, by and
between, OPI and Cl Banco, S.A., Institution de Banca Multiple, as common representative o f
the holders o f  the OPI Certificados Bursdtiles under the BMV and registered with the RNV.

“OPI Certificados Bursdtiles” means the certificados bursdtiles that may be 
issued pursuant to the OPI Cebures Title,

“OPI Financing Documents” means the OPI Certificados Bursdtiles, the OPI 
Banobras Guarantee, the OPI Trust Agreement and the OPI Stock Pledge Agreement, and any 
other documents or agreements thereto.

“OPI Hedge Transactions”  means any hedge agreement or arrangement entered 
into by OPI and any hedge provider.

“OPI Stock Pledge Agreement” means the stock pledge agreement dated
December 13. 2013, by and among Pachira, S.L., as pledgor. Banco Monex, as collateral agent
and as pledgee, and OPI.

“ OPI Trust Agreement” means the security trust agreement, with identification 
number 2001, dated December 13, 2013, by and among OPI and OHL Mexico, as settlors and 
second place beneficiaries, Banco Monex, as first place beneficiary, and Banco lnvex, as trustee.

“Ordinary Course o f Business” means, with respect to any Person, the habitual 
performance or execution o f  any act necessary or convenient for the normal and adequate 
development o f their corporate purposes or business activities, consistent with their past customs, 
practices and actions.

“Parties” means collectively OHL Concesiones, the Investor and the Company. 
Each o f  the Parties is referred to as a “ Party” .

“Permitted Liens”  means the Liens disclosed on Schedule 1.01.

“Person” means any individual, corporation, company, association, partnership, 
limited liability company, joint venture, trust, unincorporated organization or Governmental 
Authority.

“Pesos” or “Ps,$”  means Mexican pesos, the lawful currency in Mexico.

“Pledged OHL Mexico Shares”  means the OHL Mexico Shares that (i) have been 
pledged by OHL Concesiones or any o f  its Affiliates under any debt instrument or similar 
agreement or (ii) are subject to any Liens.
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“Public Disclosure Filings" means any information, form, report, statement or 
other documents filed, provided or disclosed by OHL Mexico to the BMV, the CNBV or public 
investors, pursuant to the LMV and Title Fourth o f the General Provisions Applicable to Issuers 
o f Securities and other Participants o f  the Securities Market (.Disposiciones de Car deter General 
aplicables a las Emisoras de Valores y  a otros Participantes del Mercado de Valores).

“Public Official” means (a) any elected or appointed government official, officer, 
employee or Person acting in an official or public capacity on behalf o f a Governmental 
Authority, (b) any official or employee o f a quasi-public or non-governmental international 
organization, (c) any employee or other Person acting for or on behalf o f  any entity that is wholly 
or partially government owned or controlled by a Governmental Authority, (d) any Person 
exercising legislative, administrative, judicial, executive, or regulatory functions for or pertaining 
to a Governmental Authority (including any independent regulator), (e) any political party 
official, officer, employee, or other Person acting for or on behalf o f  a political party and (f) any 
candidate for public office.

“Related Party” means (a) any director, officer or employee o f the Company or 
the Group Entities, (b) any relative by blood or marriage within the third degree o f any o f the 
Persons referred to in clause (a) above, or (c) any Person in which any o f  the Persons referred to 
in clause (a) or (b) above holds a majority interest as shareholder, partner or joint venturer, or in 
which any such Person serves as a director or officer.

“RNV” means the Mexican National Securities Registry {Registro Nacional de
Valores).

“ Second CVRP Loan Agreement” means the Ps,$700,000,000 loan agreement 
dated August 7, 2012. by and among CVRP, as borrower, the lenders party thereto and Banorte, 
as administrative and collateral agent.

“ Seconmex” means Seconmex Administracion, S.A. de C.V.

“ Settlement o f the Offer”  means, collectively, (i) the payment for the Tendered 
Shares by the Company and (ii) transfer o f  the Tendered Shares to the Company.

“ Similar Transaction” means (i) the sale o f (A) the shares o f OHL Mexico or a 
tender offer or the Delisting o f the OHL Mexico Shares, (B) any material asset or all or 
substantially all o f the assets o f OHL Mexico or the Group Entities, or (C) capital stock (and the 
applicable trusts rights, if any) o f  the Group Entities, (ii) the purchase or acquisition directly or 
indirectly (by way o f merger, consolidation, business combination, share exchange or otherwise) 
o f  the OHL Mexico Shares or obtaining control o f any Group Entity, (iii) the merger o f any 
Group Entity into any Person or (iv) any combination o f the foregoing; provided that, the sale o f 
OHL Mexico’ s equity interests in any OHL Mexico Subsidiary where OHL Mexico retains, 
directly or indirectly, 51% ownership o f such OHL Mexico Subsidiary shall not be considered a 
Similar Transaction.

“ Spain” means the Kingdom o f Spain.
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'‘Subsidiary” means as to a Person, any corporation, partnership, limited liability 
company or other organization, whether incorporated or unincorporated, o f which at least a 
majority o f the securities or other interests having by their terms voting power to elect a majority 
o f the board o f directors or others performing similar functions with respect to such corporation 
or other organization is directly or indirectly beneficially owned or controlled by such party or 
by any one or more o f its Subsidiaries, or by such party and one or more o f its Subsidiaries.

"Tax” or “Taxes”  means all present or future, federal, state, local or foreign taxes, 
levies, imposts, deductions, charges, withholdings, duties, fees, and tariffs and other charges o f 
any kind in any jurisdiction in which any Person operates, whether direct or indirect and whether 
accruing before or after the Investor Closing Date, including but not limited to any income tax, 
value added tax, land tax, sales tax, payroll tax, fringe benefits tax, group tax, withholding tax, 
flat tax, social security contributions or quotas, customs duties, excise tax or duties, franking 
deficits tax, stamp duty, consumption tax, debits tax, financial institutions duty, municipal rates, 
property tax, assets tax, severance tax, license tax and transfer tax, in addition to any payments 
due under any social security laws, including contributions, quotas and other payments related to 
the Mexican Social Security Institute (Institute Mexicano del Segura Social), the National 
Institute for Workers’ Housing (.Institute del Fondo Nacional de la Vivienda para los 
Trabajadores) and the Retirement Savings System (Sistema de Ahorro para el Retiro) or any 
other taxes or duties levied or imposed by any Governmental Authority or taxing authority 
(including fines, adjustment for inflation, additional tax, interest, surcharges, penalties and other 
charges).

“ Tender Offer Rules” means ail securities or other Laws applicable to the Offer, 
any Subsequent Offer (if any) and any other tender offer implemented in connection with the 
transactions contemplated by this Agreement or any Transaction Document in Mexico, the U.S. 
or elsewhere.

“Tendered Shares”  means the OHL Mexico Public Shares that are validly 
tendered and not withdrawn pursuant to the Offer (or, if applicable, any Subsequent Offer).

“Total Contribution Amount”  means the Investor Closing Date Contribution 
Amount and, if applicable, any additional contributions made by the Investor.

“Transaction Documents” means collectively, this Agreement, the Investment 
Agreement, the Framework Agreement and any other agreements, certificates or documents 
executed and delivered in connection with any such agreements. For the avoidance o f  doubt, this 
Agreement shall also be considered a “Transaction Document” under the Investment Agreement.

“U.S.” means the United States o f America.

“VB” means Viaducto Bicentenario, S.A. de C.V.

“ VB Concession”  means the concession granted by the Government o f Mexico to 
BV for the construction, operation, exploitation, maintenance and management o f  a highway 
system known as Viaducto Bicentenario.
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“VB Financing Documents” means collectively, (i) the VB Subordinated Loan 
Agreement; (ii) the VB Senior Loan A Agreement; (iii) the VB Senior Loan B Agreement; and
(iv) the VB Senior Loan C Agreement.

'‘VB Senior Loan A Agreement" means the Ps.$2,000.000,000 senior loan 
agreement dated November 27, 2009, by and between VB, as borrow-er, and Banobras, as lender.

“ VB Senior Loan B Agreement”  means the Ps.$2,000,000,000 senior loan 
agreement dated November 27, 2009, by and between VB, as borrower, and OHL Concesiones, 
S.A., as lender.

“VB Senior Loan C Agreement’' means the Ps.$2,000,000,000 senior loan 
agreement dated March 16, 2010, by and between VB, as borrower, and Banco Inbursa, as 
lender.

“ VB Subordinated Loan Agreement” means the Ps.$ 1,500,000,000 subordinated 
loan agreement dated November 27, 2009, by and between VB, as borrower, and FONADIN, as 
lender.

Section 1.02 Definitions. The following terms have the meanings set forth in the 
Sections set forth below:

Definition Location

‘Affiliate Contracts” Section 3.06(a)

“Agreement” Preamble

“Anti-Money Laundering Laws” Section 3.07(b)

“ Company” Preamble

“ Company’ s Representatives” Section 7.02(b)

“Execution Date” Preamble

“Framework Agreement” Recitals

“ Indemnified Party” Section 7.04

“Indemnifying Party” Section 7.04

“ Investment Agreement” Recitals

“ Investment Agreement Execution Date” Recitals
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“ Investor” Preamble

“ Investor's Representatives" Section 7.02(a)

“ OFAC” Section 3.07(a)

“Offer” Recitals

“ OHL Concesiones” Preamble

“OHL Mexico" Recitals

“ OHL Mexico Monthly Financial Statements" Section 5.3

“ OHL Mexico Public Shares” Recitals

“Representatives” Section 7.02(b)

Section 1.03 Construction. The following provisions shall be applied wherever
appropriate herein:

(a) the words “hereof," “ herein." “hereto” and “hereunder" and words o f 
similar import when used in this Agreement shall refer to this Agreement as a whole and not to 
any particular provision o f this Agreement, and Section, Article, Schedule and analogous 
references are to this Agreement unless otherwise specified;

(b) whenever the singular is used herein, the same shall include the plural, and 
whenever the plural is used herein, the same shall include the singular, where appropriate. All 
tenns defined herein in the singular shall have the same meaning when used in the plural; all 
terms defined herein in the plural shall have the same meaning when used in the singular;

(c) all references herein to Sections, subsections, paragraphs, subparagraphs 
and clauses shall be deemed references to such parts o f this Agreement, unless the context shall 
otherwise require;

(d) all pronouns and any variations thereof refer to the masculine, feminine or 
neuter, singular or plural, as the context may require;

(e) the words “ including" and “ include" shall mean including without limiting 
the generality o f any description preceding such term, and, for purposes o f this Agreement, the 
Parties hereto agree that the rule o f ejusdem generis shall not be applicable to limit a general 
statement, which is followed by or referable to an enumeration o f specific matters, to matters 
similar to the matters specifically mentioned;

(f) when calculating the period o f time before which, within which or 
following which any act is to be done or step taken pursuant to this Agreement, the date that is

13

US-DOCS\84862827.17



the reference date in calculating such period shall be excluded. If the last day o f such period is a 
non-Business Day. the period in question shall end on the next succeeding Business Day;

(g) any accounting terms not specifically defined herein shall be construed in 
accordance with IFRS;

(h) references to agreements or other contractual obligations shall, unless 
otherwise specified, be deemed to refer to such agreements or contractual obligations as 
amended, supplemented, restated or otherwise modified from time to time (subject to any 
applicable restrictions herein); and

(i) the Schedules, attached hereto are incorporated herein by reference and 
shall be considered part o f this Agreement.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF REGARDING OHL CONCESIONES

AND THE COMPANY

OHL Concesiones hereby represents and warrants to the Investor as o f the Investment 
Agreement Execution Date and as o f the Investor Closing Date (except to the extent that any 
such representation or warranty is made as o f  a specified date, in which case such representation 
or warranty is made as o f  such specified date) as follows:

Section 2.01 Organization: Legal Existence.

(a) OHL Concesiones is a sociedad anonima unipersonal duly organized and 
validly existing under the Laws o f Spain.

(b) The Company is a sociedad de responsabilidad limitada duly organized 
and validly existing under the Laws o f Spain. The Company was formed by OHL Concesiones 
on May 6, 2016.

Section 2.02 Authority. Each o f OHL Concesiones and the Company (i) has all the 
requisite power and authority to own and lease its property and assets and conduct its business as 
presently conducted and as required to be conducted to comply with this Agreement and the 
Transaction Documents and (ii) is in compliance with its Charter Documents in all material 
respects.

Section 2.03 Authorization o f the Transaction. Each o f OHL Concesiones and the
Company (i) has full legal power and authority to execute and deliver this Agreement, the 
Transaction Documents and any other documents required to be executed by it, to perform its 
obligations hereunder and thereunder and to consummate the transactions contemplated hereby 
and thereby and (ii) has obtained all authorizations (corporate, governmental, from its creditors 
or otherwise) necessary to execute this Agreement and the Transaction Documents and perform 
its obligations hereunder and thereunder and no other action on its part is necessary to authorize
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this Agreement, the Transaction Documents or the consummation o f  the transactions 
contemplated hereby and thereby.

Section 2.04 Legal Representatives. The legal representatives o f each o f  OHL 
Concesiones and the Company have the requisite authority to execute this Agreement and the 
Transaction Documents, which authority has not been revoked, modified or limited in any 
manner whatsoever as evidenced by the copies o f the public deeds attached hereto as Schedule 
2.04.

Section 2.05 Enforceability. Each o f this Agreement and the Transaction Documents 
executed or to be executed by OHL Concesiones and the Company constitutes or, following their 
execution and delivery shall constitute legal, valid and binding obligations o f  OHL Concesiones 
and the Company, enforceable against OHL Concesiones and the Company in accordance with 
its terms, except to the extent such enforceability may be limited by the applicable 
reorganization, bankruptcy, concurso mercantile concur so de acreedores, insolvency and other 
similar Laws affecting creditors' rights generally.

Section 2.06 Compliance with Laws. Each o f OHL Concesiones and the Company has 
complied, and is in compliance, in each case in all material respects, with all applicable Laws 
and Governmental Orders.

Section 2.07 Ownership Structure and Capital Stock.

(a) OHL Concesiones owns, is the direct beneficial owner of, and has good 
and marketable title to, 100% o f  the Company Shares. Other than the Investment Agreement, 
there are no outstanding options, warrants, call options, conversion rights, exchange rights or 
other agreements or covenants now in effect which could require OHL Concesiones to sell, 
transfer or otherwise dispose o f any portion o f  its equity interests in the Company.

(b) Schedule 2.07(1?) contains a description o f  the current equity interests and 
ownership structure o f the Company. All equity interests o f the Company have been duly 
authorized, validly issued and paid in full, and are free and clear o f  any Lien, except for 
Permitted Liens. Other than this Agreement, there are no outstanding options, warrants, call 
options, conversion rights, exchange rights or other agreements or covenants now in effect which 
could require the Company to issue, sell or place any equity interests in the Company. There are 
no unsubscribed or unpaid equity interests o f  the Company. No contribution has been made 
towards any future capital increase.

(c) The Company does not hold, directly or indirectly, any shares o f stock, 
equity interests, participation or voting rights in any other company, association, joint venture or 
other entity, other than as set forth on Schedule 2.07(c).

Section 2.08 No Conflicts. The execution, delivery and performance o f this Agreement 
and the Transaction Documents by OHL Concesiones and the Company and the consummation 
o f the transactions contemplated hereby and thereby do not (i) violate any Law or Governmental 
Order applicable to OHL Concesiones or the Company, or any provision contained in the Charter
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Documents o f  OHL Concesiones or the Company, or (ii) conflict with, result in the violation of, 
constitute a default under, result in the acceleration of, or entitle any party to terminate, revoke, 
modify, cancel or demand the delivery o f any notice pursuant to, any Contract to which OHL 
Concesiones or the Company are parties or by which they or any o f their assets are bound (nor 
does it resuit in the creation o f  any security interest on any o f their assets), other than for any 
conflict, breach, default, termination, revocation, modification, cancellation, failure to give 
notice or security interest which would not have a Material Adverse Effect on OHL 
Concesiones’ or the Company’ s ability to consummate the transactions contemplated by this 
Agreement and the Transaction Documents.

Section 2.09 No Other Business. The Company has no material assets or liabilities, and 
has not conducted any business since its formation.

Section 2.10 Anti-Corruption Laws. Except as set forth on Schedule 2.10:

(a) OHL Concesiones and the Company have not violated any applicable 
Anti-Corruption Law.

(b) Neither OHL Concesiones, nor the Company, nor any Person acting on 
their behalf has offered, given, authorized, or promised anything o f value, directly or indirectly, 
to any Person, including to any Public Official, for the purpose o f (a) improperly influencing any 
official act or decision o f such Person; (b) inducing such Person to do or omit to do any act in 
violation o f a lawful duty; or (c) securing any improper benefit or favor for OHL Concesiones or 
the Company in connection with this Agreement or any Transaction Document.

(c) OHL Concesiones and the Company have thoroughly investigated, with 
the aid o f qualified advisors, ail allegations o f violations o f Anti-Corruption Laws known to 
them, and all facts or circumstances known by OHL Concesiones or the Company that 
reasonably could suggest violations o f Anti-Corruption Laws that related in any way to the 
Company, including the Concessions and any amendments to the Concessions; and these 
investigations have not confirmed any violations o f  Anti-Corruption Laws and no additional 
investigations o f Anti-Corruption Laws are ongoing.

(d) Except as disclosed on Schedule 2.10(d). neither OHL Concesiones nor 
the Company is aware o f any notice, request, citation, investigation or prosecution by any 
Governmental Authority, with respect to any alleged or suspected violation o f Anti-Corruption 
Laws involving the Company.

ARTICLE III 
REPRESENTATIONS AND WARRANTIES REGARDING THE GROUP ENTITIES

OHL Concesiones hereby represents and warrants to the Investor as o f the Investment 
Agreement Execution Date and as o f  the Investor Closing Date (except to the extent that any 
such representation or warranty is made as o f a specified date, in which case such representation 
or warranty is made as o f  such specified date) as follows:
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Section 3.01 Organization: Legal Existence. Each Group Entity is duly organized, 
validly existing and in good standing under the Laws o f the jurisdiction o f its incorporation, 
formation or organization, as applicable.

Section 3.02 Authority. Each Group Entity (i) has all the requisite power and authority 
to own and lease its property and assets and conduct its business as presently conducted and as 
required to be conducted to comply with this Agreement and the Transaction Documents and (ii) 
is in compliance with its Charter Documents in all material respects.

Section 3.03 Compliance with Laws. Each Group Entity has complied, and is in 
compliance, in each case in all material respects, with all applicable Laws and Governmental 
Orders.

Section 3.04 Ownership Structure and Capital Stock.

(a) Schedule 3.04(a) contains a description o f the current capital stock and 
ownership structure o f each Group Entity. All shares o f the Group Entities have been duly 
authorized, validly issued and paid in full, and are free and clear o f any Lien, except for 
Permitted Liens. There are no treasury or unsubscribed or unpaid shares in any Group Entity. No 
contribution has been made towards any future capital increase in any Group Entity. Except as 
set forth on Schedule 3.04(a). there are no voting trusts, proxies or other agreements or Contracts 
now in effect with respect to the voting rights pertaining to the shares o f  any Group Entity.

(b) The Contributed Shares have been duly authorized, vaiidly issued and paid 
in full, and are free and clear o f any Lien, except for Permitted Liens.

(c) No Group Entity holds, directly or indirectly, any shares o f stock, equity 
interests, participation or voting rights in any other company, association, joint venture or other 
entity, other than as set forth on Schedule 3.04(c).

(d) Except for the payment o f  the Ps.$0.40 per share dividend declared by 
OHL Mexico on April 6, 2017, OHL Mexico has no liability for, or obligation with respect to, 
the payment o f dividends, distributions or similar participation interests, whether or not declared 
or accumulated, and there are no restrictions o f  any kind which prevent the payment o f the 
foregoing by OHL Mexico.

Section 3.05 Public Disclosure Filings. Except as duly disclosed in the Public 
Disclosure Filings in accordance with applicable Law. no event, change, circumstance or 
occurrence has occurred or liability has been incurred that would be required to be reported or 
disclosed by OHL Mexico or any Group Entity to the CNBV or the public pursuant to the LMV 
or other applicable Mexican Laws.

Section 3.06 Related Party Transactions.

(a) Schedule 3.06(a) sets forth a complete and correct list o f  each Contract,
commitment, arrangement or legal or commercial relationship whatsoever, whether direct or 
contingent, oral or written, between any Group Entity, on the one hand, and OHL Concesiones or
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any o f its Affiliates, or a Related Party, on the other (each, an 'Affiliate Contract’ ' and 
collectively, the 'Affiliate Contracts" !

(b) Each and all Affiliate Contracts has been entered into on an arm's length
basis.

Section 3.07 OFAC and Anti-Money Laundering Laws.

(a) Mo Group Entity or any Related Party is currently subject to any U.S.
sanctions administered by the Office o f Foreign Assets Control o f  the U.S. Department o f  the 
Treasury (“OFAC”). Mo Group Entity will, directly or indirectly, use the proceeds o f the 
transactions contained herein, or lend, contribute or otherwise make available such proceeds to 
any Related Party, joint venture partner or other Person or entity, for the purpose o f financing the 
activities o f  any Person currently subject to any U.S. sanctions administered by OFAC.

(b) Each Group Entity and its respective officers, employees and, to the
Company’s Knowledge, its respective directors and agents, are in compliance with all Laws 
concerning or relating to money laundering, any predicate crime to money laundering, or any 
financial record keeping and reporting requirements related thereto (collectively, the “Anti- 
Money Laundering Laws").

Section 3.08 Anti-Corruption Laws. Except as set forth on Schedule 3.08:

(a) Mo Group Entity has violated any applicable Anti-Corruption Law.

(b) Meither any Group Entity, nor any Person acting on their behalf has
offered, given, authorized, or promised anything o f value, directly or indirectly, to any Person, 
including to any Public Official, for the purpose o f (a) improperly influencing any official act or 
decision o f such Person; (b) inducing such Person to do or omit to do any act in violation o f a 
lawful duty; or (c) securing any improper benefit or favor for any Group Entity or in connection 
with this Agreement or any Transaction Document.

(c) Except as disclosed on Schedule 3.08(c). OHL Concesiones and the
Company have thoroughly investigated, with the aid o f  qualified advisors, all allegations o f 
violations o f  Anti-Corruption Laws known to them, and all facts or circumstances known by 
OHL Concesiones or the Company that reasonably could suggest violations o f Anti-Corruption 
Laws that related in any way to the Group Entities, including the Concessions and any 
amendments to the Concessions; and these investigations have not confirmed any violations o f 
Anti-Corruption Laws and no additional investigations o f Anti-Corruption Laws are ongoing.

(d) Except as disclosed on Schedule 3.08(d). neither OHL Concesiones nor 
the Company is aware o f any notice, request, citation, investigation or prosecution by any 
Governmental Authority, with respect to any alleged or suspected violation o f Anti-Corruption 
Laws involving any Group Entity.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE INVESTOR

The Investor hereby represents and warrants to OHL Concesiones and the Company as o f 
the Investment Agreement Execution Date and as o f each Closing Date (except to the extent that 
any such representation or warranty is made as o f a specified date, in which case such 
representation or warranty is made as o f such specified date) as follows:

Section 4.01 Organization: Legal Existence. The Investor is a sociedad de
responsabilidad limitada unipersonal duly organized and validly existing under the Laws o f 
Spain.

Section 4.02 Authority. The Investor (i) has all the requisite power and authority to own 
and lease its property and assets and conduct its business as presently conducted and as required 
to be conducted to comply with this Agreement and the Transaction Documents and (ii) is in 
compliance with its Charter Documents in all material respects.

Section 4.03 Authorization o f the Transaction. The Investor (i) has full legal power and 
authority to execute and deliver this Agreement, the Transaction Documents and any other 
documents required to be executed by it to perform its obligations hereunder and thereunder and 
to consummate the transactions contemplated hereby and thereby and (ii) has obtained all 
authorizations (corporate, governmental, from its creditors or otherwise) necessary to execute 
this Agreement and the Transaction Documents and perform its obligations hereunder and 
thereunder and no other action on its part is necessary to authorize this Agreement, the 
Transaction Documents or the consummation o f the transactions contemplated hereby and 
thereby.

Section 4.04 Legal Representatives. The legal representatives o f the Investor have the 
requisite authority to execute this Agreement and the Transaction Documents, which authority 
has not been revoked, modified or limited in any manner whatsoever as evidenced by the copies 
o f the public deeds attached hereto as Schedule 4.04.

Section 4.05 Enforceability. Each o f  this Agreement and the Transaction Documents 
executed or to be executed by the Investor constitutes or, following their execution and delivery 
shall constitute legal, valid and binding obligations o f the Investor, enforceable against the 
Investor in accordance with its terms, except to the extent such enforceability may be limited by 
the applicable reorganization, bankruptcy, concurso mercantile concurso de acreedores. 
insolvency and other similar Laws affecting creditors’ rights generally.

Section 4.06 Compliance with Laws. The Investor has complied with, and is in 
compliance, in each case in all material respects, with all applicable Laws and Governmental 
Orders.

Section 4.07 Capital Stock. The Investor does not, directly or indirectly, hold any 
shares o f  stock, equity interests, participation or voting rights in any other company, association,
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joint venture or other entity, other than the shares owned or held by the Investor in OPI and 
OPCEM.

Section 4.08 No Conflicts. The execution, delivery and performance o f  this Agreement 
and the Transaction Documents by the Investor and the consummation o f the transactions 
contemplated hereby and thereby do not (i) violate any Law or Governmental Order applicable to 
the Investor, or any provision contained in the Charter Documents o f the Investor, or (ii) conflict 
with, result in the violation of, constitute a default under, result in the acceleration of, or entitle 
any party to terminate, revoke, modify, cancel or demand the delivery o f  any notice pursuant to, 
any Contract to which the Investor is a party or by which the Investor or its assets are bound (nor 
does it result in the creation o f any security interest on any o f their assets), other than for any 
conflict, breach, default, termination, revocation, modification, cancellation, failure to give 
notice or security interest which would not have a material adverse effect on the Investor’ s 
ability to consummate the transactions contemplated by this Agreement and the Transaction 
Documents.

Section 4.09 Financial Resources. The Investor has (and will have at the Investor 
Closing) sufficient funds available or sources o f sufficient funding capacity available to enable it 
to make the Investor Contribution on the terms hereof and otherwise perform its obligations 
hereunder.

Section 4.10 No Other Business. The Investor has no material assets or liabilities, and 
has not conducted any business since its formation.

Section 4.11 Anti-Corruption Laws.

(a) The Investor has not violated any applicable Anti-Corruption Law.

(b) Neither the Investor, nor any Person acting on its behalf has offered, 
given, authorized, or promised anything o f value, directly or indirectly, to any Person, including 
to any Public Official, for the purpose o f  (a) improperly influencing any official act or decision 
o f  such Person; (b) inducing such Person to do or omit to do any act in violation o f a lawful duty; 
or (c) securing any improper benefit or favor for the Investor or in connection with this 
Agreement or any Transaction Document.

(c) The Investor is not aware o f any notice, request, citation, investigation or 
prosecution by any Governmental Authority, with respect to any alleged or suspected violation 
o f Anti-Corruption Laws involving the Investor.

ARTICLE V 
PRE-CLOSING COVENANTS

Section 5.01 Notice o f Certain Matters. As soon as practicably available, and in any 
event within three (3) Business Days after the occurrence thereof, OHL Concesiones shall give 
to the Investor written notice of:

20

US-D0CS\84862827.17



(a) any act. event, circumstance, notice or documentation that would (x) likely 
cause any o f the representations and warranties made to OHL Concesiones in any Transaction 
Document to be false or incorrect; or (y) constitute a default o f  OHL Concesiones’ or the 
Company’s obligations under this Agreement or any other Transaction Document;

(b) any actions, suits or proceedings instituted by any Person against OHL 
Concesiones, the Company or any Group Entity that would materially affect the consummation 
o f the transactions contemplated by this Agreement or any other Transaction Document: and

(c) any act, event, circumstance, notice or documentation that would affect, in 
any material respect the Concessions.

Section 5.02 Conduct o f Business.

(a) Except as expressly contemplated by this Agreement, as set forth on 
Schedule 5.02(a). as required by applicable Law or with the prior written consent o f the Investor, 
which consent shall not be unreasonably withheld, conditioned or delayed, during the period 
from the Investment Agreement Execution Date until the earlier o f the Settlement o f the Offer 
and the termination o f this Agreement in accordance with ARTICLE IV o f the Investment 
Agreement, OHL Concesiones shall cause the Company and each Group Entity to conduct its 
business operations in the Ordinary Course o f Business and use commercially reasonable efforts 
to (A) preserve its business, properties and customer and vendor relationships, (B) comply with 
the Concessions in all material respects, (C) comply with the Financing Documents in all 
material respects, (D) repair and maintain its assets in the Ordinary Course o f Business, (E) pay 
all Taxes in accordance with all applicable Laws, (F) comply with its obligations with third 
parties and (G) comply in all material respects with all applicable Laws applicable to the 
business and operations o f the Company.

(b) Except as expressly contemplated by this Agreement, as set forth on 
Schedule 5.02(b). as required by applicable Law or with the prior written consent o f the Investor, 
which consent shall not be unreasonably withheld, conditioned or delayed, during the period 
from the Investment Agreement Execution Date until the earlier o f the Settlement o f the Offer 
and the termination o f this Agreement in accordance with ARTICLE IV o f the Investment 
Agreement, OHL Concesiones shall cause each o f  the Company and the Group Entities not to:

(i) except for (w) the refinancing o f the existing indebtedness o f AUN on 
terms no less favorable than the existing indebtedness o f AUN under the AUN Financing 
Documents, (x) the refinancing o f the existing indebtedness o f VB on terms no less favorable 
than the existing indebtedness o f VB under the VB Financing Documents, (y) any new debt 
financing o f CAT conducted on arms-length market terms and (z) any indebtedness under the 
existing Financing Documents (including, in each case above, any amendments, amendments 
and restatements and modifications to any final documentation entered into in connection 
thereto), incur, issue, assume, guarantee or otherwise become liable for any additional 
indebtedness;

(ii) grant or create any Liens on any o f  its assets, other than Permitted Liens;
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(iii) amend the Concessions (other than immaterial changes to the Concessions 
in the Ordinary Course o f  Business) or, other than in the Ordinary Course o f Business, enter into 
any agreements or settlements with any Governmental Authority with respect to the 
Concessions, if such amendment, agreement or settlement would likely result in a Material 
Adverse Effect on the Concessions;

(iv) other than ordinary extensions consistent with past practices, amend, 
modify, terminate or grant any waiver or consent with respect to the Operation and Maintenance 
Agreements;

(v) enter into, amend, modify, terminate or grant any waiver or consent with 
respect to, any Affiliate Contract or transaction with any Affiliate or Related Party;

(vi) materially change its accounting and Tax policies or procedures, or 
replace the Company’ s or the Group Entities’ outsider auditor;

(vii) (w) authorize for the issuance, issue, sell or pledge any shares o f  the 
Company’s or the Group Entities’ capital stock (including any rights, warrants or options to 
purchase any shares o f  its capital stock) or other equity securities o f the Company or the Group 
Entities or any rights under any trust agreements related thereto, (x) redeem any shares o f the 
capital stock o f the Company or the Group Entities, (y) make any capital increase or capital 
reductions, or (z) impose any restrictions or limitations on the rights conferred by the shares o f 
the Company or any Group Entity;

(viii) sell or otherwise dispose a materia! portion o f the Company’s or the Group 
Entities’ assets;

(ix) (x) other than transactions in the Ordinary Course o f Business, make any 
advances or capital contributions to, or invest in, or hold any equity interest or other interest in, 
any other Person or (y) enter into any strategic alliance, joint venture, partnership or similar 
agreement;

(x) enter into, amend, waive or terminate any material term o f  employment, 
including compensation and salary, o f any Key Executive;

(xi) grant any new powers o f attorney outside the Ordinary Course o f
Business;

(xii) enter into, amend, modify, terminate, grant any waiver or consent with 
respect to, any material Contract;

(xiii) amend any material term o f its Charter Documents;
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(xiv) declare, set aside or pay any dividends on, or make any other distributions 
(whether in cash, stock or property or any combination thereof) in respect o f  any capital stock or 
other equity interests o f the Company or OHL Mexico;

(xv) fail to maintain its existence or merge or consolidate with any Person, 
liquidate, dissolve, reorganize or otherwise wind up its operations or business, or enter into a 
concurso mercantil, concurso de acreedores or effect any recapitalization, spin-off or similar 
transaction; and

(xvi) agree or commit to do any o f the foregoing.

Section 5,03 Monthly Financial Statements. From the Investment Agreement Execution 
Date until the Investor Closing, OHL Concesiones and the Company shall, and shall cause each 
other Group Entity to, deliver to the Investor within twenty (20) days following the end o f each 
month the internal monthly consolidated statements o f OHL Mexico for such preceding month 
(including the annualized information as o f  the relevant date) (the “ OHL Mexico Monthly 
Financial Statements” ). The OHL Mexico Monthly Financial Statements shall be correct and 
complete in all material respects, shall be prepared in accordance with (x) IFRS in effect as o f 
the applicable date, applied on a consistent basis, (y) the CNBV requirements and (w) all 
applicable Laws, and shall fairly present OHL Mexico's financial condition and assets and 
liabilities on a consolidated basis.

Section 5.04 Exclusivity. From the Investment Agreement Execution Date until the 
Offer Maturity Date, OHL Concesiones and the Company shall, and shall cause each other 
Group Entity to. refrain, directly or indirectly, from (i) soliciting, initiating or performing any act 
intended to facilitate any Similar Transaction, (ii) initiating or participating in conversations, 
discussions or negotiations with any Person (other than the Investor) in connection with any 
Similar Transaction, (iii) supporting, cooperating with, facilitating or encouraging the efforts o f 
any Person towards any Similar Transaction, and (iv) providing to any Person any information 
with respect to OHL Mexico’ s or the Group Entities’ business, assets and liabilities, financial or 
operating condition, or results o f operations, within the context o f a Similar Transaction, except 
to the extent required by applicable Law.

Section 5.05 Access to Information. Prior to the Investor Closing Date, the Investor 
shall be entitled to have such access to the books and records o f the Company and the Group 
Entities as it reasonably requests in connection with the Investor’ s efforts to consummate the 
transactions contemplated by this Agreement and the Transaction Documents. Any such access 
shall be conducted on at least five (5) Business Days’ prior written notice and during regular 
business hours. OHL Concesiones and the Company shall use commercially reasonable efforts to 
cause the officers, directors and employees o f the Company and the Group Entities to reasonably 
cooperate with the Investor in connection with such access, and the Investor shall reasonably 
cooperate with OHL Concesiones, the Company and the Group Entities to minimize any 
disruption to their respective businesses.

Section 5.06 Governmental Approvals: Third Party Consents. As soon as practicable 
but in any event prior to the Investor Closing Date, the Parties shall use their commercially
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reasonable efforts to promptly to obtain any (i) third party consents and (ii) approvals from 
Governmental Authorities required to consummate the transactions contemplated by this 
Agreement and the Transaction Documents, including preparing and filing promptly and fully all 
documentation to effect all necessary filings, notices, petitions, statements, registrations, 
submissions o f information, applications and other documents.

Section 5.07 Compliance with Laws. From the Investment Agreement Execution Date 
until the Settlement o f  the Offer, OHL Concesiones and the Company shall, and shall cause each 
other Group Entity where applicable to comply w'ith all Laws applicable to the transactions 
contemplated herein and the other Transaction Documents including, all applicable Tender Offer 
Rules.

Section 5.08 Further Assurances. At any time or from time to time after the applicable 
Closing, the Parties shall execute and deliver such other documents and instruments, provide 
such materials and information and take such other actions as may be reasonably necessary, 
proper or advisable, to the extent permitted by applicable Law, to fulfill its obligations under this 
Agreement and the Transaction Documents.

ARTICLE VI 
POST-CLOSING ARRANGEMENTS

Section 6.01 Anti-Corruption Laws. From and after the Investor Closing Date and so 
long as OHL Concesiones Controls the Company:

(a) OHL Concesiones shall cause the Company and each Group Entity to 
comply with all Anti-Corruption Laws.

(b) OHL Concesiones shall ensure that the Company implements and
maintains an anti-corruption compliance program, including policies and procedures reasonably 
designed to ensure compliance with all Anti-Corruption Laws by the Company and each Group 
Entity.

(c) OHL Concesiones shall ensure that the Company retains a qualified third-
party advisor mutually agreed upon by OHL Concesiones and the Investor to (i) conduct a 
corruption risk assessment o f the Company’ s and each Group Entities’ operations, (ii) report to 
the Company’ s board o f directors on the risk assessment, (Hi) assist the Company and each 
Group Entity in developing and updating the Company’ s and each Group Entity’ s anti-corruption 
compliance policies and procedures and (iv) assist the Company and each Group Entity in 
implementing an anti-corruption compliance program reasonably designed to ensure compliance 
with Anti-Corruption Laws and best practices.

(d) OHL Concesiones shall ensure that the Company continues to retain a
Chief Compliance Officer mutually approved by OHL Concesiones and the Investor to
administer anti-corruption compliance across the Company and the Group Entities, with direct 
reporting relationship to the Company’ s board o f directors, or a committee thereof, as 
determined by the board o f directors.
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(e) OHL Concesiones shall ensure that the Company commissions an annual 
review and written assessment o f the Company's anti-corruption compliance program by a 
qualified third-party advisor, including a review' o f the sufficiency o f monetary and human 
resources dedicated to the Company’ s anti-corruption compliance program.

(f) The Investor shall reasonably assist and cooperate with OHL Concesiones 
in connection with the design, implementation and maintenance o f the anti-corruption program 
described above and provide reasonable assistance to OHL Concesiones and the third-party 
advisor engaged to provide the services described in clauses (c) and (e) above.

ARTICLE VII 
INDEMNIFICATION

Section 7.01 Survival. All representations and warranties in this Agreement and in any 
Transaction Document, agreement, instrument or other document delivered in connection 
herewith, and the right to commence any claim with respect thereto, shall survive for eighteen 
(18) months after the Investor Closing Date, except that the Group Specified Representations and 
the Investor Specified Representations shall survive for the full period o f  the applicable statute o f 
limitations. The indemnification event set forth in Section 7.02(a)(2) shall survive for two (2) 
years after the Investor Closing Date. Following the applicable termination date, no Party may 
make or assert any claim for any breach o f or inaccuracy in any representation or warranty o f 
any other Party, or for any breach by any other Party o f any covenant or other obligation, 
contained in this Agreement or in any Transaction Document, agreement, instrument or other 
document delivered in connection herewith, except that any claims made or asserted by a Party 
within the applicable time period prescribed above setting forth such claim in reasonable detail 
(including a reasonable specification o f the legal and factual basis for such claim and the Loss 
incurred) shall survive the applicable termination date, until such claim is factually resolved and 
all obligations with respect thereto are fully satisfied,

Section 7.02 Indemnification.

(a) Subject to the provisions o f this ARTICLE VII. from and after the 
Investor Closing Date, OHL Concesiones and the Company shall, on a joint and several basis, 
indemnify and hold harmless the Investor and its Affiliates and their respective officers, 
directors, shareholders, members, employees, agents and representatives (collectively, the 
“ Investors' Representatives” ) from and against any and all Losses (whether or not such Losses 
relate to a direct claim or a third party claim) actually incurred by any o f  them that arise out o f or 
result from (1) the breach o f OHL Concesiones’ or the Company’ s representations and 
warranties contained in this Agreement as o f the Investor Closing Date (or earlier date, if 
applicable); provided, that solely with respect to the calculation o f Losses after the determination 
that there has been a breach, any express qualifier in any such representation or warranty as to 
“materiality” , “Material Adverse Effect” or similar qualifiers set forth in such representation or 
warranty shall be disregarded and (2) the breach o f OHL Concesiones’ or the Company’ s 
covenants or other obligations contained in this Agreement or in any Transaction Document, 
agreement, instrument or other document delivered in connection herewith.
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(b) Subject to the provisions o f this ARTICLE VII, from and after the 
Investor Closing, the Investor shall indemnify and hold harmless the Company and its Affiliates 
and their respective officers, directors, shareholders, members, employees, agents and 
representatives (collectively, the “ Company’ s Representatives” and together with the Investor’ s 
Representatives, the “Representatives” ) from and against any and all Losses (whether or not such 
Losses relate to a direct claim or a third party claim) actually incurred by any o f them that arise 
out o f or result from (1) the breach o f the Investor’ s representations and warranties o f the 
Investor contained in this Agreement as o f the Investor Closing Date (or earlier date, if 
applicable) and (2) the breach o f  the Investor’ s covenants or other obligations o f the Investor 
contained in this Agreement or in any Transaction Document, agreement, instrument or other 
document delivered in connection herewith.

(c) With respect to any claim for indemnification pursuant to Section 7.02(a). 
the total aggregate liability o f OHL Concesiones or the Company for any claims for Losses 
under Section 7.02(a) shall not exceed the sum o f (A) 50% o f the Total Contribution Amount 
plus (B) the outstanding principal amount o f the Loans together with all accrued and unpaid 
interest thereon and all other amounts due under the Loan Agreement repaid with Company 
Shares in accordance with Section 2.02 o f the Loan Agreement.

(d) With respect to any claim for indemnification pursuant to Section 7.02(b), 
the total aggregate liability o f the Investor for any claims for Losses under Section 7.02(b) shall 
not exceed 50% o f the Total Contribution Amount.

(e) With respect to any claim for indemnification pursuant to Section 7.02(a), 
OHL Concesiones or the Company shall have no liability in respect o f their indemnification 
obligations under Section 7.02(a), and there shall be no claim for indemnification asserted by the 
Investor, until the aggregate amount o f all Losses under Section 7.02(a) exceeds, on a cumulative 
basis, Ps.$465,000.000 (and then only to the extent o f such excess); provided, that OHL 
Concesiones or the Company shall only be liable for any individual Loss or group o f related 
Losses under Section 7.02(a) in excess o f Ps,$ 10,000,000.

(f) With respect to any claim for indemnification pursuant to Section 7.02(b). 
the Investor shall have no liability in respect o f its indemnification obligations under Section 
7.02(b), and there shall be no claim for indemnification asserted by OHL Concesiones or the 
Company, until the aggregate amount o f all Losses under Section 7.02(b) exceeds, on a 
cumulative basis, Ps.$465?000,000 (and then only to the extent o f such excess); provided, that 
the Investor shall only be liable for any individual Loss or group o f related Losses under Section 
7.02(b) in excess o f Ps.$ 10,000,000.

(g) In calculating any amount o f  Losses recoverable pursuant to Section 
7.02(a) or Section 7.02(b). the amount o f such Losses shall be reduced by (i) the amount o f 
insurance proceeds actually recovered by the Indemnified Party relating to such Loss, net o f any 
costs and expenses incurred by the Indemnified Party to obtain such proceeds and (ii) the amount 
actually recovered by the Indemnified Party from third-parties pursuant to indemnification (or 
otherwise) with respect thereto, net o f  any costs and expenses incurred by the Indemnified Party 
to obtain such third-party payment. The Indemnified Party shall use its commercially reasonable
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efforts to seek insurance recoveries in respect o f  Losses to be indemnified hereunder. If any 
insurance proceeds or other recoveries from third-parties are actually received (in each case net 
o f any costs or expenses incurred by the Indemnified Party to obtain such proceeds or recoveries) 
by an Indemnified Party subsequent to the receipt by such Indemnified Party o f  an 
indemnification payment hereunder in respect o f  the claims to which such insurance proceeds or 
third-party recoveries relate, the Indemnified Party shall repay the Indemnifying Party, promptly 
after such receipt, any amount that the Indemnifying Party would not have had to pay pursuant to 
this ARTICLE VII had such amount been received by the Indemnified Party at the time o f such 
indemnification payment by the Indemnifying Party.

(h) In no event shall the Investor, its Affiliates and the Investor’s 
Representatives be entitled to indemnification under this ARTICLE VII for any Losses that 
would not have arisen but for any voluntary act, omission or transaction after the Investor 
Closing Date on the part of, or carried out by, the Investor, its Affiliates or the Investor’ s 
Representatives; provided that, the foregoing limitation shall be limited to acts primarily caused, 
or directly attributable to the Investor, its Affiliates or the Investors Representatives, and shall 
not include any act undertaken (i) pursuant to any obligation which is legally binding on the 
Company or OHL Concesiones and created on or before the Investor Closing Date, (ii) to 
comply with applicable Law, (iii) at the written request o f the Company or OHL Concesiones, 
(iv) to give effect to the provisions o f this Agreement or (v) in the Ordinary Course o f Business.

(i) In no event shall OHL Concesiones, the Company, their Affiliates and the 
Company’ s Representatives be entitled to indemnification under this ARTICLE VII for any 
Losses that would not have arisen but for any voluntary act, omission or transaction after the 
OHL Closing Date on the part of, or carried out by, OHL Concesiones, the Company, their 
Affiliates or the Company’ s Representatives; provided that the foregoing limitation shall be 
limited to acts primarily caused, or directly attributable to OHL Concesiones, the Company, their 
Affiliates or the Company’s Representatives, and shall not include any act undertaken (i) 
pursuant to any obligation which is legally binding on the Investor and created on or before the 
OHL Closing Date, (ii) to comply with applicable Law, (iii) at the written request o f the Investor,
(iv) to give effect to the provisions o f this Agreement or (v) in the Ordinary Course o f Business.

(j) Each Party shall, and shall cause its respective Affiliates and
Representatives to, use its commercially reasonable efforts in accordance with applicable Law to 
mitigate its respective Losses upon and after becoming aware o f any fact, event, circumstance or 
condition that has given rise to or would reasonably be expected to give rise to, any Losses for 
which it would have the right to seek indemnification under this ARTICLE VII. provided that, 
any failure to mitigate Losses shall not be a condition to recovery under this ARTICLE VII.

Section 7.03 Right to Specific Performance; Certain Limitations. Notwithstanding
anything in this Agreement to the contrary:

(a) Without limiting or waiving in any respect any rights or remedies o f a
Party under this Agreement now or hereafter existing at Law in equity or by statute, a Party shall 
be entitled to specific performance o f  the obligations to be performed by the other Parties in 
accordance with the provisions o f this Agreement and the Investment Agreement.
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(b) No Party shall be liable for special, punitive, exemplary or any incidental, 
consequential or indirect damages, or lost profits, whether based on contract, tort, strict liability, 
other Law or otherwise and whether or not arising from the other Party's sole, joint or concurrent 
negligence, strict liability or other fault for any matter relating to this Agreement, the Transaction 
Documents and the transactions contemplated hereby and thereby, except solely in the case o f 
consequential or indirect damages or damages for lost profits, to the extent such damages are the 
reasonable foreseeable result o f a breach o f this Agreement for which a claim o f indemnification 
is made pursuant to this ARTICLE VII. The foregoing limitation shall not apply to third-party 
claims for which any Party is obligated to indemnify another Party hereunder.

Section 7.04 Procedures for Indemnification. Whenever a claim shall arise for 
indemnification under Section 7,02, the Person entitled to indemnification (the “ Indemnified 
Party” ) shall promptly notify in writing the Party from which indemnification is sought (the 
'‘Indemnifying Party” ) o f  such claim and, when known, the facts constituting the basis o f such 
claim, provided that in the event o f a claim for indemnification resulting from or in connection 
with a claim by a third party, the Indemnified Party shall give such written notice thereof to the 
Indemnifying Party not later than ten (10) Business Days prior to the time any response to the 
third party claim is required, if possible, and in any event within fifteen (15) Business Days 
following receipt o f notice thereof (provided, that failure to timely notify the Indemnifying Party 
shall not relieve the Indemnifying Party o f any liability it may have to the Indemnified Party, 
except to the extent that the Indemnifying Party has been materially prejudiced by such failure). 
Following receipt o f notice o f any such third party claim, and unless counsel to the Indemnified 
Party shall have reasonably determined in good faith that the assumption o f such defense by the 
Indemnifying Party would be inappropriate due to a conflict o f interest, the Indemnifying Party, 
by written notice to the Indemnified Party within thirty (30) days o f the receipt o f such notice, 
shall have the option, at its cost and expense, to assume the defense o f such matter and to retain 
counsel (not reasonably objected to by the Indemnified Party) to defend any such claim, and the 
Indemnifying Party shall not be liable to the Indemnified Party for any fees o f other counsel or 
any other expenses with respect to the defense o f such claim, other than reasonable fees and 
expenses o f counsel employed by the Indemnified Party (i) for any period during which the 
Indemnifying Party has not assumed the defense thereof, (ii) if the Indemnifying Party is not 
entitled to assume and control the defense o f such action or claims hereunder or (iii) if (A) a 
conflict o f interest in relation to such action or claim exists between the Indemnifying Party and 
the Indemnified Party in the reasonable judgment o f the Indemnified Party or (B) such action or 
claims seeks an injunction or equitable relief against the Indemnified Party; provided that the 
Indemnifying Party shall not be entitled to assume and have control over such defense if such 
action or claim arises in connection with a criminal proceeding (provided that the Indemnifying 
Party shall be entitled to participate in such defense, with counsel reasonably acceptable to the 
Indemnified Party, at such Indemnifying Party’ s sole cost and expense). The Indemnified Party 
shall have the option o f joining the defense o f such claim (which shall be at the sole cost and 
expense o f  the Indemnified Party) with its own counsel and counsel for each Party shall, to the 
extent consistent with such counsel's professional responsibilities, cooperate with the other Party 
and any counsel designated by that Party. In effecting the settlement or compromise of, or 
consenting to the entry o f any judgment with respect to, any such claim, the Indemnifying Party, 
or the Indemnified Party, as the case may be, shall act in good faith, shall consult with the other 
Party and shall enter into only such settlement or compromise or consent to the entry o f any
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judgment as the other Party shall consent, such consent not to be unreasonably withheld, 
conditioned or delayed. An Indemnifying Party shall not be liable for any settlement, 
compromise or judgment not made in accordance with the preceding sentence.

Section 7.05 Sole and Exclusive Remedy. The Parties hereto hereby agree that, from 
and after the Settlement o f  the Offer, the indemnification provisions set forth in this ARTICLE 
VII shall be the sole and exclusive remedy for any Loss arising out o f any breach, inaccuracy or 
non-fulfillment o f any representation or warranty or any pre-Closing covenants, agreements or 
other pre-Closing obligations contained in this Agreement and in the other Transaction 
Documents: provided that nothing herein shall preclude any Party from (a) seeking any remedy 
based upon fraud, intentional misrepresentation or willful or criminal misconduct by any other 
Party hereto or (b) enforcing its right to obtain equitable relief, including specific performance 
and other injunctive relief, o f  post-Closing covenants agreements or other post-Closing 
obligations pursuant to Section 8,05(cV

ARTICLE VIII 
MISCELLANEOUS

Section 8.01 Waiver.

(a) No failure or delay by any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise o f any right, power or privilege 
hereunder.

(b) Any Party to this Agreement, may at any time prior to the applicable 
Closing, waive any o f the terms and conditions o f this Agreement by providing written notice 
thereof or agree to an amendment or modifications to this Agreement by an agreement in writing 
executed in the same manner (but not necessarily by the same Persons) as this Agreement.

Section 8.02 Confidentiality: Press Releases.

(a) Neither Party shall issue a press release or make any other public 
announcement concerning the transactions contemplated by this Agreement or the Transaction 
Documents without the prior written consent o f  all o f  the other Parties (such consent not to be 
unreasonably withheld).

(b) For a period o f three (3) years following the Investor Closing Date, the 
Parties shall keep strictly confidential and not disclose (except to any advisors involved in this 
Agreement who agree to abide by these provisions) any information contained in this Agreement 
without the prior written consent o f the other Party. The provisions contained in this Section 8.02 
shall not apply to (i) publicly available information, (ii) any information required to be disclosed 
under applicable Law, by court order or upon demand o f a competent Governmental Authority, 
in which case, to the extent permitted by Law, the Party required to disclose such information 
shall give notice o f such circumstance to the other Party, (iii) any information that the Company, 
any Group Entity, its Affiliates, Obrascon Huarte Lain S.A., Grupo Villar Mir, S.A.U. or any o f 
their respective Subsidiaries are required to make public to comply with any requirements o f

29

US-DOCS\84862827.17



information made by the CNBV or the BMV or by any other Governmental Authority, in which 
case, to the extent permitted by Law, the Person required to disclose such information shall give 
prior written notice o f such circumstance to the Investor, and (iv) information obtained by a 
Party from a source not prohibited by Law or Contract from disclosing such information.

(c) For purposes o f  Section 8.02(a) and Section 8.02(b). the disclosing Party 
shall deliver prompt advance written notice, but in any event at least twenty-four (24) hours in 
advance, to the other Parties hereto with respect to such announcement; provided that the content 
o f such disclosure shall be limited exclusively to that required under applicable Law or by the 
Governmental Authority, as the case may be.

(d) Neither Party shall use the other Party’ s name or logo, trade name, 
trademark, service name or service mark in any manner, whatsoever, other than (i) to make an 
announcement as set forth in Section 8.02(a) or (ii) with the express prior written consent o f  the 
other Party.

Section 8.03 Notices. All notices and other communications hereunder shall be in 
writing shall be deemed given (i) if by hand, upon receipt, (ii) if sent by mail (registered or 
certified, postage prepaid, return receipt requested), upon receipt, (iii) if sent by a recognized 
overnight delivery service, on the third Business Day after deposit, and (iv) if sent by e-mail, 
telex or facsimile transmission (with request o f assurance o f  receipt in a manner customary for 
communication o f such type), upon transmission. A notice will be effectively served upon a 
Party only if  it is delivered to all addresses o f  such Party set forth below. The Parties’ addresses 
are as follows:

If to the Company, to:

c/o OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D.
28046 Madrid, Spain
Email: gnunez@ohlconcesiones.com 

acabello@ohlconceciones.com
Attention: Gabriel Nunez 

Antonio Cabelio

If to OHL Concesiones, to:

OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D,
28046 Madrid, Spain
Email: gnunez@ohlconcesiones.com 

acabelIo@ohlconceciones.com
Attention: Gabriel Nunez 

Antonio Cabelio
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If to the Investor, to:

Woodside Spain, S.L.U. 
c/o IFM Investors (US). LLC 
114 West 47th Street, 26th Floor 
New York, New York 10036 
Email: michael.kulper@ifminvestors.com 

juIio.garcia@ifminvestors.com 
Attention: Michael Kulper, Executive Director

Julio Garcia, Head o f Infrastructure, North America

and,

Woodside Spain, S.L.U 
Calle Principe de Vergara 131,
Planta Primera, 28002, Madrid, Spain 
Email: michael.kulper@ifminvestors.com 

jaime.siles@ifminvestors.com 
Attention: Michael Kulper, Executive Director 

Jaime Siles, Senior Associate

with a copy to:

Latham & Watkins LLP 
885 Third Avenue 
New York, N.Y. 10022-4834 
Attention: Antonio Del Pino 
Telecopy No.: (212)751-4864 
Email: antonio.delpino@Kv.com

Gonzalez Calvillo, S.C.
Montes Urales 632 Piso 3
Ciudad de Mexico, Mexico 11000
Attention: Jose Victor Torres and Jose Ignacio Rivero
Email: jtorres@gcsc.com.mx and jrivero@gcsc.com.mx

Any Party may designate a different address by notice in writing delivered to the other Parties, 
provided that notice o f a change o f  address shall be effective only upon receipt.

Section 8.04 Expenses: Transaction Taxes.

(a) Except as set forth herein, each Party shall bear its own expenses incurred 
in connection with this Agreement and the Transaction Documents and the transactions herein 
and therein contemplated whether or not such transactions shall be consummated, including all 
fees o f its legal counsel, financial advisers, accountants and notary fees and expenses.
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(b) Each Party shall pay its own respective Taxes, including the corporate
income tax, stamp duty, excise, sales, transfer or other Taxes payable as required by applicable 
Law, in connection with the execution o f this Agreement, any Transaction Document and the 
transactions contemplated hereby and thereby.

Section 8.05 Governing Law: Dispute Resolution.

(a) This Agreement shall be governed by and construed in accordance with 
the Laws o f the State o f  New York, applicable to the agreements made and to be performed 
entirely within such State, without regard to the conflict o f  law principles thereof.

(b) All disputes, controversies or claims arising out o f or in connection with 
this Agreement shall be finally settled under the Rules o f Arbitration o f  the International 
Chamber o f Commerce by three (3) arbitrators appointed in accordance with the said Rules. The 
Claimant(s) shall nominate one arbitrator in the Request for Arbitration. The Respondent(s) shall 
nominate one (1) arbitrator in the Answer to the Request. The two party-nominated arbitrators 
will then attempt to agree for a period o f thirty (30) days, in consultation with the parties to the 
arbitration, upon the nomination o f a third arbitrator to act as president o f the tribunal, barring 
which the ICC Court shall select the third arbitrator. The place o f arbitration shall be Geneva, 
Switzerland. The language o f the arbitration shall be English. All members o f the arbitral 
tribunal must be fluent in both English and Spanish.

(c) Notwithstanding the arbitration agreement set forth in Section 8.05(b) 
above, either Party may, in its sole and absolute discretion, seek specific performance o f the 
obligations undertaken by the other Party hereunder, in the United States District Court for the 
Southern District o f New York, in the Borough o f Manhattan o f the City o f New York (the 
“ SDNY”), or in such other court in the State o f New York o f competent jurisdiction if for any 
reason the SDNY cannot exercise jurisdiction; provided, however, that upon Settlement o f the 
Offer any dispute, controversy or claim remaining between the parties and within the scope o f 
the arbitration agreement set forth in Section 8.05(b) above, even i f  the subject o f the court 
proceeding provided for under this Section 8.05(c), shall revert to ICC arbitration as provided in 
Section 8.05(b) for determination on the merits.

Section 8.06 No Third Party Beneficiaries. Except as provided in ARTICLE VII, 
nothing expressed or implied in this Agreement is intended or shall be construed to confer upon 
or give any Person, other than the Parties, any right or remedies under or by reason o f this 
Agreement.

Section 8.07 Assignment. Without limitation to any restrictions on assignment or 
transfer contained herein, the provisions o f this Agreement shall inure to the benefit of, and be 
binding upon, each Party hereto and its successors and permitted assigns. Except as otherwise set 
forth herein, neither this Agreement nor any rights hereunder shall be assignable by any Party 
without the prior written consent o f the other Parties.

Section 8.08 Captions: Counterparts. The captions in this Agreement are for 
convenience only and shall not be considered a part o f  or affect the construction or interpretation
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o f any provision o f  this Agreement. This Agreement may be executed in two or more 
counterparts, each o f which shall be deemed an original, but all o f which together shall constitute 
one and the same instrument.

Section 8.09 Schedules. The Schedules referenced herein are a part o f this Agreement 
as if fully set forth herein. All references herein to the Schedules shall be deemed references to 
such parts o f this Agreement, unless the context shall otherwise require. Any disclosure made by 
a party in the Schedules with reference to any section or schedule o f this Agreement shall be 
deemed to be a disclosure with respect to ail other sections or schedules to which such disclosure 
may apply where it is reasonably apparent on the face o f such disclosure that such disclosure is 
applicable to such other sections o f the Schedules, notwithstanding the omission o f any cross- 
reference to such other section.

Section 8.10 Severability. If any provision o f this Agreement is held invalid or 
unenforceable by any court o f  competent jurisdiction, the other provisions o f this Agreement 
shall remain in full force and effect. The Parties further agree that if any provision contained 
herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing 
this Agreement, they shall take any actions necessary to render the remaining provisions o f this 
Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent 
necessary, shall amend or otherwise modify this Agreement to replace any provision contained 
herein that is held invalid or unenforceable with a valid and enforceable provision giving effect 
to the intent o f the Parties.

Section 8.11 Entire Agreement. This Agreement (together with the Schedules to this 
Agreement) and the Transaction Documents constitute the entire agreement among the Parties 
relating to the transactions contemplated hereby and supersede any other agreements, whether 
written or oral, that may have been made or entered into by or among any o f the Parties or any o f  
their respective Subsidiaries relating to the transactions contemplated hereby. If there is any 
conflict or overlap between the terms o f this Agreement and the Investment Agreement or the 
Framework Agreement, this Agreement shall prevail as between the Parties unless the Parties 
otherwise expressly agree in writing. No representations, warranties, covenants, understandings, 
agreements, oral or otherwise, relating to the transactions contemplated by this Agreement exist 
between the Parties except as expressly set forth in this Agreement and the Transaction 
Documents.

Section 8.12 Amendments. This Agreement, including any Schedules thereto, may be 
amended, supplemented or modified in whole or in part, only by a duly authorized agreement in 
writing executed and delivered by each o f the Parties and which makes reference to this 
Agreement.

Section 8.13 Enforcement. The Parties agree that irreparable damage would occur in 
the event that any o f the provisions o f this Agreement were not performed in accordance with 
their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be 
entitled to an injunction or injunctions to prevent breaches o f  this Agreement and to specifically 
enforce the terms and provisions o f this Agreement, in addition to any other remedy to which 
any Party is entitled at law or in equity. In the event that any action shall be brought in equity to
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enforce the provisions o f this Agreement, no Party shall allege, and each Party waives the
defense, that there is an adequate remedy at law. and each Party agrees to waiver any
requirement for the securing or posting o f any bond in connection therewith.

Section 8.14 Negotiation and Drafting o f Agreement. The Parties have participated 
jointly in the negotiation and drafting o f  this Agreement and, in the event an ambiguity or 
question o f intent or interpretation arises, this Agreement shall be construed as jointly drafted by 
the Parties and no presumption or burden o f proof shall arise favoring or disfavoring any Party 
by virtue o f the authorship o f  any provision o f this Agreement.

Section 8.15 Termination.

(a) The Parties agree that this Agreement shall automatically terminate upon
the termination o f the Investment Agreement in accordance with the terms o f ARTICLE IV 
thereof with no further action by the Parties.

(b) The Parties agree that notwithstanding Section 8.15(a) above, this
Agreement may be terminated at any time by the mutual written consent o f the Parties.

[Signature pages follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as o f  the day
and year first above written.

OHL CON

Name: to
Title:

Signature page to Bilateral Agreement



IN WITNESS WHEREOF, the Parties have duly executed this Agreement as o f  the day
and year first above written.

MAGENT

* Y -J i

RUGTURA, S.L.

Name:^oT«p t 9  o a  n  
Title:

Signature page to Bilateral Agreement



IN WITNESS WHEREOF, the Parties have duly executed this Agreement as o f  the day
and year first above w ritten.

WOODSIDE SPAIN, S.L.U.

N a m e . vw «. UjjLfLO( - T V j.  (

Title, -i’c, W rD$^ecsfo^'

Signature page to Bilateral Agreement



COMPANY DISCLOSURE SCHEDULES 

to the

BILATERAL AGREEMENT 

by and among 

WOODSIDE SPAIN, S.L.U.,

OHL CONCESIONES, SA.U.,

AND

MAGENTA INFRAESTRUCTURA, S.L. 

Dated as of June 14,2017
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Reference is hereby made to that certain Bilateral Agreement (the “Agreement” ), dated as 
o f June 14, 2017, by and among Woodside Spain, S.L.U., a sociedad de responsabilidad 
limitada unipersonal organized and existing under the Laws o f Spain (the “ Investor” ). OHL 
Concesiones, SA.U., a sociedad anonima unipersonal organized and existing under the Laws o f 
Spain (“ OHL Concesiones” ). and Magenta Infraestructura, S.L., a sociedad de responsabilidad 
limitada organized and existing under the Laws o f Spain (the “Company” ). Capitalized terms 
used herein and not otherwise defined shall have the meanings set forth in the Agreement; 
Section 1.03 o f the Agreement shall apply to the interpretation o f  these Company Disclosure 
Schedules (these “ Company Disclosure Schedules” ), mutatis mutandis. Section references 
herein are to sections o f the Agreement.

These Company Disclosure Schedules and the information and disclosures contained 
herein are intended only to qualify and limit the representations or warranties contained in the 
Agreement and shall not be deemed to expand in any way the scope or effect o f any o f such 
representations or warranties. The information provided in these Company Disclosure Schedules 
is being provided solely for the purpose o f making disclosures to the Investor under the 
Agreement. In disclosing this information, OHL Concesiones and the Company do not waive, 
and expressly reserve any rights under, any attorney-client privilege associated with such 
information or any protection afforded by the work-product doctrine with respect to any o f  the 
matters disclosed or discussed herein.

The headings and introductions used in these Company Disclosure Schedules have been 
included for convenience only, and are not intended to limit the effect o f  the disclosures 
contained herein or to expand the scope o f the information required to be disclosed herein.
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INDEX

Section 1.01 Permitted Liens

Section 2.04 Legal Representatives

Section 2.07(b) Ownership Structure and Capital Stock

Section 2.07(c) Ownership Structure and Capital Stock

Section 2.10 Anti-Corruption Laws

Section 3.04(a) Ownership Structure and Capital Stock (Group Entities) 

Section 3.04(c) Ownership Structure and Capital Stock (Group Entities) 

Section 3.06(a) Related Party Transactions 

Section 3.08 Anti-Corruption Laws (Group Entities)

Section 5.02(a) Conduct of Business 

Section 5.02(b) Conduct of Business
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Section 1.01

Permitted Liens

Company

Concurrently with the disbursement o f the Loan under the Loan Agreement, OHL Concesiones 
and Global Infra Co S.a.r.l. will enter into the Pledge Agreement (as sueh term is defined in the 
Loan Agreement), to guarantee the payment and fulfillment o f the obligations o f OHL 
Investments SA . under the Loan Agreement,

Other than the above, there are no other Liens.

OHL Mexico Subsidiaries

• Reference is hereby made to the Conmex Financing Documents.

• Reference is hereby made to the OPI Financing Documents.

• Reference is hereby made to the VB Financing Documents.

• Reference is hereby made to the AUN Financing Documents.

• Reference is hereby made to the CVRP Financing Documents.

• Reference is hereby made to the amended Trust Agreement, dated April 13, 20J1, by and 
among OHL Mexico. Grupo Autopistas Nacionales, S.A.. OHL Concesiones, Banco 
Santander (Mexico), S.A. and HSBC Mexico S.A.
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Legal Representatives 

[attached.]

Section 2.04
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ESCRITURA DE PO D ER.------------------------------------------------

NUMERO.- TRES MIL DOSCIENTOS D IEZ-------------------

En Madrid a ocho de Junio de dos mil diecisiete.-------

Ante mi, JAIME RECARTE CASANOVA, Notario 

de esta Capital y de su Ilustre Colegio,--------------------------------

DON JUAN LUIS OSUNA GOMEZ, mayor de edad, 

casado, con domicilio a estos efectos en Madrid, Paseo de la 

Castellana, numero 259 D, Torre Espacio, con DNI/NIF

numero: 02526571-K.------------------------------------- -----------------

INTERVIENE.---------------------------------------------------------

En nombre y representation de la Sociedad denomi- 

nada OHL CONCESIONES, S.A, Unipersonal, con CIF A- 

82871369, domiciliada en Madrid, Paseo de la Castellana, 

numero 259 D, Torre Espacio, constituida por tiempo inde- 

finido mediante escritura otorgada ante el Notario de Ma­

drid, dona Pilar Lopez-Contreras Conde, el dia 27 de No- 

viembre de 2.000. Figura inscrita en el Registro Mercantil 

de Madrid al tomo 16.507, Libro 0, folio 138, Section S\

■COMPARECE

/



Hoja M -281.066, inscripcion 1 -------------------------------------

Y  transformada mediante escritura numero 678, otor- 

gada ante el Notario de Madrid Jaime Re carte Casanova, el 

dia 28 de Junio de 2011, inscrita en el Registro Mercantil de 

Madrid al tomo 21.604, folio 159, Seccion 8a, Hoja M-

281.066, inscripcion 48°.- ------------------------------------------------

FACULTADO PARA ESTE OTORGAMIENTO en 

virtud de su cargo de Consejero Delegado de la citada enti- 

dad, para cuyo cargo fue nombrado en escritura otorgada 

ante el Notario de Madrid, Don Jaime Recarte Casanova, el 

dia 28 de Junio del 2.011 con el numero 1.668 de su proto- 

colo, de cuya copia autentica que al efecto se me exhibe, 

debidamente inscrita en el Registro Mercantil, resultan de- 

legadas a favor del aqui compareciente todas las facultades 

del Consejo de Administracion, excepto las indelegables por 

Ley o Estatutos Sociales, , por lo que yo el Notario juzgo 

al compareciente en base al citado cargo con facultades

suficientes para el presente otorgamiento.------ ------ -----------

Y o el Notario hago constar expresamente que no es 

necesario identificar al titular real que impone la Ley 

10/2010, de 28 de abril, por corresponder la titularidad de la 

Sociedad compareciente, a otra que cotiza en un Mercado de

Valores.-----------------------------------------------------------------------------

Y o el Notario le juzgo con capacidad legal suficiente



DK8456654

;

para el presente otorgamiento y al e fecto ,---------------------------

OTORGA.------------------------- --------------------------------------

Se acuerda otorgar un poder especial, tan amplio y 

suflciente como en Derecho sea necesario, a favor de las 

siguientes personas:------------—--------------------------------------------

- Don GABRIEL NUNEZ GARCIA, de nacionalidad

espanola, con DNI/NIF numero: 10190675-L, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid.-------------------------------------------------------------------

- Don PABLO YBANEZ RUBIO, de nacionalidad

espanola, con DNI/NIF numero: 07496624-G, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid. -----------------------------------------------------------------

- Don ANTONIO CABELLO MUNOZ, de

nacionalidad espanola, con DNI/NIF numero: 51364017-A, 

domiciliado en Madrid, Paseo de la Castellana, 259 D, Torre 

Espacio, 28046 Madrid.-----------------------------------------------------

(en adelante, los “ Apoderados” ) -------------------------------

para que, SOLID ARIAMENTE, en nombre y



representation de la Otorgante puedan, con facultad de auto- 

contratacion y multi-representacion, e incluso cuando 

concurra en los Apoderados conflicto de intereses, y 

exclusivamente en relation con la realizacion de una oferta 

publica de adquisicion de las acciones de la sociedad OHL 

Mexico, S.A.B. de C.V. colocadas entre el gran publico 

inversionista y operaciones relacionadas (la “ Operacion” ), 

ejercitar todas y cada una de las siguientes facultades en los 

terminos y condiciones que consideren oportunos o

convenientes a los intereses de la Otorgante:-----------------------

FACULTADES RELACIONADAS CON LA  FIRMA

DE DOCU M EN TOS---------------------------------- — ----------------

1. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el contrato 

marco, denominado “Binding Framework Agreement”  o 

“Contrato Marco” , para la realizacion de una oferta publica 

de adquisicion de las acciones de la sociedad OHL M exico,

S.A.B. de C.V. colocadas entre el gran publico inversionista 

y/o la compra, cesion, transmision o aportacion de acciones 

de dicha sociedad, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y



cualquier documentation relacionada con, el citado contrato 

(el “ Contrato Marco” ) . ------------------------------------------------------

2. Negotiar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancel ar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

deposito, mandato o fideicomiso con una entidad financiera, 

que podra denominarse “Escrow Agreement” , relativo al 

deposito y posterior liberation de la aportacion de fondos de 

una ampliation de capital dineraria, asf com o todos los 

documentos anexos, notificaciones y documentacion 

societaria previstos en, y cualquier documentacion 

relacionada con, el citado contrato (el “Escrow 

Agreement” ) . --------------------------------------------------------------------

3. Abrir, seguir, disponer, liquidar y cancelar cuentas 

corrientes y de ahorro, con las garantias personales y reales 

que a bien tuviere concertar y con cuantas condiciones 

juzgare conveniente, tanto en bancos oficiales y privados,



com o en cajas de ahorros u otras corporaciones o entidades, 

en Espana y en el extranjero, denominadas en euros o en 

otras monedas de curso legal. A  los efectos anteriores, 

ingresar y  retirar fondos, rentas, creditos o valores, usando 

cualquier procedimiento de giro o movimiento de dinero, 

firmando a tal fin talones, cheques, recibos, resguardos, 

mandamientos de pagos, transferencias, y demas 

documentos; solicitar talonarios y talones aislados, asi como 

nuevas libretas y otros documentos necesarios para 

disposicion de efectivo; solicitar extractos, aprobar saldos

de cuentas finiquitas y compensar cuentas. ------------------------

4. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el acuerdo de 

inversion, denominado “ Investment Agreement” , relativo a 

la cesion, transmision o aportacion de acciones de Ja 

sociedad OHL M exico, S A .B . de C.V. y a la aportacion de 

fondos para fmanciar la oferta publica de adquisicion de las 

acciones de la sociedad OHL M exico, S.A.B. de C.V. 

colocadas entre el gran publico inversionista, asi como todos 

los documentos anexos, notificaciones y documentacion 

societaria previstos en, y cualquier documentacion



relacionada con, el citado contrato (el “Investment 

Agreement” ) . --------------------------------------------------------------------

5. Negociar, suscribir, finnar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actual izar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, la carta de 

compromiso de aportacion de fondos denominada “ Equity 

Commitment Guarantee”  otorgada por Global InfraCo S.a 

r.l. o cualquier entidad o fondo gestionado por una gestora 

de su mismo grupo, o cualquier otra carta o documento de 

garantia, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y 

cualquier documentacion relacionada con, los citados 

documentos de garantia (la “Equity Commitment 

Guarantee” ) . ---------------------------------------------------------------------

6. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar,



extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o prrvado, el acuerdo 

bilateral, denominado “ Bilateral Agreement” , en virtud del 

cual las partes al mismo realizan ciertas declaraciones y 

garantfas y alcanzan ciertos acuerdos en relation con las 

operaciones contempladas en este poder, incluyendo el 

Investment Agreement, asi como todos los documentos 

anexos, notificaciones y documentation societaria previstos 

en, y cualquier documentation relacionada con, el citado

contrato (el “Bilateral Agreement” ). ----------------------------------

7. Negociar, suscribir, flrmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o  ratificar, en documento publico o privado, un contrato 

entre socios de Magenta Infraestructura, S.L., que regula 

ciertos terminos y condiciones de la relation de sus socios 

com o tales, el regimen de transmision de sus parti tip aci ones 

sociales, los compromisos de los socios frente a la sociedad, 

y la gestion de la misma, asi como todos los documentos 

anexos, notificaciones y documentation societaria previstos 

en, y cualquier documentation relacionada con, el citado

contrato (el “Partners Agreement” ) . ------------------------------------

FACULTADES RELACIONADAS CON LA



/
FINANCIACION--------------------------------------------------------------

8. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

prestamo entre OHL Investments, S.A. o cualquier otra 

entidad de su grupo, como prestatario, y Global Infraco, S.a 

r.L o cualquier otra entidad de su grupo, como prestamista, 

denominado “Loan Agreement” , relativo a la financiacion 

para la recompra de ciertos bonos emitidos por OHL 

Investments, S.A. por un importe total aproximado de

400.000.000,00 €, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y 

cualquier documentacion relacionada con, el citado contrato 

(el “Loan Agreement” ) . -----------------------------------------------------

9. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar,



extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

prenda de primer rango sobre las participaciones de la 

sociedad Magenta Infraestructura, S.L. en garantia del 

cumplimiento de las obligaciones de las sociedades del 

grupo OHL bajo el Loan Agreement (el “Pledge 

Agreement” ), y cualesquiera otras garantias personales o 

reales en garantia del citado Loan Agreement, asi como 

todos los documentos anexos, notificaciones y

documentacion societaria previstos en, y cualquier

documentacion relacionada con, los correspondientes 

contratos de garantia.---------------------------------------------------------

10. Otorgar poderes irrevocables a favor del

prestamista bajo el Loan Agreement y/o del acreedor

pignoraticio bajo el Pledge Agreement para que estos 

puedan llevar a cabo cualesquiera actuaciones necesarias o 

convenientes para ejecutar y hacer cumplir los terminos de 

los citados contratos.----------------------------------------------------------

11. Negociar, suscribir, modificar, y firmar

cualesquiera documentos, publicos o privados no

mencionados en los apartados anteriores pero cuya fmna 

estuviera prevista en el marco de dicha transaccion, 

incluyendo, sin caracter limitativo, prestamos participativos, 

cartas de compromisos, pactos, garantias personales y



reales, obligaciones, declaraciones o compromisos, 

solicitudes de disposition y cartas de comisiones.----------------

12. Firmar y enviar notificaciones a contrapartes y

terceros, incluyendo las entidades financiadoras de la 

Otorgante en relation con las actuaciones realizadas y 

documentos firmados en uso de las facultades otorgadas en 

los puntos anteriores.---------------------------------------------------------

13. Negociar, suscribir y firmar, en documento publico

o privado, otros prestamos, creditos o cualquier otra forma 

de financiacion (ya se trate de prestamos subordinados, 

participativos o de cualquier otra clase) por cualquier 

importe, en moneda national o extranjera.--------------------------

14. Negociar, suscribir, firmai'} aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, la 

documentation necesaria para la cancelation de 

cualesquiera bonos emitidos por OHL Investments, S.A. con



la participation de BN Y Mellon Corporate Trustee Services 

Limited, incluyendo la cancelation del fldeicomiso de 

garantia en el que participan, entre otros, BNY Mellon 

Corporate Trustee Services Limited y The Bank o f  New

York Mellon, S.A, Institution de Banca Multiple----------------

FACULTADES SOCIETARIAS-------------------------------

15. Representar a la Otorgante en y, en su caso, 

convocar y celebrar, Juntas Generales de Socios o 

Accionistas de sus participadas, ejerciendo los derechos que 

corresponden a la Otorgante como socio o como socio unico 

de las mismas, aceptando y proponiendo para su celebration 

cualesquiera puntos que a su entender los Apoderados 

estimen oportunos y decidiendo sobre los mismos en los 

terminos que estimen mas beneficiosos, votando sobre 

cuantos aspectos consideren convenientes o necesarios en 

los acuerdos que se pudieren adoptar (incluyendo, pero no 

limitado a, los relativos a la modification del organo de 

administration; dimision y nombramiento de 

administradores y reception y aceptacion de tales 

dimisiones y nombramientos; cambio de denomination, 

objeto y domicilio social; modification de los estatutos 

sociales; sustitucion y nombramiento de auditores; 

ampliation de capital dineraria y no dineraria; reduction de 

capital con y sin devolution de aportaciones; otorgamiento



de poderes; e tc .).---------------------------------------------------------------

16. Realizar cuantos actos y otorgar cuantos

documentos sean necesarios para la elevation a publico de 

los anteriores acuerdos, inclusive cualesquiera actos de 

ratification, sub sanation, modification o rectification que 

se precisen para su inscription en el Registro Mercantil, 

presentado solicitudes para la reserva de la denomination 

social, publicando anuncios y solicitando certificaciones de 

deposito, en su caso, o cualesquiera otras formalidades de 

aplicacion que vengan requeridas por la legislation 

aplicable.--------------------------------------------------------------------------

17. Suscribir y asumir en nombre de la Otorgante 

cuantas acciones y/o participaciones considere convenientes 

y efectuar y comprometerse a efectuar aportaciones 

dinerarias y no dinerarias en los actos de aumento de capital 

previstos en, o acordados entre las partes de, la Operation.—

18. Realizar cuantas actuaciones sean necesarias para 

el pago de impuestos y gastos incurridos en relacion con la 

adopcion de acuerdos por la Otorgante y sus participadas,



disponiendo a tal fin de las cuentas corrientes mantenidas 

por la Otorgante, y con su inscription en el Registro 

Mercantil, incluyendo el otorgamiento de las 

correspondientes escrituras publicas y de la documentation 

relacionada.-----------------------------------------------------------------------

19. Aceptar, en su caso, el nombramiento de la

Otorgante como administrador de otras sociedades, incluso 

por el procedimiento de cooptation, nombrando asimismo a 

la persona fisica que la haya de representar en el cargo en 

los terminos recogidos en el articulo 143 del Reglamento del 

Registro Mercantil, incluso en el supuesto de que la 

designation recaiga en alguno de los propios Apoderados. 

Presentar la dimision de la Otorgante como administrador y 

cambiar al representante persona fisica.-------------------------------

20. Representar a la Otorgante para el caso que esta

fuera designada administrador, incluso si alguno de los 

Apoderados fuera expresamente nombrado para ejercer las 

funciones de persona fisica representante, en los terminos 

recogidos en el articulo 143 del Reglamento del Registro 

Mercantil, ejerciendo las facultades inherentes al cargo de 

administrador de la citada sociedad o entidad tercera,---------

FACULTADES COM PLEM ENTARIAS------------------

21. Novar, modificar, extender, complementar, ceder y 

consentir la cesion, ampliar, reducir, sustituir, prorrogar,
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renovar, rectificar, subsanar, aclarar, ratificar, suplementar, 

refonnular y cancelar, total y parcialmente, los documentos 

indicados en los apartados anteriores, asf como realizar los 

actos y otorgar los documentos, publicos o privados que, en 

relation con los mismos, resulten necesarios o convenientes 

a los anteriores efectos, en los terminos y condiciones que 

los Apoderados estimen convenientes, de cualquier contrato 

o acuerdo firmado al amparo de las facultades anteriormente 

mencionadas, y comparecer ante Notario para elevarlos a

publico.-----------------------------------------------------------------------------

22. Comparecer ante Notario publico para intervenir, 

elevar a publico y/o ratificar cualesquiera de los documentos 

descritos en los apartados anteriores, y otorgar, firmar o 

ejecutar cualquier documento publico o privado relacionado 

con este mandato y, en especial, aquellos que consideren 

necesarios o convenientes (incluyendo, a titulo enunciativo 

y no limitativo, documentos, escrituras, polizas y actas de 

formalization, reconocimiento, ratification, confirmation, 

complemento, rectification, modification y subsanacion),



asi como para obtener copias, incluyendo copias autenticas, 

de las anteriores escrituras y de cualesquiera documentos 

publicos o privados, incluyendo el presente poder.--------------

23. Presentar y liquidar los impuestos, tributos, gastos

y aranceles que se deriven del otorgamiento de los 

documentos y de la realization de las operaciones y 

negocios antes descritos.----------------------- ----------------------------

24, Realizar cuantos actos o medidas consideren 

necesarias o convenientes para el ejercicio de las facultades 

anteriormente mencionadas, incluyendo esta facultad la de 

ratificar la celebration de cualesquiera contratos, 

documentos, instrmnentos o actos, incluso si ha sido 

realizada por un mandatario verbal, pudiendo a tal efecto 

comparecer ante cualquier tipo de autoridades, funcionarios, 

instituciones bancarias, notarios, organismos, registros y 

administraciones para fonnalizar las anteriores operaciones, 

en caso de que fuera necesario, y para cumplir cualquier 

otro requisito o formalidad legalmente exigida, otorgando, 

suscribiendo y presentando a inscripcion, o a cualesquiera 

otros efectos, las escrituras publicas> documentos privados, 

declai"aciones, liquidaciones, notificaciones y cualesquiera 

otros documentos que resulten pertinentes a dichos efectos, 

En particular, pero sin limitacion, comparecer, fimiar y 

presentar solicitudes y declaraciones ante la administracion



fiscal, el Banco de Espana, la Direction General de 

Comercio e Inversiones espaiiola, el Banco de M exico, la 

Comision National Bancaria y de Valores de C.V. 

mexicana, la Bolsa Mexicana de Valores, S.A.B., el 

Registro Nacional de Valores, la Comision Europea, al 

Comision de los Mercados y de la Competencia Espanola, la 

Comision Federal de Competencia Economica mexicana, o 

ante cualquier otra autoridad o institution con la fmalidad 

de llevar a cabo cualesquiera actos o medidas necesarias o 

apropiadas para la validez o efectividad de cualquier acto u 

operation realizada, o de cualquier instrumento o 

documento ejecutado como consecuencia de las facultades

otorgadas en este poder.-----------------------------------------------------

25. En el ejercicio de las facultades conferidas en los 

apartados procedentes, convenir los pactos y condiciones 

que los Apoderados estimen oportunos (incluso suspensivas 

o resolutorias, liegado el caso), sometiendose a la ley y 

jurisdiction que estimen procedente, realizar y recibir toda 

clase de declaraciones de voluntad, manifestaciones y



notificaciones, y presentar los documentos publicos y/o 

privados en cualquier tipo de registro u oficina para su 

inscripcion o validation.----------------------------------------------------

26. Efectuar y contestar requerimientos y

notificaciones. Comparecer ante juzgados, tribunales, 

arbitros o cualquier otra autoridad jurisdictional, y ante 

cualquier notario o fedatario publico en relation con 

cualquier reclamation o ejecucion judicial o extrajudicial, 

derivada de las operaciones descritas. --------------------------------

27. Realizar cuantos actos accesorios, conexos o

complementarios sean necesarios o convenientes para la 

mas completa ejecucion del mandato recibido. En particular, 

pero sin limitation, realizar y recibir transferencias de 

fondos, cobros y pagos mediante cheque, transferencia 

bancaria, transferencia bancaria intemacional, cheque 

bancario, cheque del Banco de Espana o cualesquiera otros 

medios de pago validamente admitidos en el trafico 

mercantil y bancario.----------------------------------------------------------

28. Sustituir el ejercicio de todos o alguno de los

poderes otorgados en favor de los Apoderados en virtud de 

los apartados anteriores de este poder y? para tal finalidad, 

otorgar y revocar cualesquiera poderes y mandatos de toda 

clase.---------------------------------------------------------------------------------

La anterior lista debe entenderse como una guia y no
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como limitation, por lo que los Apoderados estan por tanto 

facultados para realizar ante cualquier Au tori dad,

Organismo, Otorgante, Departamento del Gobiemo, 

Administration, Organization Sindical, Tribunal, sea cual 

fiaere su instancia o jurisdiction, y ante cualquier otra 

persona publica o privada, cuantos actos consideren los 

Apoderados necesarios o convenientes para conseguir la 

ej ecu cion de las operaciones descritas, y la inscription de

las modificaciones y resoluciones correspondientes.------------

Los Apoderados no respond eran de los danos y 

perjuicios que puedan sufrir terceros como consecuencia de 

las actividades desempenadas en la ejecucion de las 

facultades conferidas mediante el presente poder. La 

Otorgante reintegrara los gastos y mantendra indemne a los 

Apoderados frente a cualquier gasto, reclamation o 

responsabilidad en la que pudieran incurrir como 

consecuencia de las actividades desempenadas en la 

ejecucion de las facultades que les son conferidas mediante 

el presente poder.---------------------------------------------------------------



-------------- OTORGAMIENTO Y  AUTOR1ZACION: ---------

Hice las reservas y advertencias legales---------------------

De conformidad con lo previsto en el Reglamento 

General de Protection de Datos europeo, se informa de que 

los datos personales de los intervinientes seran tratados por 

el Notario autorizante, cuyos datos de contacto son los 

siguientes: JAIME RECARTE CASAN OVA, Paseo

General Martinez Campos, numero 41, 2a planta, Telefono

9 1 3 0 8 .2 8 J 5 .--------------------------------------------------------------------

Los datos seran tratados con la finalidad de realizar 

las funciones propias de la actividad notarial y para la 

facturacion y gestion de clientes, para lo cual se conservaran 

durante los plazos previstos en la normativa aplicable, y en 

cualquier caso, mientras se mantenga la relation con el 

interesado. La base del tratamiento es el desempeno de las 

funciones publicas notariales, lo que obliga a que los datos 

sean facilitados al Notario e impediria su intervention en 

caso contrario. Se realizaran las comunicaciones previstas 

en la Ley a las Administraciones publicas y, en su caso, al 

Notario que suceda al actual en la plaza. Los intervinientes 

tienen derecho a solicitar el acceso a sus datos personales, 

su rectification, su supresion, su portabilidad y la limitation 

de su tratamiento, asi como oponerse a este, Frente a 

cualquier eventual vulneracion de derechos, puede



presentarse una reclamation ante la Agencia Espanola de 

Protection de Datos. Si se facilitan datos de personas 

distintas de los intervinientes, estos deberan haberles 

informado previamente de todo lo previsto en el articulo 14

del R G P D -------------------------------------------------------------------------

E! notario garantiza los derechos de acceso, 

rectification, cancelation y oposicion, ejercitables por el 

interesado afectado, y a salvo los que legalmente han de 

estar a disposition de Admini strati ones Publicas, Jueces y 

Tribunales, o los que sean inexcusables para el ejercicio de 

la funcion notarial.------------------ ------------------------------------------

Leido cuanto antecede por el compareciente, previa su 

election, lo encuentra conforme con su voluntad y flrma 

conmigo el Notario. ----------------------------------------------------------

De haber identificado al compareciente por e] medio 

supletorio de su documento de identidad, por el mismo pre­

sent ado y al principio resenado, de que el consentimiento ha 

sido prestado libremente, de que el otorgamiento se adecua 

a la legalidad y a la voluntad debidamente mfonnada del



otorgante e interviniente, y en cuanto proceda de todo lo

demas consignado en este instrumento publico extendido en

once folios de papel timbrado del Estado, exclusivo para

documentos notariales, serie y numero el del presente y los

anteriores en orden correlativo, yo el Notario D OY FE- 
SIGUE L A  FERMA DEL COMPARECIENTE.- SIGNA- 

DO: JAIME RECARTE CASANOVA . -RUBRICADOS Y  
SELL A D O .-----------------------------------------------------------------------

ES COPIA exacta de su matriz donde queda anotada su ex­
pedition. La expido para EL COMPARECIENTE SEGUN 
INTERVENE en once folios de papel timbrado del estado 
para documentos notariales, numeros DK8456653, 
DK8456654, DK8456655, DK8456656, DK8456657,
DK8456658, DK8456659, DK8456660, DK8456661,
DK8456662 y DK8456663 que signo, firmo, rubrico y sello. 
En Madrid, El nueve de junio de dos mil aiecisiete. D O Y 
FE.

A p lk o d o n  A ffincet, D k p o jid o fl A d id o fid  b y  0 /8 9

DOCUMENTO SIN CUARTIA
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DL1261135

ESTE FOLIO HA QUEDADO UNIDO CON EL SELLO DE ESTE COLEGIO NOTARIAL A LA 
COPIA AUTORIZADA DEL INSTRUMENTO PIJBUCO OTORGADO ANTE el Notario de 
Madrid, D, JAIME RECARTE CASANOVA, el dfa 08 de junio de 2017, con ei numero 3.210 de 
protocolo, expedida el dia 09 de junio de 2017.

APOSTILLE
{Convention de La Haye du 5 octobre 1961)

1. Pais: Espana
County I Pays:

El presente documento publico
This public document / Le present acte public

2. hasidofirmado por D. Jaime Recarte Casanova
has been signed by I a Gtfe sign6

3. quien actua en cafidad de NOTARIO
acting in the capacity of / agissant en quality de

4. y esta revestido del seHo I timbre de SU N O tari a
bears the seal /stamp of / es! revfitu du sceau / timbre de

C ertificado
Certified/Attests

5. en Madrid 6. el dia 09 de junio de 2017
atM  the/le

7. por el Decano del Colegio Notarial de Madrid

8. baio'elnumsro D387 09
N° / sous n0

9. Sello / timbre:
Seal/stamp I Sceau /timbre

c l - 10- Firma:
Signature: I Signature:

Don Domingo Carlos Paniagua Santamaria 
Firma Delegada del Decano

0 2 2 9 ^ %
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DK8456711

N O T A R I O
po Grsi ivianlneK Campos, 41 •■ 2r- 

W fo n o 9 1  308 28 IS 
2B010 MADRID

ESCRITURA DE PO D ER.--------------------------------------- --------

NUMERO.-* TRES MIL DOSCIENTOS TRECE----------------

En Madrid a ocho de Junio de dos mil diecisiete.-------

Ante mi, JAIME RECARTE CASANOVA, Notario

de esta Capital y de su Ilustre Colegio,--------------------------------

---------------------------------------COMPARECE— ----------------------

DON JUAN LUTS OSUNA GOMEZ, mayor de edad, 

casado, con domicilio a estos efectos en Madrid, Paseo de la 

Castellana, numero 259 D, Torre Espacio, con DNIINIF

numero: 02526571-K.-------------------------------------------------------

1NTERVIENE: -------------------------------------------------------

En nombre y representation de la Sociedad denomi- 

nada MAGENTA INFRAESTRUCTURA, S.L., domicilia- 

da en Madrid, Paseo de la Castellana, numero 259 D, Torre 

Espacio, T  planta, constituida por tiempo indefinido en es- 

critura otorgada ante el Notario de Madrid, Don Jaime Re- 

carte Casanova, el dfa 6 de mayo de 2016 con el numero

1611 de suprotocolo.---------------------------------------------------------

Figura inscrita en el Registro Mercantil al tomo



34754, folio 1, hoja M -625.094.----------------------------------------

Su CIF es el numero B-87558433.-----------------------------

FACULTADO PARA ESTE OTORGAMIENTO en 

virtud de su cargo de administrador unico de la citada enti­

dad para cuyo cargo fue nombrado en la propia escritura 

fundacional, cuya copia autentica al efecto se me exbibe y

juzgo suficiente para el presente otorgamiento.--------------------

Y o el Notario le juzgo con capacidad legal suficiente

para el presente otorgamiento y al e fecto ,---------------------------

OTORGA.----------------------------------------------------------------

Se acuerda otorgar un poder especial, tan amplio y 

suficiente como en Derecho sea necesario, a favor de las 

siguientes personas:------------------------------------------------------------

- Don GABRIEL NUNEZ GARCIA, de nacionalidad

espanola, con DNI/NIF numero: 10190675-L, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid.-------------------------------------------------------------------

- Don PABLO YBANEZ RUBIO, de nacionalidad

espanola, con DNI/NIF numero: 07496624-G, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid. ------------------------------------------------------------------

- Don ANTONIO CABELLO MUNOZ, de 

nacionalidad espanola, con DNI/NIF numero: 51364017-A, 

domiciliado en Madrid, Paseo de la Castellana, 259 D, Torre



Espacio, 28046 Madrid.-----------------------------------------------------

(en adelante, los “Apoderados” ) -------------------------------

para que, S OLID ARIAMENTE, en nombre y 

representation de la Otorgante puedan, con facultad de auto- 

contratacion y multirepresentacion, e incluso cuando 

concurra en los Apoderados conflicto de intereses, y 

exclusivamente en relation con la realization de una oferta 

publica de adquisicion de las acciones de la sociedad OHL 

Mexico, S.A.B. de C.V. colocadas entre el gran publico 

inversionista y operaciones relacionadas (la “ Operation” ), 

ejercitar todas y cada una de las siguientes facultades en los 

terminos y condiciones que consideren oportunos o

convenientes a los intereses de la Otorgante:-----------------------

FACULTADES RELACIONADAS CON LA  FIRMA

DE DOCUM ENTOS---------------------------------------------------------

1. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar



o ratificar, en documento publico o privado, el contrato 

marco, denorainado “Binding Framework Agreement” o 

“Contrato Marco” , para la realization de una oferta publica 

de adquisicion de las acciones de la sociedad OHL M exico, 

S.A.B. de C.V. colocadas entre el gran publico inversionista 

y/o la compra, cesion, transmision o aportacion de acciones 

de dicha sociedad, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y 

cualquier documentacion relacionada con, el citado contrato 

(el “ Contrato Marco” ).— — ----------------------------------------------

2. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

deposito, mandato o fideicomiso con una entidad financiera, 

que podra denominarse “Escrow Agreement” , relativo al 

deposito y posterior liberation de la aportacion de fondos de 

una ampliation de capital dineraria, asf com o todos los 

documentos anexos, notificaciones y documentacion 

societaria previstos en, y cualquier documentacion 

relacionada con, el citado contrato (el “Escrow 

Agreement” ) . --------------------------------------------------------------------

3. Abrir, seguir, disponer, liquidar y cancelar cuentas
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conientes y de ahorro, con las garantias personates y reales 

que a bien tuviere concertar y con cuantas condiciones 

juzgare conveniente, tanto en bancos oficiales y privados, 

como en cajas de ahorros u otras corporaciones o entidades, 

en Espana y en el extranjero, denominadas en euros o en 

otras monedas de curso legal. A  los efectos anteriores, 

ingresar y retirar fondos, rentas, creditos o valores, usando 

cualquier proeedimiento de giro o movimiento de dinero, 

firmando a tal fin talones, cheques, recibos, resguardos, 

mandamientos de pagos, transferencias, y demas 

documentos; solicitar talonarios y talones aislados, asf como 

nuevas libretas y otros documentos necesarios para 

disposition de efectivo; solicitar extractos, aprobar saldos

de cuentas flniquitas y compensar cuentas. ------------------------

4. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el acuerdo de



inversion, denominado “ Investment Agreement” , relativo a 

la cesion, transmision o aportacion de acciones de la 

sociedad OHL Mexico, S.A.B. de C.V. y a la aportacion de 

fondos para fmanciar la oferta publica de adquisicion de las 

acciones de la sociedad OHL M exico, S.A.B. de C.V. 

colocadas entre el gran publico inversionista, asi com o todos 

los documentos anexos, notificaciones y documentacion 

societaria previstos en, y cualquier documentacion 

relacionada con, el citado contrato (el “ Investment

Agreement” ) . --------------------------------------------------------------------

5. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actual izar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, la carta de 

compromiso de aportacion de fondos denominada “ Equity 

Commitment Guarantee”  otorgada por Global InfraCo S.a 

r.l. o cualquier entidad o fondo gestionado por una gestora 

de su mismo grupo, o cualquier otra carta o documento de 

garantia, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y 

cualquier documentacion relacionada con, los citados 

documentos de garantia (la “Equity Commitment 

Guarantee” ) . ----------------------------------------------------------------------



6. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el acuerdo 

bilateral, denominado “Bilateral Agreement” , en virtud del 

cual las partes al mismo realizan ciertas declaraciones y 

garantias y alcanzan ciertos acuerdos en relation con las 

operaciones contempladas en este poder, incluyendo el 

Investment Agreement, asf como todos los documentos 

anexos, notificaciones y documentacion societaria previstos 

en, y cualquier documentacion relacionada con, el citado 

contrato (el “Bilateral Agreement” ) , ----------------------------------

7. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato 

entre socios de Magenta Infraestructura, S.L., que regula



ciertos terminos y condiciones de la relation de sus socios 

como tales, el regimen de transmision de sus participaciones 

sociales, los compromisos de los socios frente a la sociedad, 

y la gestion de la misma, asi como todos los documentos 

anexos, notificaciones y documentacion societaria previstos 

en, y cualquier documentacion relacionada con, el citado

contrato (el “Partners Agreement” ) . ------------------------------------

FACULTADES RELACIONADAS CON LA

FINANCIACION-------------------------------------------- -----------------

8. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

prestamo entre OHL Investments, S.A. o cualquier otra 

entidad de su grupo, como prestatario, y Global lnfraco, S.a 

r.l. o cualquier otra entidad de su grupo, como prestamista, 

denominado “Loan Agreement” , relativo a la financiacion 

para la recompra de ciertos bonos emitidos por OHL 

Investments, S.A. por un importe total aproximado de

400.000.000,00 €, asi como todos los documentos anexos, 

notificaciones y documentation societaria previstos en, y 

cualquier documentacion relacionada con, el citado contrato 

(el “Loan Agreement” ) . -----------------------------------------------------



9. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

prenda de primer rango sobre las participaciones de la 

sociedad Magenta Infraestructura, S.L. en garantia del 

cumplimiento de las obligaciones de las sociedades del 

grupo OHL bajo el Loan Agreement (el “Pledge 

Agreement” ), y  cualesquiera otras garantias personates o 

reales en garantia del citado Loan Agreement, asi como 

todos los documentos anexos, notificaciones y 

documentacion societaria previstos en, y cualquier 

documentacion relacionada con, los correspondientes 

contratos de garantia.---------------------------------------------------------

10. Otorgar poderes irrevocables a favor del 

prestamista bajo el Loan Agreement y/o del acreedor 

pignoraticio bajo el Pledge Agreement para que estos 

puedan llevar a cabo cualesquiera actuaciones necesarias o



convenientes para ejecutar y hacer cumplir los terminos de 

los citados contratos.----------------------------------------------------------

11. Negociar. suscribir, modificar, y firmar

cualesquiera documentos, publicos o privados no 

mencionados en los apartados anteriores pero cuya fmna 

estuviera prevista en el marco de dicha transaction, 

incluyendo, sin caracter limitativo, prestamos participativos, 

cartas de compromisos, pactos, garantias personales y 

reales, obligaciones, declaraciones o compromisos, 

solicitudes de disposition y cartas de comisiones.----------------

12. Firmar y enviar notificaciones a contrapartes y

terceros, incluyendo las entidades financiadoras de la 

Otorgante en relation con las actuaciones realizadas y 

documentos firmados en uso de las facultades otorgadas en 

los puntos anteriores.---------------------------------------------------------

13. Negociar, suscribir y firmar, en documento publico

o privado, otros prestamos, creditos o cualquier otra fonna 

de financiacion (ya se trate de prestamos subordinados, 

participativos o de cualquier otra. clase) por cualquier 

importe, en moneda nacional o extranjera,--------------------------

14. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar
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o ratificar, en documento publico o privado, la 

documentacion necesaria para ia cancelacion de 

cualesquiera bonos emitidos por OHL Investments, S.A. con 

la participation de BNY Mellon Corporate Trustee Services 

Limited, incluyendo la cancelacion del fideicomiso de 

garantia en el que participan, entre otros, BNY Mellon 

Corporate Trustee Services Limited y The Bank o f  New

York Mellon, S.A, Institution de Banca Multiple----------------

FACULTADES SOCIETARTAS-------------------------------

15. Representar a la Otorgante en y, en su caso, 

convocar y ceiebrar, Juntas Generates de Socios o 

Accionistas de sus participadas, ejerciendo los derechos que 

corresponden a la Otorgante como socio o como socio unico 

de las mismas, aceptando y proponiendo para su celebration 

cualesquiera puntos que a su entender los Apoderados 

estimen oportunos y decidiendo sobre los mismos en los 

terminos que estimen mas beneficiosos, votando sobre 

cuantos aspectos consider en convenientes o necesarios en 

los acuerdos que se pudieren adoptar (incluyendo, pero no

/



limitado a, los relativos a la modification del organo de 

administration; dimision y nombramiento de 

administradores y reception y aceptacion de tales 

dimisiones y nombramientos; cambio de denomination, 

objeto y domicilio social; modification de los estatutos 

sociales; sustitucion y nombramiento de auditores; 

ampliation de capital dineraria y no dineraria; reduction de 

capital con y sin devolution de aportaciones; otorgamiento 

de poderes; e tc .) .---------------------------------------------------------------

16. Realizar cuantos actos y otorgar cuantos

documentos sean necesarios para la elevation a publico de 

los anteriores acuerdos, inclusive cualesquiera actos de 

ratification, subsanacion, modification o rectification que 

se precisen para su inscription en el Registro Mercantil, 

presentado solicitudes para la reserva de la denomination 

social, publicando anuncios y solicitando certificaciones de 

deposito, en su caso, o cualesquiera otras formalidades de 

aplicacion que vengan requeridas por la legislation 

apli cable.---------------------------------------------------------------------------

17. Suscribir y asumir en nombre de la Otorgante 

cuantas acciones y/o participaciones considere convenientes 

y efectuar y comprometerse a efectuar aportaciones 

dinerarias y no dinerarias en los actos de aumento de capital 

previstos en, o acordados entre las partes de, la Operation.—
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18. Realizar cuantas actuaciones sean necesarias para

el pago de impuestos y gastos incurridos en relation con la 

adoption de acuerdos por la Otorgante y sus participadas, 

disponiendo a tal fin de las cuentas corrientes mantenidas 

por la Otorgante, y con su inscription en el Registro 

Mercantil, incluyendo el otorgamiento de las 

correspondientes escrituras publicas y de la documentation 

relacionada.----------------------------------------------------------------------

19. Aceptar, en su caso, el nombramiento de la 

Otorgante como administrador de otras sociedades, incluso 

por el procedimiento de cooptation, nombrando asimismo a 

la persona fisica que la haya de representar en el cargo en 

los terminos recogidos en el articulo 143 del Reglamento del 

Registro Mercantil, incluso en el supuesto de que la 

designation recaiga en alguno de los propios Apoderados. 

Presentar la dimision de la Otorgante como administrador y 

cambiar al representante persona fisica.-------------------------------

20. Representar a la Otorgante para el caso que esta 

fuera designada administrador, incluso si alguno de los

/



Apoderados fuera expresamente nombrado para ejercer las 

funciones de persona fisica representante, en los tenninos 

recogidos en el articulo 143 del Reglamento del Registro 

Mercantii, ejerciendo las facultades inherentes al cargo de

administrador de la citada sociedad o entidad tercera.---------

FACULTADES COMPLEMENT A R IA S ------------------

21. Novar, modificar, extender, complementar, ceder y 

consentir la cesion, amp liar, reducir, sustituir, prorrogar, 

renovar, rectificar, subsanar, aclarar, ratificar, suplementar, 

reformular y cancelar, total y parcialmente, los documentos 

indicados en los apartados anteriores, asi como realizar los 

actos y otorgar los documentos, publicos o privados que, en 

relation con los mismos, resultcn necesarios o convenientes 

a los anteriores efectos, en los terminos y  condiciones que 

los Apoderados estimen convenientes, de cualquier contrato 

o acuerdo firm ado al amparo de las facultades anteri ormente 

mencionadas, y comparecer ante Notario para elevarlos a

publico.-----------------------------------------------------------------------------

22. Comparecer ante Notario publico para intervenir, 

elevar a publico y/o ratificar cualesquiera de los documentos 

descritos en los apartados anteriores, y otorgar, firmar o 

ejecutar cualquier documento publico o privado relacionado 

con este mandato y, en especial, aquellos que consideren 

necesarios o convenientes (incluyendo, a titulo enunciativo



12/2016

D K 8 4 5 6 7 1 8

y no limitativo, documentos, escrituras, polizas y actas de 

formalization, reconocimiento, ratification, confirmation, 

complemento, rectification, modification y subsanacion), 

asi como para obtener copias, incluyendo copias autenticas, 

de las anteriores escrituras y de cualesquiera documentos 

publicos o privados, incluyendo el presente poder.--------------

23. Presentar y liquidar los impuestos, tributos, gastos

y aranceles que se deriven del otorgamiento de los 

documentos y de la realizacion de las operaciones y 

negocios antes descritos.----------------------------------------------------

24. Realizar cuantos actos o me did as consideren 

necesarias o convenientes para el ejercicio de las facultades 

anteriormente mencionadas, incluyendo esta facultad la de 

ratificar la celebraeion de cualesquiera contratos, 

documentos, instnimentos o actos, incluso si ha sido 

realizada por un mandatario verbal, pudiendo a tal efecto 

comparecer ante cualquier tipo de autoridades, funcionarios, 

instituciones bancarias, notarios, organismos, registros y 

administraciones para formalizar las anteriores operaciones,



en caso de que fuera necesario, y para cumplir cualquier 

otro requisito o formalidad legalmente exigida, otorgando, 

suscribiendo y presentando a inscription, o a cualesquiera 

otros efectos, las escrituras publicas, documentos privados, 

declaraciones, liquidaciones, notificaciones y  cualesquiera 

otros documentos que resulten pertinentes a dichos efectos. 

En particular, pero sin limitation, comparecer, firmar y 

presentar solicitudes y declaraciones ante la administration 

fiscal, el Banco de Espana, la Direction General de 

Comercio e Inversiones espanola, el Banco de M exico, la 

Comision Nacional Bancaria y de Valores de C.V, 

mexicana, la Bolsa Mexicana de Valores, S.A.B., el 

Registro Nacional de Valores, la Comision Europea, al 

Comision de los Mercados y de la Competencia Espanola, la 

Comision Federal de Competencia Economica mexicana, o 

ante cualquier otra autoridad o institution con la finalidad 

de llevar a cabo cualesquiera actos o medidas necesarias o 

apropiadas para la validez o efectividad de cualquier acto u 

operation realizada, o de cualquier instrumento o 

documento ejecutado com o consecuencia de las facultades

otorgadas en este poder.-----------------------------------------------------

25. En el ejercicio de las facultades conferidas en los 

apart ad os procedentes, convenir los pactos y condi ciones 

que los Apoderados estimen oportunos (incluso suspensivas
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o resolutorias, llegado el caso), sometiendose a la ley y 

jurisdiction que estimen procedente, realizar y recibir toda 

clase de declaraciones de voluntad, manifestaciones y 

notificaciones, y presentar Jos documentos publicos y/o 

privados en cualquier tipo de registro u oficina para su 

inscription o validation.----------------------------------------------------

26. Efectuar y contestar requerimientos y

notificaciones, Comparecer ante juzgados. tribunales, 

arbitros o cualquier otra autoridad jurisdictional, y  ante 

cualquier notario o fedatario publico en relation con 

cualquier reclamation o ejecucion judicial o extrajudicial, 

derivada de las operaciones descritas. --------------------------------

27. Realizar cuantos actos accesorios, conexos o 

complementarios sean necesarios o convenientes para la 

mas completa ejecucion del mandato recibido. En particular, 

pero sin limitation, realizar y recibir transferencias de 

fondos, cobros y pagos mediante cheque, transferentia 

bancaria, transferencia bancaria international, cheque 

bancario, cheque del Banco de Espafia o cualesquiera otros



medios de pago validamente admitidos en el trafico

mercantil y  bancario.----------------------------------------------------------

28. Sustituir el ejercicio de todos o alguno de los 

poderes otorgados en favor de los Apoderados en virtud de 

los apartados anteriores de este poder y, para tal fmalidad, 

otorgar y revocar cualesquiera poderes y mandatos de toda

clase.---------------------------------------------------------------------------------

La anterior lista debe entenderse como una guia y no 

como limitacion, por lo que los Apoderados estan por tanto 

facultados para realizar ante cualquier Autoridad, 

Organismo, Otorgante, Departamento del Gobiemo, 

Administration, Organization Sindical, Tribunal, sea cual 

fuere su instancia o jurisdiction, y ante cualquier otra 

persona publica o privada, cuantos actos consideren los 

Apoderados necesarios o convenientes para conseguir la 

ejecucion de las operaciones descritas, y la inscripcion de

las modificaciones y resoluciones correspondientes.------------

Los Apoderados no responderan de los danos y 

perjuicios que puedan sufrir terceros como consecuencia de 

las actividades desempenadas en la ejecucion de las 

facultades conferidas mediante el presente poder. La 

Otorgante reintegrara los gastos y mantendra indemne a los 

Apoderados frente a cualquier gasto, reclamacion o 

responsabilidad en la que pudieran incurrir como
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consecuencia de las actividades desempenadas en la 

ejecucion de las facultades que les son conferidas mediante

el presente poder,---------------------------------------------------------------

-------------- OTORGAMIENTO Y  AUTORIZACION:---------

Hice las reservas y advertencias legales---------------------

De conformidad con lo previsto en el Reglamento 

General de Protection de Datos europeo, se informa de que 

los datos personales de los intervinientes seran tratados por 

el Notario autorizante, cuyos datos de contacto son los 

siguientes: JAIME RECARTE CASANOVA, Paseo

General Martinez Campos, numero 41, 2a planta, Telefono

91.308.28.15.--------------------------------------------------------------------

Los datos seran tratados con la finalidad de realizar 

las funciones propias de la actividad notarial y para la 

facturacion y gestion de clientes, para lo cual se conservaran 

durante los plazos previstos en la normativa aplicable, y en 

cualquier caso, mientras se mantenga la relation con el 

interesado. La base del tratamiento es el desempeno de las 

funciones publicas notariales, lo que obliga a que los datos



sean facilitados a3 Notario e impedina su intervention en 

caso contrario. Se realizaran las coraunicaciones previstas 

en la Ley a las Administraciones publicas y, en su caso, al 

Notario que suceda al actual en la plaza. Los intervinientes 

tienen derecho a solicitar el acceso a sus datos personales, 

su rectification, su supresion, su portabilidad y la limitation 

de su tratamiento, asi como oponerse a este. Frente a 

cualquier eventual vulneracion de derechos, puede 

presentarse una reclamation ante la Agencia Espanola de 

Protection de Datos. Si se facilitan datos de personas 

distintas de los intervinientes, estos deberan haberles 

informado previamente de todo lo previsto en el articulo 14

del R G P D -------------------------------------- -----------------------------------

El notario garantiza los der echos de acceso, 

rectification, cancelation y oposicion, ejercitables por el 

interesado afectado, y  a salvo los que legalmente han de 

estar a disposition de Administraciones Publicas, Jueces y 

Tribunales, o los que sean inexcusables para el ejercicio de 

la funcion notarial.-------------------------------------------------------------

Lefdo cuanto antecede por el compareciente, previa su 

election, lo encuentra conforme con su voluntad y firma 

conmigo el Notario. ----------------------------------------------------------

De haber identificado al compareciente por el medio 

supletorio de su documento de id entidad, por el mismo pre-



sentado y  al principio resenado, 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 mterviniente, y en cuanto proceda de todo lo

demas consignado en este instrumento publico extendido en

once folios de papel timbrado del Estado, exclusivo para

documentos notariales, serie y numero el del presente y los

anteriores en orden correlativo, yo el Notario D O Y  FE-- 
SIGUE LA FIRMA DEL COMPARECIENTE.- SIGNA- 

DO: JAIME RECARTE CASAN OVA . -RUBRICADOS Y  
SELLA D O .----------------------------------------------------------------------

ES COPIA exacta de su matriz donde queda anotada su ex­
pedition. La expido para EL COMPARECIENTE SEGIJN 
1NTERVIENE en once folios de papel timbrado del estado 
para documentos notariales, numeros DK8456711,
DK8456712, DK8456713, DK8456714, DK8456715,
DK8456716, DK8456717, DK8456718, DK8456719,
DK8456720 y DK8456721 que signo, firmo, rubrico y sello. 
En Madrid, El nueve de junio de das mil diecisiete. DOY



A P O S T I L L E
(CorwerrtJor) de La Haye du 5 octobre 1961)

1. Pafs* Espsna
County:/Pays!

El pVeaente documento publico 
This public docymonl I Le present acto public

2. ha slcfd fuTrtado por _________________ > i ! i < ; /
has-been signed hy / a Gte s!gn6 par

3. quten actiia en cafidad de NOTARIO
acting in (he capacity ol /  aiilswnl on quality tfe

4. y 98t£ rev0slido de? seifo / timbre de SU N O taris 
bears the sea! /stamp of / es! revSlu du sccau / timbre de

5. an Madrid 6, eidia 0 9 Jlffj,

7. por el Decano del C o/eg/o  Notarial c/a Madrid

CEUTI  F I C A D Q  
Certified/Attest

fit/6 thê le

by I par 0 3 8 7 0 8S. bajo ei numero
NV^ousn4

9. SeiHo / timbre:
Seal/stamp /  Sceau/timbre

10, Firma:
Signature:/Stpnalure:

,L Z 5 >

Don Domingo Carlos Paniagua Santamafia
Firma Delegada del Decano



Section 2.07(b)

The share capital o f  the Company is as o f  today three thousand euros, and is divided into 
3,000 equity interests, with a nominal value equal to one (1) euro per equity interest. Such equity 
interests are numbered consecutively from 1 to 3,000 (both inclusive). OHL Concesiones fully 
subscribed and paid in for its total value o f three thousand euros.

The share capital o f  the Company will be increased as a result o f  the OHL Contribution (as 
such term is defined in the Investment Agreement) pursuant to the terms o f the investment 
Agreement.

The share capital o f the Company will be increased as a result o f  the Investor Contribution 
(as such term is defined in the Investment Agreement) pursuant to the terms o f the Investment 
Agreement.

Ownership Structure and Capital Stock
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Section 2.07(c)

Under the terms o f the Investment Agreement, at the OHL Closing and as a result o f the 
OHL Contribution (as such term is defined in the Investment Agreement), the Company will 
own 690,568.168 OHL Mexico Shares representing approximately 40% o f the share capital o f 
OHL Mexico.

Other than the above, the Company does not hold, directly or indirectly, any shares o f 
stock, equity interests, participation or voting rights in any other company, association, joint 
venture or other entity.

Ownership Structure and Capital Stock
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Anti-Corruption Laws

Section 2.10
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Section 3.04(a)

Ownership Structure and Capital Stock (Group Entities)

|||| Subsidiary Mexico 
(direct or indirect)

Organizacion de Proyectos de 
Infraestuctura, S.A.P.I de C.V.

rop n 1

5.312.944.608,01 61.01% Partners: Others 
Number o f shares: 2.175.740.229 

Ownership: 38,99%

Grupo Autopistas Nacionaies, 
S.A. (“ GANA” )

345.000.000,00 69.18% Partner: INVEX Grupo Infraestructura, 
S.A.P.I. de C.V. (“ Invex” ) 

Number o f shares: 106.329.000 
Ownership: 30,82 %

Viaducto Bicentenario, S.A. de 
C.V. ('“ VIADUCTO 
BICENTENARIO^

8.140.254.153,00 99.99% N/A

Autovias Concesionadas OHL, 
S.A. de C.V. rA U TO VfA SM>

803.450.000,00 99.99% N/A

OHL Toluca, S.A. de C.V. 
(“OHL TOLUCA”)2

1.652.098.532,00 99.99% N/A

Contrucciones Amozoc Perote, 50.000,00 69.18% Partner: Invex

1 OP1 holds a direct and indirect participation in C O N M E X , holder o f  61 .01%  participation o f  the Circuito Exterior M exiquense concession. 

‘  OH L Toluca holds the 49%  o f  the share capital o f  the Toluca International airport concession  (“ A M  A IT ” ).

US-DQCS\8993023! .7



S.A. de C.V. rC A PSA ”) Number o f shares: 15.409 
Ownership: 30,82%

Operadora Concesionaria 
Mexiquense, S.A. de C.V. 

rO PCO M ”')

50.000,00 99.99% N/A

Autopista Urbana Norte, S.A. de 
C.V. rAUNORTE” '!

5.234.965.294,00 99.99% Partner: Compama Espanola de 
Financiacion del Desarrollo COFIDES, 

S.A. rC ofides”)
Number o f shares: 15.409 

Ownership: 8,20%

Latina Mexico, S.A. de C.V. 
(“ LATINA”)

50.000,00 99.99% N/A

SECONMEX Administration, 
S.A. de C.V. (“ SECONMEX”)

50.000,00 98.00% N/A

Concesionaria AT-AT, S.A. de 
C.V.

3.854.829.000,00 99.00% N/A

OPCEM, S.A. de C.V. 3.000,00 61.01% Partner: Investor 
Number o f shares: 1.169 

Ownership: 38,96%

Controladora Via Rapida Poetas, 
S.A.P.I. de C.V.

2.170.050.000,00 50.00% Partner: Inmobiliaria Copri S.A.P.I. de 
C.V. (“Copri” )

Number o f shares: 1.085.025 
Ownership: 50%

Coordinadora Via Rapida 50.000,00 50.00% Partner: Copri

IJS-DC)CS\89930231.7



Poniente, S.A.P.I. de C.V. Number o f shares: 25 
Ownership: 50%

Operadora Via Rapida Poetas, 
S.A.P.I. de C.V.

50.000,00 50.00% Partner: Copri 
Number o f shares: 25 

Ownership: 50%

Prestadora de Servicios Via 
Rapida Poniente, S.A.P.I. de 

C.V.

50.000,00 50.00% Partner: Copri 
Number o f shares: 25 

Ownership: 50%

Libramiento Elevado de Puebla, 
S.A. de C.V. (“ LEP” )

3.419.699.891,00 51.00% Partner: Grupo Concesionario de 
Mexico, S.A. de C.V. 

Number o f shares: 24.500 
Ownership: 49%

Constructor Libramiento 
Elevado de Puebla, S.A. de C.V.

50.000,00 51.00% Partner: Equivent S.A. de C.V. 
Number o f  shares: 1.675.652.947 

Ownership: 49%

Operadora Libramiento Elevado 
de Puebla, S.A. de C.V.

50.000.00 51.00% Partner: Operadora Metropolitana de 
Carretera, S.A. de C.V. 

Number o f shares: 24.500 
Ownership: 49%

Current Shareholders Agreements of OHL Mexico:

• Shareholders Agreement dated April 27, 2017, by and between the Investor and OHL Mexico in connection with OPI.

• Shareholders Agreement dated April 27, 2017, by and between the Investor and OHL Mexico in connection with OPCEM.

• Shareholders Agreement, dated March 6, 2012, by and between OHL Mexico and Cotldes in connection with AUNORTE.

US-DOCS\89930231.7



• Shareholders Agreement, dated August 18, 2014, by and between OHL Mexico and Promotora y Operadora de Infraestructura
S.A.B. de C.V. in connection with LEP.

• Shareholders Agreements dated October 23, 2007, by and between OHL Mexico and Copri in connection with (i) Controladora
Via Rapida Poetas, S.A.P.I. de C.V., (ii) Coordinadora Via Rapida Poniente, S.A.P.I. de C.V., (iii) Operadora Via Rapida 
Poetas, S.A.P.I. de C.V. and Prestadora de Servicios Via Rapida Poniente, S.A.P.I. de C.V.

• Shareholders Agreement dated February 7, 2006, by and among OHL TOLUCA, Aeropuerto y Servicios Auxiliares and the
Government o f the State o f Mexico in connection with Administradora Mexiquense Aeropuerto International de Toluca, S.A. de 
C.V. fMA M A i n

US-DOCS\89930231.7



• Operadora Concesionaria Mexiquense, S.A. de C.V. holds 0.01 % o f the share capital o f 
Latina Mexico. S.A. de C.V.

• Organizacion de Proyectos de Infraestuctura, S.A.P.I de C.V, holds 100% o f the share
capital ofde Concesionaria Mexiquense, S.A. de C.V.

• OHL Toluca, S.A. de C.V. holds 49% o f the share capital o f AMAIT.

• Aeropuerto lntemacional de Toluca (AMAIT) holds 99% o f the share capital o f  Servicios
Administrativos Mexiquenses Del Aeropuerto lntemacional de Toluca, S. de R.L. de C.V.

Section 3.04(c)

Ownership Structure and Capital Stock (Group Entities)

(JS-DOCS\89930231.7



Section 3.06(a)

Related Party Transactions

Main related party agreements

• Contract, dated May 28, 2015, by and between Concesionaria AT-AT, S.A. and Obrascon 
Huarte Lain, S.A. for the preparation o f the executive project.

• Contract, dated October 10, 2016, by between Concesionaria AT-AT, S.A. and 
Constructora de Proyectos Viales de Mexico, S.A. de C.V. for the construction o f the 
Atizapan Atlacomulco highway,

• Contract, dated October 1, 2016 by and between Seconmex Administracion, S.A. de C.V. 
and OHL Desarrollos Mexico, S.A. de C.V. for human resources support.

• Contract, dated October 1, 2016, by and between Seconmex Administracion, S.A. de C.V.
and OHL Industrial, S.L.U. for human resources support.

• Contract, dated October 1, 2016, by and between Seconmex Administracion, S.A. de C.V.
and Obrascon Huarte Lain, S.A. for human resources support.

• Contract, dated September 7, 2016, by and between OHL Mexico and OHL Concesiones to 
guarantee the letter o f  credit filed by OHL Mexico in connection with the Atizapan 
Atlacomulco project.

• Contract, dated April 1, 2017, by and between OHL Concesiones and Grupo Autopistas 
Nacionales, S.A., to provide assistance in traffic and revenue surveys.

Corporate services agreements

• OHL Mexico is party to certain agreements for the provision o f general corporate services
with respect to several Concessions, including: (i) Controladora Via Rapida Poetas,
S.A.P.I. de C.V., (ii) Concesionaria AT-AT, S.A, de C.V., (iii) Libramiento Elevado de
Puebla, S.A. de C.V.; and (iv) Organizacion de Proyectos de Infraestuctura, S.A.P.I de
C.V. (the ‘‘Services Agreements''). The Services Agreements were entered into on market 
terms and duly approved by OHL Mexico’ s Corporate Practices Committee.

Agreements with Trafico Transnorte v Sistemas, S.A.

Contractor Client Amount Date Vi:'- ■: r

TTS Espana OPCOM 73.159.00 € 25/09/2015 Incident
management
solution

US-DOCS\89930231.7



TTS Espana OPCOM 24.979.00 6 17/11/2015 System of 
image capture 
and of virtual 
tours

TTS Espana OHL Mexico 287.895.00 € 30/12/2015 CC1

TTS Espana GANA 36.580,00 € 30/12/2015 GIN
recruitment

TTS Espana Viaducto
Bicentenario

201.557,00 6 30/12/2015 Project CDT 
Award letter.
Pending
execution

TTS Espana Autopista 
Urbana Norte

201.557,00 6 30/12/2015 Project CDT 
Award letter. 
Pending 
execution

TTS Espana OHL Mexico ] 07.880,00 6 29/01/2016 BI

TTS Espana GANA 36.580,00 € 26/07/2016 Incident
management
solution

TTS Espana OPCEM 457.121,86 € 02/08/2016 Assignment of 
use of level 2-3 
toiling systems 
to replace 
CONMEX

TTS Espana OPCEM 736.537,29 6 02/08/2016 Sum.
Hardware, 
installation, 
placing in 
service, 
training and 
warranty levels 
2-3 in
replacement of 
CONMEX

TTS Espana OPCOM 1.532.262,00 6 16/08/2016 Systems
improvement
BackOffice
Televfa

TTS Espana OPCOM 175.936,00 6 16/01/2017 DRC
implementation

US-DC>CS\89930231.7



- BackOffice 
Comercial

TTS Mexico OHL Mexico 2.279.749.87
MXN

09/12/2016 Traffic surveys 
and polls

TTS Mexico GANA 69.937.715,45
MXN

31/05/2017 Renewal of the 
toll system

US-DOCS\8993023].7



Section 3.08

Anti-Corruption Laws (Group Entities)

US-DOCS\8993t)231.7



Conduct o f Business

None.

Section 5.02(a)

US-DOCS\8993C)231.7



Section 5.02(b)

Conduct o f Business

(D

a, the refinancing o f the existing indebtedness of GANA on terms no less favorable 
than the existing indebtedness under the existing financing documents,

b. any new debt financing o f LEP conducted on arms-length market terms.

00

c, in the context o f any new financing or refinancing o f the existing financing 
documents relating to CAT, CAT will guarantee any such new financing or 
refinancing by pledging its shares to the lenders.

US-DOCS\89930231.7



INVESTOR DISCLOSURE SCHEDULE 

to the

BILATERAL AGREEMENT 

by and among 

WOODSIDE SPAIN, S.L.U.,

OHL CONCESIONES, S.A.U.,

AND

MAGENTA INFRAESTRUCTURA, S.L. 

Dated as of June 14,2017

US-DOCS\8 987075 8 .1



Reference is hereby made to that certain Bilateral Agreement (the “ Agreement**'), dated as 
o f June 14, 2017, by and among Woodside Spain, S.L.U.. a sociedad de responsahilidad 
limitada unipersonal organized and existing under the Laws o f Spain (the “ Investor” ), OHL 
Concesiones, S.A.U., a sociedad andnima unipersonal organized and existing under the Laws o f 
Spain (“ OHL Concesiones’’). and Magenta Infraestructura. S.L., a sociedad de responsahilidad 
limitada organized and existing under the Laws o f Spain (the “Company” ). Capitalized terms 
used herein and not otherwise defined shall have the meanings set forth in the Agreement; 
Section 1.03 o f the Agreement shall apply to the interpretation o f this Investor Disclosure 
Schedule (this “ Investor Disclosure Schedule” ), mutatis mutandis. Section references herein are 
to sections o f  the Agreement.

This Investor Disclosure Schedule and the information and disclosures contained herein 
are intended only to qualify and limit the representations or warranties contained in the 
Agreement and shall not be deemed to expand in any way the scope or effect o f any o f such 
representations or warranties. The information provided in this Investor Disclosure Schedule is 
being provided solely for the puipose o f making disclosures to OHL Concesiones and the 
Company under the Agreement. In disclosing this information, the Investor does not waive, and 
expressly reserves any rights under, any attomey-client privilege associated with such 
information or any protection afforded by the work-product doctrine with respect to any o f the 
matters disclosed or discussed herein.

The headings and introductions used in this Investor Disclosure Schedule have been 
included for convenience only, and are not intended to limit the effect o f  the disclosures 
contained herein or to expand the scope o f the information required to be disclosed herein.



Legal Representatives 

[attached.]

Section 4.04



Ignacio Gil-Antunano Vizcaino
N o t a r i o

C/ Raimundo Fdez Villaverde N° 61 ~ 3° 
Teis. 915538303 Fax. 915544947 

28003 Madrid
email: notarios@raimundo61.es

ES COPIA SIMPLE

NUMERO: DOS M IL  CI EN TO  NOVENTA Y N U E VE .

ELE VACION A P UB LI CO  DE ACUERDOS S O C I A L E S  DE 

WOODSIDE SPAIN S.L., Sociedad Unipersonal------

En MADRID,  m i  r e s i d e n c i a ,  a  o c h o  d e  j u n i o  d e

d o s  m i l  d i e c i s i e t e . -------------------------------------------------------------------------

A n t e  m i ,  I G N A C I O  GI L- AN TU NA NO  V I Z C A I N O ,  

N o t a r i o  d e l  I l u s t r e  C o l e g i o  d e  e s t a  C a p i t a l . --------

D. JAIME JOSE SILES FERNANDEZ-PALACIOS,
m a y o r  d e  e d a d ,  c a s a d o ,  d e  n a c i o n a l i d a d

e s p a n o l a ,  c o n  d o m i c i l i o  p r o f e s i o n a l  e n  c a l l e  

G r e s h a m  6 0 ,  p i a n t a  3 a , L o n d r e s ,  E C 2 V  7 B B ,  R e i n o  

U n i d o ,  c o n  D . N . I . / N . I . F .  n u m e r o  2 9 . 2 0 9 . 9 2 6 - H ,

e n  v i g o r ---------------- —-----------------------------------------------------------------------------------

I n t e r v i e n e ,  e n  n o m b r e  y  r e p r e s e n t a c i o n  d e  l a  

s o c i e d a d  WOODSIDE SPAIN S.L. c o n  d o m i c i l i o  e n  

M a d r i d ,  CALLE P r i n c i p e  d e  V e r g a r a  1 3 1 ,  y  c o n

COMPARECE-

mailto:notarios@raimundo61.es


1.

C . I . F . n u m e r o  B 8 7  5 3 1 6 4  6 ,  i n s c r i t a  e n  e l  

R e g i s t r o  M e r c a n t i l  d e  M a d r i d ,  a l  t o m o  34  5 8 4 ,

f o l i o  4 0 ,  h o j a  M - 6 2 2 1 8 0 . ------------------------------------------------------------

M a n i f i e s t a  q u e  s u  o b j e t o  s o c i a l  e s :  l a s

a c t i v i d a d e s  d e  a d q u i s i c i o n ,  t i t u l a r i d a d ,

g e s t i o n  y  a d m i n i s t r a c i o n  d e  v a l o r e s  o  a c c i o n e s  

o  p a r t i c i p a c i o n e s  o  c u a l q u i e r  o t r a  

r e p r e s e n t a t i v a  d e  i n t e r e s e s  e n  e n t i d a d e s  d e  

c a p i t a l ,  t a n t o  r e s i d e n t e s  c o m o  n o  r e s i d e n t e s  e n  

e l  t e r r i t o r i o  e s p a n o l ,  m e d i a n t e  l a  

c o r r e s p o n d i e n t e  o r g a n i z a c i o n  d e  m e d i o s

m a t e r i a l e s  y  p e r s o n a l e s ;  l a  c o n s t i t u c i o n ,

p a r t i c i p a c i o n  p o r  s i  m i s m a  o  d e  f o r m a  i n d i r e c t a  

e n  l a  g e s t i o n  y  c o n t r o l  d e  o t r a s  e m p r e s a s  y  

s o c i e d a d e s ;  l a  a d q u i s i c i o n ,  e n a j e n a c i o n ,

t e n e n c i a  y  e x p l o t a c i o n  d e  b i e n e s  i n m u e b l e s ;  

v e h i c u l o s  d e  t o d o  t i p o ,  e p o c a  y  l u g a r ;  m a q u i n a s  

d e  t o d o  t i p o ;  p i n t u r a s  d e  t o d o  t i p o  y  e p o c a ;

e s c u l t u r a s  d e  t o d o  t i p o  y  e p o c a ;  o b j  e t o s  d e  

c e r a m i c s  p a r a  c u a l q u i e r  a p l i c a c i o n  y  u s o ;

m i n e r a l e s  d e  t o d o  t i p o  y  v a l o r ;  o b r a s

i n t e l e c t u a l e s  d e  t o d o  t i p o ,  t a l e s  c o m o

l i t e r a r i a s ,  c i e n t i f i c a s ,  a u d i o v i s u a l e s ,

m u s i c a l e s ,  t r a d u c c i o n e s ,  p r o g r a m a s  i n f o r m a t i c o s

/
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y  f o t o g r a f i a s ;  v a l o r e s  e n  g e n e r a l  q u e d a n d o  

e x c l u i d a s  l a s  a c t i v i d a d e s  q u e  l a  l e g i s l a c i o n  

e s p e c i a l , a s i  c o m o  l a  L e y  d e  S o c i e d a d e s  d e

C a p i t a l  ( R e a l  D e e r e t o  L e g i s l a t i v o  1 / 2 0 1 0 ,  d e  2 

d e  j u l i o ,  e n  a d e l a n t e  l a  L e y )  a t r i b u y e  c o n

c a r a c t e r  e x c l u s i v o  a o t r a s  e n t i d a d e s ;  l a  

n e g o c i a c i o n  y  e x p l o t a c i o n  d e  p a t e n t e s ,  m a r c a s ,  

l i c e n c i a s ,  k n o w - h o w  y  d e r e c h o s  d e  p r o p i e d a d

i n t e l e c t u a l ;  l a  i n t e r m e d i a c i o n  e n  o p e r a c i o n e s  

c o m e r c i a l e s ,  e m p r e s a r i a l e s  e  i n m o b i l i a r i a s ,  n o  

r e s e r v a d a s  p o r  l a  L e y  a  d e t e r m i n a d a s  e n t i d a d e s

o  p r o f e s i o n a l e s ; y  p r e s t a r  s e r v i c i o s

r e l a c i o n a d o s  c o n  e s t a  a c t i v i d a d  d e s c r i t a .  -------------

A c t u a  e n  s u  c o n d i c i o n  d e  A d m i n i s t r a d o r

U n i c o ,  c a r g o  q u e  me a s e g u r a  v i g e n t e  p a r a  e l  q u e  

f u e  n o m b r a d o  p o r  p l a z o  i n d e f i n i d o  p o r  a c u e r d o  

e l e v a d o  a p u b l i c o  e n  e s c r i t u r a  a u t o r i z a d a  e l  13  

d e  j u n i o  d e  2 0 1 6  a n t e  e l  N o t a r i o  d e  M a d r i d  D o n  

S e g i s m u n d o  A l v a r e z  R o y o  V i l l a n o v a  c o n  n u m e r o  

1 8 8 0  d e  s u  p r o t o c o l o . --------------------------------------------------------------------

/



Me a s e g u r a  l a  v i g e n c i a  e  i l i m i t a c i o n  d e  s u  

r e p r e s e n t a c i o n ,  a s e v e r a n d o m e  a  m i ,  e l  N o t a r i o ,  

l a  s u b s i s t e n c i a  d e  l a  S o c i e d a d  a l a  q u e

r e p r e s e n t a .  -------------------------------------------------------------------------------------------

T i e n e ,  a  m i  j u i c i o ,  l a  c a p a c i d a d  l e g a l  

n e c e s a r i a  p a r a  f o r m a l i z a r  l a  p r e s e n t e  e s c r i t u r a  

d e  ELE VAC ION  A PUB LIC O DE ACUERDOS S O C I A L E S ,  a

c u y o  e f e c t o ----------------------------------------------------------------------------------------------

--------------------------------------------- OTORGA------------------------------------------------------

E l e v a  a i n s t r u m e n t o  p u b l i c o  l o s  a c u e r d o s  

a d o p t a d o s  p o r  e l  s o c i o  u n i c o  y  e l  o r g a n o  d e  

a d m i n i s t r a c i d n  d e  s u  r e p r e s e n t a d a  q u e  s e  

c o n t i e n e n  e n  l a  c e r t i f i c a c i o n  q u e  me e n t r e g a ,  

e x p e d i d a  p o r  e l  c o m p a r e c i e n t e ,  c o m o  

A d m i n i s t r a d o r  U n i c o ,  f i r m a  q u e  r e p u t o  l e g i t i m a ,  

p a r a  q u e  f o r m e  p a r t e  i n t e g r a n t e  d e  e s t a  

e s c r i t u r a  y  s e a  i n s e r t a d a  e n  s u s  c o p i a s  y  

t r a s l a d o s ,  y  o t o r g a r  u n  p o d e r  e s p e c i a l , c o n  

f a c u l t a d e s  d e  s u s t i t u c i o n  y  r e - s u s t i t u c i o n  

p o s t e r i o r e s ,  t a n  a m p l i o  y  s u f i c i e n t e  c o m o  e n  

D e r e c h o  s e a  m e n e s t e r ,  a  f a v o r  d e : DON MICHAEL
JOHN ROY KULPER, DON AARON WAI-YAN LEHANE 
MCGOVERN, DON DAVID WILLIAM SPARROW, DON JAIME 
JOSE SILES FERNANDEZ-PALACIOS, DON MANUEL DEO
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MARTIN, DONA CARMEN ESTEBAN MARTIN, DON ORI 
ASSA ASSA, DONA MARIA DEL PILAR VILLANUEVA 
FERRER Y DONA CABMEN ALONSO RODRIGUEZ.----------

L a s  c i r c u n s t a n c i a s  p e r s o n a l e s  d e  l o s  

n o m b r a d o s  a s i  c o m o  l a s  f a c u l t a d e s  c o n f e r i d a s  y  

e l  m o d o  d e  e j e r c i t a r l a s  s e  r e c o g e n  e n  l a  

c e r t i f i c a c i o n  p r o t o c o l i z a d a  q u e  s e  d a  a q u i  p o r

i n t e g r a m e n t e  r e p r o d u c i d a . ----------------------------------------------------------

A s i  l o  d i c e  y  o t o r g a  e l  s e n o r  c o m p a r e c i e n t e ,  

a q u i e n ,  d e  p a l a b r a ,  h a g o  l a s  r e s e r v a s  y

a d v e r t e n c i a s  l e g a l e s . --------------------------------------------------------------------

------------------OTORGAMIENTO Y A U T O R I Z A C I O N --------------------------

A r a n c e l  n u m e r o s  1 ,  4 ,  7 y  N o r m a  8 a , R . D .

1 . 4 2 6 / 8 9 .  BASES DECLARADAS : --------------------- ----------------------------

H o n o r a r i o s  y  s u p l i d o s :  1 1 9 , 7 1

e u r o s  ----------------------------------------------------------------------------------------------

De a c u e r d o  c o n  l o  e s t a b l e c i d o  e n  l a  L e y  

o r g a n i c a  1 5 / 1 9 9 9 ,  a l  c o m p a r e c i e n t e  q u e d a  

i n f o r m a d o  y  a c e p t a  l a  i n c o r p o r a c i o n  d e  s u s  

d a t o s  a l o s  f i c h e r o s  a u t o m a t i z a d o s  d e  e s t a
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N o t a r i a ,  q u e  s e  c o n s e r v a r a n  e n  l a  m i s m a  c o n  

c a r a c t e r  c o n f i d e n c i a l , s i n  p e r j u i c i o  d e  l a s  

r e m i s i o n e s  d e  o b l i g a d o  c u m p l i m i e n t o * Su

f i n a l i d a d  e s  r e a l i z a r  l a  f o r m a c i o n  d e  l a  

p r e s e n t e  e s c r i t u r a ,  s u  f a c t u r a c i o n  y  f u n c i o n e s  

p r o p i a s  d e  l a  a c t i v i d a d  n o t a r i a l .  L a  p e r s o n a  

r e s p o n s a b l e  d e  e l l o  s e r a  e l  N o t a r i o  b a j o  c u y a  

c u s t o d i a  s e  e n c u e n t r e  e s t e  p r o t o c o l o . ------------- -------------

L e i d a  p o r  m i  e s t a  e s c r i t u r a  a l  

c o m p a r e c i e n t e ,  a  s u  e l e c c i o n ,  a d v i r t i e n d o l e  d e l  

d e r e c h o  q u e  t i e n e  d e  h a c e r l o  p o r  s i ,  e n t e r a d o  

l a  e n c u e n t r a  c o n f o r m e ,  l a  o t o r g a  y  f i r m a . -----------—

Y y o ,  e l  N o t a r i o ,  DOY F E : -------------------------------------------------

a )  De h a b e r  i d e n t i f i c a d o  a l  c o m p a r e c i e n t e

p o r  m e d i o  d e  s u  d o c u m e n t o  i d e n t i f i c a t i v o ,  

r e s e n a d o  e n  l a  c o m p a r e c e n c i a ,  q u e  me h a  s i d o  

e x h i b i d o  — — --------------—---------------------------------------------------------------

b )  De q u e  a l  c o m p a r e c i e n t e ,  a  m i  j u i c i o ,

t i e n e  c a p a c i d a d  y  e s t a  l e g i t i m a d o  p a r a  e l

p r e s e n t e  o t o r g a m i e n t o . -----------------------------------------------------------------

c )  De q u e ,  d e  s p u e s  d e  l a  l e c t u r a ,  a l

c o m p a r e c i e n t e  h a  h e c h o  c o n s t a r  h a b e r  q u e d a d o  

d e b i d a m e n t e  i n f o r m a d o  d e l  c o n t e n i d o  d e  e s t e  

i n s t r u m e n t o . -------------------------------------------------------------------------------------------



d )  De q u e  e l  c o n s e n t i m i e n t o  d e l  o t o r g a n t e  h a  

s i d o  l i b r e m e n t e  p r e s t a d o . ----------------------------------------------------------

e )  De q u e  e l  o t o r g a m i e n t o  s e  a d e c u a  a  l a

l e g a l i d a d  y  a  l a  v o l u n t a d  l i b r e  y  d e b i d a m e n t e  

i n f o r m a d a  d e l  c o m p a r e c i e n t e . --------------------------------------------------

f )  De t o d o  l o  c o n s i g n a d o  e n  e s t e  i n s t r u m e n t o

p u b l i c o  q u e  q u e d a  e x t e n d i d o  e n  c u a t r o  f o l i o s  d e  

p a p e l  t i m b r a d o ,  e x c l u s i v o  p a r a  d o c u m e n t o s  

n o t a r i a l e s ,  s e r i e  DK, n u m e r o s :  e l  d e l  p r e s e n t e

y  s u s  t r e s  a n t e r i o r e s  e n  o r d e n  c o r r e l a t i v o  

i n v e r s o . -----------------------------------------------------------------------------------------------------

E s t a  l a  f i r m a  d e l  c o m p a r e c i e n t e  y  l a  d e l  

N o t a r i o  A u t o r i z a n t e *  S i g n a d o ,  R u b r i c a d o  y  

s e l l a d o -----------------------------------------------------------------------------------------------------

■S1GUEN DOCUMENTOS UNI DOS-



DON JAIME JOSE SILES FERNANDEZ-PALACIOS, como Administrador Unico de la 
sociedad WOODSIDE SPAIN, S.L.s Sociedad Unipersona! (en adelante, la “Sociedad"):

CERTIFICA

1. Que, segun const a en el Acta eorrespondiente, aprobada aJ final de la sesion, en fecha 8 de junio 
de 2017, el socio unico de la Sociedad, es decir, la sociedad GLOBAL TNFRACO NL 
COOPERATIEF U.A. (el “Socio Unico”), en ejercicio de las competencias de la Junta General de 
Socios, de conformidad con lo esLablectdo en el artlculo 15 del Real Decreto Lcgislativo 1/2010, 
dc 2 de julio, por el que se aprueba el Texto Rcfundido de la Ley de Sociedades de Capital, ha 
adoptado, entre otras, las siguientes decisiones que se transcriber literalraente a coiitinuaci6n, sin 
que lo omttido modiflque, altere o restrinja lo trascrito:

“DECISIONES

PR1MERA.- Ap rob acidn de la OPA y formaUzaddn por la Sociedad tie ciertos documentos 
relaciottados con la Transaccidn.

El Socio Unico toma razon y  examina la operation societaria propuesta, consistente en la 
formulacion de una oferta public a de adquisicion de acciones, sujeta a ciertas condiciones, por 
parte de la Sociedad conjuntamente con OHL Concesiones, S.A.U. ( “OHL Concesiones ’), sobre 
el cien por cien (100%) de las acciones que cortstitityen el capital flat ante (free float) de la 
sociedad coiizada mexicana OHL Mexico, S.A.B, de C. V. ( “OHL Mexico ”) (la "OPA"), 
mediante un vehiculo conjunto. con el objetivo de llevar a caho, si la OPA se completa con ixito, 
la exclusion de cotizacion de OHL Mexico del Registi'o Nacional de Valores y  de la Bolsa 
Mexicana de Valores.

Esta previsto que la OPA la for mule una sociedad participada conjuntamente por la Sociedad y 
OHL Concesiones, denominada Magenta Infraestructura, S.L., sociedad constituida y exist ente de 
conformidad con las leyes vigentes en el Reino de Espana, inscrita en el Registro Mercantil de 
Madrid al Tomo 34.754, Folio 1 y Hoja M~625.094, y provista de Numero de Identification 
FiscalB-87.558,433 ("Magenta").

En el contexto de la OPA: (i) OHL Concesiones acordara aportar sus acciones en OHL Mexico a 
Magenta, recihiendo a cambio participations sociales de Magenta; y (ii) cil objeto de dotar de 
ios recursos necesarios a Magenta para financiar la OPA, la Sociedad acordara realizar una 
aportacion dineraria a Magenta por el importe en Pesos equivalente al precio por action de 
OHL Mexico nndtiplkado por el numero de acciones que acepten la OPA (tendered shares), 
recihiendo a cambio participations sociales de Magenta (la ‘Aportacion ”). Con el objetivo de 
llevar a cabo la Aportacidn, la Sociedad debard ser financiada por sociedades de su grupo en el 
importe que corresponda mediante la aportacion de fondos inmediatamente disponibles (en 
adelanle, dichas transacc tones ser an denominadas, conjuntamente, la "Transaccidn ").
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Tras comiderar el iMeres social y las vent aj as para la Sociedad', y despues de la revision de la 
documentacion relacionada con la Transaction, con el objetivo de eumplir con todos los 
requisites legates aplicables, incluidos los estahlecidos en el articulo I60~f) de la Ley de 
Sociedades de Capital, el Socio Unico decide aprobar los tirminos de la Transaction. En 
particular, el Socio Unico decide aprobar y  autorizar: (a) la OPA y, consecuentemente, la 
inversion en OHL Mexico a trav&s de Magenta; (b) la Aportacidn para poder llevar a cabo la 
inversion en Magenta; y  (c) la adquisicidn a asuncidn de las participationes sociales de 
Magenta, ya sea mediante amnento de capital, transmision de participaciones sociales o 
cualquier otra transaction similar.

En virtud de lo anterior, el Socio Unico decide aprobar la ejecucion, otorgamiento, 
formalization, adhesion, ratification, elevation a publico, extensidn, modification, rectification, 
sitbsanacidn, cancelacidn, entrega y  suscripcion por parte de la Sociedad, de cualquier 
documento que sea rtecesario en relacidn con la Transaction y, en particular, los documentos 
indicados a continuation, en los cttales la Sociedad sera, en su caso, parte o en los cuales podra 
participar, y  autoriza a la Sociedad para llevar a cabo cualesquiera acciones necesarias y  
convenientes para implementor y  completar con exito la Transaccidn:

(i) cualesquiera contratos o escrituras de compraventa para adquirir las participaciones 
sociales de Magenta y  cualesquiera escrituras de aumento de capital para la asuntion de 
las participaciones sociales de Magenta en contraprestacxdn a la Aportacion;

(ii) un contrato marco (framework agreement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y Magenta, que regidara determinados pact os y  acuerdos en relation 
con los pas os a seguir para llevar acabo la OPA;

(in) un contrato de inversion (investment agreement) a ser suscrito, entre otros, por la
Sociedad, OHL Concesiones y  Magenta, que regular a determinados pactos y  acuerdos en 
relacidn con las aporiac tones e inversions a realizar en el contexto de la Transaccidn;

(iv) un contrato bilateral (bilateral agi'eement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y  Magenta, que regulara determinados pactos y  declaraciones y  
garantlas de las paries en relation con la Transaction;

(v) un pacto de socios de Magenta (partners agreement) a ser suscrito, entre otros, por la 
Sociedad, OHL Concesiones, OHL Investments, S.A. y  Magenta, con el objetivo de 
establecer determinados terminos y  condicioms en relation con su relacidn de socios de 
Magenta;

(vi) un contrato de jideicomiso irrevocable de fuente depago a ser suscrito, entre otros, por la 
Sociedad, Magenta y  Banco Santander (Mexico), S.A., Institution de Banca Multiple, 
Grupo Financiero Santander Mexico para regular el deposito de los fondos de la 
Aportacidn;

(vii) uno o varios contratos de financiacion imra-grupo a ser suscritos entre la Sociedad y 
cualquier sociedad de su grupo.
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(viii) uno o varios contratos de financiacion a ser suscritos entre la Sociedad y  cualesquiera 
sociedades del grupo de los actuates socios de Magenta;

(ix) cualesquiera garantias person ales, garantias reales y promesas de garantias, asi como 
cualesquiera garantias que fuesen necesarias o comenientes en el marco de la 
financiacion de la Transaction incluyendo, en particular y  sin limitation una o varias 
prendas sobre la totalidad o parte de lasparticipaciones sociales de Magenta; y

(x) cualquier otro documento privado o publico, notification, carta, side letter, acta, 
formulario, certificado, acuerdo o contrato, de cualquier naturaleza, que sea necesario o 
conveniente a las efectos de completar los documentos anteriormente mencionados v 
formalizar la Transaction, de conformidad con las formalidades de cualquier jurisdiction.

A todos los efectos oportunos, el Socio Unico manifiesta que, en el com exto de la inversion en 
Magenta, el socio unico indirecto de la Sociedad, Global InfraCo, S. dr. I., suscribird un contrato 
de prestamo, como prestamista, con OHL Investments, S.A., como prestatario, por un importe 
aproximado de cuatrocientos milhnes de euros (400.000.0006) que seran garanli2ados con una 
prenda de primer rango otorgada por OHL Concesiones, como pignorante. sobre las 
participaciones sociales de Magenta de las que es titular.

En ese contexto, el Socio Unico decide autorizar al Administrador Unico de fa Sociedad para que 
otorgue los poderes que considers necesarios o convenientes para el buen fin de la Transaction.

SEGUNDA.-

TERCERA.- Delegation de facultades.

El Socio Unico decide facultar al Administrador Unico de la Sociedad, asi como a cualquier 
representante legal del Socio Unico, para que cualquier a de ellos, de forma ifidistima y  solidaria, 
pueda acluar por cuenta de la Sociedad (actuando en cualquier condicidn) y en su nombre v 
representation, comparecer ante Notario para otorgar v ftnnar las escrituras precisas, a Jin de 
que puedan formalizarse los anteriores acuerdos y  los negocios juridicos que de ellos traigan 
causa, clevdndolos a escritura publica para que puedan surtir todos stis efectos legates, incluso 
los de su Inscripci6n en el Registro Mercantil, facultcmdoh expresamente para que pueda 
suscribir los documentos y/u otorgar los documentos publicas precis os para la aclaracion, 
modification o rectification necesarias a fin de lograr la efectiva inscripcidn total o partial en 
dicho Registro Mercantil.

Y no habiendo mas asuntos que tratar, se emite la presente Acta, la cual es leida, aprobada y 
firmada por el representante legal del Socio Unico de la Sociedad

«con sta  firma en el a c ta »  "
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2. Que, segiin consta en el Acta correspond!ente, aprobada ai final de la sesion, en fecha S de junk) 
dc 2017, cl Administrador Unico dc la Sociedad, esto es, D. Jlaime Jos£ Siles Fernandez- 
Paiacios, ha adoptado entre otras4 las siguientes decisiones que se transcribcn literalmente a 
continuation, sin que lo omitido modifique, altere o restrinja lo trascrito:

“DECISIONES

PRJMERA.- Aprohacidn de la OPA y  formxUizacldn por la Sociedad de ciertos documentos 
rclacionados con la Transaccidn.

El Administrador IJnico toma razon y  examina la operacidn societaria propuesta, consistente en 
la formulacidn de una ofertapublica de adquisicion de acciones, sujeta a ciertas condiciones, por 
parte de la Sociedad conjimtamenle con OHL Concesiones, S.A. U. (''OHL Concesiones"), sobre 
el cien por cien (100%) de las acciones que consliluyen el capital flatante (free float) de la 
sociedad cotizada mexicana OHL Mexico, S.A.B, de C. V. ( ‘‘OHL M dxico') (la " OPA"), 
mediante un vehiculo conjunto, con el objetivo de llevar a cabo, si la OPA se completa con exito, 
la exclusidn de cotizacion de OHL Mexico del Registro Nacional de Valores y  de la Bolsa 
Mexicana de Valores.

Estd previsto que la OPA la for mule una sociedad pariicipada conjuntamente por la Sociedad y  
OHL Concesiones, denominada Magenta Infraestructura, S.L., sociedad constiiuida y  existente de 
conformidad con las leyes vigentes en el Reino de Espana, inscrita en el Registro Mercantil de 
Madrid al Tomo 34.754, Folio 1 y  Hoja M-625.094, >' provista de Numero de Identificacion 
Fiscal B~87.55S.433 ('‘Magenta

En el contexto de la OPA: (i) OHL Concesiones acordara aportar sus acciones en OHL Mexico a 
Magenta, recibiendo a camhio participaciones sociales de Magenta; y  (ii) al objeto de doiar de 
los recursos necesarios a Magenta para financiar la OPA, la Sociedad acordara realizar una 
aportacion dineraria a Magenta por el imporie en Pesos equivalente al precio por accidn de 
OHL Mexico multiplicado por el numero de acciones que acepten la OPA (tendered shares), 
recibiendo a cambio participaciones sociales de Magenta (la “Aportacidn "). Con el objetivo de 
llevar a cabo la Aportacidn, la Sociedad debera ser financiada por sociedades de su grupo en el 
importe que corresponda mediante la aportacidn de fondos inmediatamenle disponibles (en 
adeiante, dichas transacciones seran denominadas, conjunlamente, la '“Transaccidn ").

Tras considerar el interis social _v las ventajas para la Sociedad, y despues de la revision de la 
documentacion relacionada con la Transaccidn, el Administrador Unico decide aprobar los 
term in os de la Transaccidn. En particular, el Administrador l/nico decide aprobar y  autorizar: 
(a) la OPA y, consecuentemente, la inversion en OHL Mexico a traves de Magenta; (b) la 
Aportacion para poder llevar a cabo la inversion en Magenta; y  (c) la adquisicion o asuncidn de 
las participaciones sociales de Magenta, ya sea mediante aumento de capital, transmisidn de 
participaciones sociales o cualquier otra transaccidn similar.
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En virtud de lo anterior, cl Administrador Unico decide aprobar la ejecucion, otorgamiento, 
formalizacidn, adhesidn, ratification, elevation a publico, extension, modification, rectification, 
subsanation, cancelacion, entrega y suscripcion por parte de la Sociedad, de cualquier 
documento que sea necesario en relation con la Transaction y, en particular, los documentos 
indicados a continuation, en los cuales la Sociedad sera, en su caso, parte o en los cuales podra 
participar (los ‘'Documentos de la Transacci6n ’), y  autonza a la Sociedad para llevar a cabo 
cualesquiera acciones necesarios y  convenientes para implementor y  completar con exito la 
Transaction:

(i) cualesquiera contratos o escrituras de compravenia para adqusrir las participaciones 
sociales de Magenta y  cualesquiera escrituras de aumento de capital para la asuncion de 
las participaciones sociales de Magenta en conrraprestacion a la Aportacidn;

(ii) un contrato marco (framework agreement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y Magenta, que regulard determinados pactos y acuerdos en relation 
con los pasos a seguir para llevar acabo la OPA;

(Hi) un contrato de inversion (,investment agreement) a ser suscritof entre otros, por la
Sociedad, OHL Concesiones y Magenta, que regulard determinados pactos v acuerdos en 
relation con las aportaciones e inversiones a realizar en el contexto de la Transaction;

(iv) un contrato bilateral (bilateral agreement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y Magenta, que regulard determinados pactos y declaraciones y  
garantias de las partes en relacidn con la Transaction;

(v) un pacto de socios de Magenta (partners agreement) a ser suscrito, entre otros, por la 
Sociedad, OHL Concesiones, OHL Investments, S.A. y Magenta, con el objetivo de 
establecer determinados terminos y condiciones en relation con su relacidn de socios de 
Magenta;

(vi) tm contrato de fideicomiso irrevocable de fuente de pago a ser suscrito, entre. otros, por la 
Sociedad, Magenta y Banco Santander (Mexico), S.A., Institution de Banca Multiple, 
Grupo Financiero Santander Mexico para regular el deposito de los fondos de la 
Aportacion;

(vii) uno o varios contratos de financiacion intra-grupo a ser suscritos entre la Sociedad y  
cualquier sociedad de su grupo;

(viii) uno o varios contratos de financiacion a ser suscritos entre la Sociedad y  cualesquiei'a 
sociedades del grupo de los actuates socios de Magenta;

(ix) cualesquiera garantias personates, garantias reales y promesas de garantias, asi como 
cualesquiera garantias que fuesen necesarias o convenientes en el marco de la 
financiacion de la Transaction incluyendo. en particular y  sin limitation una o varios 
prendas sobre la totalidad o parte de las participaciones sociales de Magenta; y
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(x) cualquier otro documento privado o publico, notificacion, carta, side letter, acta, 
fonnulario, certificado, acuerdo o contrato, de cualquier naturaleza, que sea necesario a 
conveniente a los efectos de completar los documentos anteriormente mencionados y 
fonnalizar la Transaccian, de conformidad con las formalidades de cualquier jurisdiccidn,

A todos los efectos oportunas, el Administrador Unico manifesto que, en el contexto de la 
inversion en Magenta, el socio linico indirecta de la Sociedad, Global JnfraCo, Sm r.l., suscribira 
im contrato de prestamo, como prestamista, con OHL Investments, S. A., como prestatario, por un 
import c aproximado de cuatrocienfos mil tones de euros (400.000.00Q€) que seran garantizados 
con una prenda de primer rango otorgada por OHL Concesiones, como pignorante, sobre las 
participaciones sociales de Magenta de las que es titular.

SEG UND AO torgamiento de poderes para la formnlizucitin de los Documentos de la 
Transaccidn.

El Administrador Unico decide otorgar un poder especial, con facultades de sustitucion y  re- 
sustitucidn posteriores, tan amplioy suficiente como en Derecho sea menester, a favor da:

Don Michael John Roy Kulper, mayor de edad, de nacionalidad austral iana, casado, con domicilio 
profesional en 114 IVest 47th Street, Plant a 26" Nueva York, NY 10036, Estados Unidos, y  provisto 
de pasaporte de su misma nacionalidad numero E4019380, en vigor;

Don Aaron Wai-Yan Lehane. McGovern, mayor de edad, de nacionalidad australiana, casado, con 
domicilio profesional en 114 West 47th Street, Plant a 26", Nueva York, NY 10036, Estados Unidos, 
y  provisto de pasaporte de su misma nacionalidad numero N5S4832S, en vigor;

Don David William Sparrow, ma\’or de edad, de nacionalidad canadiense, casado, con domicilio 
profesional en 114 West 47th Street, Planta 26* Nueva York, NY 10036. Estados Unidos, y  provisto 
de pasaporte de su misma nacionalidad numero HB0S5522, en vigor;

Don Jaime Jose Siles Fernandez-Palacios, mayor de edad, de nacionalidad espahola, casado, con 
domicilio profesional en Gresham 60, planta 3a, Londres, EC2 V 7BB, Reino Unido y  provisto de 
Documento Nacional de Identidad numero 29.209.926-H, en vigor;

Don Manuel Deo Martin, mayor de edad, de nacionalidad espanola, casado, con domicilio 
profesional en calle Marla de Molina 6, Madrid\ Espana, y  provisto de Documento Nacional de 
Identidad numero 46.362.312-Q, en vigor, actuando como abogado de Latham & Watkins LLP:

Dofta Carmen Esteban Martin, mayor de edad, de nacionalidad espanola, soltera, con domicilio 
profesional en calle Marfa de Molina 6, Madrid, Espana, y  provista de Documento Nacional de 
Identidadnumero53.622.616-W< en vigor, actuando como abogado de Latham & Watkins LLP;

Don Ori Assa Assa, mayor de edad, de nacionalidad espaiiola, soltero, con domicilio profesional en 
calle Maria de Molina 6, Madrid, Espana, y provisto de Documento Nacional de Identidad ntimero 
44.592.490-K, en vigor, actuando como abogado de Latham & Watkins LLP;
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Doha Maria del Pilar Villanueva Ferrer, mayor de edad, de nacionalidad espanola, so I ter a, con 
domicilio profesional en calle Maria de Molina 6, Madrid, Espana, y provista de Documento 
Nacional de Identidad numero 47.324.858-N, en vigor, aciuando como abogado de Latham & 
Watkins LLP; y

Dona Carmen Alonso Rodriguez, ma)>or de edad, de nacionalidad espanola, soltera, con domicilio 
profesional en calle Maria de Molina 6, Madrid, Espana, v provista de Docwnento Nacional de 
Identidad numero 77.4I9.457-P, en vigor, aciuando como abogado de Latliam & Watkins LLP;

para que, cualquier a de el los, de forma indistinta y sol id aria pueda, por cuenta de la Sociedad 
(actuando en cualquier condicion) y en su nombre y  representacion, ejercer lodas y  cada una de 
las siguientes facultades, sin limiladones, con la posibilidad de representor o poseer intereses 
iguales u opuestos a los de la Sociedad incluyendo la faculiad expresa de autocontratacion y 
multiple representacion, en la medida en que sea legalmente valida;

1. Firmar, suscribir, otorgar, elevar a publico, adherirse, iramferir, ceder, consentir, 
aceptar, ratificar, reconocer, extender, modtficar, cancelar, resolver, terminar, rectifwar, 
subrogarse, darificar y corregir los Documentos de la Transaccion y/o cualesquiera 
otros documentos relacionadas con la Transacddn, por cuenta de la Sociedad y  en su 
nombre y  representacion, por el precio _y en los terminos y  condiciones que libremente 
determine o considere adecuadas, pudimdo pagar el precio mediantc cheque, 
transferencia bancaria o cualesquiera otros medios de pago vdlidamente admitidos en el 
trafico mercantil y  bancaria.

2. Otorgar, formalizar y suscribir a talfin cuantos documentos publicos o privados resulten 
necesarios o convenientes para el otorgamiento y ejecucion de los Documentos de la 
Transaccion (incluyendot sin caracier limitative, la declaracidn de socio unico), incluso 
notificaciones, escrituras de elevacidn a publico de modiftcacion, extensidn. ralificacion, 
subsanacion, odicion, cesion, adaracidn o rectificacidn y  consignacion de los 
antecedentes, supuestos, cldusulas y  condiciones que tengan y cualesquiera otros 
documentos publicos o privados necesarios o convenientes para el ejercicio de las 
facultades anteriormente mencionadas.

3. Llevar a cabo, igualmente, en nombre y representacion de la Sociedad, cualesquiera 
otros actuaciones relatives a cuestiones relacionadas direcia o indirectamente con el 
otorgamiento, la perfeccldn y  la mejor imptemeniacion de la Transaccion y  de los 
Documentos de la Transaccion, asi como firmar en nombre de la Sociedad cuantos 
documentos publicos o privados sean necesarios o convenientes en relacidn con el 
otorgamiento, formalizacion y ejecucion de los mismos.

4. Asistir y representor a la Sociedad en una o varias Juntas Generates de Socios de 
Magenta, con poderes suficientes para votar cualesquiera puntos del or den del dia que se 
propongan, incluidos sin Hmitacion alguna, nombrar y  cesar administradores y aceptar 
nombramientos y  dimisiones, modificar la denominacion social y/o el ejercicio social de 
dicha entidad, solicitar la consolidacion de grupo fiscal, ampliar o reducir el capital 
social, dicha sociedad en la cuantia que considere oportuno asi como la asuncion y 
desembolso de las nuevas participaciones sociales, aportar acciones de cualesquiera
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fill ales, tanto nacionales corno extranjeras, otorgar prestamos, cap Hal tzar prestamos, en 
su caso, designer representante persona fisica de la Sociedad para el ejercicio de las 
fimciones de administrador, modificar los esta tut os socialcs de dicha sociedad y  
cualquier otra acuerdo necesario para implementor mejor la inversion de la Sociedad en 
Magenta.

5. Realizar cualesquiera manifestaciones y  actos, y celebrar y  smcribir toda clase de 
documentos publicos y/o privacies, que sean necesarios o convenientes a fin de dor 
cumplimiento a lo dispuesto en la Ley 10/2010 de 28 de abril, de Prevencion del 
Blanqueo de Capita I es y  de la Financiacion del Terrorismo y, en particular, en su 
articulo 4 y  en el Real Decreto 304/2014, de 5 de mayo, por el que se aprueba el 
Reglamento de la Ley 10/2010.

6. Ratificar cualquier documento y/o acta llevado a cabo por un mandatario verbal de la 
Sociedad relativo a las facultades caniempladas en los apartados anteriores.

7. Realizar cuantos actos sean necesarios a convenientes para el ejercicio de las facultades 
anteriormente mencionadas, inchddas todo tipo de notificaciones, pudiendo a lal efecto 
comparecer, solicitor la inscripcidn y presentar documentation de cualquier clase ante 
cualquier tipo de funcionarios, nacionales o extranjeros, empresas de servicios de 
inversion, instituciones banc arias, entidades financieras, notarios, registradores, estando 
autorizado para presentar solicitudes y  declaraciones ante cualquier organismo o 
registro, publico o privado, nacional o extranjero, incluyendo el Registro Mercantil 
Central, el Registro Mercantil correspondienie, el Registro de la Propiedad, el Banco de 
Espana, la Agenda Tributaries, la Direcci6n General de la Policia _y la Direccion 
General de Comercio e Inversiones (por ejemplo, los formularies de declaration de 
inversion extranjera D-1A, D-1B, D~5A o D-5B), asi como para sustituir el presents 
poder, y  otorgar y  firmar cuantos documentos publicos o  privados sean necesarios o 
convenientes, asi como para obtener copias, atm autenticas, de cualesquiera documentos 
publicos o privados, incluyendo el presents poder.

8. Firmar y  certificar cualesquiera cartas, side letters, certificados, contratos o documentos 
que sean necesarios o convenientes en relacidn con los Documentos de la Transaccidn o 
mencionadas en el presente Acuerdo, y cualquier otro documento necesario o 
convenience para el desarrollo y  ejecucion de los mismos.

De conformidad con el poder otorgado en el presente Acuerdo, los apoderados, de forma 
indistinta V solidaria, quedan autorizados para celebrar y  formalhar los documentos privados y  
publicos que resulten necesarios bajo Derecho espanol al objeto de ejercitar las facultades 
antedichas. Tambien estdn autorizados de la misma forma para hacer y  desarrollar tales actos y  
para ejecutar y  otorgar cualquier otro documento o instrumento de naturaleza incidental o 
avxiliar que considercn necesario en conexion con la realizacidn de las operaciones y  
actuaciones antes mencionadas.
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En relacidn con las actuaciones antes memionadas, la Sociedad se compromete a confirmar, si 
es requerido para ello por cualquier apoderado, todas y  cada una de las actuaciones realizadas 
por dicho apoderado en virtud del presente apoderamienio. Por el presente apoderamienio, la 
Sociedad tambien se compromete a mantener indemnes asi como a mdemnizar intnediatamente a 
los apoderados por cualesquiera gastos, cosies, dahos, perjuicios y responsabilidades de 
cualquier naturaleza que se pudieran derivar para el mis mo como consecuencia de die has 
actuaciones.

TERCERA.- [...]

CHART A.- Delegation de facultades.

El Administrador Unico faculla a cada uno de los apoderados en virtud de la Decision Segunda 
anterior para cualquier a de ellos, de forma indistmta y  solidaria pueda, par cusnta de la 
Sociedad (actuando en cualquier condition) y en su nombre y representation, comparecer ante 
Notario y elevar a publico las precedents Dec is tones otorgando una o mas escrituras publicas 
comprensivas de los mismos, incluso de subsanation y  reciifxcacidn.

Y, en prueba de lo anterior, el Administrador Unico extiende la presente acta en el htgar y en la 
fecha tit ados en el encabezamiento,

« c o m ta  firma en el acta> > "
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Y  P A R A  QUE A S l CONSTE, y surta los efectos Icgales oportunos, el Administrador X)nico expide 
la presente Certificaci6n en Madrid, ei 8 dejunio de 2017.

E L AI>M IN ISTRAD O R tJNICO

D. Jaime Jos<£ Siles Fernandez-Palacios
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Exhibit “D”

Copy of the Investment Agreement
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Execution Version

INVESTMENT AGREEMENT

BY AND AM ONG

W o o d sid e  Spain, S.L.U., 

OHL C on cesion es, S .A .U .

AND

M a g e n t a  In fr a e st r u c t u r a , S.L.

DATED AS OF JUNE 14, 2017

US-DOCS\84 862279.23



TABLE OF CONTENTS

PAGE

ARTICLE I DEFINITIONS.................................................................................................................... 2

Section 1.01 Certain Defined Terms....................................................................................... 2
Section L02 Definitions................................................................. ......................... ................ 6
Section 1,03 Construction........................................................................................................ 7

ARTICLE II INITIAL CLOSING; CLOSING STEPS: OHL CONTRIBUTION;
SUBSCRIPTION OF OHL SHARES; INVESTOR CONTRIBUTION: 
SUBSCRIPTION OF INVESTOR'S INITIAL SHARES; CLOSINGS....................8

Section 2.01 Initial Closing; Closing Steps........................................... ............................... 8
Section 2.02 OHL Contribution; Subscription o f OHL Shares; OHL Closing;

OHL Closing Deliveries.....................................................................................9
Section 2.03 Investor Contribution; Subscription o f Investor’ s Initial Shares;

Investor Closing; Investor Closing Deliveries................................................10

ARTICLE III CONDITIONS TO EACH CLOSING.......................................................................... 12

Section 3.01 Conditions to the initial Closing..................................................................... 12
Section 3.02 Conditions to the Obligations of the Investor to proceed with the

Investor Closing.................................................................................................12
Section 3.03 Conditions to the Obligations o f the Company to proceed with the

Investor Closing................................................. ............................................... 13

ARTICLE IV TERMINATION........................................... ...................................................................13

Section 4.01 Termination........................................................................................................13
Section 4.02 Effect o f  Termination......................... .............................................................. 14
Section 4.03 Termination o f the Framework Agreement................................................... 15

ARTICLE V MISCELLANEOUS.........................................................................................................15

Section 5.01 Waiver........................................................................... ................ ...................15
Section 5.02 Confidentiality; Press Releases....................................................... ................15
Section 5.03 Notices..... ..................................................................................... ................... 16
Section 5.04 Expenses; Transaction Taxes.......................... ................................................ 17
Section 5.05 Governing Law; Dispute Resolution..............................................................18
Section 5.06 No Third Party Beneficiaries...........*....................... ..................................... 18
Section 5.07 Assignment........................................................................................................18
Section 5.08 Captions; Counterparts......................................................................................18
Section 5.09 Exhibits..................................................... ...................... .................................. 18
Section 5.10 Severability.............................................................. .........................................18
Section 5.11 Entire Agreement..............................................................................................19
Section 5,12 Amendments...................................................................................................... 19

i

US-DOCS\84862279.23



Section 5.13 Negotiation and Drafting o f Agreement........................................................19
Section 5.14 Remedies; Right to Specific Performance; Limited Court

Jurisdiction........................................................................................................ 19

Ex h ib it  A  E q u it y  C o m m it m e n t  G u a r a n t e e

E x h ib it  B F o r m  o f  N o t ic e  r e : T e r m in a t io n  o f  t h e  O ffe r  P r io r  t o  t h e  O ffer

M a t u r it y  D a t e
Ex h ib it  C  F o r m  o f  N o t ic e  r e : T e r m in a t io n  o f  t h e  O f fe r  a f t e r  t h e  O ffer

M a t u r it y  D a t e

E x h ib it  D F o r m  of  N o t ic e  r e : R e su lts  an d  Se t t l e m e n t  o f  t h e  O ffer

E x h ib it  E F o r m  o f  c o r p o r a t e  r e so l u t io n s  a p p r o v in g  a  s h a r e  c a p it a l  r e d u c t io n
w it h  r e t u r n  o f  c o n t r ib u t io n s  in t h e  C o m p a n y

US'DOCS\84862279.23

ii



INVESTMENT AGREEMENT

This Investment Agreement (this "Agreements  is made and entered into as ofJune 14. 
2017 (the “ Execution Date” ), by and among, (i) Woodside Spain, S.L.U., a sociedad de 
responsabilidad limitada tmipersonal organized and existing under the Laws o f Spain (the 
“ Investor” ), (ii) OHL Concesiones, S.A.U., a sociedad anonima unipersonal organized and 
existing under the Laws o f Spain ("OHL Concesiones") and (iii) Magenta Infraestructura, S.L., a 
sociedad de responsabilidad limitada organized and existing under the Laws o f Spain (the 
“ Company” ).

RECITALS

WHEREAS, OHL Concesiones directly or indirectly owns 56.85% o f the issued and 
outstanding capital stock o f  OHL Mexico, S.A.B. de C.V., a sociedad anonima bursatil de 
capital variable organized and existing under the Laws o f Mexico (“ OHL Mexico''):

WHEREAS, the OHL Mexico Subsidiaries hold concessions to build and operate toll 
roads and airports in Mexico;

WHEREAS, OHL Mexico is a publicly traded company in Mexico and 42.00% o f the 
issued and outstanding capital stock o f OHL Mexico is held by public investors (the "‘OHL 
Mexico Public Shares” ):

WHEREAS, immediately prior to giving effect to the transactions contemplated hereby, 
OHL Concesiones directly owns 100% o f  the issued and outstanding capital stock o f the 
Company;

WHEREAS, (a) OHL Concesiones, the Investor and the Company have entered into that 
certain Binding Framework Agreement, dated as o f June 14, 2017 (the " Framework Agreement” ) 
pursuant to which, among other things, OHL Concesiones agreed to cause the Company to, and 
the Investor agreed that the Company shall, launch a tender offer (the '‘Offer” ) to purchase the 
OHL Mexico Public Shares at the price per share at which the Offer is consummated and 
approved by the Investor and OHL Concesiones (the ‘Trice Per OHL Mexico Share” ), and (b) 
the Company is launching the Offer pursuant to, and in accordance with, the terms and 
conditions set forth in the Framework Agreement;

WHEREAS, on the terms and subject to the conditions set forth herein. OHL 
Concesiones has agreed to contribute up to 690,568,168 OHL Mexico Shares (the “Contributed 
Shares” ), in exchange for the issuance o f the OHL Shares;

WHEREAS, on the terms and subject to the conditions set forth herein, the Investor has 
agreed to make an equity contribution to the Company to finance the Offer, in exchange for the 
issuance o f the Investor’ s Initial Shares;

WHEREAS, after the consummation o f the transactions contemplated herein, the Investor 
will own a number o f Company Shares equal to the Investor’ s Initial Shares, and OHL 
Concesiones will own a number o f Company Shares equal to the OHL Shares;
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WHEREAS, the Parties desire to agree to certain covenants and agreements in 
connection with the transactions contemplated herein; and

WHEREAS, as a material inducement to OHL Concesiones' willingness to enter into this 
Agreement and consummate the transactions contemplated hereby, simultaneously with the 
execution with this Agreement, the IFM Fund has delivered to OHL Concesiones the Equity 
Commitment Guarantee.

NOW, THEREFORE, in consideration o f the foregoing and o f the covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency o f  which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE I 
DEFINITIONS

Section 1.01 Certain Defined Terms. As used in this Agreement, the following defined 
terms shall have the meanings indicated beiow:

“ACOHL” means Autovias Concesionadas OHL, S.A. de C.V.

“Affiliate” means, as to any Person, any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person; provided, that the term “Affiliate' ’ shall (x) in the case o f the Investor, include IFM 
Holdings Pty Ltd, any Person managed, advised or controlled by IFM Holdings Pty Ltd (or any 
wholly-owned Subsidiary o f IFM Holdings Pty Ltd) and any wholly-owned Subsidiary or special 
purpose vehicle of. and any co-investor and limited partner in, such Person and (y) in the case o f 
OHL Concesiones. exclude Obrascon Huarte Lain S.A, and Grupo Villar Mir, S.A.U and any 
other Subsidiary o f Obrascon Huarte Lain S.A. or Grupo Villar Mir, S.A.U., only to the extent 
such Subsidiary is not a Subsidiary o f OHL Concesiones. For purposes o f this definition, 
" control” as used with respect to any Person, means the possession, directly or indirectly, o f the 
power to direct or cause the direction o f  the management or policies o f  such Person, whether 
through the ownership o f voting securities, by agreement or otherwise. For purposes o f this 
definition, the terms "controlling.’ ' " controlled by” and " under common control with” have 
correlative meanings.

"A IT " means Administradora Mexiquense del Aeropuerto Intemacional de 
Toluca, S.A. de C.V.

"AUN” means Autopista Urbana Norte, S.A. de C.V.

“BMV” means the Bolsa Mexicana de Valores, S.A.B. de C. V.

“Business Day” any day other than a Saturday, Sunday or other day in New' York, 
New York, Mexico City, Mexico or Madrid, Spain on which banking institutions are authorized 
by Law or regulations to close.

“ CAT” means Concesionaria AT-AT, S.A. de C.V.
2
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“Closing” means Initial Closing, OHL Closing or Investor Closing, as the case
may be.

“ CNBV” means the National Banking and Securities Commission o f Mexico 
(Comision Nacional Bancaria y  de Valores).

"Company Shares” means the shares o f capital stock o f  the Company.

“ Conditions to the Offer” has the meaning assigned to such term in the Offering
Memorandum.

“ Conmex” means Concesionaria Mexiquense, S.A, de C.V,

“ Contract” means any contract, agreement, arrangement, deed o f trust, indenture, 
lease, mortgage, note, commitment, undertaking or instrument, whether oral or written, including 
all supplements, amendments and modifications thereto.

“ CVRP” means Controladora Via Rapida Poetas, S.A.P.I. de C.V.

“Delisting” means the delisting o f the OHL Mexico Shares from the BMV and the 
cancellation o f the registration o f  such OHL Mexico Shares before the RNV in accordance with 
Article 108 o f the LMV.

“Equity Commitment Guarantee”  means the guarantee executed by the IFM Fund 
for the benefit o f OHL Concesiones in the form attached hereto as Exhibit A . and effective as of 
the date o f the launching o f the Offer.

“Escrow Agreement” means the escrow agreement (by means o f a Mexican 
irrevocable source o f payment trust) to be entered on or prior to Investor Closing Date among the 
Investor, the Company, OHL Concesiones and the Paying Agent to give effect to the provisions 
herein relating to the Paying Agent Escrow Account, on customary terms and conditions.

“EU Anti-Trust Condition” means the Condition o f the Offer set forth in Section
8.1.2 o f the Offering Memorandum.

“Euro” means the official currency o f the Eurozone in the European Union.

“ GAN” means Grupo Autopistas Nacionales, S.A.

“Governmental Authority” means any federal, state, provincial, municipal, local 
or foreign government, governmental authority, regulatory or administrative agency, 
governmental commission, department, board, bureau, agency or instrumentality, court or 
tribunal.

“Governmental Order” means any order, judgment, injunction, decree, writ, 
stipulation, determination or award, in each case, entered by or with any Governmental 
Authority.
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“ IFM Fund” means Global InfraCo S.a.r.l., a societe a responsabilite limitee 
incorporated under the Laws o f the Grand Duchy o f  Luxembourg.

" Investor Closing'’ means the consummation o f the transactions contemplated in
Section 2.03.

" Investor Closing Date Contribution Amount” means an amount in Pesos equal to 
Price Per OHL Mexico Share multiplied by the number o f Tendered Shares.

'investor’ s Initial Shares” means a number o f Company Shares that would 
provide the Investor with a percentage o f the Company Shares equal to (a) the total amount o f 
Tendered Shares divided by (b) the total amount o f Tendered Shares plus the Contributed Shares.

“ Latina” means Latina Mexico, S.A. de C.V.

“Law” means any statute, law, ordinance, rule, regulation or Governmental Order, 
in each case, o f  any Governmental Authority.

“Lien”  means any mortgage, deed o f trust, pledge, hypothecation, encumbrance, 
security interest or other lien o f any kind.

“ LMV” means the Mexican Securities Laws {Ley del Mercado de Valores) and all 
applicable Laws issued in connection thereto*

“Mexico” means the United Mexican States {Estados Unidos Mexicanos).

“Offer Maturity Date” means July 19, 2017. provided, that if the Offer is extended 
in accordance with the terms o f the Offering Memorandum and Section 3.0L the “Offer Maturity 
Date” shall be the last day o f such extension.

“Offering Memorandum” means the definitive offering memorandum (folleto 
informativo) o f  the Offer disclosed to the public investors through the “ SEDI / EMISNET” , 
pursuant to the authorization o f the CNBV.

“OHL Closing” means the consummation o f  the transactions contemplated in
Section 2.02.

“OHL Investments” a societe anonyme incorporated under the Laws o f
Luxembourg.

“OHL Mexico Shares” means ail outstanding shares o f  capital stock o f OHL
Mexico.

“OHL Mexico Subsidiaries” means the Subsidiaries o f OHL Mexico, including 
ACOHL, AIT, AUN, CAT, Conmex, CVRP, GAN, OPCEM, OPI, Seconmex, Latina and VB 
and any other current or future OHL Mexico Subsidiaries.
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“OHL Shares” means a number o f Company Shares that would provide OHL 
Concesiones with a percentage o f the Company equal to (a) the total number o f Contributed 
Shares divided by (b) the total amount o f Tendered Shares plus the Contributed Shares.

“OPCEM” means OPCEM, S.A.P.I. de C.V.

“OPT means Organizacion de Proyectos de Infraestructura, S.A.P.I. de C.V.

“ Parties” means collectively OHL Concesiones, the Investor and the Company. 
Each o f the Parties is referred to as a “ Party” .

“Partners Agreement” means that certain Partners Agreement to be entered into 
on the Investor Closing Date among OHL Concesiones, OHL Investments, the Company and the 
Investor.

“ Paving Agent” means Banco Santander (Mexico), S.A., Institution de Banca 
Multiple, Grupo Financiero.

“ Person” means any individual, corporation, company, association, partnership, 
limited liability company, joint venture, trust unincorporated organization or Governmental 
Authority.

“ Pesos” or “Ps.$” means Mexican pesos, the lawful currency in Mexico,

“RNV” means the Mexican National Securities Registry (Registro Nacional de
Valores).

“ Seconmex” means Seconmex Administracion. S.A. de C.V.

“ Settlement o f the Offer” means, collectively, (i) the payment for the Tendered 
Shares by the Company and (ii) the transfer o f the Tendered Shares to the Company.

“ Similar Transaction” means (i) the sale o f (A) the shares o f OHL Mexico or a 
tender offer or the Delisting o f the OHL Mexico Shares. (B) any material asset or all or 
substantially all o f the assets o f OHL Mexico or the OHL Mexico Subsidiaries, or (C) capital 
stock (and the applicable trusts rights, if any) o f  OHL Mexico or the OHL Mexico Subsidiaries, 
(ii) the purchase or acquisition directly or indirectly (by way o f merger, consolidation, business 
combination, share exchange or otherwise) o f  the OHL Mexico Shares or obtaining control o f 
OHL Mexico or any OHL Mexico Subsidiary, (iii) the merger o f OHL Mexico or any OHL 
Mexico Subsidiary into any Person or (iv) any combination o f the foregoing; provided that, the 
sale o f OHL Mexico’ s equity interests in any OHL Mexico Subsidiary where OHL Mexico 
retains, directly or indirectly, 51% ownership o f  such OHL Mexico Subsidiary shall not be 
considered a Similar Transaction.

“ Spain”  means the Kingdom o f Spain.
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“ Subsidiary” means as to a Person, any corporation, partnership, limited liability 
company or other organization, whether incorporated or unincorporated, o f which at least a 
majority o f the securities or other interests having by their terms voting power to elect a majority 
o f the board o f directors or others performing similar functions with respect to such corporation 
or other organization is directly or indirectly beneficially owned or controlled by such party or 
by any one or more o f  its Subsidiaries, or by such party and one or more o f its Subsidiaries.

“Tax” or “Taxes” means all present or future, federal, state, local or foreign taxes, 
levies, imposts, deductions, charges, withholdings, duties, fees, tariffs and other charges o f  any 
kind in any jurisdiction, whether direct or indirect and whether accruing before or after the 
Investor Closing Date, including but not limited to any income tax, value added tax, land tax, 
sales tax, payroll tax. fringe benefits tax, group tax. withholding tax, flat tax, social security 
contributions or quotas, customs duties, excise tax or duties, franking deficits tax, stamp duty, 
consumption tax, debits tax, financial institutions duty, municipal rates, property tax, assets tax, 
severance tax, license tax and transfer tax, in addition to any payments due under any social 
security laws, including contributions, quotas and other payments related to the Mexican Social 
Security Institute {Institute Mexicano del Seguro Social), the National Institute for Workers’ 
Housing {Instituto del Fondo Nacional de la Vivienda para los Trabajadores) and the 
Retirement Savings System (Sistema de Ahorro para el Retiro) or any other taxes or duties 
levied or imposed by any Governmental Authority or taxing authority (including fines, 
adjustment for inflation, additional tax, interest, surcharges, penalties and other charges).

“Tendered Shares” means the OHL Mexico Public Shares that are validly 
tendered and not withdrawn pursuant to the Offer.

“ Transaction Documents” means collectively, this Agreement, the Framework 
Agreement, and any other agreements, certificates or documents executed and delivered in 
connection with any such agreements or in connection with the transactions contemplated by 
such agreements.

“VB” means Viaducto Bicentenario, S.A. de C.V.

Section 1.02 Definitions. The following terms have the meanings set forth in the 
Sections set forth below:

Definition Location

“Agreement” Preamble

“Break-Up Fee” Section 4.02(b)

“Company” Preamble

“Contributed Shares” Reeitals

“ Execution Date” Preamble
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“Framework Agreement” Recitals

“ Initial Closing” Section 2.01(e)

“ Initial Closing Date" Section 2.01(e)

“ Investor' Preamble

“ Investor Closing Date’ ' Section 2.01 (f)(ii)

“ Investor Contribution” Section 2.03(a)

“Offer” Recitals

“ Offer Termination Notice” Section 2.01(b)

“OHL Closing Date” Section 2.01 (f)(i)

“ OHL Concesiones” Preamble

“OHL Contribution” Section 2.02(a)

“ OHL Mexico” Recitals

“OHL Mexico Public Shares” Recitals

“ Paying Agent Escrow Account” Section 2.03(d)(i)

“Price Per OHL Mexico Share” Recitals

“ SDNY” Section 5.14(c)

Section 1.03 Construction, The fol[owing provisions shall be applied wherever 
appropriate herein:

(a) the words “hereof/' “ herein,”  “hereto” and “hereunder” and words o f 
similar import when used in this Agreement shall refer to this Agreement as a whole and not to 
any particular provision o f  this Agreement and Section, Article, Exhibit and analogous 
references are to this Agreement unless otherwise specified;

(b) whenever the singular is used herein, the same shall include the plural, and 
whenever the plural is used herein, the same shall include the singular, where appropriate. All 
terms defined herein in the singular shall have the same meaning when used in the plural; all 
terms defined herein in the plural shall have the same meaning when used in the singular;

(c) all references herein to Sections, subsections, paragraphs, subparagraphs 
and clauses shall be deemed references to such parts o f this Agreement, unless the context shall 
otherwise require;
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(d) all pronouns and any variations thereof refer to the masculine, feminine or
neuter, singular or plural, as the context may require;

(e) the words "including” and “ include" shall mean including without limiting 
the generality o f any description preceding such term, and, for purposes o f this Agreement, the 
Parties hereto agree that the rule o f ejusdem generis shall not be applicable to limit a general 
statement, which is followed by or referable to an enumeration o f  specific matters, to matters 
similar to the matters specifically mentioned;

(f) when calculating the period o f time before which, within which or 
following which any act is to be done or step taken pursuant to this Agreement, the date that is 
the reference date in calculating such period shall be excluded. If the last day o f such period is a 
non-Business Day, the period in question shall end on the next succeeding Business Day;

(g) references to agreements or other contractual obligations shall, unless 
otherwise specified, be deemed to refer to such agreements or contractual obligations as 
amended, supplemented, restated or otherwise modified from time to time (subject to any 
applicable restrictions herein); and

(h) the Exhibits attached hereto are incorporated herein by reference and shall
be considered part o f this Agreement.

ARTICLE II
INITIAL CLOSING; CLOSING STEPS; OHL CONTRIBUTION; SUBSCRIPTION OF 

OHL SHARES; INVESTOR CONTRIBUTION; SUBSCRIPTION OF INVESTOR’S
INITIAL SHARES; CLOSINGS

Section 2.01 Initial Closing; Closing Steps.

(a) On the date that is three (3) Business Days prior to the Offer Maturity 
Date, representatives o f OHL Concesiones and the Investor shall meet to discuss in good faith 
the status o f  the Offer. At such meeting, the Parties shall inform each other o f any event or 
circumstance that they become aware o f that would prevent the consummation o f the Offer.

(b) If at any time prior to the Offer Maturity Date, the Investor determines that 
the Conditions to the Initial Closing are not satisfied (or waived in accordance with ARTICLE 
III), to the extent withdrawal is permitted under applicable Law, the Investor shall notify the 
Company and OHL Concesiones (an “ Offer Termination Notice” V and the Company shall, on 
the date that is one (1) Business Day after receipt o f such Offer Termination Notice, to the extent 
withdrawal is permitted under applicable Law, inform the public o f  the termination o f  the Offer 
and post the corresponding notice o f termination in the form attached hereto as Exhibit B 
through the “ SEDI/EMISNET” electronic system o f the BMV.

(c) If the Investor determines that the Conditions to the Initial Closing have 
not been satisfied (or waived in accordance with ARTICLE IIP at 14:00 hours (Mexico City 
time) on the Offer Maturity Date, to the extent withdrawal is permitted under applicable Law, the
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Investor shall deliver a Termination Notice to the Company and OHL Concesiones. and the 
Company shall, to the extent withdrawal is permitted under applicable Law, on the date that is 
one (I) Business Day after the Offer Maturity Date, inform the public o f  the termination o f the 
Offer and post the corresponding notice o f termination in the form attached hereto as Exhibit C 
through the “ SEDI/EMISNET' electronic system o f  the BMV.

(d) Notwithstanding Sections 2.01(b) and 2.01(c) and, in any event subject to 
Section 3.01(c). if the Investor reasonably believes that withdrawal o f  the Offer is permitted 
under applicable Law, OHL Concesiones and the Company shall proceed to inform the public o f  
the termination o f  the Offer in accordance with Sections 2.01(b) and 2.03(c).

(e) If the Investor determines that the Conditions to the Initial Closing have 
been satisfied (or waived in accordance with ARTICLE III) at 14:00 hours (Mexico City time) 
on the Offer Maturity Date, the Investor shall notify the Company and OHL Concesiones, and 
the Company shall, on the date that is one (I) Business Day after the Offer Maturity Date, inform 
the public that the Offer will be settled on the terms set forth in the Offering Memorandum and 
post the corresponding settlement notice in the form attached hereto as Exhibit D through the 
“ SEDI/EMISNET” electronic system o f the BMV (the “ Initial Closing'' and the posting o f the 
settlement notice, the “ Initial Closing Date’ '). Upon the occurrence o f the Initial Closing, the 
Parties shall proceed with the Settlement o f  the Offer and shall consummate the transactions 
contemplated in this ARTICLE II in accordance with the terms herein.

(f) Subject to the prior occurrence o f the Initial Closing, the OHL Closing and 
the Investor Closing shall take place in the following order:

(i) First, on the terms and conditions set forth herein, the OHL 
Closing shall be consummated no later than two (2) Business Days after the Initial Closing Date 
(or such other date as the Parties mutually agree) in accordance with Section 2.02 (the date on 
which the OHL Closing actually occurs is referred to herein as the “OHL Closing Date” ): and

(ii) Second, on the terms and conditions set forth herein, the Investor 
Closing shall be consummated, if the OHL Closing has occurred, on the later o f (x) three (3) 
Business Days after the Initial Closing Date or (y) one (1) Business Day after the OHL Closing 
Date (or such other date the Parties mutually agree), in accordance with Section 2.03 (the date on 
which the Investor Closing actually occurs is referred to herein as the “ Investor Closing Date").

(g) Subject to the prior occurrence o f  the Initial Closing, the Parties shall 
endeavor in good faith to have the OHL Closing and the Investor Closing occur without 
necessity for personal appearances by the Parties.

Section 2.02 OHL Contribution: Subscription o f OHL Shares: OHL Closing: OHL 
Closing Deliveries.

(a) At the OHL Closing, upon the terms set forth in this Agreement and in 
reliance on the agreements o f the other Parties contained herein and in the other Transaction 
Documents, OHL Concesiones shall contribute, convey, transfer, assign and deliver to the

9
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Company, the Contributed Shares, free and clear o f all Liens (other than restrictions on transfer 
o f securities under applicable state and federal securities Laws) (the contribution o f OHL 
Concesiones pursuant to this Section 2.02(a) is referred to herein as the " OHL Contribution” ).

(b) In exchange for the OHL Contribution, upon the terms set forth in this 
Agreement and in reliance on the agreements o f  the other Parties contained herein and in the 
other Transaction Documents, at the OHL Closing, the Company shall issue and deliver to OHL 
Concesiones, free and clear o f  all Liens (other than restrictions on transfer o f  securities under 
applicable state and federal securities Laws), a number o f Company Shares equal to the OHL 
Shares.

(c) On the OHL Closing Date, the Company shall deliver to OHL
Concesiones:

(i) a copy o f the notarial deed, granted before a Spanish notary public, 
notarizing the share capital increase o f  the Company (escritura de aumento de capital) by means 
o f which the OHL Shares are issued and delivered to OHL Concesiones in exchange for the OHL 
Contribution; and

(ii) a true, correct and complete copy o f the updated register o f 
partners o f the Company evidencing OHL Concesiones as the holder o f the OHL Shares.

(d) On the OHL Closing Date, OHL Concesiones shall transfer the
Contributed Shares to the account o f the Company’ s authorized custodian and deliver to the
Company evidence o f such transfer.

Section 2.03 Investor Contribution: Subscription o f  Investor’ s Initial Shares; Investor 
Closing; Investor Closing Deliveries.

(a) On the Investor Closing Date, upon the terms set forth in this Agreement
and in reliance on the agreements o f the other Parties contained herein and in the other 
Transaction Documents, the Investor shall make an equity contribution in cash to the Company 
in an amount equal to the Investor Closing Date Contribution Amount (the 'investor
Contribution” ).

(b) in exchange for the Investor Contribution, upon the terms set forth in this 
Agreement and in reliance on the agreements o f the other Parties contained herein and in the 
other Transaction Documents, at the Investor Closing Date, the Company shall issue and deliver 
to the Investor, free and clear o f  all Liens (other than restrictions on transfer o f securities under 
applicable state and federal securities Laws), a number o f Company Shares equal to the 
Investor’ s Initial Shares.

(c) On the Investor Closing Date, the Company shall deliver to the Investor:

(i) a copy o f the notarial deed, granted before a Spanish notary public, 
notarizing the share capital increase o f  the Company (escritura de aumento de capital) by means
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o f which the Investor’ s Initial Shares are issued and delivered to the Investor in exchange for the 
Investor Contribution;

(ii) a true, correct and complete copy o f the updated register o f 
partners o f the Company evidencing the Investor as the holder o f the Investor’ s Initial Shares;

(iii) a copy o f the partners’ resolutions o f  the Company and OHL 
Concesiones authorizing the transactions contemplated hereby for purposes o f Article 160(f) o f 
the Spanish Corporations Act (Real Decreto Legislative 1/2010, de 2 de julio, por el que se 
aprueba el texto refundido de la Ley de Sociedades de Capital);

(iv) a certificate executed by the Paying Agent certifying receipt o f the 
Investor Closing Date Contribution Amount;

(v) a counterpart o f  the Partners Agreement duly executed by OHL 
Concesiones, OHL Investments and the Company; and

(vi) a counterpart o f the Escrow Agreement duly executed by the 
Company and OHL Concesiones.

(d) On the Investor Closing Date, the Investor shall deliver to the Company:

(i) wire transfer o f immediately available funds to the Company (to
such account as the Company shall have designated to the Investor at least ten (10) Business 
Days prior to the Investor Closing Date), an amount in cash equal to the Investor Closing Date 
Contribution Amount. Upon receipt by the Company o f the Investor Closing Date Contribution 
Amount the Company shall immediately after (and in any event, on the same Business Day) 
transfer the Investor Closing Date Contribution Amount into an escrow account established by 
the Company with the Paying Agent (the “ Paving Agent Escrow Account") to pay for the 
Tendered Shares at Settlement o f  the Offer; provided that, if the Settlement o f the Offer fails to 
occur on the date that is five (5) Business Days after the Investor Closing Date, (A) the Paying 
Agent shall automatically release the Investor Closing Date Contribution Amount in the Paying 
Agent Escrow Account to the Investor pursuant to the Escrow Agreement; (B) upon receipt o f 
the Investor Closing Date Contribution Amount, the Investor shall return the Investors Initial 
Shares to the Company; (C) the Parties shall approve, effective as o f such date, a share capital 
reduction with return o f contributions {reduction de capital con devolution de aportaciones) in 
the Company, in the form o f the draft corporate resolutions attached hereto as Exhibit E (or any 
other transaction with a similar effect as may be mutually agreed by the Parties); (D) the 
Company shall transfer to OHL Concesiones the Contributed Shares; (E) upon receipt o f the 
Contributed Shares, OHL Concesiones shall return the OHL Shares to the Company and (F) this 
Agreement shall be terminated in accordance with and subject to the terms o f Section 4,0Kc)(lv) 
and the last sentence of this subsection 2.03(,d¥i). Each o f the Parties hereto shall take any 
actions required to effectuate the transfers and returns described in the previous sentence. 
Notwithstanding the foregoing proviso, if the Company is required by Law, legal or judicial 
process, or is required pursuant to a valid Governmental Order to proceed with the Settlement of 
the Offer after the Investor Closing Date Contribution Amount, the Investor’ s Initial Shares, the
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Contributed Shares and the OHL Shares have been returned in accordance with the proviso o f 
this Section 2.03CciXi). the Parties shall continue to be obligated to consummate the transactions 
contemplated hereby;

(ii) a copy o f the partners’ resolutions o f the Investor authorizing the 
transactions contemplated hereby for purposes o f Article 160(f) o f  the Spanish Corporations Act 
{Real Decreto Legislativo 1/2010, de 2 de julio , por el que se aprueba el texto refimdido de la 
Ley de Sociedades de Capital);

(iii) a counterpart o f the Partners Agreement duly executed by the
Investor; and

(iv) a counterpart o f  the Escrow Agreement duly executed by the
Investor.

ARTICLE III 
CONDITIONS TO EACH CLOSING

Section 3.01 Conditions to the Initial Closing.

(a) The obligations o f the Parties to proceed with the Initial Closing and 
consummate the transactions contemplated hereby are subject to the satisfaction on or prior to 
the Offer Maturity Date o f each o f the Conditions to the Offer, any one or more which may be 
waived in writing, in whole or in part, as provided in this Section 3.01.

(b) Notwithstanding anything to the contrary in the Transaction Documents, 
the Investor shall have the right, in its sole discretion, to amend, modify or waive (in whole or in 
part) any o f the terms o f the Offer, including any Conditions to the Offer, to the extent any such 
amendment, modification or waiver complies with the LMV and any other applicable Law. Each 
Party shall take such actions required to cause the Company to implement any such amendment, 
modification or waiver, in each case, to the extent permitted under applicable Law.

(c) If the Investor determines, at any time, that any o f  the Conditions to the 
Offer are not satisfied in accordance with Section 2.01 and the Initial Closing is not 
consummated as a result o f the Investor’ s determination, and a court o f competent jurisdiction or 
other Governmental Authority subsequently determines pursuant to a final and non-appealabie 
Governmental Order that the Investor’ s determination was erroneous and that the Company is 
obligated to proceed with the Settlement o f the Offer, then the Investor shall continue to be 
obligated to consummate the transactions contemplated hereby.

(d) Subject to Section 3.01(b). the Parties may at any time terminate the Offer 
if any o f the Conditions to the Offer are not satisfied in accordance with this Section 3.01.

Section 3.02 Conditions to the Obligations o f the Investor to proceed with the Investor 
Closing. The obligation o f the Investor to proceed with the Investor Closing is subject to the 
satisfaction on or prior to the Investor Closing Date o f the following conditions (in addition to
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the Conditions o f the Offer), any one o f which may be waived, in whole or in part, by the 
Investor:

(a) The Initial Closing shall have taken place;

(b) The Contributed Shares shall have been transferred to the Company, free
and clear o f all Liens; and

(c) The Investor shall have received the deliveries set forth in Section 2.03(c).

Section 3.03 Conditions to the Obligations o f the Company to proceed with the Investor
Closing. The obligation o f the Company to proceed with the Investor Closing is subject to the 
satisfaction on or prior to the Investor Closing Date o f the following conditions, any one o f 
which may be waived, in whole or in part by the Company:

(a) The Initial Closing shall have taken place; and

(b) The Company shall have received the deliveries set forth in Section
2.03(d).

ARTICLE IV 
TERMINATION

Section 4.01 Termination. The Parties agree that this Agreement may be terminated at
any time:

(a) by mutual written consent o f the Parties;

(b) by either o f the Parties:

(i) if any court o f competent jurisdiction or other Governmental
Authority shall have issued a final Governmental Order or taken any other final action 
restraining, enjoining or otherwise prohibiting the consummation o f the transactions 
contemplated by this Agreement and such Governmental Order or other action is or shall have 
become final and non-appealable, provided that the Party seeking to terminate this Agreement 
pursuant to this Section 4.01(b) shall have used reasonable commercial efforts to prevent the 
entry o f and to remove such Governmental Order or final action;

(c) by the Investor:

(i) if there has been a material breach by OHL Concesiones or the
Company o f any obligation or agreement contained in this Agreement which would result in a 
failure o f a condition set forth in ARTICLE III, which (1) was not caused by the Investor’ s 
breach o f any provision o f  this Agreement and (2) cannot be cured thirty (30) days after receipt 
by the Company or OHL Concesiones o f written notice from the Investor specifying with 
particularity such breach or default;
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(ii) if the Conditions to the Offer are not satisfied (or waived in
accordance with ARTICLE 110 on or prior to the Offer Maturity Date;

(iii) if the OHL Closing has not occurred within two (2) Business Days
following the Initial Closing; or

(iv) if the Settlement o f the Offer has not occurred within five (5)
Business Days o f the Investor Closing in accordance with and subject to Section 2.03(d): or

(d) by the Company or OHL Concesiones:

(i) if there has been a material breach by the Investor o f any
obligation or agreement contained in this Agreement which (1) would result in a failure o f a
condition set forth in ARTICLE III and (2) cannot be cured thirty (30) days after receipt by the 
Investor o f written notice from OHL Concesiones or the Company specifying with particularity 
such breach or default; or

(ii) if the OHL Closing has occurred, but the Investor Closing has not
occurred, by the later o f (x) three (3) Business Days after the Initial Closing or (y) one (1) 
Business Day after the OHL Closing.

The Party desiring to terminate this Agreement pursuant to this Section 4.01 (other than 
pursuant to Section 4.01(a)) shall give notice o f such termination to the other Party.

Section 4.02 Effect o f Termination.

(a) In the event o f termination of this Agreement as provided in Section 4.01, 
this Agreement shall become void and o f no further effect and none o f the Parties shall have any 
further obligations hereunder; provided, however, that the provisions o f  (i) the proviso in, and 
the last sentence of, Section 2.03(d)(i) and (ii) ARTICLE V, shall remain in full force and effect 
and survive any termination o f this Agreement. Nothing herein shall relieve any Party from 
liability for any breach o f this Agreement that occurred before such termination.

(b) If a Similar Transaction is entered into, executed or consummated with 
any Person (or any agreement, commitment or understanding that results in a Similar Transaction 
with any Person is entered into) within twelve (12) months after the termination o f this 
Agreement: then OHL Concesiones shall pay to the Investor a fee equal to 70,000,000 Euros (the 
“Break-Up Fee” ), provided that the Break-Up Fee shall not be payable if (x) the Agreement is 
terminated in accordance with Section 2.01(b) or Section 4.01(a) and (y) there has not been a 
material breach by OHL Concesiones or the Company o f  any obligation or agreement contained 
in this Agreement or in the other Transaction Documents.

(c) The Parties acknowledge and agree that the provision o f  Section 4.02(b) is 
an integral part o f  the transactions contemplated by this Agreement and that the Break-Up Fee is 
not a penalty, but rather is liquidated damages in a reasonable amount that will reasonably 
compensate the Investor in the circumstances in which such Break-Up Fee is payable for the 
efforts and resources expended and opportunities foregone by the Investor while negotiating and
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pursuing the transactions contemplated by this Agreement and in reasonable reliance on this 
Agreement and on the reasonable expectation o f  the consummation o f the transactions 
contemplated hereby, which amount would otherwise be impossible to calculate with precision. 
The Break-Up Fee shall be payable in immediately available funds by wire transfer no later than 
fifteen (15) Business Days after demand by the Investor to an account designated by the Investor.

Section 4.03 Termination o f  the Framework Agreement. The Parties agree that the 
Framework Agreement shall automatically be terminated upon termination o f this Agreement in 
accordance with this ARTICLE IV,

ARTICLE V 
MISCELLANEOUS

Section 5.01 Waiver.

(a) No failure or delay by any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise o f any right, power or privilege 
hereunder.

(b) Any Party to this Agreement, may at any time prior to the applicable 
Closing, waive any o f the terms and conditions o f this Agreement by providing written notice 
thereof or agree to an amendment or modifications to this Agreement by an agreement in writing 
executed in the same manner (but not necessarily by the same Persons) as this Agreement.

Section 5.02 Confidentiality: Press Releases.

(a) Neither Party shall issue a press release or make any other public 
announcement concerning the transactions contemplated by this Agreement or the Transaction 
Documents without the prior written consent o f all o f  the other Parties (such consent not to be 
unreasonably withheld).

(b) For a period o f three (3) years following the Investor Closing Date, the 
Parties shall keep strictly confidential and not disclose (except to any advisors involved in this 
Agreement who agree to abide by these provisions) any information contained in this Agreement 
without the prior written consent o f the other Parties. The provisions contained in this Section
5.02 shall not apply to (i) publicly available information, (ii) any information required to be 
disclosed under applicable Law, by court order or upon demand o f a competent Governmental 
Authority, in which case, to the extent permitted by Law, the Party required to disclose such 
information shall give notice o f such circumstance to the other Parties, (iii) any information that 
the Company, its Affiliates, Obrascon Huarte Lain S.A., Grupo Villar Mir, S.A.U. or any o f their 
respective Subsidiaries are required to make public to comply with any requests for information 
made by (x) the CNBV or the BMV, (y) applicable stock exchanges or securities regulators in 
Spain (or any other applicable jurisdiction) or (z) any other Governmental Authority, in which 
case, the Person required to disclose such information shall, to the extent permitted by Law, give
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prior written notice o f such circumstance to the Investor, and (iv) information obtained by a 
Party from a source not prohibited by Law or Contract from disclosing such information.

(c) For purposes o f Section 5.02(a) and Section 5.02(b). the disclosing Party 
shall deliver prompt advance written notice, but in any event at least twenty-four (24) hours in 
advance, to the other Parties hereto with respect to such announcement; provided that the content 
o f such disclosure shall be limited exclusively to that required under applicable Law or by the 
Governmental Authority, as the case may be.

(d) Neither Party shall use the other Party’ s name or logo, trade name, 
trademark, service name or service mark in any manner, whatsoever, other than (i) to make an 
announcement as set forth in Section 5.02(a). (ii) as may be required to comply with any with 
any requests for information made by (x) the CNBV or the BMV, (y) applicable stock exchanges 
or securities regulators in Spain (or any other applicable jurisdiction) or (z) any other 
Governmental Authority, in which case, the Party required to comply with such request shall, to 
the extent permitted by Law, give prior written notice o f such circumstance to the other Party, or
(iii) with the express prior written consent o f the other Parties.

Section 5.03 Notices. All notices and other communications hereunder shall be in 
writing shall be deemed given (i) if by hand, upon receipt, (ii) if sent by mail (registered or 
certified, postage prepaid, return receipt requested), upon receipt, (iii) if sent by a recognized 
overnight delivery service, on the third Business Day after deposit, and (iv) if sent by e-mail, 
telex or facsimile transmission (with request o f  assurance o f  receipt in a manner customary for 
communication o f such type), upon transmission. A notice will be effectively served upon a 
Party only if it is delivered to all addresses o f  such Party set forth below. The Parties’ addresses 
are as follows:

If to the Company, to:

c/o OHL Concesiones S.A.U,
Torre Espacio, "
Paseo de La Castellana 259 D,
28046 Madrid, Spain 
Email: gnunez@ohlconcesiones.com 

acabello@ohlconceciones.com 
Attention: Gabriel Nunez 

Antonio Cabelio

If to OHL Concesiones, to:

OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D,
28046 Madrid, Spain 
Email: gnunez@ohIconcesiones.com 

acabello@ohlconceciones.com
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Attention: Gabriel Nunez 
Antonio Cabeilo

If to the Investor, to:

Woodside Spain, S.L.U. 
c/o IFM Investors (US), LLC 
114 West 47th Street, 26th Floor 
New York, New York 10036 
Email: michaeI.kuIper@ifminvestors.com 

julio.garcia@ifminvestors.com 
Attention: Michael Kuiper, Executive Director

Julio Garcia, Head o f Infrastructure, North America

and,

Woodside Spain, S.L.U 
Calle Principe de Vergara 131,
Planta Primera, 28002, Madrid, Spain 
Email: michael.kuIper@ifminvestors.com 

jaime.siles@ifminvestors.com 
Attention: Michael Kulper, Executive Director 

Jaime Siles, Senior Associate

with a copy to:

Latham & Watkins LLP 
885 Third Avenue 
New York, N.Y. 10022-4834 
Attention: Antonio Del Pino 
Telecopy No.: (212) 751-4864 
Email: antonio.delpino@lw.com

Gonzalez Calvillo, S.C.
Montes Urales 632 Piso 3
Ciudad de Mexico. Mexico 11000
Attention: Jose Victor Torres and Jose Ignacio Rivero
Email: jtorres@gcsc.com.mx and jrivero@gcsc.com.mx

Any Party may designate a different address by notice in writing delivered to the other Parties, 
provided that notice o f a change o f address shall be effective only upon receipt.

Section 5.04 Expenses: Transaction Taxes.

(a) Except as set forth herein, each Party shall bear its own expenses incurred 
in connection with this Agreement and the Transaction Documents and the transactions herein
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and therein contemplated whether or not such transactions shall be consummated, including all 
fees o f its legal counsel, financial advisers, accountants and notary fees and expenses.

(b) Each Party shall pay its own respective Taxes, including the corporate 
income tax, stamp duty, excise, sales, transfer or other Taxes payable as required by applicable 
Law, in connection with the execution o f this Agreement, any Transaction Document and the 
transactions contemplated hereby and thereby.

Section 5.05 Governing Law; Dispute Resolution.

(a) This Agreement shall be governed by and construed in accordance with
the Laws o f  the State o f  New York, applicable to the agreements made and to be performed 
entirely within such State, without regard to the conflict o f law principles thereof.

(b) All disputes, controversies or claims arising out o f or in connection with
this Agreement shall be finally settled under the Rules o f Arbitration o f the International 
Chamber o f Commerce by three (3) arbitrators appointed in accordance with the said Rules. The 
Claimant(s) shall nominate one arbitrator in the Request for Arbitration. The Respondent(s) 
shall nominate one (1) arbitrator in the Answer to the Request. The two party-nominated
arbitrators will then attempt to agree for a period o f thirty (30) days, in consultation with the
parties to the arbitration, upon the nomination o f a third arbitrator to act as president o f the 
tribunal, barring which the ICC Court shall select the third arbitrator. The place o f arbitration 
shall be Geneva, Switzerland. The language o f the arbitration shall be English. All members of 
the arbitral tribunal must be fluent in both English and Spanish.

Section 5.06 No Third Party Beneficiaries. Nothing expressed or implied in this 
Agreement is intended or shall be construed to confer upon or give any Person, other than the 
Parties, any right or remedies under or by reason o f this Agreement.

Section 5.07 Assignment. Without limitation to any restrictions on assignment or 
transfer contained herein, the provisions o f this Agreement shall inure to the benefit of, and be 
binding upon, each Party hereto and its successors and permitted assigns. Except as otherwise set 
forth herein, neither this Agreement nor any rights hereunder shall be assignable by any Party 
without the prior written consent o f the other Parties.

Section 5.08 Captions: Counterparts. The captions in this Agreement are for 
convenience only and shall not be considered a pan o f or affect the construction or interpretation 
o f any provision o f this Agreement. This Agreement may be executed in two or more 
counterparts, each o f which shall be deemed an original, but all o f which together shall constitute 
one and the same instrument.

Section 5.09 Exhibits. The Exhibits referenced herein are a part o f  this Agreement as if 
fully set forth herein. All references herein to the Exhibits shall be deemed references to such 
parts o f this Agreement, unless the context shall otherwise require.

Section 5.10 Severability. If any provision o f this Agreement is held invalid or 
unenforceable by any court o f  competent jurisdiction, the other provisions o f this Agreement
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shall remain in full force and effect. The Parties further agree that if any provision contained 
herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing 
this Agreement, they shall take any actions necessary to render the remaining provisions o f this 
Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent 
necessary, shall amend or otherwise modify this Agreement to replace any provision contained 
herein that is held invalid or unenforceable with a valid and enforceable provision giving effect 
to the intent o f the Parties.

Section 5.11 Entire Agreement, This Agreement (together with the Exhibits to this 
Agreement) and the Transaction Documents constitute the entire agreement among the Parties 
relating to the transactions contemplated hereby and supersede any other agreements, whether 
written or oral, that may have been made or entered into by or among any o f the Parties or any o f 
their respective Subsidiaries relating to the transactions contemplated hereby. If there is any 
conflict or overlap between the terms o f this Agreement and the Framework Agreement, this 
Agreement shall prevail as between the Parties unless the Parties otherwise expressly agree in 
writing.

Section 5.12 Amendments, This Agreement, including any Exhibits thereto, may be 
amended, supplemented or modified in whole or in part, only by a duly authorized agreement in 
writing executed and delivered by each o f the Parties and which makes reference to this 
Agreement.

Section 5.13 Negotiation and Drafting o f Agreement. The Parties have participated 
jointly in the negotiation and drafting o f this Agreement and, in the event an ambiguity or 
question o f intent or interpretation arises, this Agreement shall be construed as jointly drafted by 
the Parties and no presumption or burden o f proof shall arise favoring or disfavoring any Party 
by virtue o f the authorship o f any provision o f this Agreement.

Section 5.14 Remedies: Right to Specific Performance; Limited Court Jurisdiction.

(a) Except to the extent set forth otherwise in this Agreement, all remedies 
under this Agreement expressly conferred upon a Party will be deemed cumulative with and not 
exclusive of any other remedy conferred hereby, or by Law or equity upon such Party, and the 
exercise by a Party o f any one remedy will not preclude the exercise o f  any other remedy.

(b) Each Party agrees that irreparable damage would occur and the Parties 
would not have an adequate remedy at Law if any provision o f this Agreement is not performed 
in accordance with its specific terms or is otherwise breached. Accordingly, each Party agrees 
that the other Parties will be entitled to injunctive relief from time to time to prevent breaches o f 
the provisions o f this Agreement and to enforce specifically the terms and provisions o f this 
Agreement, in each case (i) without the requirement o f posting any bond or other indemnity and
(ii) in addition to any other remedy to which it may be entitled, at law or in equity. Furthermore, 
each Party agrees not to raise any objections to the availability o f  the equitable remedy o f 
specific performance to prevent or restrain breaches o f this Agreement, and to specifically 
enforce the terms o f this Agreement to prevent breaches or threatened breaches of, or to enforce 
compliance with, the covenants and obligations o f such Party under this Agreement. Each Party
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expressly disclaims that it is owed any duty not expressly set forth in this Agreement, and waives 
and releases all tort claims and tort causes o f action that may be based upon, arise out o f or relate 
to this Agreement, or the negotiation, execution or performance o f  this Agreement.

(c) Notwithstanding the arbitration agreement set forth in Section 5.05, either 
OHL Concesiones or the Company may, in its sole and absolute discretion, seek specific 
performance o f the obligations undertaken by the Investor hereunder to secure payment o f the 
Investor Closing Date Contribution Amount, in the United States District Court for the Southern 
District o f New York, in the Borough o f Manhattan o f the City o f New York (the “ SDNY” ), or 
in such other court in the State o f New York o f competent jurisdiction if for any reason the 
SDNY cannot exercise jurisdiction; provided, however, that upon Settlement o f the Offer any 
dispute, controversy or claim remaining between the Parties and within the scope o f the 
arbitration agreement set forth in Section 5.05. even if the subject o f  the court proceeding 
provided for under this Section 5.14. shall revert to ICC arbitration as provided in Section 5.05 
for determination on the merits.

[Signature pages follow ]

US-DOCS\84862279.23

20



IN WITNESS WHEREOF, the Parties have duly executed this Agreement as o f  the day
and year first above written.

OHL CONCESIONES S.A.U.

By:
Name: 4 ^ ° ^ '  o k # ^  
Title:

Signature page to Investment Agreeinetit



IN WITNESS WHEREOF, the Parties have duly executed this Agreement as o f  the day
and year first above written.

M AGENT A4NFMAESTRJU URA, S.L

Name: ^
Title:

Signature page to Investment Agreemetu



IN WITNESS WHEREOF, the Parties have duly executed this Agreement as o f  the day
and year first above written.

WOODSIDE SPAIN, S.L.U.

By: _________ _
N a m e : i  fevV j^dU /v

S 0 \e_

Signature page to htvesinteiu Agreement



Exhibit A

Equity Commitment Guarantee

[attached.]



Execution Version

Global InfraCo S.a.r.l.
c/o IFM Investors Pty Ltd 

114 West 47th Street, 26th Floor 
New York, New York 10036

June 14, 2017

Woodside Spain, S.L.U. 
c/o IFM Investors Pty Ltd 
114 West 47lb Street, 26,b Floor 
New York, New York 10036

Magenta Infraestructura, S.L. 
c/o OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D,
28046 Madrid. Spain

OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D,
28046 Madrid, Spain

Re; Equity Commitment Guarantee

Ladies and Gentlemen:

Reference is made to that certain Investment Agreement, dated as o f  the date hereof (as 
amended, restated, supplemented or otherwise modified from time to time, the "Agreement"), by 
and among OHL Concesiones. S.A.U., a sociedad anonima unipersonal duly organized and 
existing under the laws o f Spain (“ OHL Concesiones"). Woodside Spain S.L.U., a sociedad de 
responsabilidad limitada unipersonal organized and existing under the laws o f Spain (“ IFM 
Woodside” ). and Magenta Infraestructura, S.L., a sociedad de responsabilidad limitada 
organized and existing under the Laws o f Spain (the “Company” ). This letter agreement becomes 
effective only upon the execution and delivery o f the Agreement; capitalized terms used and not 
otherwise defined herein have the meanings ascribed to them in the Agreement.

1. Commitment. Subject to the terms and conditions set forth in this letter agreement 
Global InfraCo S.a.r.l., a societe a responsabilite limitee incorporated under the Laws o f the 
Grand Duchy o f  Luxembourg (the “ Fund"), agrees that the Fund will contribute to IFM 
Woodside, as equity capita!, a dollar amount o f cash in immediately available funds (such 
agreement to contribute equity capital, subject to the terms and conditions o f this letter 
agreement, the “ Commitment” ) up to the Investor Closing Date Contribution Amount (the 
“ Commitment Cap' ’) solely for the purpose o f funding, and to the extent necessary to fund, the 
following (collectively, the “Funding Obligations*'): (a) the payment at the Investor Closing o f 
the Investor Closing Date Contribution Amount, to the extent payable, pursuant to Section 2.03 
o f the Agreement and (b) the payment o f any other obligations o f  IFM Woodside under the
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Agreement; provided, however, that (i) the Fund will not have any obligation under any 
circumstances to provide funds in any amount in excess o f the Commitment Cap, (ii) the equity 
contributed by the Fund to IFM Woodside pursuant to this letter agreement may only be used by 
IFM Woodside to satisfy the Funding Obligations, and not for any other purpose, (iii) funding o f 
the equity financing with respect to which the Fund has made the Commitment to fund the 
Investor Date Closing Contribution Amount will occur contemporaneously with the Investor 
Closing and (iv) funding with respect to the payment o f any other obligations o f IFM Woodside 
under the Agreement shall be limited to such obligations that may be agreed in writing by IFM 
Woodside or that are finally determined by a court o f competent jurisdiction or arbitrator and 
such decision shall not subject to a pending appeal.

2. Conditions, The Fund’ s obligations with respect to the Commitment are subject to
the satisfaction or waiver in full, in accordance with the Agreement, o f  each o f the conditions to 
the Initial Closing and the Investor Closing set forth in Sections 3,01 and 3.02 o f the Agreement 
(other than any conditions that by their nature can only be satisfied by deliveries made at the 
Initial Closing or the Investor Closing, as applicable, but subject to the prior or substantially 
simultaneous satisfaction o f such conditions).

3- Termination. All obligations o f  the Fund under this letter agreement shall expire
automatically and immediately upon the earliest to occur o f (a) the termination o f the Agreement 
pursuant to Article IV o f the Agreement; provided, that, if IFM Woodside continues to be 
obligated to consummate the transactions contemplated by the Agreement pursuant to Section 
2.03(d)(0 and Section 3.01 o f the Agreement, this letter agreement shall continue to be in full 
force and effect until the consummation o f IFM Woodsidefs obligations under the Agreement, 
and (b) the consummation o f the Settlement o f  the Offer under the terms o f the Agreement. Upon 
termination o f  this letter agreement, the Fund shall not have any further obligations or liabilities 
hereunder. Notwithstanding anything to the contrary in this letter agreement, this Section 3 and 
Section 4. Section 5. Section 6. Section 7, Section 8. Section 9. Section 11. Section 12 and 
Section 13 will survive the termination and expiration o f this letter agreement.

4. No Recourse. Notwithstanding anything that may be expressed or implied in this
letter agreement or any document or instrument delivered in connection herewith or otherwise, 
IFM Woodside, by its acceptance o f the benefits hereof, covenants, agrees and acknowledges for 
itself and its Subsidiaries, and any Person claiming on its or their behalf, from time to time 
(including without limitation after the Investor Closing, OHL Concesiones, the Company and 
their Subsidiaries) that, notwithstanding that the Fund may be a limited liability company, no 
Person other than the Fund shall have any obligation hereunder or in connection with the 
transactions contemplated hereby, and that no recourse hereunder or under any documents or 
instruments delivered in connection herewith or in respect o f  any oral representations made or 
alleged to be made in connection herewith or therewith, shall be had against, and no persona! 
liability with respect thereto shall attach to, (a) any former, current or future equity holder, 
controlling person, director, officer, employee, agent, Affiliate, member, manager, general or 
limited partner, representative or successor or assignee o f  the Fund or (b) any former, current or 
future equity holder, controlling person, director, officer, employee, agent, Affiliate, member, 
manager, general or limited partner, representative or successor or assignee o f the foregoing 
(such persons, collectively, but excluding the Fund itself, the “Non-Recourse Parties” ), whether 
by or through attempted piercing o f the corporate veil, by or through a claim (whether in tort, 
contract or otherwise) by or on behalf o f the Company against any Non-Recourse Party, by the
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enforcement o f any assessment or by any legal or equitable proceeding, by virtue o f any statute, 
regulation or applicable Law, or otherwise.

5. Parties in Interest; Third Party Beneficiaries.

(a) The Commitment evidenced by this letter agreement shall not be assignable, in 
whole or in part, by IFM Woodside without the Fund’ s prior written consent, and the granting o f 
such consent in a given instance shall be solely in the discretion o f the Fund and, if granted, shall 
not constitute a waiver o f this requirement as to any subsequent assignment. The obligations o f 
the Fund may not be assigned in any manner without the prior written consent o f IFM Woodside, 
the Company and OHL Concesiones. Any purported assignment o f  this letter agreement in 
contravention o f this Section 5(a) shall be null and void.

(b) The parties hereto hereby agree that their respective agreements and obligations 
set forth herein are solely for the benefit o f  the other parties hereto and their respective 
successors and permitted assigns, in accordance with and subject to the terms o f  this letter 
agreement, and this letter agreement is not intended to, and does not. confer upon any Person 
other than the parties hereto and their respective successors and permitted assigns any benefits, 
rights or remedies under or by reason of, or any rights to enforce or cause IFM Woodside to 
enforce, the obligations set forth herein; provided, that the Company and OHL Concesiones are 
express third party beneficiaries o f this letter agreement and shall be entitled to enforce the 
Funding Obligations o f the Fund, subject to the limitations set forth in. Section 6.

6. Enforceability. The Fund hereby acknowledges and agrees that if the conditions to 
the contribution o f equity and the funding o f the Commitment set forth in Section 2 o f  this letter 
agreement are satisfied, the Company or OHL Concesiones may seek specific performance o f  the 
Fund’ s obligation to contribute equity and fund the Commitment. This letter agreement may only 
be enforced by IFM Woodside, the Company or OHL Concesiones. and no other Person, 
including IFM Woodside’ s creditors, shall have the right to enforce this letter agreement or cause 
IFM Woodside to enforce this letter agreement.

7. Governing Law. THIS LETTER AGREEMENT AND ALL DISPUTES AND 
CONTROVERSIES ARISING OUT OF OR RELATING TO THIS LETTER AGREEMENT 
OR THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
APPLICABLE TO CONTRACTS EXECUTED AND TO BE PERFORMED WHOLLY 
WITHIN SUCH STATE AND WITHOUT REFERENCE TO THE CHOICE-OF-LAW 
PRINCIPLES THAT WOULD RESULT IN THE APPLICATION OF THE LAWS OF A 
DIFFERENT JURISDICTION.

8. Arbitration. Except as provided for in Section 9 below, all disputes, controversies 
or claims arising out o f or in connection with this letter agreement shall be finally settled under 
the Rules o f Arbitration o f  the International Chamber o f  Commerce by three arbitrators 
appointed in accordance with the said Rules. The Claimant(s) shall nominate one arbitrator in 
the Request for Arbitration. The Respondent(s) shall nominate one arbitrator in the Answer to 
the Request. The two party-nominated arbitrators will then attempt to agree for a period o f  30 
days, in consultation with the parties to the arbitration, upon the nomination o f a third arbitrator 
to act as president o f  the tribunal, barring which the ICC Court shall select the third arbitrator.
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9. Limited Court Jurisdiction. Notwithstanding the arbitration agreement set out in 
Section 8 above, either OHL Concesiones or the Company may, in its sole and absolute 
discretion, seek specific performance o f the obligations undertaken by the Fund hereunder as 
necessary to secure payment o f the Investor Closing Date Contribution Amount, in the United 
States District Court for the Southern District o f New York, in the Borough of Manhattan o f the 
City o f New York (the “ SDNY”), or in such other court in the State o f  New York o f competent 
jurisdiction if for any reason the SDNY cannot exercise jurisdiction; provided, however, that 
upon Settlement o f the Offer any dispute, controversy or claim remaining between the parties 
and within the scope o f the arbitration agreement set forth in Section 8, even if the subject o f  the 
court proceeding provided for under this Section 9. shall revert to ICC arbitration as provided in 
Section 8 for determination on the merits.

10. Representations o f  the Fund, The Fund hereby represents and warrants to IFM 
Woodside and the Company that (a) it is duly organized and validly existing and in good 
standing (to the extent its jurisdiction o f organization recognizes the concept o f good standing) 
under the laws o f  its jurisdiction o f organization; (b) it has all limited liability company power 
and authority to execute, deliver and perform this letter agreement; (c) the execution, delivery 
and performance o f this letter agreement by it has been duly and validly authorized and approved 
by all necessary limited liability company action by it; (d) this letter agreement has been duly 
and validly executed and delivered by it and constitutes a valid and legally binding obligation o f 
it, enforceable against it in accordance with the terms o f this letter agreement, subject to 
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws o f 
general applicability relating to or affecting creditors' rights and to general equity principles; and 
(e) the execution o f this letter agreement does not violate its organizational documents, any 
applicable law or court or governmental order to which it or any o f its assets is a party: and (f) all 
consents, approvals, authorizations, permits of, filings with and notifications to, any 
Governmental Authority necessary for the due execution, delivery and performance o f  this letter 
agreement by it have been obtained or made and all conditions thereof have been duly complied 
with, and no other action by, and no notice to or filing with, any Governmental Authority is 
required in connection with the execution, delivery or performance o f this letter agreement. The 
Fund represents and warrants to IFM Woodside and the Company that its obligations under this 
letter agreement are independent, irrevocable and will not be revoked by any changes or 
amendments to any provision o f its organizational documents subsequent to the date hereof.

11. Confidentiality. This letter agreement shall be treated as confidential by the Fund, 
IFM Woodside, OHL Concesiones and the Company, and IFM Woodside, OHL Concesiones 
and the Company shall not, and shall cause its Affiliates and its and their representatives not to 
disclose, use circulate, quote or otherwise refer to in any document (other than the Agreement) 
this letter agreement, except with the prior written consent o f  the Fund; provided, however, that 
OHL Concesiones and the Company may disclose this letter agreement to (A) its Affiliates and 
representatives who need to know the terms o f this letter agreement in connection with the 
negotiation or furtherance o f the transactions contemplated by the Agreement, (B) to the extent 
required by Law or the applicable rules o f any national securities exchange, and (C) in 
connection with any litigation to enforce the terms o f this letter agreement.

The place o f  arbitration shall be Geneva, Switzerland. The language o f  the arbitration shall be
English. All members o f  the arbitral tribunal must be fluent in both English and Spanish.
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12. Notices. All notices and other communications hereunder shall be in writing in 
the English language and shall be given in the manner set forth in the Agreement; provided that 
notices and other communications hereunder to the Fund shall be sent (in the manner set forth in 
the Agreement) to the address or email set forth below or as the Fund shall have notified IFM 
Woodside in a written notice delivered to IFM Woodside in accordance with the Agreement:

If to the Fund:

c/o IFM Investors Pty Ltd 
114 West 47lh Street, 26th Floor 
New York, New York 10036 
Email: michaeI.kulper@ifminvestors.com 

julio.garcia@ifminvestors.com 
Attention: Michael Kuiper, Executive Director

Julio Garcia, Flead o f Infrastructure, North America

in each case, with a copy (which shall not constitute notice) to:

Latham & Watkins LLP
885 Third Avenue
New York, New York, 10022-4834
Email: antonio.delpino@lw.com
Attention: Antonio Del Pino, Esq.

13. Miscellaneous.

(a) Any term or provision o f this letter agreement that is invalid or unenforceable in 
any jurisdiction shall be, as to such jurisdiction, ineffective solely to the extent o f  such invalidity 
or unenforceability without invalidating the remaining provisions hereof, and any such invalidity 
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision 
in any other jurisdiction; provided, however, that this letter agreement may not be enforced 
without giving effect to the limitation o f the amount payable hereunder to the Commitment Cap 
provided in Section 1 and to the provisions o f Sections 2. 3 and 4.

(b) This letter agreement may be executed in one or more counterparts (including by 
facsimile or electronic transmission), and by the different parties hereto in separate counterparts, 
each o f which when executed shall be deemed to be an original but all o f  which taken together 
shall constitute one and the same agreement.

(c) The descriptive headings herein are inserted for convenience o f reference only 
and are not intended to be part o f  or to affect the meaning or interpretation o f this letter 
agreement.

(d) All parties acknowledge that each party and its counsel have reviewed this letter 
agreement and that any rule o f  construction to the effect that any ambiguities are to be resolved 
against the drafting party shall not be employed in the interpretation o f  this letter agreement.

(e) This letter agreement may not be amended or otherwise modified without the
prior written consent o f  IFM Woodside, the Fund and the Company. Together with the

5
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Agreement, this letter agreement constitutes the sole agreement, and supersedes all prior 
agreements, understandings and statements, written or oral, between the Fund or any o f its 
Affiliates, on the one hand, and IFM Woodside or OHL Concesiones and the Company or any o f 
their respective Affiliates (other than the Fund), on the other, with respect to the transactions 
contemplated hereby.

[SIGNATURES STARTING ON NEXT PAGE]
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Very truly yours,

Global LafraCo S.a.r.l

By:
Name: tTaiS&u.
Title- 3s

Accepted and agreed to 
on this__day o f______ , 2017:

Woodside Spain, S.L.U,

By: ____
Name:
Title:

Acknowledgment of express intended third party beneficiary 
on this__day o f________2017:

Magenta Infraestructura, S.L.

By: _____
Name:
Title:

OHL Concesiones, S.A.U.

By: _____
■ Name: 

Title:

[Equity Commitment Guarantee Signature Page]



Very truly yours,

Gioba! infraCo S.a.r.I,

By: _____
Name:
Title:

Accepted and agreed to
on this _M day o f June , 2017:

Woodside Spain. S.L.U.

By:
Name. "3 ~3o^e_ rv
T’̂ e* £oW  TX'rt.cjrov-'

Acknowledgment of express intended third party beneficiary 
on this__day of__________ , 2017:

Magenta Infraestructura, S.L.

By: ______
Name:
Title:

OHL Concesiones, S.A.U.

By: ______
Name;
Title:

[Equity Commitment Guarantee Signature Page]



Very truly yours.

Global InfraCo S.a.r.l.

By'- ____
Name:
Title:

Accepted and agreed to
on this day o f June 2017:

Woodside Spain, S.L.U.

By: ____
Name:
Title:

Acknowledgment of express intended third party beneficiary 
on this 14 day o f June 2017:

Magenta Infraestructura, S.L.

By: ______ _________
Name: c $ 3 v
Title: A t*

OHL Concesiones, S.A.U,
y

By: ___________________ ______
Name: « it?
Title:

[Equity Commitment Guarantee Signature Page]



Form of Notice: Termination of the Offer Prior to the Offer Maturity Date

Exhibit B
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Exhibit B

Offer Withdrawal Notice

Pursuant to article 50, paragraph III. sub-paragraph i) o f the General Provisions Applicable to 
Issuers o f Securities and other Participants o f the Securities Market (.Disposiciones de Cardcter General 
Aplicables a las Emisoras de Valores y  a ofros Participantes del Mercado de Valores), section 8 o f the 
offering memorandum (folleto informativo) o f the Offer (as defined below) —  “Conditions to the Offer "
—  and any other applicable provisions therein (the “Applicable Provisions"). OHL Mexico, S.A.B. de 
C.V. (the '’Issuer’') and Magenta Infraestructura. S.L. (the '‘O fferor '), in its capacity as offeror in the 
tender offer (the ''Offer") for up to 727,534,088 ordinary, nominative, sole series and outstanding 
shares, without par value, representing 42% o f the capital stock o f the Issuer (the “Shares,,) ! hereby 
notify the market that the Offeror has withdrawn the Offer before the expiration o f the corresponding 
Offer period in accordance with the Applicable Provisions, given that, [[as o f the date hereof, the 
number o f Shares offered and delivered as part o f the Offer would not result in the Offeror and its 
affiliates [beneficially] owning or holding at least 95% o f the Shares] / [the European Antitrust 
Commission has not authorized the joint control o f the Offeror by OHL Concesiones, S.A.U. and IFM 
Global Infrastructure Fund] / [[♦ ], which constitutes a Material Adverse Effect (as such term is defined 
in section “Terms and Definitions” o f  the offering memorandum o f the Offer), under the terms o f the 
Applicable Provisions]] and, as a result, such condition to the Offer has not been satisfied nor waived.

In accordance with the information that, as o f the date hereof, has been provided to the Issuer 
and the Offeror by Casa de Bolsa Santander, S.A. de C.V., Grupo Financiero Santander Mexico, as 
underwriter (intermediario colocador) o f  the Offer (the “Underwriter’), below are the following results 
o f the Offer:

Number o f Shares Subject to the Offer: 727,534,088
Total Amount o f the Offer: MXN$[*j
Number o f  Shares Offered and Delivered as part o f the Offer: [*]
Offer Acceptance Rate: [*]%

As a result o f  the foregoing, in accordance with the Applicable Provisions: (i) the Offeror will 
not be bound to deliver any consideration to the holders that may have offered and delivered their Shares 
as part o f the Offer (the “Holders'’): and (ii) the Holders will have no right or claim against the Offeror 
arising from the withdrawal o f the Offer.

In addition, the Underwriter will proceed to return the Shares that may have been offered and 
delivered by the Holders, through the custodians, as part o f  the Offer, in terms o f  the Applicable 
Provisions.
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Exhibit B

De conformidad con el articulo 50, fraccion III. inciso i) de las Disposiciones de Caracter 
General aplicables a las Emisoras de Valores y a Otros Participantes de! Mercado de Valores, y con la 
seccion 8 del folleto informativo de la Oferta (segun se define mas adelante) — “ Condiciones de la 
Oferta” — y demas disposiciones aplicables del mismo (las “Disposiciones Aplicables”), OHL Mexico, 
S.A.B. de C.V, (la “Emisora”) y Magenta Infraestructura. S.L. (el “ Oferente”), en su caracter de 
oferente en la oferta publica de adquisicion (la “Oferta”) de hasta 727,534,088 acciones ordinarias, 
nominativas, serie unica, sin expresion de valor nominal, representativas del 42% del capital social total 
de la Emisora (las “ Acciones”), hacen del conocimiento del mercado que el Oferente ha retirado la 
Oferta antes de haber concluido el periodo de la Oferta, de conformidad con lo establecido en las 
Disposiciones Aplicables, toda vez que [[a esta fecha, el numero de Acciones que han sido ofrecidas y 
entregadas como parte de la Oferta, no causana que el Oferente y sus afiliadas, sean propietarias o 
titulares de cuando menos el 95% de las Acciones.] / [la Comision Europea de Competencia (European 
Antitrust Commission) no ha autorizado el control conjunto de la Emisora por OHL Concesiones, S.A.U. 
e IFM Global Infrastructure Fund] / [[* ] que constituye un Efecto Material Adverso (segun dicho 
termino se define en la seccion “ Glosario de Terminos y Defmiclones” del folleto informativo de la 
Oferta), bajo los terminos de las Disposiciones Aplicables]]. y, en consecuencia, la citada condicion de 
la Oferta no ha sido cumplida ni dispensada.

De conformidad con la informacion que a la fecha de la presente les ha sido proporcionada a la 
Emisora y al Oferente por parte de Casa de Bolsa Santander, S.A. de C.V., Grupo Financiero Santander 
Mexico, en su caracter de intermediario colocador de la Oferta (el “Intermediario”), se presentan a 
continuation los siguientes resultados de la Oferta:

Numero de Acciones Obieto de la Oferta: 727,534,088
Monto Total de la Oferta: MXN$[*]
Numero de Acciones Ofrecidas v Entregadas como parte de la Oferta: [*]
Porcentaie de Aceptacion de la Oferta: [*]%

Como consecuencia de lo anterior, de conformidad con lo establecido en las Disposiciones 
Aplicables: (i) el Oferente no tendra obligation de entregar contraprestacion alguna a los tenedores que 
hayan ofrecido y entregado sus Acciones como parte de !a Oferta (los “Tenedores”): y (ii) los 
Tenedores no tendran derecho a reclamation o interes alguno en contra del Oferente con motivo del 
retiro de la Oferta.

Asimismo, el Intermediario procedera a devolver las Acciones que hayan sido ofrecidas y 
entregadas por los Tenedores, a traves de los custodios, como parte de la Oferta, en terminos de las 
Disposiciones Aplicables.

Aviso de Retiro de la Oferta
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Form of Notice: Termination of the Offer After the Offer Maturity Date

Exhibit C
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Exhibit C

Notice of Termination of the Offer

Pursuant to article 50, paragraph III, sub-paragraph i) o f the General Provisions Applicable to 
Issuers o f Securities and other Participants o f the Securities Market (Disposiciones de Cardcter General 
Aplicables a las Emisoras de Valores y  a otros Participantes del Mercado de Valores), section 8 o f the 
offering memorandum {folleto informativo) o f  the Offer (as defined beiovv) —  "Conditions to the Offer”
—  and any other applicable provisions therein (the " Applicable Provisions7'). OHL Mexico, S.A.B. de 
C.V. (the " Issuer" )  and Magenta Infraestructura, S.L. (the " Offeror"’) hereby notify the market that the 
period o f the tender offer (the " Offer”) made by the Offeror for up to 727,534,088 ordinary, nominative, 
sole series and outstanding shares, without par value, representing 42% o f the capital stock o f the Issuer 
(the " Shares” ) expired on [*], 2017.

The market is hereby notified that the Offeror has terminated the Offer in accordance with the 
Applicable Provisions, after expiration o f the applicable Offer period , given that [[the number o f Shares 
offered and delivered as part o f  the Offer would not result in the Offeror and its affiliates owning or 
holding at least 95% o f the Shares] / [the European Antitrust Commission did not authorize the joint 
control o f  the Offeror by OHL Concesiones, S.A.U. and IFM Global Infrastructure Fund] / [[[• ], which 
constitutes a Material Adverse Effect (as such term is defined in the section "Terms and Definitions’ ' o f 
the offering memorandum o f the Offer) under the terms o f the Applicable Provisions]] and, as a result, 
such condition to the Offer has not been satisfied nor waived.

In accordance with the information that, as o f the expiration date o f  the Offer was provided to the 
Issuer and the Offeror by Casa de Bolsa Santander, S.A. de C.V., Grupo Financiero Santander Mexico, 
as underwriter {inlermediario colocador) o f the Offer (the "Underwriter'), below are the results o f the 
Offer:

Number o f  Shares Subject to the Offer: 727,534,088
Total Amount o f the Offer: MXN$[*]
Number o f  Shares Offered and Delivered as part o f the Offer: [*]
Offer Acceptance Rate: [*]%

As a result o f the foregoing, in accordance with the Applicable Provisions: (i) the Offeror will 
not be bound to deliver any consideration to the holders that may have offered and delivered their Shares 
as part o f  the Offer (the "Holders” ): and (ii) the Holders will have no right or claim against the Offeror 
arising from the withdrawal o f the Offer.

In addition, the Underwriter will proceed to return the Shares that may have been offered and 
delivered by the Holders, through the custodians, as part o f the Offer, in terms o f  the Applicable 
Provisions.
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Exhibit C

De conformidad con el articulo 50, fraccion III, inciso i) de las Disposiciones de Caracter 
General aplicables a las Emisoras de Valores y a Otros Participates del Mercado de Valores, y con la 
seccion 8 del folleto informativo de la Oferta (segun se define mas adelante) — ' ‘Condiciones de ia 
Oferta” — y demas disposiciones aplicables del mismo (las “Disposiciones Aplicables''), OHL Mexico, 
S.A.B. de C.V. (la “Emisora,,) y Magenta Infraestructura. S.L. (el “Oferente”), hacen del conocimiento 
del mercado que el periodo de la oferta publica de adquisicion (la “Oferta” ) realizada por el Oferente de 
hasta 727,534,088 acciones ordinarias, nominativas, serie unica, sin expresion de valor nominal, 
representativas del 42% del capital social total de la Emisora (las “Acciones"') vencio el [*j de [*] de 
2017.

Se hace del conocimiento del mercado que el Oferente ha dado por terminada la Oferta de 
conformidad con las Disposiciones Aplicables. despues de haber vencido el periodo aplicable de la 
Oferta, toda vez que [[como resultado de la Oferta, el numero de Acciones que han sido ofrecidas y 
entregadas como parte de la Oferta, no causaria que el Oferente y sus afiliadas, sean propietarias o 
titulares de cuando menos el 95% de las Acciones.] / [la Comision Europea de Competencia (European 
Antitrust Commission) no autorizo el control conjunto de la Emisora por OHL Concesiones. S.A.U. e 
IFM Global Infrastructure Fund.] / [[[#1 que constituye un Efecto Material Adverso (segun dicho 
termino se define en la seccion “ Glosario de Terminos y Definitiones” del folleto informativo de la 
Oferta), bajo los terminos de las Disposiciones Aplicables]], y, en consecuencia, la citada condition de 
la Oferta no fue cumplida ni dispensada.

De conformidad con la informacion que a la fecha de vencimiento de la Oferta fue proporcionada 
a la Emisora y al Oferente por parte de Casa de Bolsa Santander. S.A. de C.V., Grupo Financiero 
Santander Mexico, en su caracter de intermediario colocador de la Oferta (el “Intermediario") . se 
presentan a continuation los resultados de la Oferta:

Numero de Acciones Obieto de la Oferta: 727,534,088
Monto Total de la Oferta: MXN$[*]
Numero de Acciones Ofrecidas v Entregadas como parte de la Oferta: [*]
Porcentaie de Aceptacion de la Oferta: [*]%

Como consecuencia de lo anterior, de conformidad con lo establecido en las Disposiciones 
Aplicables: (i) el Oferente no tendra obligation de entregar contraprestacion alguna a los tenedores que 
hayan ofrecido y entregado sus Acciones como parte de la Oferta (los “Tenedores’’); y (ii) los 
Tenedores no tendran derecho a reclamation o interes alguno en contra del Oferente con motivo de la 
termination de la Oferta.

Asimismo, el Intermediario procedera a devolver las Acciones que hayan sido ofrecidas y 
entregadas por los Tenedores, a traves de los custodios, como parte de la Oferta, en terminos de las 
Disposiciones Aplicables.

Aviso de Termination de la Oferta
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Form of Notice: Results and Settlement of the Offer

Exhibit D

[attached]



Exhibit D

Notice of Results and Settlement o f the Offer

Pursuant to article 50, paragraph IIL sub-paragraph i) o f  the General Provisions Applicable to 
Issuers o f Securities and other Participants o f the Securities Market (Disposiciones de Cardcter General 
Aplicables a las Emisoras de Valores y  a otros Participantes del Mercado de Valores), section 8 o f the 
offering memorandum (folleto informativo) o f the Offer (as defined below) —  “Conditions to the Offer ”
— and any other applicable provisions therein (the “Applicable Provisions"), OHL Mexico, S.A.B. de
C.V. (the “Issuer” ) and Magenta Infraestructura, S.L. (the “Offeror”) hereby notify the market that the 
period o f the tender offer (the “Offer” ) made by the Offeror for up to 727,534,088 ordinary, nominative, 
sole series and outstanding shares, without par value, representing 42% o f the capital stock o f the Issuer 
(^ie “Shares” ) expired on [*], 2017.

In accordance with the information that, as o f the date hereof, has been provided to the Issuer and 
the Offeror by Casa de Bolsa Santander, S.A. de C.V., Grupo Financiero Santander Mexico, as 
underwriter (iniermediario colocador) o f the Offer (the “Underwriter”), below are the final results o f 
the Offer:

Registration Date before the Mexican Stock Exchange: [*], 2017.
Settlement Date: [*], 2017.
Number o f Shares Subject to the Offer: 727,534,088
Acquisition Price per Share: MXN$[*], in cash.
Total Amount o f the Offer: MXN$[*j
Number o f Shares Offered and Delivered as part o f the Offer: [*]
Offer Acceptance Rate: [*]%

As a result o f the Offer, the Offeror has acquired a total o f [*] Shares o f the Issuer representing 
[*]% o f its capital stock.

In connection with the foregoing, and given that the conditions to the Offer have been fully 
satisfied or waived in accordance with the terms o f the Applicable Provisions, the market is hereby 
notified that the Offeror will proceed with the settlement o f  the Offer on the Settlement Date (as defined 
in the offering memorandum o f the Offer) in accordance with the Applicable Provisions.
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Exhibit P

De conformidad con el arti'culo 50, fraccion III, inciso i) de las Disposiciones de Caracter 
General aplicables a las Emisoras de Valores y a Otros Participantes del Mercado de Valores, y con la 
section 8 del folleto informativo de la Oferta (segun se define mas adelante) — “ Condiciones de la 
Oferta” — y demas disposiciones aplicables del mismo (las 'Disposiciones Aplicables”). OHL Mexico.
S.A.B. de C.V. (la ‘‘Emisora”) y Magenta Infraestructura, S.L. (el ' Oferente"). hacen del conocimiento 
del mercado que el periodo de la oferta publica de adquisicion (la '"Oferta”) realizada por el Oferente de 
hasta 727,534,088 acciones ordinarias, nominativas, serie unica, sin expresion de valor nominal, 
representativas del 42% del capital social total de la Emisora (las " Acciones”) vencio el [*] de [*} de 
2017.

De conformidad con la information que a la fecha de la presente ha sido proporcionada a la 
Emisora y al Oferente por parte de Casa de Bolsa Santander, S.A. de C.V., Grupo Financiero Santander 
Mexico, en su caracter de intermediario colocador de la Oferta, se presentan a continuation los 
resultados finales de la Oferta:

Fecha de Registro en la Bolsa Mexicana de Valores: [*] de [*] de 2017
Fecha de Liquidacion: [*] de [*] de 2017
Numero de Acciones Obieto de la Oferta: 727,534.088
Precio de Compra por Action: MXN$[*], en efectivo
Monto Total de la Oferta: MXN$[*]
Numero de Acciones Ofrecidas v Entregadas como parte de la Oferta: [*]
Porcentaje de Aceptacion de la Oferta: [*]%

Como consecuencia de la Oferta, el Oferente adquirio un total de [*] Acciones de la Emisora, 
representando el [*]% de su capital social total.

En relation con lo anterior, toda vez que habiendose cumplido o dispensado la totalidad de las 
condiciones de la Oferta de conformidad en terminos de las Disposiciones Aplicables, se hace del 
conocimiento del mercado que el Oferente procedera con la liquidacion de la Oferta en ia Fecha de 
Liquidacion (segun dicho termino se define en el folleto informativo de la Oferta), de conformidad con 
lo establecido en las Disposiciones Aplicables.

Aviso de Resultados v Liquidacion de la Oferta
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Form of corporate resolutions approving a share capital reduction with return of
contributions in the Company

[attached.]

Exhibit E
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ACTA DE LA JUNTA GENERAL 
EXTRAORDINARY Y UNIVERSAL DE 
SOCIOS DE LA SOCIEDAD “ MAGENTA 
INFRAESTRUCTURA, S.L ”

El dia [ •  ] de [ •  ] de 2017, en el [domicilio 
social], estando presentes o debidamente 
representados todos los socios de la sociedad 
Magenta Infraestructura, S.L. (la “Sociedad5"), 
titulares de la totalidad del capital social, 
acuerdan por unanimidad constituirse en junta 
general extraordinaria de socios, con caracter de 
universal, al amparo de lo previsto en el articulo 
178 del texto refundido de la Ley de Sociedades 
de Capital (“LSC”), para tratar de ios asuntos 
senalados en el siguiente;

ORDEN DEL DIA

1. Reduction de capital mediante la 
amortization de participaciones sociales para 
la devolution del valor de las aportaciones, y 
consiguiente modification del articulo 5 de 
los estatutos sociales.

2. Delegation de facultades.
3. Lectura y aprobacion, en su caso, del acta.

Asisten a la reunion, presentes o representados, la 
totalidad de los socios de la Sociedad, titulares 
del 100 % del capital social de la misma:

> [•], que asiste en nombre y representation
de OHL Concesiones, S.A.U.. titular de 
participaciones representativas del [®] % del 
capital social.

■ [^3* 9ue asiste en nombre y representacion
de Woodside Spain, S.L.U., titular de 
participaciones representativas del [• ] % del 
capital social.

Los socios asistentes firman a continuation en 
conformidad con la celebration de la junta con el 
caracter de universal con la lista de asistentes 
formulada y con el orden del dia precedente:

MINUTES OF THE EXTRAORDINARY 
PARTNERS MEETING HELD ON 
CONSENT OF THE COMPANY 
“ MAGENTA INFRAESTRUCTURA, S.L ”

In the [registered address], on [ ® ® ] 2017,
all of the partners of Magenta Infraestructura, 
S.L. (the ‘‘Company''), owning all of the capital 
stock, being present or duly represented by proxy, 
unanimously agreed to constitute an extraordinary 
partners’ meeting without prior call, in 
accordance with the provisions of article 178 of 
the Capital Companies Act (“LSC”), to transact 
the business on the following:

AGENDA

1, Capital reduction by retiring quotas in order 
to return the value o f the contributions, and 
subsquent amendment of article 5 of the 
bylaws.

2, Delegation of powers
3, Reading and approval, as the case may be, of 

the minutes

All o f the partners of the Company, owning 100% 
of the capital stock, were present or represented 
by proxy at the meeting:

■ [* ] , for and on behalf of OHL Concesiones, 
S.A.U., owning quotas representing [# ] % 
of the capital stock,

■ [• ], for and on behalf of Woodside Spain, 
S.L.U., owning quotas representing [• ] % 
of the capital stock.

The attendees signed below to mark their 
agreement to hold the meeting without prior call, 
with the above list of attendees and with the 
above agenda:
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OHL Concesiones, S.A.U. 
[p.p.] [* ]

OHL Concesiones, S.A.U. 
[p.p.] [* ]

Woodside Spain, S.L.U.
[p.p.] [* ]

Actuan como presidente y como secretario [0 ] y 
[# ]. [elegidos expresamente por los socios 
asistentes / respectivamente presidente y 
secretario del Consejo de Administration de la 
Sociedad].

A la vista de que se cumplen los requisites legales 
y estatutarios, el presidente declara validamente 
constituida la junta general y abierta la sesion.

Tras las oportunas deliberaciones de los asuntos 
contenidos en el orden del dj'a y no haciendo uso 
ninguno de los asistentes de su derecho a que 
conste en acta el contenido de su intervention, se 
adoptan por [unanimidad], los siguientes

ACUERDOS
Primera.- Reduction dc capital mediante la 

amortization dc participaciones 
sociales para la devolution del valor 
de las aportaciones, y consiguientc 
modification del articulo 5 de los 
estatutos sociales.

Se acuerda reducir el capital social en la suma de 
[• ] euros, mediante la amortization de [# ] 
participaciones sociales, en particular, las 
numeradas correlativamente de la [* ]  a la [* ], 
ambas inclusive.

A los efectos de lo dispuesto en los articulos 329 
y 330 de la Ley de Sociedades de Capital y el 
articulo 201.1 del Reglamento del Registro 
Mercantil, todos los socios manifiestan su 
conformidad con la modalidad y finalidad de la 
reduction de capital llevada a cabo, en especial 
con el hecho de que la reduction no afecte por 
igual a todas las participaciones de todos los 
socios, asi como con los bienes que se entregan a

Woodside Spain, S.L.U.
[P.P.] [*J

[♦] and [* ], acted as meeting chairman and 
meeting secretary, [expressly elected by the 
attendees / respectively chairman and secretary of 
the Board of Directors o f the Company],

Since the statutory and bylaw requirements were 
met, the chairman declared the meeting to be 
validly constituted and called it to order.

After the appropriate deliberations on the items 
on the agenda, and with none of the attendees 
exercising their right to have their comments 
recorded in the minutes, the meeting 
[unanimously] adopted the following

RESOLUTIONS
First- Capital reduction by retiring quotas in 

order to return the value of the 
contributions, and subsequent 
amendment of article 5 of the bylaws.

It was resolved to reduce the capita] stock by 
€ [*], by retiring [# ] quotas, in particular, those 
numbered sequentially from [# ] through [* ], 
both inclusive.

For the purposes of the provisions of articles 329 
and 330 of the Capital Companies Law and 
article 201.1 of the Commercial Registry 
Regulations, all the partners state that they agree 
with the form and purpose of the reduction made 
and, in particular, with the fact that the reduction 
does not affect all partners’ quotas equally and 
with the assets delivered as a consequence of the 
reduction.

US-DOCS\89954605.1



consecuencia de ia reduccion.

Al socio titular de las participaciones sociales 
amortizadas se les restituira en metalico la suma 
de [# ] euros por cada participation. La cantidad 
en metalico se entrega en este mismo acto al 
socio que se senala en el parrafo siguiente.

De conformidad con lo dispuesto en el arti'culo
331.4 LSC y 201.3.2 del Reglamento del Registro 
Mercantil se deja constancia a continuacion de los 
datos identificativos del socio al que se le han 
restituido la total idad de sus aportaciones 
sociales: Woodside Spain, S.L.U., sociedad 
constituida de conformidad con la legislation 
espanola, con domicilio social en c/ Principe de 
Vergara 131 1°. Madrid, inscrita en el Registro 
Mercantil de Madrid, en la Hoja M-622180, 
Tomo 34584, Folio 40, y con numero de 
identification fiscal (N.l.F.) B-87.531.646,

Como consecuencia de la reduccion de capital 
acordada, las participaciones sociales quedan 
renumeradas segun se indica a continuacion, lo 
que se ha hecho constar en el Libro Registro de 
Socios de la Sociedad: [# ]

La reduccion de capital queda ejecutada en este 
acto en los terminos expuestos.

De conformidad con lo anterior, se acuerda 
modificar el arti'culo 5 de los estatutos sociales. 
que en jo sucesivo tendra el siguiente tenor 
literal:

“Arti’culo J>°.~ El Capital social es de [  0 ]  euros 
([ 0 ]€ ), dividido en [  0 ]  ([ 0 ] )
participaciones sociales, numeradas 
correlativamente de la 1 a la [  0 ] ,  ambas 
inclusive.

El capital social se halla integramente suscrito y 
desembolsado.

Las participaciones sociales no podran 
denominate valores, ni estar representadas por 
medio de titulos o de anotaciones en cuenta”.

3

The partner owning the retired quotas will receivc 
€[♦] per quota as restitution in cash. The cash 
amount is delivered in this act to the partner 
whose details are set out in the next paragraph.

In accordance with the provisions o f article 331.4 
LSC and article 201.3.2 of the Commercial 
Registry Regulations, the identifying particulars 
of the partner who has had all o f its contributions 
restituted to it is placed on record below: 
Woodside Spain, S.L.U., a company incorporated 
under the laws of the Kingdom of Spain, with 
registered address at c/ Principe de Vergara 131 
1°. Madrid, registered with the Commercial 
Registry of Madrid (Registro Mercantil de 
Madrid) under Volume M-622180, Page 34584, 
Sheet 40, with Spanish tax identification number 
(N.l.F.) B-87,531,646.

As a result of the capital reduction approved, the 
quotas are renumbered as indicated below, after 
having been recorded in the company’ s register of 
partners: [# ]

The capital reduction has been implemented in 
this act on the indicated terms.

In accordance with the foregoing, it was resolved 
to amend article 5 o f the bylaws, which will 
hereafter read as follows:

“Article 5.~ The Capital stock o f the Company is 
established at [  0 ] Euros (€[ 0 ] ) ,  represented 
by [  0 ] ( [  0 ] )  quotas, numbered correlatively 
from 1 to [  0 ]  both inclusive.

The capital stock o f the Company is totally 
subscribed and disbursed.

The quotas shall not be denominated securities, 
nor be represented by means o f securities or booh 
entries”.
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Se acuerda facultar a los miembros y al Secretario 
y Vicesecretario del Consejo de Admin istracion 
de la Sociedad, asi como a cualquier apoderado 
con facultades bastantes para que, 
individualmente, con caracter solidario, actuando 
en nombre y representacion de la Sociedad 11 eve a 
cabo todos los tramites y actuaciones necesarios; 
otorgue cuantos documentos publicos o privados, 
incluso de subsanacion y rectificacion en sus 
terminos mas amplios. sean necesarios para 
elevar a publico los acuerdos adoptados; y realice 
cuantas gestiones flier an necesarias para la 
ejecucion y buen fin de los mismos y su 
inscription, total o parcial, cuando proceda, en 
los registros publicos correspondientes.

Tercera.- Aprobaci6n del Acta

Sin mas asuntos que tratar, se precede a Ja 
redaction y lectura de la presente acta* que es 
aprobada [por unanimidad] y firmada a 
continuation por el secretario de la reunion, con 
el visto bueno del presidente, en e] lugar y la 
fecha senalados al principio de la misma.

V°BD
EL PRESIDENTE [DE LA REUNION]

Segunda.- Deiegacion de facultades

D.[#]
EL SECRETARIO {DE LA REUNION]

D. [* ]

Esta acta se extiende en castellano y en ingles. 
En caso de discrepancia entre ambas versiones 
prevalecera la version en castellano.

It resolved to authorize the members and the 
secretary and deputy secretary of the Board of 
Directors of the Company, as well as any attorney 
with sufficient faculties, so that any of them, 
individually, jointly and severally 
(.solidariamente), acting in the name and on 
behalf of the Company, may take and fulfill all 
necessary steps and formalities; execute as many 
public or private documents, including those of 
correction and rectification in their broadest 
terms, as may be necessary to have the adopted 
resolutions notarized; and take as many steps as 
may be necessary for their successful 
implementation and their registration, in whole or 
in part, where appropriate, at the relevant public 
registries.

Third.- Approval of the Minutes

There being no further business to transact, these 
minutes were drawn up, read and approved [by 
unanimity] and signed below by the meeting 
secretary, and countersigned by the meeting 
chairman, in the place and on the date first above 
written.

APPROVED
THE CHAIRMAN [OF THE MEETING]

Second.- Delegation o f faculties

Mr. [* ]

THE SECRETARY [OF THE MEETING}

M r.{#]

These minutes are drafted in Spanish and in 
English. In the event of discrepancy between the 
two versions, the Spanish version shall prevail
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TEXTO 1NTEGRO DE LA 
MODIFICACION ESTATUTARIA
PROPUESTA POR EL ORGANO DE 
ADMINISTRACION DE “MAGENTA 
INFRAESTRUCTURA, S.L.” EN 
RELACJON CON LA REDUCCION DEL 
CAPITAL DE LA SOCIEDAD
1. INTRODUCCI6N
El organo de administracion de Magenta 
Infraestructura, S.L, (la “Sociedad”) ha 
acordado, en su sesion del dia [* ]  de [* ]  de 
2017, someter a la junta general de socios la 
aprobacion de una reduccion del capital social 
para la devolution del valor de las aportaciones 
a los socios y consiguiente modification 
estatutaria.

De acuerdo con lo previsto en el artfcufos 286 
del texto refundido de la Ley de Sociedades de 
Capital (“LSC”) y concordantes del Reglamento 
del Registro Mercantil (“RRJVP), se redacta a 
continuation el texto de la modificacion 
propuesta.

2. TEXTO INTEGRO DE LA 
MODIFICACION PROPUESTA

El organo de administracion propone a la junta 
general de socios la adoption del stguiente 
acuerdo: “Reduccion dc capital mediante la 
amortizaci6n dc participaciones sociales para 
la devolucion del valor de las aportaciones, y 
consiguiente modificacion del articulo 5 de los 
estatutos sociales.
Se acuerda reducir el capital social en la suma de 
[* ]  euros, mediante la amortization de [# ] 
participaciones sociales, en particular, las 
numeradas correlativamente de la [# ] a la [* ], 
ambas inclusive.

FULL WORDING OF THE BYLAW 
AMENDMENT PROPOSED BY THE 
MANAGING BODY OF “MAGENTA 
INFRAESTRUCTURA, S.L.” IN 
RELATION TO THE REDUCTION OF 
THE COMPANY’S CAPITAL STOCK

1. INTRODUCTION
The managing body of Magenta Infraestructura, 
S.L. (the “Company”) resolved, at the meeting 
on [* ]  [# ], 2017, to submit for the approval of 
the partners’ meeting a resolution to reduce the 
capital stock in order to return to the partners the 
value of their contributions and subsequent 
amendment of the bylaws.

In accordance with the provisions of article 286 
of the revised Capital Companies Law (“LSC”) 
and related provisions of the Commercial 
Registry Regulations (“R R M ”), the wording of 
the proposed amendment is drafted below.

2. FULL WORDING OF THE 
PROPOSED AMENDMENT

The managing body proposes the adoption of the 
following resolution to the shareholders’ 
meeting: “Capital reduction by retiring 
quotas in order to return the value of the 
contributions, and subsequent amendment of 
article 5 of the bylaws.

It was resolved to reduce the share capital by 
€ [*], by retiring [* ]  shares, in particular, those 
numbered sequentially from [* ]  through.
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A los efectos de lo dispuesto en !os articulos 329 
y 330 de la Ley de Sociedades de Capital y el 
articuio 201.1 del Reglamento del Registro 
Mercantil, todos los socios maniflestan su 
conformidad con la modalidad y finaiidad de la 
reduccion de capital llevada a cabo, en especial 
con el hecho de que la reduccion no afecte por 
igual atodas las participaciones de todos los 
socios. asi como con los bienes que se entregan 
a consecuencia de la reduccion.

Al socio titular de las participaciones sociales 
amortizadas se les restituira en metalico la suma 
de [• ] euros por cada participation. La cantidad 
en metalico se entrega en este mismo acto al 
socio que se senala en el parrafo siguiente.

De conformidad con lo dispuesto en el articuio
331.4 LSC y 201.3.2 del Reglamento del 
Registro Mercantil se deja constanda a 
continuacion de los datos identificativos del 
socio al que se le han restituido la totalidad de 
sus aportaciones sociales: Woodside Spain, 
S.L.U.. sociedad constituida de conformidad con 
la legislation espanola. con domicilio social en 
c/ Principe de Vergara 131 1°, Madrid, inscrita 
en el Registro Mercantil de Madrid, en la Hoja 
M-622180, Tomo 34584, Folio 40, y con 
numero de identification fiscal (N.I.F.) B- 
87.531.646.

Como consecuencia de la reduccion de capital 
acordada, las participaciones sociales quedan 
renumeradas segun se indica a continuacion, lo 
que se ha hecho constar en el Libro Registro de 
Socios de la Sociedad: [0 ]

La reduccion de capital queda ejecutada en este 
acto en los terminos expuestos.

De conformidad con lo anterior, se acuerda 
modificar el articuio 5 de los estatutos sociales,

For the purposes of the provisions of articles 329 
and 330 of the Capital Companies Law and 
article 201.1 of the Commercial Registry' 
Regulations, all the partners state that they agree 
with the form and purpose of the reduction made 
and, in particular, with the fact that the reduction 
does not affect all partners’ quotas equally and 
with the assets delivered as a consequence of the 
reduction.

The partner owning the retired quotas will 
receive € [* ] per quota as restitution in cash.
The cash amount is delivered in this act to the 
partner whose details are set out in the next 
paragraph.

In accordance with the provisions of article
331.4 LSC and article 201.3.2 o f the 
Commercial Registry Regulations, the 
identifying particulars of the partner who has 
had all of its contributions restituted to it is 
placed on record below: Woodside Spain.
S.L.U,, a company incorporated under the law's 
of the Kingdom of Spain, with registered 
address at c/ Principe de Vergara 131 1°,
Madrid, registered with the Commercial 
Registry o f Madrid {Registro Mercantil de 
Madrid) under Volume M-622180, Page 34584, 
Sheet 40, with Spanish tax identification number 
{N.I.F.) B-87,531,646.

As a result of the capital reduction approved, the 
quotas are renumbered as indicated below, after 
having been recorded in the company’s register 
of partners: [# ]

The capital reduction has been implemented in 
this act on the indicated terms.

In accordance with the foregoing, it was 
resolved to amend article 5 o f the bylaws, which

- 2 -
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que en io sucesivo tendra el stguiente tenor will hereafter read as follows;
literal:

“Articulo 5°- El Capital social es de [  0 ]  euros “Article 5.- The Capital stock o f the Company is
([ 0 ]€ ), dividido en [  0 ]  ([ * ] )  
participaciones sociales, numeradas 
correlativamente de la 1 a la [  0] ,  ambas 
inclusive.

El capital social se halla integmmente suscrito y 
desembolsado.

Las participaciones sociales no podran 
denominarse valores, ni estar representados por 
medio de titulos o de anotaciones en cuentd\

Y a los efectos legales oportunos, el 6rgano de 
administracion de ia Sociedad suscribe el 
presente documento, en [* ] , a [• ] de [• ] de 
2017.

[firmas de los miembros del organo de 
administracion]

established at [  0 ] Euros (€[ 0 ] ) ,  represented 
by [  0 ] ( [  0 ] )  quotas, numbered correlatively 
from 1 to [  0 ]  both inclusive.

The capital stock o f the Company is totally 
subscribed and disbursed.

The quotas shall not be denominated securities, 
nor be represented by means of securities or 
book entries

And for the appropriate legal purposes, the 
managing body of the Company has prepared 
this document in [# ]s on [• ] [* ], 2017.

[Signatures ofthe members o f the managing 
body]

-3 -
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B IN D IN G  F R A M E W O R K  A G R E E M E N T

This Binding Framework Agreement (this “ Agreement” ) is made and entered into as o f  
June 14, 2017 (the “Execution Date” ), by and among, (i) Woodside Spain, S.L.U., a sociedad de 
responsahilidad limitada unipersonal organized and existing under the Laws o f  Spain (the 
“ Investor” ), (ii) OHL Concesiones, S.A.U., a sociedad andnima unipersonal duly organized and 
existing under the Laws o f Spain (“ OHL Concesiones” ). and (iii) Magenta Infraestructura, S.L., a 
sociedad de responsahilidad limitada organized and existing under the Laws o f Spain (the 
“ Company” ).

R E C IT A L S

WHEREAS, OHL Mexico, S.A.B. de C.V. (“ OHL Mexico” ), is a variable capital publicly 
traded company (sociedad andnima hursatil de capital variable), organized and existing under the 
Laws o f  Mexico;

WHEREAS, OHL Concesiones, directly or indirectly, owns 56.85% o f  the OHL Mexico 
Shares, and the public investors own 42.00% o f  the OHL M exico Shares (such shares owned by 
the public investors, the “ OHL M exico Public Shares” ):

WHEREAS, on the terms and conditions set forth in this Agreement, OHL Concesiones 
has agreed with the Investor to cause the Company to launch a tender offer (the “ Offer” ) with 
respect to the OHL M exico Public Shares;

WHEREAS, OHL Concesiones has agreed to contribute to the Company all o f  its OHL 
M exico Shares, free o f Liens, but in any case, no less than 690,568,168 OHL M exico Shares, in 
exchange for the issuance o f Company Shares (the “ OHL Contribution”):

WHEREAS, the Investor has agreed to make an equity contribution in cash to the Company 
to finance the Offer, in exchange for the issuance o f  Company Shares (the “ Investor 
Contribution” ); and

WHEREAS, in connection with the consummation o f  the transactions contemplated herein, 
the Parties desire to enter into this Agreement to establish the framework for and define certain 
rights and obligations among them with respect to such transactions.

NOW, THEREFORE, in consideration o f  the foregoing and o f  the representations, 
covenants and agreements contained herein, the Parties hereby agree as follows:

A R T IC L E  I 
D E FIN ITIO N S

Section 1.01 Certain Defined Terms. As used in this Agreement, the following 
defined terms shall have the meanings indicated below:

“ Affiliate” means, as to any Person, any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified Person;

1



provided, that the term “Affiliate”  shall (x) in the case o f  the Investor, include IFM Holdings Pty
Ltd, any Person managed, advised or controlled by IFM Holdings Pty Ltd (or any wholly-owned 
Subsidiary o f  IFM Holdings Pty Ltd) and any wholly-owned Subsidiary or special purpose vehicle 
of, and any co-investor and limited partner in, such Person and (y) in the case o f OHL Concesiones, 
exclude Obrascon Huarte Lain S.A. and Grupo Villar Mir, S.A.U. and any other Subsidiary o f 
Obrascon Huarte Lain, S.A. and/or Grupo Villar Mir, S.A.U., to the extent such Subsidiary is not 
a Subsidiary o f  OHL Concesiones. For p r o s e s  o f  this definition, “ control.”  as used with respect 
to any Person, means the possession, directly or indirectly, o f  the power to direct or cause the 
direction o f  the management or policies o f  such Person, whether through the ownership o f voting 
securities, by agreement or otherwise. For purposes o f  this definition, the terms “ controlling.” 
“ controlled by”  mid “ under common control with”  have correlative meanings.

“ BM V” means the Bolsa Mexicana de Valores, S.A.B. de C.V.

“ Business Day”  any day other than a Saturday, Sunday or other day in Mexico City,
M exico on which banking institutions are authorized by Law or regulations to close.

“ Charter Documents”  means with respect to any Person, the certificate or articles 
o f  incorporation, organization or formation, by-laws and/or other organizational and governance 
documents o f  such Person, including those that are required to be registered or kept in the place o f 
incorporation, organization or formation o f  such Person and which establish the legal personality 
o f  such Person.

“ CNBV” means the National Banking and Securities Commission o f  Mexico
(Comision Nacional Bancaria y  de Valores).

“ Company Shares”  means the shares o f  capital stock o f the Company.

“ Conditions to the Offer”  has the meaning assigned to such term in the Offering
Memorandum.

“ Contract”  means any contract, agreement, arrangement, deed o f  trust, indenture,
lease, mortgage, note, commitment, undertaking or instrument, whether oral or written, including 
all supplements, amendments and modifications thereto.

“ Delisting”  means the delisting o f  the OHL Mexico Shares from the B M V  and the
cancellation o f the registration o f  such OHL M exico Shares before the RNV in accordance with 
Article 108 o f  the LMV.

“ Governmental Authority”  means any federal, state, provincial, municipal, local or
foreign government, governmental authority, regulatory or administrative agency, governmental 
commission, department, board, bureau, agency or instrumentality, court or tribunal.

“ Governmental Order”  means any order, judgment, injunction, decree, writ,
stipulation, determination or award, in each case, issued or entered by or with any Governmental 
Authority.
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“ Investment Agreement”  m eans that certain investment agreement dated June 14, 
2017, entered into by and between the Investor, OHL Concesiones and the Company.

“ Law” means any statute, law, ordinance, rule, regulation or Governmental Order,
in each case, of any Governmental Authority.

“ Lien”  means any mortgage, deed o f  trust, pledge, hypothecation, encumbrance,
security interest or other lien of any kind.

“ LMV” means the Mexican Securiti es Laws (Ley del Mercado de Valores) and all 
applicable Laws issued in connection thereto.

“ Losses”  means any damages and lost profits (danos y  perjuicios), including 
liabilities, amounts paid in settlement, fines, penalties and expenses (such as, interest, court costs, 
reasonable fees o f attorneys, accountants and other experts or other reasonable expenses o f 
litigation or other proceedings or o f  any claim, default or assessment).

“ Mexico”  means the United Mexican States (Estados Unidos Mexicanos).

“ Minimum Offer Threshold”  means 9 5%  or such other threshold that permits the
Delisting.

“ Offer Maturity Date”  means July 19, 2017, provided, that if the Offer is extended 
in accordance with the terms o f  the Offering Memorandum, the “ Offer Maturity Date”  shall be the
last day o f  such extension.

“ Offering Memorandum” mernis the definitive offering memorandum (folleto 
informativo) o f  the Offer to be attached hereto as Exhibit “A ” , and disclosed to the public investors 
through the “ SEDI /  EM ISNET” , pursuant to the authorization o f  the CNBV, including any 
exhibits thereto.

“ OHL M exico Shares”  means all the ordinary, nominative, sole series shares, 
without par value, representing the outstanding capital stock o f  OHL Mexico, including the Public 
Shares o f OHL M exico and the Treasury Shares o f  OHL Mexico.

“ Parties”  means collectively OHL Concesiones, the Investor and the Company. 
Each o f the Parties is referred to as a “ Party”

“ Person”  means any individual, corporation, company, association, partnership,
limited liability company, joint venture, trust, unincorporated organization or Governmental 
Authority.

“ Pesos” or “Ps.$”  means Mexican pesos, the lawful currency in Mexico.

“ RNV” means the Mexican National Securities Registry {Registro Nacional de
Valores).
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“ Securities Market Business Days”  has the meaning assigned to the term Business
Day in the Offering Memorandum.

“ Settlement o f  the Offer”  means, collectively, (i) the payment for the Tendered
Shares by the Company, and (ii) the transfer o f  the Tendered Shares to the Company.

“ Spain”  means the Kingdom o f Spain.

“ Subsidiary’ means as to a Person, any corporation, partnership, limited liability 
company or other organization, whether incorporated or unincorporated, o f  which at least a 
majority o f the securities or other interests having by their terms voting power to elect a majority 
o f  the board o f  directors or others performing similar functions with respect to such corporation or 
other organization is directly or indirectly beneficially owned or controlled by such party or by 
any one or more o f  its Subsidiaries, or by such party and one or more o f its Subsidiaries.

“ Tendered Shares”  means the OHL M exico Public Shares that are validly tendered 
and not withdrawn by the corresponding public investors, pursuant to the Offer (or, if applicable, 
any subsequent offer).

“ Treasury Shares o f  OHL M exico”  means 19,846,373 OHL M exico Shares, 
representing 1.15% o f  the outstanding capital stock o f  OHL Mexico, which are not part o f its 
capital stock in circulation.

Section 1.02 Definitions. The following terms have the meanings set forth in the 
Sections set forth below:

Definition

“Acceptance Notice” 

“Acknowledged Losses Statement” 

“Agreement”

“Claim”

“Company”

“Execution Date”

“Dispute Notice”

“Indemnified Party”

“Indemnifying Party”

“Investor Contribution”

Location

Section 6.02(b) 

Section 6.02(b) 

Preamble 

Section 6.02(a) 

Preamble 

Preamble 

Section 6.02(b) 

Section 6.02(a) 

Section 6.02(a) 

Recitals
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“Investor Information”

“Joint Information”

“Negotiation Period”

“Offer”

“OHL Concesiones”

“OHL Concesiones Information5' 

“OHL Contribution”

“OHL Mexico”

“OHL Mexico Public Shares” 

“Price Per OHL Mexico Share” 

“Response Period”

“Rules”

“ Settlement Date”

“Third Party Claim”

“ Time o f Launch’

Section 2.03(b) 

Section 2.03(d) 

Section 6.02(b) 

Recitals 

Preamble 

Section 2.03(a) 

Recitals 

Recitals 

Recitals 

Section 2.01(a) 

Section 6.02(b) 

Section 8.05(b) 

Section 2.05 

Section 6.02(a) 

Section 2.01(a)

Section 1.03 Construction. The following provisions shall be applied wherever 
appropriate herein:

(a) the words “hereof,” “herein,” “hereto” and “hereunder” and words o f
similar import when used in this Agreement shall refer to this Agreement as a whole and not to 
any particular provision o f this Agreement, and Section, Article, Schedule, Exhibit and analogous 
references are to this Agreement unless otherwise specified.

(b) whenever the singular is used herein, the same shall include the plural, and 
whenever the plural is used herein, the same shall include the singular, where appropriate. All 
terms defined herein in the singular shall have the same meaning when used in the plural; all 
terms defined herein in the plural shall have the same meaning when used in the singular;

(c) all references herein to Sections, subsections, paragraphs, subparagraphs 
and clauses shall be deemed references to such parts o f  this Agreement, unless the context shall 
otherwise require;

(d) all pronouns and any variations thereof refer to the masculine, feminine or 
neuter, singular or plural, as the context may require;
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(e) the words “ including”  and “ include”  shall mean including without limiting
the generality o f  any description preceding such term, and, for purposes o f this Agreement, the 
Parties hereto agree that the rule o f  ejusdem generis shall not be applicable to limit a general 
statement, which is followed by or referable to an enumeration o f specific matters, to matters 
similar to the matters specifically mentioned;

(f) when calculating the period o f  time before which, within which or 
following which any act is to be done or step taken pursuant to this Agreement, the date that is 
the reference date in calculating such period shall be excluded. If the last day o f such period is a 
non-Business Day, the period in question shall end on the next succeeding Business Day. 
Whenever an action must be taken pursuant to Section 2.04(a) on or by a Securities Market 
Business Day that is not a Business Day, then such action must be taken on or by the immediately 
preceding day that is a Business Day;

(g) references to agreements or other contractual obligations shall, unless 
otherwise specified, be deemed to refer to such agreements or contractual obligations as amended, 
supplemented, restated or otherwise modified from time to time (subject to any applicable 
restrictions herein); and

(h) the Exhibits and Schedules, attached hereto are incorporated herein by 
reference and shall be considered part o f  this Agreement.

A R TIC LE  II 
OFFER

Section 2.01 Launch o f  the Offer; Term o f  the Offer.

(a) Promptly after the Execution Date, but in any event no later than 3 (three) 
Business Days from the date in which the CNBV authorizes the Offer, OHL Concesiones shall 
cause the Company to, and the Investor agrees that the Company shall, in reliance o f  the 
representations and warranties and covenants made by OHL Concesiones and the Investor herein, 
launch the Offer to purchase the OHL M exico Public Shares at the price per share equal to 
Ps.$27.00 (the “Price Per OHL M exico Share” ), in accordance with the Offering Memorandum 
and all applicable requirements o f  the LM V relating to the launching o f  the Offer (the “ Time o f 
Launch” ).

(b) Following the Time o f  Launch, the Company shall (x) give prompt notice 
to OHL Concesiones and the Investor o f  any notice or other communication received from, or 
exchanged with, the CNBV or any other Person in connection with the Offer and (y) promptly 
consult in good faith and on a periodic basis with OHL Concesiones and the Investor (including 
their respective counsels and advisors) any developments relating to, and the general status of, 
the Offer.

(c) OHL Concesiones shall cause the Company to, and the Investor 
acknowledges and agrees that the Company shall, maintain the Offer valid from the Time o f 
Launch and until the Offer Maturity Date, subject to the Conditions to the Offer.
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Section 2.02 Rules of Conduct Relating to the Offer.

(a) From the Time o f  Launch and until the Offer Maturity Date, 
representatives o f  OHL Concesiones and the Investor shall meet as frequently and as reasonably 
necessary or advisable (but at least every 5 Business Days) to discuss in good faith, among other 
things, (i) the status o f Offer, (ii) the Offer Maturity Date or (iii) any other matters relating to the 
Offer. Notwithstanding the foregoing, if  required under the circumstances, representatives o f 
OHL Concesiones and the Investor shall meet in person as soon as reasonably practicable to 
address any urgent matters relating the Offer.

(b) OHL Concesiones, the Company and the Investor shall meet on or prior to 
the Offer Maturity Date (i) to confirm, in accordance with the Investment Agreement, whether 
the Conditions to the Offer have been satisfied (or if any condition has not been satisfied, to decide 
whether or not the Company shall waive any condition) and (ii) to proceed with the Settlement o f 
the Offer in accordance with the Offering Memorandum.

(c) Any o f  the meetings described in Sections 2.02(a) and 2.02(b) shall be duly 
convened and held with the participation o f  at least one (1) representative o f  OHL Concesiones 
and one (1) representative o f  the Investor, in each case, to the extent such representatives have 
been duly informed o f  the subject matter o f  the meeting. The meetings may be held in person, by 
telephone or by videoconference with live broadcast.

Section 2.03 Offering Memorandum.

(a) All information regarding the Company, OHL M exico and OHL 
Concesiones or any o f  their respective Subsidiaries included in the Offering Memorandum is in 
reliance o f  the information, documents and representations provided by OHL Concesiones and 
OHL Concesiones shall, with respect to such information provided by OHL Concesiones (the 
“ OHL Concesiones Information” '), be solely liable before the Company and any third parties, 
including any Governmental Authority, for any untrue statement o f a material fact contained in 
the OHL Concesiones Information in the Offering Memorandum, or any failure to state therein a 
material fact necessary to make a statement about the OHL Concesiones Information therein not 
misleading.

(b) All the information regarding the Investor included in the Offering 
Memorandum is in reliance o f the information, documents and representations provided by the 
Investor and the Investor shall, with respect to such information provided by the Investor (the 
“ Investor Information” '), be solely liable before the Company and any third parties, including any 
Governmental Authority, for any untrue statement o f  a material facts contained in the Investor 
Information in the Offering Memorandum, or any failure to state therein a material fact necessary 
to make a statement about the Investor Information therein not misleading.

(c) Except as provided in Section 2.03(d), the liability o f  OHL Concesiones 
and the Investor before the Company and any third parties, including any Governmental 
Authority, shall be several and not joint and each o f OHL Concesiones and the Investor shall be 
liable for its respective information included in the Offering Memorandum.
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(d) OHL Concesiones and the Investor acknowledge and agree, with respect 
to the information contained in the Offering Memorandum, that (i) has been discussed and 
prepared jointly by OHL Concesiones and the Investor, or (ii) is not OHL Concesiones 
Information or Investor Information (such information that satisfies both o f the foregoing clauses 
(i) and (ii), the “ Joint Information” ). OHL Concesiones and the Investor shall be jointly and 
severally liable before the Company and any third parties, including any Governmental Authority, 
for any untrue statement o f  a material fact contained in the Joint Information in the Offering 
Memorandum or any failure to state therein a material fact necessary to make a statement about 
the Joint Information therein not misleading.

Section 2.04 Obligations o f the Parties prior to the Settlement o f  the Offer.

(a) Subject to the confirmation o f the Conditions to the Offer as set forth in 
Section 2.02(b):

(i) OHL Concesiones shall make the OHL Contribution, in accordance with 
the terms o f  the Investment Agreement; and

(ii) After the OHL Contribution is made, the Investor shall make the Investor 
Contribution in accordance with the terms o f  the Investment Agreement, to pay for the Tendered 
Shares on the Settlement Date.

(b) The Parties shall use their reasonable best efforts to:

(i) As soon as practicable, file or deliver (x) any applications, petitions and 
notices as may be necessary or desirable to complete the Offer, and (y) all approvals, authorizations 
and third-party consents required to consummate the Offer; and

(ii) Undertake to do all such acts as may be reasonably necessary or appropriate, 
or as may be required by applicable Law or Governmental Authority, to consummate the Offer.

Section 2.05 Settlement o f  the Offer. Subject to the terms and conditions set forth 
in this Agreement and the Offering Memorandum, the Settlement o f  the Offer shall take place on 
the date provided for in the Offering Memorandum, or such other date as the Parties may mutually 
agree (such other date to be disclosed to the public investors as required by the Offering 
Memorandum and applicable Law). The date on which the Settlement o f  the Offer actually occurs 
is referred to herein as the “ Settlement Date” .

ARTICLE III
REPRESENTATIONS AND WARRANTIES REGARDING OHL CONCESIONES AND

THE COMPANY

OHL Concesiones hereby represents and warrants to the Investor as follows:

Section 3.01 Organization; Legal Existence.
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(a) OHL Concesiones is a sociedad andnima unipersonal duly organized and 
validly existing under the Laws o f  Spain.

(b) The Company is a sociedad de responsahilidad limitada duly organized 
and validly existing under the Laws o f  Spain. The Company was formed by OHL Concesiones 
on May 6, 2016.

Section 3.02 Authority. Each o f  OHL Concesiones and the Company (i) has all 
the requisite power and authority to own and lease its property and assets and conduct its business 
as presently conducted and as required to be conducted to comply with this Agreement, and (ii) is 
in compliance with its Charter Documents in all material respects.

Section 3.03 Authorization o f  the Transaction. Each o f  OHL Concesiones and 
the Company (i) has full legal power and authority to execute and deliver this Agreement and any 
other documents required to be executed by it, to perform its obligations hereunder and thereunder 
and to consummate the transactions contemplated hereby and thereby, and (ii) has obtained all 
authorizations (corporate, governmental, from its creditors or otherwise) necessary to execute this 
Agreement and perform its obligations hereunder and no other action on its part is necessary to 
authorize this Agreement, or the consummation o f the transactions contemplated hereby and 
thereby.

Section 3.04 Legal Representatives. The legal representatives o f  each o f OHL 
Concesiones and the Company have the requisite authority to execute this Agreement, which 
authority has not been revoked, modified or limited in any manner whatsoever as evidenced by the 
copies o f  the public deeds attached hereto as Schedule 3.04.

Section 3.05 Enforceability. This Agreement constitutes the legal, valid and 
binding obligations o f  OHL Concesiones and the Company, enforceable against OHL Concesiones 
and the Company in accordance with its terms, except to the extent such enforceability may be 
limited by the applicable reorganization, bankruptcy, concurso mercantil, concurso de acreedores, 
insolvency and other similar Laws affecting creditors’ rights generally.

Section 3.06 No Conflicts. The execution, delivery and performance o f this 
Agreement by OHL Concesiones and the Company and the consummation o f  the transactions 
contemplated hereby do not and will not (i) violate any Law or Governmental Order applicable to 
OHL Concesiones or the Company, or any provision contained in the Charter Documents o f OHL 
Concesiones or the Company, or (ii) conflict with, result in the violation of, constitute a default 
under, result in the acceleration of, or entitle any party to terminate, revoke, modify, cancel or 
demand the delivery o f any notice pursuant to, any Contract to which OHL Concesiones or the 
Company are parties or by which they or any o f their assets are bound (nor will it result in the 
creation o f any security interest on any o f their assets), other than for any conflict, breach, default, 
termination, revocation, modification, cancellation, failure to give notice or security interest which 
would not have a material adverse effect on OHL Concesiones’ or the Company’ s ability to 
consummate the transactions contemplated by this Agreement.

Section 3.07 Dissolution, Liquidation, Reorganization or Bankruptcy. Neither 
OHL Concesiones nor the Company has been, or is subject to any proceeding seeking its
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dissolution, liquidation, reorganization, concurso mercantil, concurso de acreedores or 
bankruptcy. To OHL Concesiones’ knowledge, (i) there are no concurso mercantil, concurso de 
acreedores, bankruptcy or reorganization proceedings against OHL Concesiones or the Company 
initiated by any o f its creditors, and (ii) neither OHL Concesiones nor the Company has entered, 
or intends to enter into voluntary concurso mercantil, concurso de acreedores, bankruptcy or 
reorganization proceedings.

A R T IC L E  IV  
R E P R E SE N T A T IO N S A N D  W A R R A N T IE S  O F T H E  IN V E S T O R

The Investor hereby represents and warrants to OHL Concesiones and the Company as 
follows:

Section 4.01 Organization; Legal Existence. The Investor is a sociedad de 
responsabilidad limitada unipersonal duly organized and validly existing under the Laws o f Spain.

Section 4.02 Authority. The Investor (i) has all the requisite power and authority 
to own and lease its property and assets and conduct its business as presently conducted and as 
required to be conducted to comply with this Agreement and (ii) is in compliance with its Charter 
Documents in all material respects.

Section 4.03 Authorization o f  the Transaction. The Investor (i) has full legal 
power and authority to execute and deliver this Agreement and any other documents required to 
be executed by it, to perform its obligations hereunder and thereunder and to consummate the 
transactions contemplated hereby and thereby (ii) has obtained all authorizations (corporate, 
governmental, from its creditors or otherwise) necessary to execute this Agreement and perform 
its obligations hereunder and no other action on its part is necessary to authorize this Agreement 
or the consummation o f the transactions contemplated hereby and thereby.

Section 4.04 Legal Representatives. The legal representatives o f  the Investor 
have the requisite authority to execute this Agreement, which authority has not been revoked, 
modified or limited in any manner whatsoever as evidenced by the copies o f the public deeds 
attached hereto as Schedule 4.04.

Section 4.05 Enforceability. This Agreement constitutes the legal, valid and 
binding obligations o f  the Investor, enforceable against the Investor in accordance with its terms, 
except to the extent such enforceability may be limited by the applicable reorganization, 
bankruptcy, concurso mercantil, concurso de acreedores, insolvency and other similar Laws 
affecting creditors’ rights generally.

Section 4.06 No Conflicts. The execution, delivery and performance o f  this 
Agreement by the Investor and the consummation o f the transactions contemplated hereby do not 
and will not (i) violate any Law or Governmental Order applicable to the Investor, or any provision 
contained in the Charter Documents o f  the Investor, or (ii) conflict with, result in the violation of, 
constitute a default under, result in the acceleration of, or entitle any party to terminate, revoke, 
modify, cancel or demand the delivery o f  any notice pursuant to, any Contract to which the Investor 
is a party or by which the Investor or any o f its assets are bound (nor will it result in the creation
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o f any security interest on any o f  its assets), other than for any conflict, breach, default, 
termination, revocation, modification, cancellation, failure to give notice or security interest which 
would not have a material adverse effect on the Investor’ s ability to consummate the transactions 
contemplated by this Agreement.

Section 4.07 Financial Resources. The Investor has sufficient funds available or 
sources o f sufficient funding capacity available to enable it to make the Investor Contribution on 
the terms hereof and otherwise perform its obligations hereunder.

Section 4.08 Dissolution, Liquidation, Reorganization or Bankruptcy. The 
Investor has not been, nor or is subject to any proceeding seeking its dissolution, liquidation, 
reorganization, concurso mercantil, concurso de acreedores or bankruptcy. To the Investor’ s 
knowledge, (i) there are no concurso mercantil, concurso de acreedores, bankruptcy or 
reorganization proceedings against the Investor initiated by any o f its creditors, and (ii) the Investor 
has not entered, nor intends to enter into voluntary concurso mercantil, concurso de acreedores, 
bankruptcy or reorganization proceedings.

A R T IC L E  V  
C O N D IT IO N S T O  T H E  O FFER

Section 5.01 Conditions to the Offer. The Offer is subject to the satisfaction on 
or prior to the Offer Maturity Date o f all o f  the Conditions to the Offer (any one or more o f  which 
may be waived in writing, in whole or in part, as provided in the Offering Memorandum), which 
are incorporated herein, mutatis mutandi, by reference as if such Conditions to the Offer were set 
forth herein.

A R T IC L E  V I  
IN D E M N IF IC A T IO N

Section 6.01 Indemnification by the Parties. Each Party agrees to indemnify, 
defend and hold harmless the other Party and its Affiliates, and its officers, directors, employees, 
stockholders, trust beneficiaries, agents and representatives, from and against all Losses actually 
incurred by any o f them that arise out or result from:

(i) the breach o f  the representations and warranties o f  OHL Concesiones or the 
Investor, as applicable, contained in ARTICLE III and ARTICLE IV; and

(ii) the breach o f  the covenants or other obligations o f  OHL Concesiones or the 
Investor, as applicable.

Section 6.02 Procedures for Indemnification.

(a) Whenever a claim shall arise for indemnification under Section 6.01 (a 
“ Claim” !  the Person entitled to indemnification (the “ Indemnified Party” ! shall promptly notify 
in writing the Party from which indemnification is sought (the “ Indemnifying Party” ') o f such 
Claim and, when known, the facts constituting the basis o f  such Claim, provided that in the event 
o f  a Claim for indemnification resulting from or in connection with a claim by a third party (a
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“ Third Party Claim” ), the Indemnified Party shall give such written notice thereof to the
Indemnifying Party within five (5) Business Days following receipt o f  notice thereof, and in no 
event later than (3) three Business Days prior to the time any response to the Third Party Claim 
is required (provided, that failure to timely notify the Indemnifying Party shall not relieve the 
Indemnifying Party o f any liability it may have to the Indemnified Party, except to the extent that 
the Indemnifying Party has been materially prejudiced by such failure).

(b) In the event that an Indemnified Party delivers a notice o f a Claim pursuant 
to Section 6.02(a) that does not involve a Third Party Claim, then the Indemnifying Party shall 
have ten (10) Business Days from the date upon which it received such notice o f a Claim (such 
ten-Business Day period, the “ Response Period”) to provide written notice that either (i) 
acknowledges the indemnification obligation as described in the notice o f  a Claim (an “ Acceptance 
Notice” ) or (b) disputes its liability or the amount o f  Losses described in such notice o f a Claim (a 
“Dispute Notice” ). In the event the Indemnifying Party delivers a Dispute Notice within the 
Response Period, the Indemnified Party and the Indemnifying Party shall seek in good faith, during 
the 15-day period immediately following the expiration o f  the Response Period (the “ Negotiation 
Period” ), to resolve any differences that they may have with respect to the matters specified in the 
notice o f a Claim. I f at the end o f the Negotiation Period, the Indemnified Party and the 
Indemnifying Party agree on an amount to be paid by the Indemnifying Party, then the 
Indemnifying Party and the Indemnified Party shall memorialize such agreement in writing (the 
“ Acknowledged Losses Statement” ) and the Indemnifying Party shall make payment(s) as required 
by the Acknowledged Losses Statement. I f at the end o f  the Negotiation Period, the Indemnified 
Party and the Indemnifying Party have not agreed upon whether the Indemnifying Party is liable 
to the Indemnified Party for Losses or the amount o f  such Losses, then the Indemnified Party shall 
submit the matter to arbitration in accordance with Section 8.05(b). In the event that: (i) an 
Indemnifying Party does not respond to the Indemnified Party within the Response Period (in 
which case the Indemnifying Party shall, for all purposes under this Agreement, be deemed to have 
delivered an Acceptance Notice upon the expiration o f  the Response Period); (ii) an Indemnifying 
Party delivers to the Indemnified Party an Acceptance Notice; (iii) following receipt o f  a Dispute 
Notice, an Acknowledged Losses Statement is duly prepared and delivered by each o f  the 
Indemnifying Party and the Indemnified Party; or (iv) a final determination is obtained pursuant 
to Section 8.05(b), then the Indemnifying Party shall pay promptly, but in any event within five 
(5) Business Day, to the Indemnified Party the amount specified in such Acceptance Notice, 
Acknowledged Losses Statement, or final determination, as applicable.

(c) In the event o f a Claim that is a Third Party Claim, following receipt o f  
notice o f any such Third Party Claim, and unless counsel to the Indemnified Party shall have 
reasonably determined in good faith that the assumption o f  such defense by the Indemnifying 
Party would be inappropriate due to a conflict o f  interest, the Indemnifying Party, by written 
notice to the Indemnified Party within thirty (30) days o f the receipt o f  such notice, shall have the 
option, at its cost and expense, to assume the defense o f  such matter and to retain counsel (not 
reasonably objected to by the Indemnified Party) to defend any such claim, and the Indemnifying 
Party shall not be liable to the Indemnified Party for any fees o f  other counsel or any other 
expenses with respect to the defense o f such claim, other than reasonable fees and expenses o f 
counsel employed by the Indemnified Party (i) for any period during which the Indemnifying 
Party has not assumed the defense thereof, (ii) if the Indemnifying Party is not entitled to assume 
and control the defense o f such action or claims hereunder or (iii) if  (A) a conflict o f  interest in
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relation to such action or claim exists between the Indemnifying Party and the Indemnified Party 
in the reasonable judgment o f  the Indemnified Party or (B) such action or claims seeks an 
injunction or equitable relief against the Indemnified Party; provided that the Indemnifying Party 
shall not be entitled to assume and have control over such defense if such action or claim arises 
in connection with a criminal proceeding (provided that the Indemnifying Party shall be entitled 
to participate in such defense, with counsel reasonably acceptable to the Indemnified Party, at 
such Indemnifying Party’ s sole cost and expense). The Indemnified Party shall have the option 
o f joining the defense o f  such claim (which shall be at the sole cost and expense o f  the Indemnified 
Party) with its own counsel and counsel for each Party shall, to the extent consistent with such 
counsel’ s professional responsibilities, cooperate with the other Party and any counsel designated 
by that Party. In effecting the settlement or compromise of, or consenting to the entry o f any 
judgment with respect to, any such claim, the Indemnifying Party, or the Indemnified Party, as 
the case may be, shall act in good faith, shall consult with the other Party and shall enter into only 
such settlement or compromise or consent to the entry o f  any judgment as the other Party shall 
consent, such consent not to be unreasonably withheld, conditioned or delayed. An Indemnifying 
Party shall not be liable for any settlement, compromise or judgment not made in accordance with 
the preceding sentence.

Section 6.03 Survival. The representations and warranties o f  the Parties 
contained in ARTICLE III and ARTICLE IV shall survive for the full period o f  the applicable 
statute o f limitations under the Laws o f  Mexico.

ARTICLE VII 
TERMINATION

Section 7.01 Termination. The Parties agree that this Agreement may be 
terminated as follows:

(a) prior to the Time o f  Launch, by mutual written consent o f the Parties, 
provided that in such case the Offer will not be launched;

(b) following the Time o f Launch, only if:

(i) the Conditions to the Offer are not satisfied at any time on or before the 
Offer Maturity Date (or such Conditions to the Offer have not been waived);

(ii) the Investment Agreement is terminated, according to its terms; or

(iii) by OHL Concesiones or the Investor, if any court o f  competent jurisdiction 
or other Governmental Authority shall have issued a final Governmental Order or taken any other 
final action restraining, enjoining or otherwise prohibiting the consummation o f  the transactions 
contemplated by this Agreement.

provided, that no Party shall be entitled to terminate this Agreement pursuant to 
this Section 7.1 for as long as it is in material default with any o f  its obligations hereunder. The 
Party desiring to terminate this Agreement pursuant to Section 7.01 (other than pursuant to Section 
7.01(a)) shall give notice o f  such termination to the other Party.
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Section 7.02 Effect o f  Termination.

(a) In the event o f termination o f this Agreement as provided in Section 7.01, 
this Agreement shall terminate and none o f  the Parties shall have any further obligations 
hereunder; provided, however, that the provisions o f  ARTICLE VI (Indemnification); and 
Sections 8.02 (Confidentiality; Press Releases); 8.03 (Notices); 8.04 (Expenses; Transaction 
Taxes); and 8.05 (Governing Law; Dispute Resolution) shall survive the termination o f this 
Agreement. Nothing herein shall relieve any Party from liability for any breach o f this Agreement 
that occurred before such termination.

(b) Upon termination o f this Agreement each Party shall return to the other all 
documents and information supplied to it by the other Party.

ARTICLE VIII 
MISCELLANEOUS

Section 8.01 Waiver.

(a) No failure or delay by any Party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise o f any right, power or privilege 
hereunder.

(b) Any Party to this Agreement, may at any time prior to the Settlement o f 
the Offer, in its sole discretion, waive any o f the terms and conditions o f  this Agreement by an 
agreement in writing executed in the same manner (but not necessarily by the same Persons) as 
this Agreement.

Section 8.02 Confidentiality; Press Releases.

(a) Neither Party shall issue a press release or make any other public 
announcement concerning the transactions contemplated by this Agreement without the prior 
written consent o f  all o f  the other Parties (such consent not to be unreasonably withheld).

(b) For a period o f three (3) years following the Execution Date, the Parties 
shall keep strictly confidential and not disclose (except to any advisors involved in this Agreement 
who agree to abide by these provisions) any information contained in this Agreement without the 
prior written consent o f  the other Party.

(c) The provisions contained in this Section 8.02 shall not apply to (i) publicly 
available information, (ii) any information required to be disclosed under applicable Law, by 
court order or upon demand o f a competent Governmental Authority, in which case, to the extent 
permitted by Law, the Party required to disclose such information shall give notice o f  such 
circumstance to the other Party, (iii) any information that the Company or any o f  its Affiliates, or 
Obrascon Huarte Lain S.A. and/or Grupo Villar Mir, S.A.U. or any o f their respective 
Subsidiaries, is required to make public to comply with any requirements o f information made 
by the CNBV or the BM V or by any other competent Governmental Authority, and (iv)
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information obtained by a Party from a source not prohibited by Law or Contract from disclosing 
such information.

(d) For purposes o f  Sections 8.02(a) and 8.02(b), the disclosing Party shall 
deliver prompt advance written notice, but in any event at least twenty-four (24) hours in advance, 
to the other Parties hereto with respect to such announcement; provided that the content o f such 
disclosure shall be limited exclusively to that required under applicable Law or by the 
Governmental Authority, as the case may be.

(e) Neither Party shall use the other Party’ s name or logo, trade name,
trademark, service name or service mark in any manner, whatsoever, other than (i) to make an 
announcement as set forth in Section 8.02(a), or (ii) with the express prior written consent o f  the 
other Party or (iii) with respect to a Party’ s name only, as set forth in Section 8.02 (c ).

Section 8.03 Notices. All notices and other communications hereunder shall be 
in writing shall be deemed given (i) if by hand, upon receipt, (ii) if sent by mail (registered or 
certified, postage prepaid, return receipt requested), upon receipt, (iii) if sent by a recognized 
overnight delivery service, on the third Business Day after deposit, and (iv) if  sent by e-mail, telex 
or facsimile transmission (with request o f  assurance o f  receipt in a manner customary for 
communication o f such type), upon transmission. A  notice will be effectively served upon a Party 
only if  it is delivered to all addresses o f  such Party set forth below. The Parties’ addresses are as 
follows:

If to the Company, to:

c/o OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D,
28046 Madrid, Spain
Email: gnunez@ohlconcesiones.com 

acabello@ohlconcesiones. com
Attention: Gabriel Nunez 

Antonio Cabello

If to OHL Concesiones, to:

OHL Concesiones S.A.U.
Torre Espacio,
Paseo de La Castellana 259 D,
28046 Madrid, Spain
Email: gnunez@ohlconcesiones.com 

acabello@ohlconcesiones. com
Attention: Gabriel Nunez 

Antonio Cabello

If to the Investor, to:

Woodside Spain, S.L.U.
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c/o IFM Investors (US), LLC 
114 West 47th Street, 26th Floor 
New York, New York 10036 
Email: michael.kulper@ifminvestors.com 

j ulio. garcia@ifminvestors. com 
Attention: Michael Kulper, Executive Director

Julio Garcia, Head o f  Infrastructure, North America

and,

Woodside Spain, S.L.U 
Calle Principe de Vergara 131,
Planta Primera, 28002, Madrid, Spain 
Email: michael.kulper@ifminvestors .com 

j aime. siles@ifminvestors. com 
Attention: Michael Kulper, Executive Director 

Jaime Siles, Senior Associate

with a copy to:

Latham & Watkins LLP 
885 Third Avenue 
New York, N.Y. 10022-4834 
Attention: Antonio Del Pino 
Telecopy No.: (212) 751-4864 
Email: antonio.delpino@lw.com

Gonzalez Calvillo, S.C.
Montes Urales 632 Piso 3
Ciudad de Mexico, M exico 11000
Attention: Jose Victor Torres and Jose Ignacio Rivero
Email: jtorres@gcsc.com.mx and jrivero@gcsc.com.m x

Any Party may designate a different address by notice in writing delivered to the other Parties, 
provided that notice o f a change o f address shall be effective only upon receipt.

Section 8.04 Expenses; Transaction Taxes.

(a) Except as set forth herein, each Party shall bear its own expenses incurred 
in connection with this Agreement and the transactions herein contemplated whether or not such 
transactions shall be consummated, including all fees o f its legal counsel, financial advisers and 
accountants. Notwithstanding the foregoing, all fees and expenses incurred by the Company in 
connection with the Offer shall be borne 50% by OHL Concesiones and 50% by the Investor, 
unless as may otherwise be mutually agreed by the Parties.

(b) Each Party shall pay its own respective taxes, including the corporate 
income tax, stamp duty, excise, sales, transfer or other taxes payable as required by applicable
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Law, in connection with the execution o f this Agreement and the transactions contemplated 
hereby.

Section 8.05 Governing Law; Dispute Resolution.

(a) This Agreement shall be governed by and construed in accordance with the 
Laws o f  Mexico.

(b) All disputes, controversies or claims arising out o f or in connection with 
this Agreement shall be finally settled under the Rules o f  Arbitration o f  the International Chamber 
o f Commerce by three (3) arbitrators appointed in accordance with the said Rules. The 
Claimant(s) shall nominate one arbitrator in the Request for Arbitration. The Respondent(s) shall 
nominate one (1) arbitrator in the Answer to the Request. The two party-nominated arbitrators 
will then attempt to agree for a period o f  thirty (30) days, in consultation with the parties to the 
arbitration, upon the nomination o f a third arbitrator to act as president o f  the tribunal, barring 
which the ICC Court shall select the third arbitrator. The place o f  arbitration shall be Geneva, 
Switzerland. The language o f the arbitration shall be English. All members o f  the arbitral tribunal 
must be fluent in both English and Spanish.

Section 8.06 No Third Party Beneficiaries. Except as provided in ARTICLE VI, 
nothing expressed or implied in this Agreement is intended or shall be construed to confer upon 
or give any Person, other than the Parties, any right or remedies under or by reason o f this 
Agreement.

Section 8.07 Assignment. Without limitation to any restrictions on assignment or 
transfer contained herein, the provisions o f this Agreement shall inure to the benefit of, and be 
binding upon, each Party hereto and its successors and permitted assigns. Except as otherwise set 
forth herein, neither this Agreement nor any rights hereunder shall be assignable by any Party 
without the prior written consent o f the other Parties.

Section 8.08 Captions; Counterparts. The captions in this Agreement are for 
convenience only and shall not be considered a part o f  or affect the construction or interpretation 
o f  any provision o f  this Agreement. This Agreement may be executed in two or more counterparts, 
each o f which shall be deemed an original, but all o f  which together shall constitute one and the 
same instrument.

Section 8.09 Exhibits and Schedules. The Exhibits and Schedules referenced 
herein are a part o f  this Agreement as if  fully set forth herein. All references herein to the Exhibits 
and Schedules shall be deemed references to such parts o f  this Agreement, unless the context shall 
otherwise require. Any disclosure made by a Party in the Schedules with reference to any section 
or schedule o f this Agreement shall be deemed to be a disclosure with respect to all other sections 
or schedules to which such disclosure may apply where it is reasonably apparent on the face o f  
such disclosure that such disclosure is applicable to such other sections o f  the Schedules, 
notwithstanding the omission o f  any cross-reference to such other section.

Section 8.10 Severability. I f any provision o f  this Agreement is held invalid or 
unenforceable by any court o f competent jurisdiction, the other provisions o f this Agreement shall 
remain in full force and effect. The Parties further agree that if  any provision contained herein is,
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to any extent, held invalid or unenforceable in any respect under the Laws governing this 
Agreement, they shall take any actions necessary to render the remaining provisions o f this 
Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent 
necessary, shall amend or otherwise modify this Agreement to replace any provision contained 
herein that is held invalid or unenforceable with a valid and enforceable provision giving effect to 
the intent o f  the Parties.

Section 8.11 Entire Agreement. This Agreement (together with the Schedules and 
Exhibits to this Agreement) constitute the entire agreement among the Parties relating to the 
transactions contemplated hereby and supersede any other agreements, whether written or oral, 
that may have been made or entered into by or among any o f  the Parties or any o f their respective 
Subsidiaries relating to the transactions contemplated hereby. No representations, warranties, 
covenants, understandings, agreements, oral or otherwise, relating to the transactions contemplated 
by this Agreement exist between the Parties except as expressly set forth in this Agreement.

Section 8.12 Amendments. This Agreement, including any Exhibits or Schedules 
thereto, may be amended, supplemented or modified in whole or in part, only by a duly authorized 
agreement in writing executed and delivered by each o f the Parties and which makes reference to 
this Agreement.

Section 8.13 Negotiation and Drafting o f Agreement. The Parties have 
participated jointly in the negotiation and drafting o f  this Agreement and, in the event an ambiguity 
or question o f intent or interpretation arises, this Agreement shall be construed as jointly drafted 
by the Parties and no presumption or burden o f  proof shall arise favoring or disfavoring any Party 
by virtue o f  the authorship o f any provision o f this Agreement.

Section 8.14 Language. This Agreement is prepared and signed in English 
language and Spanish language. In the event o f  any discrepancy between the English language and 
Spanish language, the Spanish language shall prevail.

[Signature pages follow  ]
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IN WITNESSETH WHEREOF, the Parties duly sign this Agreement on
aforementioned date.

Position:

Signature Page to the Binding
Framework Agreement



IN WITNESSETH WHEREOF, the Parties duly sign this Agreement on the
aforementioned date.

Position:

Signature Page to the Binding
Framework Agreement



IN WITNESSETH WHEREOF, the Parties duly sign this Agreement on
aforementioned date.

WOODSIDE SPAIN, S.L.U.

By: /
Name: ^ 3 cxa 
Position:

Signature Page to the Binding
Framew ork Agreement



EXHTBTT A 
Offering Memorandum

[To be attached]



SCHEDULE 3.04 
Legal Representatives of OHL Concesiones and the Company

[Attached hereto]
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N O T A R IO  N o. 3 3 S  DEI- D .F .

ip f -  ‘  ^ V ^  ‘ Av̂ .

V V ACTA TREl^TA Y OCHO MIL CUATHOCIENTOS CINCUENTA Y CIJVCO — 

^LlBROi OCIIOCl ENTOS........... ................. 5DR/MDM/JAED,.....................Nt . r..
..........CIUDAD DE MEXICO, a dieciucho de mayo del ano dos mil diecis£is............

LICENCIADO FERNANDO DAVILA REflOLLAR, notario numero doscientos 

treinta y cinco del Distrito Federal, hoy Ciudad de Mexico, hago constar bajo mi fe que 

ante mi comparecio el se.flor JUAN LUIS OSUNA GOMEZ, y requirio de mis 

servicios para que en Ltmiinos de los artfculox ciento veintiocho fracc.tQn cinco romano, 

ciento treinta y seis, ciento treinta y nucvo y ciento cincuenta y nueve de la Ley del 

Notariado Vigetite para el Distrito Federal, se PRO TO CO LICE para todos los efectos 

legalcs a que baya lugar un documento re da eta do en idioma espanal y al cual a su vez 

declara le fue fijada la “apostilla” a que se refiere cl decreto de proniulgacion de la 

convention por la que se suprime el requisite de legalization. de los documentos 

publicos extratijeros publicado en el Diario Qficial de la Federation, el dia catorce de 

agosto dc mil novecienlos no vent a y cincu, todo lo cual declara el compareciente es

cierto y autentico.---------- -— -̂-------------------------------------—........................................

Al cfecto el compareciente me dcclaro que conote en todos sus terminos el contenido y 

alcances del documento que en este acto ss protueoliza. y asimismo declara que el

contenido de dicho documento es lic-ito.-

El inejn.Cie.nado documento lo protocohzo agregandolo en copia fotostatma af ap€ndfc 

de estaacta con latetra “A”, cl cual Yo el notario ccrtifico es una reprodvuKioif fiel 

exacts del original con cl cual la coteje. y del que a su ve/_ una copia f<̂ ostâ ca seyâ Ufy 

con rabrica agrcgare a los testimonies que de esLa acta se expidaii, ■

YO EL NOTARIO CEKTIFICO:.................................... ............................... .............7

T,- Que me identiiique plenamente como notario ante el compareciente,--------------—......

II.- Que & mi juicio el comparcciente tiene cap ad dad legal, en virtud de 110 haber

observado en el marrifestaciones de incapacidad natural y no tener noticias de que esta 

sujeto a incapacidad civil.--------- ----- ------ ----- ----- — ------------------------------—----- -------

III.- Que me asegure de la identidad del compareciente, para lo cual me exhibio un

documento oficial exp e dido por autoridad competente, en cl que aparece iui fotografia, 

nombre y apellidos, documento con el que ceitifico su identidad, mis mo que se describe 

en la relation que agrego al apcndice de esta acta con la letra “B?\ y cuya description se

Liene aqui por reproducida como si a la letra se insertase........ —------------------



IV.- Que el compareciente dedarapor sus generates ser;--------- — — .............................

NOMBRE: Juan Luis Osuua G om ez.----------------------- —--------- — t— -.............

Lugar de nacimiento: Madrid, Rspaiia. —  ---------------  — —..... -............................

Fecha de nacimiento: Vemtiseis de agosto de mil noveuientos sesenta y dos............

Estado civil: Casado,................................ ................... —.. ....................... -............. ..........

Ocnpaeion; Ingeniero.----------------------------------- -—.............. -----------------------------------

Domicilio: Avemda Paseo de la Reforms, numero doscientas velntidos, piso vemticinco,

Colonia Juarez, Delegacion Cuauhtemoĉ  Ciudad de Mexico................................. ..........

Nacionalidad: Espanola, y me acredita su legal estancia en el pals con t a r je t a  de 
residente temporal niimero uno cerft tiueve siete ocho aueve cinco finoo. en ia que 

sc le autoriza a permanecer en el pais hasta el dia quince de diciembre del ano dos mil 

dieciocho,......................... ............ — ---------- —
V.- Que hi.ee saber al compareciente del derecho qua tiene do leer personal mente esta

actay de que su contenido le sea explicado por el suscrito notario.—....... —------------- -

VL Que ilustre y explique al compareciente aeerca del valor, consecuencias y alcauces

legales del cotitenido de esta acta_..........—------------------------- -----------------------------------

MI,- Que adverti y entcre al compareciente de las penas en que incurren quicnes 

dccJaran con falsedad......... ............................ ........................................ ...................... —

VIII.- Que tuve a la vista los documentor ritados cn esta acta y que no tcngo indicio

alguno de la falsedad de dichos documentos........................................... .. .......................

IX.- Que el compareciente declara que los documentos pecsentados para la formation de

esta acta son auteuticos.—-------- -------------------- -------- ------—-............................................

X.- Que las notas complememarias se continuarafi en hoja por separado, la cual se

agregara al apendice de esta acta con la letra ilC’V.............. ................................ ..............

XI.- Que lei personalmenie esta acra al com pare dent o, quien me manifesto su

eomprension plena......................................................................... ............... .....................

XII.- Que el prei;ente insrrmncntQ fue firm ado y otargado ante ml por el compareciente

en 3a Ciudad de Mexico.-------------------- -------------------- ---------------------—.........................

En terminos de lo que ordena el articulo decimo cuarto transitorio del deerc*to publicado 

en el Diariu OiiciaJ de la Federation, el dia vemttnueve de cnero del arfo dos mil 

dieciseis, en materia de la re forma politics de la Ciudad de Mexico, tudas las referendas 

que se hagaii al Distrito Federal deberan emendersc hechas a la Ciudad de Mexico, en su



N O T A R I O  N O . 2 3 S  D E L  D .F".

- 3  - 38,455
.....................

d.firfi fcanocer al otorgante el cantenido y alcances del "‘Aviso de PnvactdacT a 

que,;sfe fefitl'rc la Ley Federal de Protection dc Datos Personales en Posesion dc los 

Particulares y le inforaic adymas que esta a su disposition cn las oficinas de la Notaria,-

XIV,- Que cl compareciente otorgo esta acta main]estarido su conformidad con clla y 

firmanciola el dm diecumeve de mayo del ano dos mil dieuseis, mistno momento en

que la autorizo definitivamente, — ..............................-.............. —------- ----------------------

- .......................................— -------------- JDoy fe —---------- --------------- -------------- —------

............ —------------------------- (A eominuacidn describo)----- — ---------------------------------

Sigue: Bn el espacio destinado para fumar aparece lafimia puestapor compareciente, —

Sigue: Fernando Davila Rebollar--------------------------Firma.------------—---------------------

El sello de autorizar. —  — -— ----------------------------------------------------------------------------

LTCE1VCIADO FERNANDO DAVILA REBOLLAR, notario numero doscicutos-----

treinta y cinco del Distrito Federal, hoy Ciudad da Mexico, hago cons far que:................

EXPIDO PRIMER TESTIMONfO PRLMERO EN SU ORDEN PARA 

CONSTAKCFA DEL SEN OR JUAN LUIS OSUNA GOMEZ, EN TRES PA GIN AS

COTEJADAS.---------- ---------------------------------- --------------------------- -............... ...........

CIUDAD HE MEXICO, A DIECINUEVE DE MAYO DEL AftO DOS MIL 

DIECrSETS, AUT ORIZAJNDOLO DEFIMTIVAMENTE.------- ---------------------------

y/- DOY FE.

SDRJmdm*

*****





f }

ESCRITURA DE CONS TITUCION DE SO­

CIEDAD UNTPERS ONAL DE RESPONSAB 1LIDAD LI- 

M ITADA DEN OMINADA “ MAGENTA

INFRAESTRUCTURA, S,L„ Sociedad Unipcrsonal. —

NUMERO.- MIL SEISCIENTOS ONCE ..........................

EN MADRID, a se:s de Mayo rle dos mil dieciseis. — 

Ante mi, JAIME RECARTE CASANOVA, Notario

de esta capital y  dc su Lustre C olegio,-------------— ------- -------

......... -------- -----------------COMPARECE:-------------------------------

DON JUAN LUIS OS UNA GOMEZ, mayor de edad, 

casado, con domicilio a estos efectos en Madrid, Paseo de la 

Castellana, numero 259 D, Torre Espacio, con ■PNITNTF

numero: 02526571-K.--------------------------------------------------------

INTERVENE.---------------------------------------------------------

En s'd propio nombre y derecho y en nombre y repre- 

sentacion de la Sociedad denominada OHL CONCESIO­

NES, S.A, Umpersonal, c o j i  CIF A-82871369, domiciliada 

en Madrid, Pasco de la Castellana, niiine.ro 259 D 7 Torre 

Espacio. ccmstituida por tiempo indefimdo mediante escritu-



ra otorgada ante el Notario de Madrid, dona Pilar Lopez- 

Contreras Condc3 el dia 27 dc NoviembTc dc 2.000. Figu- 

ra inscripta en el Registro Mercantil de Madrid al to mo 

16.507, Libra G. folio 138. Sec cion 8H, Haja M -28L066,

inscription IV  -............................. - ............................. ............

Y  transformada mediante escritura numero 1668, 

otorgaca ante el MoLario de Madrid Jaime Recarte Casano­

va, el dia 28 de Junio de 2011, inscrittt en el Registro Mer- 

canlil de Madrid al torao 21.604., folio 159, Seccion. 8a,

Hoja M-2S1 .066, inscription 48°.--------------------------------------

F'ACULTADO PARA ESTE OTORGAMIENTO en 

virtud de su cargo de Consejero Dekgado de la citada enti­

dad, para cuyo cargo fue nombrado cn escritura. otorgada 

ante si Notario de Madrid, Don Jaime Recarte Casanova, el 

dia 28 de Junio del 2.011 con el numero 166K de su proto- 

eoiot de cuya copia autentica que al efecto se me exhibe, 

d e bid ament e inherits en el Registro Mercamil, re sultan dc- 

legadas a favor del aqiu compared erne todas lay facultades 

del Consejo de Administracion, excepto las indelegacles por 

Ley o Estatutos Sociales, , por lo que yo cl NoLario juzgo al 

compareciente en base al citado cargo con facultades suii-

cier.tea para el presente otorgamiento.----- ~ .............................

Yo el Notario hago constar expresamente que no es 

necesario jdentificar al titular real que imp one la Ley



10/2010, de 28 de abril, por corresponder la titularidad de k  

Sociedad compareciente. a otra que cotiza en un Mercado de

TIENB a ml juic-io el compareciente ia capacidad le­

gal necesaria para formalizar esta escritura de CONSTTfU- 

CION DE SOCIEDAD UMPERSONAL DE RESPONSA-

BIL2DAD .LIMITADA, y a! efecto ,------------------------ -----------

------------------------------------------EXPON E:........ .............. ............

Que es voluntad del compareciente segun intern eue 

constituu' una Compama Mercantil unipersonal de Respon- 

sabiiidad Limit ad a, -o que Ileva a efecto por medio de esta

escritura, que otorga con arrcglo a las siguielites,---------------

-------------------------------------- CLAU SU LAS:---------------------------

PRIMEKA.- La Sociedad OHL CONCESIONES, 

S.A.U declara constituida ia Compama Mercantil Uniperso­

nal de Responsabilidad Limitada, que se denominara M A­

GENTA IKFRAESTRUCTtfRA, S T. , Sociedad Uniper­

sonal, que dara coniienzo a sus operaciones sociales e: dia 

de hoy, con cl domicilio, plazo de duracion y con los dencas



pactos y condiciones cue constan en los EsmtuLo^ que me 

entrega el compareciente, en cstc acio3 quien los lee mte- 

gramente y encontrandolos. confonnes los aprueba y ratifiea 

a mi presencia, firmandoloK al final del ultimo folio, que- 

dando incorporados a esta' matriz para que fonnen parte in­

tegrate de la misma y se trancribiran en lodas las copias

qu e  de la presents se libren.-----------------------------------------------

SEGUMDA.- BI capital social es de TRES MIL EU­

ROS, y esfa dividido en 3.000 cuotas o participaciones so­

ciales de UN EURO de valor nominal cada una de el!as, 

numeradas currelauvam&tvte del 1 al 3,000, anibos inclusive, 

que la entidad OHL CONCESIONES, S.A.U, suscdbe y 

desembolsa mtsgramente per su total valor nominal de

TRES MIL EUROS. ----------------------------------------------- ----------

El socio constituyenle ha desembolsado en metalico la 

totalidad del valor de las participaciones suseriias., cuyo ini- 

porte ha quedado mgresado en la eiiexita abierta a nombre de 

la Sociedad en constitution, lo que acredita con cl coitcs- 

pondlente certificado bancario que dejo unido a esta cscritu-

ras pas and n a formar parte integrant? de la misma. ----------- -

TER CERA..- El compareciente, segun inierviene 

asumiendo en este acto las compeiencias de la Juma Gene­

ra], acuerda lo siguiente: ----------------------------------- - .............

Designar como Grgano de Admini^tracion de esta



S oc ied a d . el de  un  A D M I N I S T R A D O R  U N IC O . -----------------

2.- Nombrar al cumpareci erite DON JUAN LUIS

OSUNA GOMEZ para dicho cargo, por tietrtpo indeiimdo, 

aceptartdo su nombrarnientOj y constando sus cireunstancias 

personales en la comparecencja de esta escritura. - .................

3 .-  N o  se p r o ce d e  a la d e s ig n a t io n  de A u d itores  de

C'uentas. p o r  n o  ser n ecesa r io , ai reun ir ia S o c ie d a d  los  re ­

q u is ites  n e ce sa r io s  para fu nn ular B a la n ce  abrev iado. -----------

CUAR.TA-.- El Administrador Unico, aunque no este 

mscrita la Sociedad, podri ejercer 511s facultades dcsde la 

fecha de imcic de sus actividades sociales, ftjada en los Es- 

latutos sociales y d entre de su esfera de actuacion prevista 

igualmcnte er» dichos Estafctos y en las disposiciones lega- 

les, uucdando fa cult ado para, aim antes de la inscription de 

la presente escritura cn cl Registro Mercantil, conferir pode- 

rcs a favor de la persona 0 personas que taiga por conve- 

i:ie;ite, con cuantas facultades, incluso la de sustiiucion, es- 

tinve opoitunas, salvo aquellas que legaimente no sean sus- 

ceplibles dc sustitucicn. ----------------------— ................. ...........



QUINTA.- De conformidad. con lo disp'uesio en la 

Ley 5̂ ’2006 de Abril y en las demas leyes estatales o aiuo- 

nomicas, se consign a de mode c-xpreso la proh.ibici.6n de q je 

oeupen y ejerzan cargos en la Sociedad personas que legal - 

mentis sean mconripatibles en la medida y condiciones dis- 

puestas. Et compareciente manifesto. que no le alcanza :iin- 

guna de las incompatihilida.de s a que se refieren ditiias Le- 

yes, asi como de que con la denomination adoptada para la 

que ahora se consutuye, no cxiste mnguna otra Sociedad, 

extreme que me acredita con la conespocdiente certifica­

tion. del Registro Mercantil Central, que que da imida a esta

matriz. —.............. -.............. ....... .......—--------------------------------

SEXTA.- Advierto expresamente yo e: Notario. de la 

obligatorieaad de la inscription da la presente escritura en el

Registro MercantiL — ------------------------------------------------

De conformidad. con lo prev;sto en el articulo 63.2 del 

vigente Reglamento del Registro Mercantil se consicnLe la 

inscription partial de este titulo para los cases previstos en

c] numero 1 de dicho articulo. ------------------------ -—-----------

SEPTlMA.- El compareciente msnifiesta expresamer.- 

te la situation de Uni personal id ad de esta Sociedad y soJici- 

ta expresamente su inscripcion en el Registro Mcr-

cantll.--------- ---------- —---------------------------------------------—..........

Mientras subsisia esta situation, If. Sociedad lo hard
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coostar expresamente en toda su documentation, correspond 

der.cia, notas de pecido y facturas, as.( como en todcs^ los 

ammcios que haya de publicar por disposition legal o esta- 

ftjfaria, de conformidad con la Ley vigente. ...........................

---------------- Q j/QRGAMIENTO Y  AUTORIZACIQM;..........

Hicc las reservas y advertencias legal es, en especial 

las consigaadas en las Leyas fiscales, la obligation de a u Lo­

ll qui car esta escritura en el plazo de trsinta dias habiies a

contar cesde hoy v las relatives al Registro Mercantil.--------

Yo el Notario, como responsable del fiche.ro automa- 

tjzado de: Protoeolo y documentation notarial y del. fiche.ro 

de administration y organization de la Notaria, garantizo ei 

p-ieno cvunplimiento de la nomiativa de Protection de Datos 

de Caracter Personal, y asi, de acuerdo con la L.O. 15/99, 

los comparecientes quedan informados de la incorporation 

de sus dalos a los fichcros automatizados existences cn la 

notaria a rr.i cat'go  ̂ antes mencionados, asi como del hech.o 

de que tales datos pueden ser cedidos a aquellas admkustra- 

dones Publicas cue de conformidad con una norma con



rango de Ley tenga derecho a e llo s ,------------------------------------

El Notario gararstiza los derechos de acceso, reaifica- 

cion, cancekcion y oposidon, ejercilables por el intcrcsado 

afectado, y a salvo los que legalmentc han de estar a dispo- 

si don de Administraciones Pub'icas^ Jueces y Tribunal es, o 

los que sean Lnexcusabk-s para el ejercicio dc la funcion no­

tarial. ----- ■............................................................ —......................-

Leido cuanto anteccde por el comp arecieme, m* GV.a si[ 

eleccion. lo encuentra. con forme con su voluntad y  firm a

eonmigo el Notario.------------------ ----------- -........ — — —— —

De haber identiflcado al compareciente por el medio 

supletorio de su documento de identidad, por el mismo pre- 

sentado y al principle resenado, dc que al consentmiiento ha 

sido prestado libremente. de que el otorganucuto sc adecua 

a la legalidad y a La voluntad debidamente informada de los 

otorganres e intervinientes,, y en cuanto proceda de todo lo 

demas consignado en este instruments publico exlendido cn 

■folios de papel timbrado det Estado* exclusivo para docu­

ment os notarial^, numero y serie jo s .  d e l  presente y los an­

teriores en or den correlativo, yo el Notario D O Y  F E .-
SIGUE LA FIRMA DEL COMPARECIENTE.- SIGNA- 

DO: JAIME RE CARTE CASANOVA . -RUB RICA DOS Y  
SELLADO- -----------------------------------------------------------------------

Sigue Documentacion Unida.-



DBNQMINACIOIV. OBJETO. OQMICrLTO v OtTR^

MAGENTA rNFRAESTSUCTLlKA, S.I

f ,s t a t t t o s  sociAr .fs de

Articiiln 1°.- Denomwacion.- La sociedad se deaondua "MAGENTA

Arti'culo 2~- Qbictc Social.- La S od  edad tiens coroo oVjeto social el desarrollo de las
sigmentes actividades:

(a) La constitution, promocitin, organization, administration, disulucion y
liquidacion de todo tipo de sociedades 0 asociacioneg, merr-antiles 0 civiies, 
ft dei con uses u otras entidades, eapanclas y extranjeras, a.?! como la adquisicion, 
su scrip cic^i, tensc.ds, transmision, ysnta., canje y enajenution fie intereses,. 
particjpacicne? o derechos en lay mismas.

ib) La adquisicion, gestion, s'^cripcion, tenencia, dispute, administration,
trail smislcn, vent a, canje y snajsnacion* direct a r> indirccta, ds siccioaes y 
parlicipacionss en el activo de otras sociedades, e-spanolas y  extrsjijeras, de 
valores mobniarioSj de rervta fija o variables, y  de activos e instruments 
fmancieros de cualquier ciase. y de cjaksquie-ra otras inveniones incluida la 
gestion y admirnstracicn de valores representatives de las fondos propios de 
entidades nc residentes en tenitorio espanol, mediante k  cenrespondiente 
organization de medios matan alts y person ales, y La admiuistradnr, control y 
(JesEJTollo ds su cartcra,

{c) La Sacfe4ad tambien tjene por objeto ia inversion en valores mobiliarios, ya sea
mediant© compra, canjs o cn otra forma, asi como la enaj enacidn, admiriislrctcLdtj, 
dcsan-ollo v gestion qc los miscnos.

jd) La Sacitdad podra, asiaismo y en todo caso con los 1 i7n.it ss que establezca [a
legfs[ani6a. vigents, ^restar garEmliEvs, cbtener cualquicr Upo de prestamcs y emitir 
bonus y obligations, n contcdcr c-uaiqiricr tipo de pres tamos o asistentia dc otra 
nEturalcxa a Ifis sociedades parti cipadas directa o indirectaments por ella o que 
pertenezcan a su mrsmo grupo.

;□) La prestacion dc servicios de asesuramiento eti materia economics, financiera,
fiscal. sontable y juridica, asi cam o je arganizaadn administrativa en general y La 
pro gram ati or. y  prooesc dc datos camertiales y con.ta.bles, cn particular a las 
cr.tidades pariitipadiiSj directa o intfirectoncnte, y a las enttdade; que pertenezcan 
al misir.o Grupo de Sociedudfcs en el sentido del artlculc 42 del Codigo de 
Conirrdo.

(!) La Sociedad podra llevar a eabo, lanto por cuenta propia com o por cuenta ajena,
to das las cperac-ione-3 que se consideren cotiveiiientEs o necesaiias para la

LWRAESTRVCZVRA. S.L
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r con&ty;uciqn o deseurollo de su objelo social o que estdn dire^ta o  incirectameate 
. rdaekJjaedaS cOn ei mismo.

,(s) Las actividades que integran el objeto social podran ser desarrolliidas par la
Soriedad, tolai o parcialmente de modo indimcto, en cualquiera de las formas 
Editiltrdas en Dereeho y, cn particular, a traves de la titular.dad de- ac cioue 3 o 
participaciones en sociedadcs con objeto ide.ntico c« anilogo.

(h) Quedaa ejcctuid&s del objeto 3oda l todas aquellas actividddcs para cuyo ejerdcio
3a ley e.\ija reqiiisitos especial es que no queden cumpiidos por esta sociedad. En 
ningiin caso, la Sociedad podra realizar actividades propiaa de insi.itucione5 dc 
Inversion Colecdva ni actividades jtiediadoras o cualquier otra actividad confiada 
por las Leyes del Mercado ds Valores a los distlutos operadores en dicho mercada 
de form?, exclusiva,

G) Si las d ispositions legates, ejrigiesen pax a el ejercitic da algunas axtividad-es
C0Enpret]did£j en el objeto social algin ittalo profesional* o auturizador) 
admijtistiativa, o ins crip don  en registrars publicos. didias actividades deberau 
realizarse por medio de persona que osl'ente dicha titulacion. profesional y, en sj 
ease, no podran iniciarse antes de que se hayan cumplido los requisites 
admmistr-ativos exigidos.

Arti^qlo 315.- Dpir.ioilio social.- Fija su damictlia social ta Madrid, Pa^eo dc la 
Castellana, 259 D, Torre Espacio, plaxita T .

El 6rgano de admimstracidn podra acordai cl ^ambio del dom icile  social, pera denlro 
del mismo tcrmino municipal asi como cislablece, jupnmir o tragi adar ,as sucursales, 
agenctas, ddegaciones> ofidnas y depositor dondc langa pur cenvenicnte, er. caalquicr 
punto de o fuera de Espana.

Arttculo 4g.- Dura don .- La dura cion es indefinida. Comienza sus operacioncs cl mismo 
dia del otorgamiejito de ]a escritura de constilucion.

CAPITAL SOCIAL. PARTICIPACIONES

Artlc-ulo 5°.- Capital social.- El capital social es de TRKS MIL EUROS (3.XU.-t), 
dividido en 3.000 participaciones de I EURO (1 -£) nominal catla anr., nurieradas dec. 1 
al 3.000, ambos inclusive.

Articuio 6".- Transmisidn de paiticiparioncS-

La tr&n$misitin volimiaria inter-vivas de las participaaones vjcial^s so rcgirit por las 
iiorniai. sstablecidas en la legislation vigeaLe.

Por lo tautaT cualquier socio que pretenda iransmitir sus participaciones sociales, debera. 
cumplir los requisites exigidas por la legislation vigente. Sin mibnrgo, y de 
conformidad con dicho articuio, cuundo se tratc dc transmisiin eat re socios, sr.tre 
Sociedadcs del mismo gnipo, o a favor d&l conyttge, ^scendientea o descend! entes del 
socio que pretenda. transmitir, habra plena Jibertad dc tracsmision, sn  ningui1. derecho
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de &dquitici6t preferent?- en favor de lbs 'dbiia.s--socios, ni de la Comp 
bas'andc nara ello, en este caso, la siinplc notffi.ca.cinn al Orgar.n de Adtr:; 
latrs.msmisi.ciri. ya e fee. tun da.

Ln trsusinisidn fc-rzosz. de participacioiics socialcs sc rcgira por las norr^is 
on la legislation yigente.

Al faHscijniesnto tie algun socio la Compmia condrmara con las socios sobrevivientes 
jiir.(o con los hercdcras o legaturiog dsl socio fallecirln, que le suceder&n en. todos los 
dsrechos derivsdos de sus particfpacione-s y de la cuaiidad de socio.

Artjculos 7 Jereci;os rsales.- I s  adquisicion por cualquier ffailo de participaciones 
sociales, asi cohlc 1ft cons'it.icior* dc dtrccrios rcalcs y otros gravamcnas sobre las 
mismas,. dEberan scr cciLauri.radfio por «critu  a organo de admiuistraciGn de la 
Sociedad, en los tenrn;Lu& y n ’ us fines previitos en la legislacion vi genie.

QRGANOS DE LA SOCIEDAD

Articulo & V Son Oiganos de- la Sociedad la JUNTA GENERAL de SOCIOS, como 
6rgajio sr)bet:arj,c.v y al ORGANO DE A ’DMEMTSTRACION, como grgano de 
represent aciou, admims^acLoi; y  goLjjeriw de la judsma,

A.- LA  .HINTA GENERAL

ArtlcLlo g V  Convacatoria de las Jur.tas Generales, Las Juntas Genersles -serau 
convocadas por los admirustradores, y cl. su caso per los liqui dad ores de la Sociedad, 
raediar.te caxta certificada con acuse de red  bo o telegrams dirigldo a cada socio al 
dvjmici.Ui.] desigmdo al efectp, 0 al que figure en el Libre de Socios, COH Indicacion 
cxprcsa del nombre dc la Sociedad; la fecha y  bora dc la reunion y cl Orden del Dia, 
dundt ^gurarin los asuntos a trutnr, asi como si cargo de la persona o personas que 
realicen la convocatoria. Entre la convoc.itoria y  ]a feeba prevista para la celebration de 
la reunion deb era existir, como mmimo, un plazo de quince d£asr (que sera de un me? en 
los supuestos que asi lo establczca. ]a legislation vigente), computados a partis de la. 
fecba en que se hubiere remitido el anwicio al filtirco de los sccios. La Junta sa 
Cfclebrari ftc el dom icilii bo trial.

Los Admicistradorcs convocarin la Junta General para su cele-bracian dentro de los se:s 
prim eras meses de cada ejercidrj con el fin de, aprobar, en si; easo, la gestion so dal, las 
cuentas del ejercicio anterior y resolver sot re la aplicacidn d d  result ado. Acemas, 
padrin couvocarla. siemprs que lo considcr^n COn'venisnte- o necesa.no y en los demas. 
easos y con los requisites senalartos en la legislacion. vigcntc.

Articulo 10°. Mesa de la Junta General.-  Las Juntas generaies seren presidid^ f-a s«:s
respe„c:.ivos eases:

a) Pur el Adrnirastrador Ublco, st lo hubiere. La Junta por mayona simple podra 
nombrar un Secretario cou actuation. exclusivameate interna o auxidai, sir. que por 
este nombramiento queda facultx.dc> pira csrtificcr ni para ek-var a publicos lo3
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aciieidos, funticne$ e$ia$ cu t cotresponden e?cd.usivanicnte al Admtnisirador 
' Umco,

b) Pnr ti-Adrainistrador de rcfc; edad, si fc&rsii varios £0 Mari as o naneoinunados. 
Actuara de Secretuno, el AdministiEidor dcmcnur edsd.

c) Per el Presidente del Consejo de Administracion, si exdstiere. Ea tsl caso sera 
Secretario cl que lo  sea del Consejo.

d) En defetlo de todos y cada uno de los enuraerados para, sus respectivos supucs:osr 
por los design ados por mayoria simple al comienzo de la reunion por los so cuts 
CanCUrrentes,

Arti'culo 11°.- ■Delibemcion y vntacian,- El Prtisidente dc la Junta dirigira. las 
deliberation es, con facultad de dar por coticluidoi lot. debates sobre cualquier punto del 
ordea del dia. Las votac tones scran a raano alzada, a me nos que cualqmera de los socios 
golicitfc votscion scirtsla, uue sera por papeletus iguaies. exteriarmsnte.

Se aplicardii, supletoriamente las iiorraas dc convocalgri?^ quorum de asistencia, 
deliberation y votacion seftaladas en la legislacitfn vigente.

B.- U RG  A.N O DE ADM  FNLS TR A  Cl ON

Arricuio ] 2°.- M od a de organizar la ajdmiristraejm.- La AdministrKcion de la Saciedad 
sepodri contiar;

a) A  un Admmistcador Uni co.

b) A  dos como minimo o a si etc com o maximo Admmistradores, que actuen solidaria o 
ccnjuntamccte. Si son cor.juatos a mancamumidos, el poder dc reprcscr.tacioii 
req-ueriri la actuation de dos cualquieca de los nombradas.

c) A u n  Consejo de AdmLnistracion, que se coinpondra "jit minimo dc trss personas o 
un maxi mo de doce y que, cn su seno, dcsignara al me=ios los cargos de Presidente y 
Secretario que lo scr£n taxnbicn dc la Sociedad. St poiiran tambien nombrar uno o 
varios viceptestdeiites y uno o varios vicesecretarios, y  podri  nombrar uno o mas 
Conscjeros-Delegados. El Secretario podra ser no consejero. HI Consejc de 
Adm inistrator se reunira cuantas viices, To etiju el iniercs de la sociedad, y serfi. 
cocvocado por el Presidents de dicho Consejo cun tres d:&s dc auielacioc por lo 
menos o par los ad minis tradores que const Ituyan al mcnos tm tercio de los 
miembros del Consejo, uidicando en la convocatoria 'os requisitc3 que cxigs la 
legislation vigeote, si, previa peticion al Presidents, ds:e sin causa justiflcadA uc 
lmbiera htcho la convocatoria on d  piazo de un mes. La convocatoria se bara por 
carta con acu&c de recibo diri gid.fi a la direction de cada ennsejern o a la que a estos 
efeclus conate en los archivos dc la Sociedad, 0 inediauie correo electronico dirigido 
a la direction seiialada. por cada cousejerc a ial efecto. Se entendera v&UdameiiiC 
constituido cuando asistan, presentes o  representados mas de la mitad de s-js 
miembros. Los acuerdos se tomarin por mayoria simple de los presentes y 
representados y en caso de cmpatc el volo del Freaide^te aera de calidad. No 
obstante, la delagadon peimaneiite dc f^oultades requerird el volo favorable dc cos
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terteras parte? ds los micmbroS;;. del ” Cdfisejo. El Presidente 
ddiberacidnes, con facjltad dc dar por-cftnSHidoa los debutes sobic 
del orocn del dia. Las votaciones scraii a mano alzada, a raengs que tp W ie r a ' 
los Consejeros solidfe Yoiadun secrc<2j que sera por pzp^jetasfv, igiiales,^ 
exteri oimente. ./ p

La Junta General tendra facultad dc optar dteuiatiYamerite pot cualquiera ds !as formas 
expresadas sin ncccside.d do modificacion estatutaria.

No podrin integral t\ organo die ad mini s tract 6 n perse nag incursas en cualquier CaJsa 
legal de incompatibilicad o prohibition,

Ait italic 13°.- Durac:;6n del cargo.- La duradon del cargo de admnistradoi 0 toasejero* 
es indefinida.

Articuio 14°.- Facultades,- El Organa de Administraaon represeniara a la Sociedad ante 
Eoda cJase de Juzgadns, Tri, bundles, Aulo rid tides, Funcionarios, Ccutros^ Dependencies,
J datura, lintidades^ CojftSfcjerfas, Direceion&s Generates, Organismos, Servicia? y  
Oficmas, tanto oim idp:t;ey, provinciates. dc Conruntdades AutduomaSj Minis terialss o 
EstataJea y  ante personas juridi-as o Individuales, tanto judicial como 
extraiudioiaioier.,te y  pcdia acqrdar y rea rer  sia. liiiutaciAn alguna cuaniu estune 
ccjjvciiicntc soc ialcs.

A  tal fin, a de-mas de los actos ordinaries dc adir.inistracion1 que exige el desetiipefio de 
ncgocios. 3£UntOi c iftf treses fie la Sociedad, podra el Organo de Administration 

rcalLzai toda clase de ectOE dc obligacicn, adu^Tiisfiadwm, ordinada o extraordinana, 
disposi.ciun, y pox taato dc eoajcnadon, r&nuncia y  gravamen, y de ngurcso dorninio, 
por medio de toda dsse dp actos y contiatys, nunitcados o innominadosj tipicos, 
aUpicos y ioi.xJos, con Ins pactos, c-'ausxil'is, p red OS y  eotldiciones que estime 
convenientes, tanto con relaeton a bi erics, muchlcs. iTirnueblM, scciones, valores y 
derechcis de todas clases, ycan fcriry  rcvocarpoderes.

EJERCICIO  SO CIAL. CUBNTAS ANUALES

Articiilci _1 social.-  ~i ejercicio so dal comenzara el pnmero de Bnero y
cQsiduira el tteinia y wkj de diciemfcre dc cad a ano. For ex cep cion el pricier ejercicio 
comp rend era. desde el otorgamiento dp la escritura de constitution hasia el treinia y uno 
de dicienihre del mismo ano.

Arifcuio 16°.- Cuentas AnuaJes.- Ls Sodedad dsberA llevar, dc conformidad con to 
di^puasto en el Cddigo ds Comercio, una confabilidad ordenada y adccuada a la 
^c.iividaj, El organo de administration esta obligadc a formular y firmar en cl pla^o 
Tiiaximo ds tres ciese.s desdc el ci&rrc del cj era cio social las cueatas aouajes si into mi c 
de gestiun y  la propuesta do ap!jcaci6o dd  re^.ultado.
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' _■ CtiELndc. la sociedftd. no reum los requisites de prcscritacion del ba'.aace abreviado, se 
vetiSrprdn -las cuentas anuaies y el infonne de gestifin por audit ores de tuentas 
conforms a Jas normas est&blccidas en. k  legislacion. vigenie.

Dentro del roes siguiente a la aprobacion de las i;uenlas ajiuales por la Junta General de 
Socios estas se presentarin para su dep6stto en el Registro Mercantil en 5a forma que 
determine la. legislacion vlgente.

DISOLUCION Y  LIOUIDACION

ArticLlo 17° Displucinn y liquidaciQp,- En taso de disolucion. fie la Sociedad, la 
liquidaci6n s& practicora por las personas nombradas por la Junta general, y en su 
defecto por los miembros del Organo de Administration si su numero fucre irapar; s: 
fuera pax, la Junta General designani oira persona m is como liquidador a fin de cue cl 
numero seaimpar.
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C . / D . *  David  L c p e i 6 a c ftii!e rr e r, c a i id a d  d e  a o o d e r a d o /a  cJe B A N C O  D t  S A B A D E U ,,  

S .A .,  s f id n a  d a  B a n ta  C o rp o ra tiv a  M a d r id ,  c c n  d c rn )'c i|jq  c n  H i le  S e :ra n a , 6 7  de M a d r id .

C- EJR T .!  F  ! .0 A;__ -  - -  - -  --------------------------

A I us efectos de lo dispuesto en la legis!acl<5:i tfigente qiis, en esta of?cma y en la 
c - je r . ta  n O rr.e ro  £ S 2 3 ^ D & l-e 3 D D -5 3 -o o a  1 3 1 3 3  9 4 , a b le r t a  a n c m b re  d s  m a g e n t a  

JNFKAE5TRUCTURA, S.L, sociedad e.l sonstitUG-dn, SB rta ErgreaacJa por O ./D .ySac. 
OHi CCNCESiONE  ̂i.A.u., con clF AS28713G9, en fee ha 4 de crayo de 201C, [a cantidad 
de tres ni: euros [3,000,00 €), en concept*^ segijn matll'Hesta/ni, de aportacicin de 
capita? ^ara fa coMstitucion de is referida sociedad

Y para que conste, a los efectos Dportmips y a petition de D./D-8 -uan Salvador 
Pendon. provisto/a de NIF 1134G2.2D-H, se expide el prase-ite certificado en Madrid, a 
4 de rriEyo de 2C1G,

BANCO DE SAtfADEl_lf S.A. 
p.p.
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ESCRITURA DE PODER.-----------------------------------------------

NUMERO.- TRES MIL TREINTA Y N U EVE------------------

En Madrid a treinta y uno de Mayo de dos mil dieci-

Ante mi, JAIME RECARTE CASANOVA, Notario 

de esta Capital y de su Ilustre Colegio,-------------------------------

DON JUAN LUIS OSUNA GOMEZ, mayor de edad, 

casado, con domicilio a estos efectos en Madrid, Paseo de la 

Castellana, numero 259 D, Torre Espacio, con DNI/NIF

numero: 02526571-K .-------------------------------------------------------

INTERV1ENE.----------- ---------------------------------------------

En nombre y representacion de la Sociedad denomi- 

nada OHL CONCESIONES, S.A, Unipersonal, con CIF A- 

82871369, domiciliada en Madrid, Paseo de la Castellana, 

numero 259 D, Torre Espacio, constituida por tiempo inde- 

finido mediante escritura otorgada ante el Notario de Ma­

drid, dona Pilar Lopez-Contreras Conde, el dia 27 de No- 

viembre de 2.000. Figura inscrita en el Registro Mercantil

siete.

COMPARECE



de Madrid al tomo 16.507, Libro 0, folio 138, Seccion 8a,

Hoja M -281.066, inscripcion 1 °.- ------------------------------------

Y transformada mediante escritura numero 678, otor- 

gada ante el Notario de Madrid Jaime Recarte Casanova, el 

dia 28 de Junio de 2011, inscrita en el Registro Mercantil de 

Madrid al tomo 21.604, folio 159, Seccion 8a, Hoja M-

281.066, inscripcion 48°.- ------------------------------------------------

FACULTADO PARA ESTE OTORGAMIENTO en 

virtud de su cargo de Consejero Delegado de la citada enti- 

dad, para cuyo cargo fue nombrado en escritura otorgada 

ante el Notario de Madrid, Don Jaime Recarte Casanova, el 

dia 28 de Junio del 2.011 con el numero 1.668 de su proto- 

colo, de cuya copia autentica que al efecto se me exhibe, 

debidamente inscrita en el Registro Mercantil, resultan de- 

legadas a favor del aqui compareciente todas las facultades 

del Consejo de Administracion, excepto las indelegables por 

Ley o Estatutos Sociales, , por lo que yo el Notario juzgo 

al compareciente en base al citado cargo con facultades

suficientes para el presente otorgamiento.-----------------------

Yo el Notario hago constar expresamente que no es 

necesario identificar al titular real que impone la Ley 

10/2010, de 28 de abril, por corresponder la titularidad de la 

Sociedad compareciente, a otra que cotiza en un Mercado de 

Valores.----------------------------------------------------------------------------
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Yo el Notario le juzgo con capacidad legal suficiente 

para el presente otorgamiento y al e fecto ,--------------------------

OTORGA.---------------------------------------------------------------

Se acuerda otorgar un poder especial, tan amplio y 

suficiente como en Derecho sea necesario, a favor de las 

siguientes personas:----------------------------------------------------------

- JUAN LUIS OSUNA GOMEZ, de nacionalidad

espanola, con DNI/NIF numero: 2526571-K, domiciliado en 

Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid.------------------------------------------------------------------

- GABRIEL NUNEZ GARCIA, de nacionalidad 

espanola, con DNI/NIF numero: 10190675-L, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid.------------------------------------------------------------------

- PABLO YBANEZ RUBIO, de nacionalidad 

espanola, con DNI/NIF numero: 07496624-G, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid. -----------------------------------------------------------------

- ANTONIO CABELLO MUNOZ, de nacionalidad



espanola, con DNI/NIF numero: 51364017-A, domiciliado 

en Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid.------------------------------------------------------------------

- EUGENIO MOTA CHIES, de nacionalidad

espanola, con DNI/NIF numero: 2518533-X, domiciliado en 

Madrid, Paseo de la Castellana, 259 D, Torre Espacio, 

28046 Madrid.------------------------------------------------------------------

- M ARIA DEL CARMEN HONRADO HONRADO,

de nacionalidad espanola, con DNI/NIF numero: 2210296- 

L, domiciliado en Madrid, Paseo de la Castellana, 259 D, 

Torre Espacio, 28046 Madrid.--------------------------------------------

- A l v a r o  s e r r a n o  b a l s e y r o , de

nacionalidad espanola, con DNI/NIF numero: 51062491-F, 

domiciliado en Madrid, Paseo de la Castellana, 259 D, Torre

Espacio, 28046 Madrid.----------------------------------------------------

(en adelante, los “ Apoderados” ) ------------------------------

para que, SOLIDARIAMENTE el primero (Don Juan 

Luis Osuna Gomez), y MANCOMUNADAMENTE dos 

cualesquiera de ellos (el resto de apoderados), en nombre y 

representacion de la Otorgante puedan, con facultad de auto- 

contratacion y multi-representacion, e incluso cuando 

concurra en los Apoderados conflicto de intereses, y 

exclusivamente en relacion con la realizacion de una oferta 

publica de adquisicion de las acciones de la sociedad OHL
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Mexico, S.A.B. de C.V. colocadas entre el gran publico 

inversionista y operaciones relacionadas (la “Operacion” ), 

ejercitar todas y cada una de las siguientes facultades en los 

terminos y condiciones que consideren oportunos o

convenientes a los intereses de la Otorgante:-----------------------

FACULTADES RELACIONADAS CON LA FIRMA

DE DOCUMENTOS--------------------------------------------------------

1. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, recti ficar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el contrato 

marco, denominado “ Binding Framework Agreement” o 

“Contrato Marco” , para la realizacion de una oferta publica 

de adquisicion de las acciones de la sociedad OHL Mexico,

S.A.B. de C.V. colocadas entre el gran publico inversionista 

y/o la compra, cesion, transmision o aportacion de acciones 

de dicha sociedad, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y



cualquier documentacion relacionada con, el citado contrato 

(el “Contrato Marco” ).-------------------------------------------------------

2. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

deposito, mandato o fideicomiso con una entidad financiera, 

que podra denominarse “ Escrow Agreement” , relativo al 

deposito y posterior liberacion de la aportacion de fondos de 

una ampliation de capital dineraria, asi como todos los 

documentos anexos, notificaciones y documentacion 

societaria previstos en, y cualquier documentacion 

relacionada con, el citado contrato (el “Escrow 

Agreement” ) . -------------------------------------------------------------------

3. Abrir, seguir, disponer, liquidar y cancelar cuentas 

corrientes y de ahorro, con las garantias personales y reales 

que a bien tuviere concertar y con cuantas condiciones 

juzgare conveniente, tanto en bancos oficiales y privados, 

como en cajas de ahorros u otras corporaciones o entidades, 

en Espana y en el extranjero, denominadas en euros o en 

otras monedas de curso legal. A  los efectos anteriores, 

ingresar y retirar fondos, rentas, creditos o valores, usando 

cualquier procedimiento de giro o movimiento de dinero,
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firmando a tal fin talones, cheques, recibos, resguardos, 

mandamientos de pagos, transferencias, y demas 

documentos; solicitar talonarios y talones aislados, asi como 

nuevas libretas y otros documentos necesarios para 

disposition de efectivo; solicitar extractos, aprobar saldos

de cuentas finiquitas y compensar cuentas. ------------------------

4. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el acuerdo de 

inversion, denominado “ Investment Agreement” , relativo a 

la cesion, transmision o aportacion de acciones de la 

sociedad OHL Mexico, S.A.B. de C.V. y a la aportacion de 

fondos para fmanciar la oferta publica de adquisicion de las 

acciones de la sociedad OHL Mexico, S.A.B. de C.V. 

colocadas entre el gran publico inversionista, asi como todos 

los documentos anexos, notificaciones y documentacion 

societaria previstos en, y cualquier documentacion



relacionada con, el citado contrato (el “ Investment 

Agreement” ) . -------------------------------------------------------------------

5. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, la carta de 

compromiso de aportacion de fondos denominada “Equity 

Commitment Guarantee” otorgada por Global TnfraCo S.a 

r.l. o cualquier entidad o fondo gestionado por una gestora 

de su mismo grupo, o cualquier otra carta o documento de 

garantia, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y 

cualquier documentacion relacionada con, los citados 

documentos de garantia (la “Equity Commitment 

Guarantee” ) . ---------------------------------------------------------------------

6. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, el acuerdo 

bilateral, denominado “Bilateral Agreement” , en virtud del 

cual las partes al mismo realizan ciertas declaraciones y 

garantias y alcanzan ciertos acuerdos en relacion con las
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operaciones contempladas en este poder, incluyendo el 

Investment Agreement, asi como todos los documentos 

anexos, notificaciones y documentacion societaria previstos 

en, y cualquier documentacion relacionada con, el citado

contrato (el “ Bilateral Agreement” ) . ----------------------------------

7. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato 

entre socios de Magenta Infraestructura, S.L., que regula 

ciertos terminos y condiciones de la relation de sus socios 

como tales, el regimen de transmision de sus participaciones 

sociales, los compromisos de los socios frente a la sociedad, 

y la gestion de la misma, asi como todos los documentos 

anexos, notificaciones y documentacion societaria previstos 

en, y cualquier documentacion relacionada con, el citado 

contrato (el “ Partners Agreement” ) . -----------------------------------

FACULTADES RELACIONADAS CON LA



FINANCIACION-------------------------------------------------------------

8. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

prestamo entre OHL Investments, S.A. o cualquier otra 

entidad de su grupo, como prestatario, y Global Infraco, S.a 

r.l. o cualquier otra entidad de su grupo, como prestamista, 

denominado “Loan Agreement” , relativo a la financiacion 

para la recompra de ciertos bonos emitidos por OHL 

Investments, S.A. por un importe total aproximado de 

400.000.000,00 €, asi como todos los documentos anexos, 

notificaciones y documentacion societaria previstos en, y 

cualquier documentacion relacionada con, el citado contrato 

(el “Loan Agreement” ) . ----------------------------------------------------

9. Negociar, suscribir, firmar, aceptar, otorgar, 

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, un contrato de 

prenda de primer rango sobre las participaciones de la 

sociedad Magenta Infraestructura, S.L. en garantia del 

cumplimiento de las obligaciones de las sociedades del
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grupo OHL bajo el Loan Agreement (el “ Pledge 

Agreement"), y cualesquiera otras garantias personales o 

reales en garantia del citado Loan Agreement, asi como 

todos los documentos anexos, notificaciones y 

documentacion societaria previstos en, y cualquier 

documentacion relacionada con, los correspondientes 

contratos de garantia.--------------------------------------------------------

10. Otorgar poderes irrevocables a favor del

prestamista bajo el Loan Agreement y/o del acreedor 

pignoraticio bajo el Pledge Agreement para que estos 

puedan llevar a cabo cualesquiera actuaciones necesarias o 

convenientes para ejecutar y hacer cumplir los tenninos de 

los citados contratos.---------------------------------------------------------

11. Negociar, suscribir, modificar, y firmar 

cualesquiera documentos, publicos o privados no 

mencionados en los apartados anteriores pero cuya firma 

estuviera prevista en el marco de dicha transaccion, 

incluyendo, sin caracter limitativo, prestamos participativos, 

cartas de compromisos, pactos, garantias personales y



reales, obligaciones, declaraciones o compromisos, 

solicitudes de disposicion y cartas de comisiones.---------------

12. Firmar y enviar notificaciones a contrapartes y

terceros, incluyendo las entidades financiadoras de la 

Otorgante en relation con las actuaciones realizadas y 

documentos firmados en uso de las facultades otorgadas en 

los puntos anteriores.--------------------------------------------------------

13. Negociar, suscribir y firmar, en documento publico

o privado, otros prestamos, creditos o cualquier otra forma 

de financiacion (ya se trate de prestamos subordinados, 

participativos o de cualquier otra clase) por cualquier 

importe, en moneda nacional o extranjera.-------------------------

14. Negociar, suscribir, firmar, aceptar, otorgar,

consentir, aceptar, tomar razon de, rectificar, ceder, novar, 

modificar, extender, actualizar, renunciar, cancelar, 

extinguir y/o ratificar y/o comparecer ante notario y otorgar 

o ratificar, en documento publico o privado, la 

documentation necesaria para la cancelacion de 

cualesquiera bonos emitidos por OHL Investments, S.A. con 

la participation de BNY Mellon Corporate Trustee Services 

Limited, incluyendo la cancelacion del fideicomiso de 

garantfa en el que participan, entre otros, BNY Mellon 

Corporate Trustee Services Limited y The Bank o f  New 

York Mellon, S.A, Institution de Banca Multiple---------------
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FACULTADES SOCIETARIAS------------------------------

15. Representar a la Otorgante en y, en su caso, 

convocar y celebrar, Juntas Generales de Socios o 

Accionistas de sus participadas, ejerciendo los derechos quc 

corresponden a la Otorgante como socio o como socio unico 

de las mismas, aceptando y proponiendo para su celebration 

cualesquiera puntos que a su entender los Apoderados 

estimen oportunos y decidiendo sobre los mismos en los 

terminos que estimen mas beneficiosos, votando sobre 

cuantos aspectos consideren convenientes o necesarios en 

los acuerdos que se pudieren adoptar (incluyendo, pero no 

limitado a, los relativos a la modification del organo de 

administration; dimision y nombramiento de 

administradores y reception y aceptacion de tales 

dimisiones y nombramientos; cambio de denomination, 

objeto y domicilio social; modification de los estatutos 

sociales; sustitucion y nombramiento de auditores; 

ampliation de capital dineraria y no dineraria; reduccion de 

capital con y sin devolution de aportaciones; otorgamiento



de poderes; e tc .).--------------------------------------------------------------

16. Realizar cuantos actos y otorgar cuantos

documentos sean necesarios para la elevation a publico de 

los anteriores acuerdos, inclusive cualesquiera actos de 

ratification, subsanacion, modification o rectification que 

se precisen para su inscription en el Registro Mercantil, 

presentado solicitudes para la reserva de la denomination 

social, publicando anuncios y solicitando certificaciones de 

deposito, en su caso, o cualesquiera otras formalidades de 

aplicacion que vengan requeridas por la legislacion 

aplicable.-------------------------------------------------------------------------

17. Suscribir y asumir en nombre de la Otorgante 

cuantas acciones y/o participaciones considere convenientes 

y efectuar y comprometerse a efectuar aportaciones 

dinerarias y no dinerarias en los actos de aumento de capital 

previstos en, o acordados entre las partes de, la Operation.--

18. Realizar cuantas actuaciones sean necesarias para 

el pago de impuestos y gastos incurridos en relation con la 

adoption de acuerdos por la Otorgante y sus participadas, 

disponiendo a tal fin de las cuentas corrientes mantenidas 

por la Otorgante, y con su inscription en el Registro 

Mercantil, incluyendo el otorgamiento de las 

correspondientes escrituras publicas y de la documentation 

relacionada.----------------------------------------------------------------------
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19. Aceptar, en su caso, el nombramiento de la

Otorgante como administrador de otras sociedades, incluso 

por el procedimiento de cooptacion, nombrando asimismo a 

la persona fisica que la haya de representar en el cargo en 

los terminos recogidos en el articuio 143 del Reglamento del 

Registro Mercantil, incluso en el supuesto de que la 

designacion recaiga en alguno de los propios Apoderados. 

Presentar la dimision de la Otorgante como administrador y 

cambiar al representante persona fisica.------------------------------

20. Representar a la Otorgante para el caso que esta

fuera designada administrador, incluso si alguno de los 

Apoderados fuera expresamente nombrado para ejercer las 

funciones de persona fisica representante, en los terminos 

recogidos en el articuio 143 del Reglamento del Registro 

Mercantil, ejerciendo las facultades inherentes al cargo de 

administrador de la citada sociedad o entidad tercera.---------

FACULTADES COMPLEMENTARIAS------------------

21. Novar, modificar, extender, complementar, ceder y 

consentir la cesion, ampliar, reducir, sustituir, prorrogar,



renovar, rectificar, subsanar, aclarar, ratificar, suplementar, 

reformular y cancelar, total y parcialmente, los documentos 

indicados en los apartados anteriores, asi como realizar los 

actos y otorgar los documentos, publicos o privados que, en 

relation con los mismos, resulten necesarios o convenientes 

a los anteriores efectos, en los terminos y condiciones que 

los Apoderados estimen convenientes, de cualquier contrato 

o acuerdo firmado al amparo de las facultades anteriormente 

mencionadas, y comparecer ante Notario para elevarlos a 

publico.----------------------------------------------------------------------------

22. Comparecer ante Notario publico para intervenir,

elevar a publico y/o ratificar cualesquiera de los documentos 

descritos en los apartados anteriores, y otorgar, firmar o 

ejecutar cualquier documento publico o privado relacionado 

con este mandato y, en especial, aquellos que consideren 

necesarios o convenientes (incluyendo, a titulo enunciativo 

y no limitativo, documentos, escrituras, polizas y actas de 

formalization, reconocimiento, ratification, confirmation, 

complemento, rectification, modification y subsanacion), 

asi como para obtener copias, incluyendo copias autenticas, 

de las anteriores escrituras y de cualesquiera documentos 

publicos o privados, incluyendo el presente poder.--------------

23. Presentar y liquidar los impuestos, tributos, gastos 

y aranceles que se deriven del otorgamiento de los
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documentos y de la realizacion de las operaciones y

negocios antes descritos.---------------------------------------------------

24. Realizar cuantos actos o medidas consideren 

necesarias o convenientes para el ejercicio de las facultades 

anteriormente mencionadas, incluyendo esta facultad la de 

ratificar la celebration de cualesquiera contratos, 

documentos, instrumentos o actos, incluso si ha sido 

realizada por un mandatario verbal, pudiendo a tal efecto 

comparecer ante cualquier tipo de autoridades, funcionarios, 

instituciones bancarias, notarios, organismos, registros y 

administraciones para formalizar las anteriores operaciones, 

en caso de que fuera necesario, y para cumplir cualquier 

otro requisito o formalidad legalmente exigida, otorgando, 

suscribiendo y presentando a inscripcion, o a cualesquiera 

otros efectos, las escrituras publicas, documentos privados, 

declaraciones, liquidaciones, notificaciones y cualesquiera 

otros documentos que resulten pertinentes a dichos efectos. 

En particular, pero sin limitation, comparecer, firmar y 

presentar solicitudes y declaraciones ante la administracion



fiscal, cl Banco de Espana, la Direction General de 

Comercio e Inversiones espanola, el Banco de Mexico, la 

Comision Nacional Bancaria y de Valores de C.V. 

mexicana, la Bolsa Mexicana de Valores, S.A.B., el 

Registro Nacional de Valores, la Comision Europea, al 

Comision de los Mercados y de la Competencia Espanola, la 

Comision Federal de Competencia Economica mexicana, o 

ante cualquier otra autoridad o institution con la finalidad 

de llevar a cabo cualesquiera actos o medidas necesarias o 

apropiadas para la validez o efectividad de cualquier acto u 

operation realizada, o de cualquier instrumento o 

documento ejecutado como consecuencia de las facultades 

otorgadas en este poder.-----------------------------------------------------

25. En el ejercicio de las facultades conferidas en los

apartados procedentes, convenir los pactos y condiciones 

que los Apoderados estimen oportunos (incluso suspensivas 

o resolutorias, llegado el caso), sometiendose a la ley y 

jurisdiction que estimen procedente, realizar y recibir toda 

clase de declaraciones de voluntad, manifestaciones y 

notificaciones, y presentar los documentos publicos y/o 

privados en cualquier tipo de registro u oficina para su 

inscription o validation.---------------------------------------------------

26. Efectuar y contestar requerimientos y 

notificaciones. Comparecer ante juzgados, tribunales,
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arbitros o cualquier otra autoridad jurisdiccional, y ante 

cualquier notario o fedatario publico en relacion con 

cualquier reclamacion o ejecucion judicial o extrajudicial, 

derivada de las operaciones descritas. -------------------------------

27. Realizar cuantos actos accesorios, conexos o

complementarios sean necesarios o convenientes para la 

mas completa ejecucion del mandato recibido. En particular, 

pero sin limitacion, realizar y recibir transferencias de 

fondos, cobros y pagos mediante cheque, transferencia 

bancaria, transferencia bancaria internacional, cheque 

bancario, cheque del Banco de Espana o cualesquiera otros 

medios de pago validamente admitidos en el trafico 

mercantil y bancario.--------------------------------------------------------

28. Sustituir el ejercicio de todos o alguno de los 

poderes otorgados en favor de los Apoderados en virtud de 

los apartados anteriores de este poder y, para tal finalidad, 

otorgar y revocar cualesquiera poderes y mandatos de toda

La anterior lista debe entenderse como una guia y no

clase.



como limitation, por lo que los Apoderados estan por tanto 

facultados para realizar ante cualquier Autoridad, 

Organismo, Otorgante, Departamento del Gobiemo, 

Administracion, Organization Sindical, Tribunal, sea cual 

fuere su instancia o jurisdiction, y ante cualquier otra 

persona publica o privada, cuantos actos consideren los 

Apoderados necesarios o convenientes para conseguir la 

ejecucion de las operaciones descritas, y la inscripcion de

las modificaciones y resoluciones correspondientes.------------

Los Apoderados no responderan de los danos y 

perjuicios que puedan sufrir terceros como consecuencia de 

las actividades desempenadas en la ejecucion de las 

facultades conferidas mediante el presente poder. La 

Otorgante reintegrara los gastos y mantendra indemne a los 

Apoderados frente a cualquier gasto, reclamation o 

responsabilidad en la que pudieran incurrir como 

consecuencia de las actividades desempenadas en la 

ejecucion de las facultades que les son conferidas mediante

el presente poder.--------------------------------------------------------------

-------------- OTORGAMIENTO Y  AUTORIZACION:----------

Hice las reservas y advertencias legales--------------------

De conformidad con lo previsto en el Reglamento 

General de Protection de Datos europeo, se informa de que 

los datos personales de los intervinientes seran tratados por
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el Notario autorizante, cuyos datos de contacto son los 

siguientes: JAIME RECARTE CASANOVA, Paseo

General Martinez Campos, numero 41, T  planta, Telefono

91.308.28.15.-------------------------------------------------------------------

Los datos seran tratados con la finalidad de realizar 

las funciones propias de la actividad notarial y para la 

facturacion y gestion de clientes, para lo cual se conservaran 

durante los plazos previstos en la normativa aplicable, y en 

cualquier caso, mientras se mantenga la relation con el 

interesado. La base del tratamiento es el desempeno de las 

funciones publicas notariales, lo que obliga a que los datos 

sean facilitados al Notario e impediria su intervention en 

caso contrario. Se realizaran las comunicaciones previstas 

en la Ley a las Administraciones publicas y, en su caso, al 

Notario que suceda al actual en la plaza. Los intervinientes 

tienen derecho a solicitar el acceso a sus datos personales, 

su rectification, su supresion, su portabilidad y la limitation 

de su tratamiento, asi como oponerse a este. Frente a 

cualquier eventual vulneracion de derechos, puede



presentarse una reclamation ante la Agencia Espanola de 

Protection de Datos. Si se facilitan datos de personas 

distintas de los intervinientes, estos deberan haberles 

informado previamente de todo lo previsto en el articulo 14

del R G P D ------------------------------------------------------------------------

El notario garantiza los derechos de acceso, 

rectification, cancelacion y oposicion, ejercitables por el 

interesado afectado, y a salvo los que legalmente han de 

estar a disposition de Administraciones Publicas, Jueces y 

Tribunales, o los que sean inexcusables para el ejercicio de 

la funcion notarial.------------------------------------------------------------

Leido cuanto antecede por el compareciente, previa su 

election, 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 resenado, 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 todo lo 

demas consignado en este instrumento publico extendido en 

once folios de papel timbrado del Estado, exclusivo para 

documentos notariales, serie y numero el del presente y los 

anteriores en orden correlativo, yo el Notario DOY FE-
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SIGUE LA FIRMA DEL COMPARECIENTE.- SIGNA- 
DO: JAIME RECARTE CASANOVA . -RUBRICADOS Y 
SELLAD O .---------------------------------------------------------------------

ES COPIA exacta de su matrix donde queda anotada su ex­
pedition. La expido para EL COMPARECIENTE SEGUN 
INTERVIENE en doce folios de papel timbrado del estado 
)ara documentos notariales, nuineros DK8441255,
DK8441256, DK8441257, DK8441258, DK844I259.
DK8441260, DK8441261, DK8441262, DK8441263,
3K8441264, DK8441265 y DK8441266 que signo, firmo, 
rubrico y sello. En Madrid, El uno de junio de dos mil dieci- 
siete. DOY FE.

j

Apiiiudon rtiancej, llispnsicion Adicionol 3’ Ley 8/R9 

DOCUMENTO SIN Cl'ARTlA



A P O S T I L L E
{Donvention de La Haye du 5 octobre 1961) 

1. Patoi Bspaaa 
louoiprttytf

GJ peesente documento publico 
This public document I Le present acte public

2» Ira sftffcffrmarfa por DorJ TAi m£_______________
bas beeralgoodtiy/a 6(6 slgn6 par

C J X S ^ o J q

3. t̂aten asWa en cafidad de NOTARIO
acting In the capacity ol /  aglssant en quality dc

4. y esti revestido del sello I timbre de SU Notaria 
beats the seal/stamp of /  estrevfitudusceeu/timbre de

C E R T I F I C A D O
Cortlfied I AttestO

5. en Madrid
a t/6

6. el dla_
the / le

0 2 JUN. 2017

7. por el Decano del Colegio Notarial de Madrid
0  3  6  5 6  88. bajo el ntimero____________ U O P O O O____________

N'/sousn*
9. Sello/timbre:

Seal/stomp I Soeau / timbre
10. Firma:

Signature; I Signature:

Don Carlos Solis Villa
1 Firms rift'iegada del Decano
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Ignacio Gil-Antunano Vizcaino
N  o t a r i o 

C/ Raimundo Fdez Villaverde N° 61 -  3° 
Tels. 915538303 Fax. 915544947 

28003 Madrid 
email: notarios@raimundo61.es

ES COPIA SIMPLE
1

NUMERO: DOS MIL CIENTO NOVENTA Y NUEVE.

ELEVACION A PUBLICO DE ACUERDOS SOCIALES DE 

WOODSIDE SPAIN S . L . ,  S o c ie d a d  U n ip e r s o n a l ---------------

En MADRID, mi residencia, a ocho de junio de

dos mil diecisiete.-----------------------------

Ante mi, IGNACIO GIL-ANTUNANO VIZCAINO,

Notario del Ilustre Colegio de esta Capital.---

---------------------------------------COMPARECE----------------------------------------------

D. JAIME JOSE SILES FERNANDEZ-PALACIOS, 

mayor de edad, casado, de nacionalidad 

espanola, con domicilio profesional en calle 

Gresham 60, planta 3a, Londres, EC2V 7BB, Reino 

Unido, con D .N .I./N.I.F. numero 29.209.926-H,

en vigor-----------------------------------------

Interviene, en nombre y representacion de la 

sociedad WOODSIDE SPAIN S . L .  con domicilio en 

Madrid, CALLE Principe de Vergara 131, y con

mailto:notarios@raimundo61.es


C.I.F. numero B87531646, inscrita en el

Registro Mercantil de Madrid, al tomo 34584,

folio 40, hoja M-622180.------------------------

Manifiesta que su objeto social es: las

actividades de adquisicion, titularidad,

gestion y administracion de valores o acciones 

o participaciones o cualquier otra 

representativa de intereses en entidades de 

capital, tanto residentes como no residentes en 

el territorio espanol, mediante la 

correspondiente organizacion de medios

materiales y personales; la constitucion, 

participacion por si misma o de forma indirecta 

en la gestion y control de otras empresas y 

sociedades; la adquisicion, enajenacion,

tenencia y explotacion de bienes inmuebles; 

vehiculos de todo tipo, epoca y lugar; maquinas 

de todo tipo; pinturas de todo tipo y epoca; 

esculturas de todo tipo y epoca; objetos de 

ceramica para cualquier aplicacion y uso; 

minerales de todo tipo y valor; obras 

intelectuales de todo tipo, tales como 

literarias, cientificas, audiovisuales,

musicales, traducciones, programas informaticos

2-------------------------------------------------------------------------------------------
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y fotografias; valores en general quedando 

excluidas las actividades que la legislacion 

especial, asi como la Ley de Sociedades de

Capital (Real Decreto Legislativo 1/2010, de 2 

de julio, en adelante la Ley) atribuye con

caracter exclusivo a otras entidades; la

negociacion y explotacion de patentes, marcas, 

licencias, know-how y derechos de propiedad

intelectual; la intermediacion en operaciones 

comerciales, empresariales e inmobiliarias, no 

reservadas por la Ley a determinadas entidades 

o profesionales; y prestar servicios

relacionados con esta actividad descrita. -----

Actua en su condicion de Administrador 

Unico, cargo que me asegura vigente para el que 

fue nombrado por plazo indefinido por acuerdo 

elevado a publico en escritura autorizada el 13 

de junio de 2016 ante el Notario de Madrid Don 

Segismundo Alvarez Royo Villanova con numero 

1880 de su protocolo.---------------------------



Me asegura la vigencia e ilimitacion de su 

representacion, aseverandome a mi, el Notario, 

la subsistencia de la Sociedad a la que

representa. ------------------------------------

Tiene, a mi juicio, la capacidad legal 

necesaria para formalizar la presente escritura 

de ELEVACION A PUBLICO DE ACUERDOS SOCIALES, a 

cuyo efecto

------------------OTORGA---------------------

Eleva a instrumento publico los acuerdos 

adoptados por el socio unico y el organo de 

administracion de su representada que se

contienen en la certificacion que me entrega, 

expedida por el compareciente, como 

Administrador Unico, firma que reputo legitima, 

para que forme parte integrante de esta 

escritura y sea insertada en sus copias y

traslados, y otorgar un poder especial, con 

facultades de sustitucion y re-sustitucion 

posteriores, tan amplio y suficiente como en

Derecho sea menester, a favor de: DON MICHAEL

JOHN ROY KULPER, DON AARON W AI-YAN LEHANE 

MCGOVERN, DON DAVID WILLIAM SPARROW, DON JAIME 

JOSE SILES FERNANDEZ-PALACIOS, DON MANUEL DEO

4
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MARTIN, DONA CARMEN ESTEBAN MARTIN, DON ORI

ASSA A S S A , DONA MARIA DEL PILAR VILLANUEVA

FERRER Y DONA CARMEN ALONSO RODRIGUEZ.----------------------

Las circunstancias personales de los 

nombrados asi como las facultades conferidas y 

el modo de ejercitarlas se recogen en la 

certificacion protocolizada que se da aqui por

integramente reproducida.-----------------------

Asi lo dice y otorga el senor compareciente, 

a quien, de palabra, hago las reservas y

advertencias legales.---------------------------

-------OTORGAMIENTO Y AUTORIZACION----------

Arancel numeros 1, 4, 7 y Norma 8a. R.D.

1.42 6/89. BASES DECLARADAS :--------------------

Honorarios y suplidos: 119,71

euros.-------------------------------------------

De acuerdo con lo establecido en la Ley 

organica 15/1999, al compareciente queda 

informado y acepta la incorporacion de sus 

datos a los ficheros automatizados de esta



Notaria, que se conservaran en la misma con

caracter confidencial, sin perjuicio de las 

remisiones de obligado cumplimiento. Su 

finalidad es realizar la formacion de la 

presente escritura, su facturacion y funciones 

propias de la actividad notarial. La persona 

responsable de ello sera el Notario bajo cuya 

custodia se encuentre este protocolo.----------

Leida por mi esta escritura al 

compareciente, a su eleccion, advirtiendole del 

derecho que tiene de hacerlo por si, enterado 

la encuentra conforme, la otorga y firma.------

Y yo, el Notario, DOY FE:-------------------

a) De haber identificado al compareciente

por medio de su documento identificativo, 

resenado en la comparecencia, que me ha sido 

exhibido.---------------------------------------

b) De que al compareciente, a mi juicio,

tiene capacidad y esta legitimado para el 

presente otorgamiento.--------------------------

c) De que, despues de la lectura, al

compareciente ha hecho constar haber quedado 

debidamente informado del contenido de este 

instrumento.------------------------------------

6 ------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------
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d) De que el consentimiento del otorgante ha

sido libremente prestado.-----------------------

e) De que el otorgamiento se adecua a la

legalidad y a la voluntad libre y debidamente 

informada del compareciente.--------------------

f) De todo lo consignado en este instrumento

publico que queda extendido en cuatro folios de 

papel timbrado, exclusivo para documentos 

notariales, serie DK, numeros: el del presente

y sus tres anteriores en orden correlativo 

inverso.----------------------------------------

Esta la firma del compareciente y la del 

Notario Autorizante. Signado, Rubricado y 

sellado.----------------------------------------

■SIGUEN DOCUMENTOS UNIDOS'



DON JAJIMK JOSE SILES FERNANDEZ-PALACIOS, como Administrador Unico de la 
sociedad WOODSIDE SPAIN, S.L., Sociedad Unipersonal {en adelante, ia “Socicdad”):

CERTIFICA

I. Que, segfin consta cn el Acta correspondiente, aprobada al final de la sesi6n, en fccha 8 de junio 
dc 2017, cl socio unico dc la Sociedad, es dccir, la socicdad GLOBAL INFRACO NL 
COOPERATIEF U,A. (el L,Socio Unico"), en ejercicio de las competencias de la Junta General de 
Socios, de conformidad con lo establecido en el articuio 15 del Real Decreto Legislativo 1/2010, 
de 2 de julio, por el que se aprueba el Texto Refundido de la Ley de Sociedades de Capital, ha 
adoptado, entre otras, las siguientes decisiones que sc transcriben literalmente a continuacion, sin 
que lo omitido modifique, altere o rcstrinja lo trascrito:

“DECISIONES

PRIMERA.- Aprobacidn fie la OPA y formalizacidn por la Sociedad dc ciertos documentos 
relacionados con la Transaccidn.

El Socio Unico toma razon y  examina la operacidn societaria propuesta, consistente en la 
formulacion de una oferta publica de adquisicion de acciones, sujeta a ciertas condiciones, por 
parte de la Sociedad conjuntamente con OIIL Concesiones, S.A.U. ("OHL Concesiones”), sobre 
el cien por cien (100%) de las acciones que constituyen el capital flotante (free float) de la 
sociedad cotizada mexicana OHL Mexico, S.A.B. de C.V. ("OIIL Mexico") (la "OPA"), 
mediante un vehiculo conjunto, con el objetivo de llevar a cabo, si la OPA se completa con exito, 
la exclusion de cotizacion de OHL Mexico del Registro Nacional de Valores y  de la Rolsa 
Mexicana de Valores.

Esta previsto que la OPA la formule una sociedad participada conjuntamente por la Sociedad y  
OHL Concesiones, denominada Magenta Infraestructura, S.L,, sociedad constituida y  existente de 
conformidad con las leyes vigentes en el Reino de Espana, inscrita en el Registro Mercantil de 
Madrid al Tomo 34.754, Folio 1 y  Hoja M-625.094. y  provista de Numero de ldentificacion 
Fiscal B-87.558.433 (“Magenta ").

En el contexto de la OPA: (i) OHL Concesiones acordara aportar sus acciones en OHL Mexico a 
Magenta, recibiendo a cambio participaciones sociales de Magenta; y  (ii) al objeto de dotar de 
los recursos necesarios a Magenta para financiar la OPA, la Sociedad acordara realizar una 
aportacion dineraria a Magenta por el importe en Pesos eqaivalente al precio por accion de 
OHL Mexico multiplicado por el numero de acciones que acepten la OPA (tendered shares), 
recibiendo a cambio participaciones sociales de Magenta (la '"Aportacidn"). Con el objetivo de 
llevar a cabo la Aportacidn, la Sociedad deberd ser financiada por sociedades de su grupo en el 
importe que corresponda mediante la aportacidn de fondos inmediatamente disponibles (en 
adelante, dichas transacciones seran denominadas, conjuntamente, la ‘'Transaccidn").
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Tras considerar el interes social y  las ventajas para la Sociedad, y  despues de la revision de la 
documentacion relacionada con la Transaccion, con el objetivo de cumplir con todos los 
requisitos legates aplicables, incluidos los estahlecidos en el articulo 160-f) de la Ley de 
Sociedades de Capital, el Socio Unico decide aprobar los terminos de la Transaccion. En 
particular, el Socio Unico decide aprobar y  autorizar; (a) la OPA y, consecuentemente, la 
inversion en OHL Mexico a traves de Magenta; (b) la Aportacidn para poder llevar a cabo la 
inversion en Magenta; y  (c) la adquisicidn o asuncion de las participaciones sociales de 
Magenta, ya sea mediante aumento de capital, transmision de participaciones sociales o 
cualquier otra transaccion similar

En virtud de lo anterior, el Socio Unico decide aprobar la ejecucion, otorgamiento, 
formalizacion, adhesion, ratificacion, elevacion a publico, extension, modijlcacidn, rectificacidn. 
subsanacidn, cancelacion, entrega y  suscripcion por parte de la Sociedad, de cualquier 
documento que sea necesario en relacidn con la Transaccion y, en particular, los documentos 
indicados a continuacion, en los cuales la Sociedad sera, en su caso, parte o en los cuales podrd 
participar, y  autoriza a la Sociedad para llevar a cabo cualesquiera acciones necesarias y  
convenientes para implementar y  completar con exito la Transaccion:

(i) cualesquiera contratos o escrituras de compravenia para adquirir las participaciones 
sociales de Magenta y cualesquiera escrituras de aumento de capital para la asuncion de 
las participaciones sociales de Magenta en contraprestaci&n a la Aportacion;

(ii) un contrato marco (framework agreement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y  Magenta, que regulard determinados pactos y  acuerdos en relacidn 
con los pasos a seguir para llevar acabo la OPA;

(iii) un contrato de inversion (investment agreement) a ser suscrito, entre otros, por la 
Sociedad, OHL Concesiones y  Magenta, que regulard determinados pactos y  acuerdos en 
relacidn con las aportaciones e inversianes a realizar en el contexto de la Transaccion;

(iv) un contrato bilateral (bilateral agreement) a ser suscrito, entre otros, por la Sociedad, 
OIIL Concesiones y  Magenta, que regulard determinados pactos y  declaraciones y  
garantias de las partes en relacidn con la Transaccion;

(v) un pacto de socios de Magenta (partners agreement) a ser suscrito, entre otros, por la 
Sociedad, OHL Concesiones, OHL Investments, S.A. y  Magenta, con el objetivo de 
establecer determinados terminos y  condiciones en relacidn con su relacidn de socios de 
Magenta;

(vi) un contrato de fideicomiso irrevocable de fuente de pago a ser suscrito, entre otros, por la 
Sociedad, Magenta y  Banco Santander (Mexico), S.A., Institucidn de Banca Multiple, 
Grupo Financiero Santander Mexico para regular el deposito de Ins fondos de la 
Aportacion;

(vii) uno o varios contratos de financiacion intra-grupo a ser suscritos entre la Sociedad y  
cualquier sociedad de su grupo;
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(viii) uno o varios contratos de financiacion a ser suscritos entre la Sociedad y  cualesquiera 
sociedades del grupo de los actuates socios de Magenta;

(ix) cualesquiera garantias personates, garantias reales y  promesas de garantias, asi como 
cualesquiera garantias que fuesen necesarias o convenientes en el marco de la 
financiacion de la Transaccion incluyendo, en particular y  sin limitacion una o varias 
prendas sobre la totalidad o parte de las participaciones sociales de Magenta; y

(x) cualquier otro documento privado o publico, notificacion, carta, side letter, ado, 
formidario, certificado, acuerdo o contrato, de cualquier naturaleza, que sea necesario o 
conveniente a los efectos de completar los documentos anteriormente mencionados y 
formalizar la Transaccidn, de conformidad con las formalidades de cualquier jurisdiccion.

A todos los efectos oportunos, el Socio Unico manifesto que, en el contexto de la inversion en 
Magenta, el socio unico indirecto de la Sociedad, Global InfraCo, S.dr.l., suscribird un contrato 
de prestamo, como prestamista, con OHL Investments, S.A., como prestatario, por un importe 
aproxitnado de cuatrocientos millones de euros (400.000.000€) que scran garanlizados con una 
prenda de primer rango otorgada por OHL Concesiones, como pignorante, sobre las 
participaciones sociales de Magenta de las que es titular.

En ese contexto, el Socio Unico decide autorizar al Administrador Unico de la Sociedad para que 
otorgue los poderes que considers necesarios o convenientes para el buenfin de la Transaccidn.

SEGUNDA.-

TERCERA.- Delegacidn de facultades.

El Socio Unico decide facultar al Administrador Unico de la Sociedad, asi como a cualquier 
representante legal del Socio Unico, para que cualquiera de ellos, de forma indistintay solidaria, 
pueda actuar por cuenta de la Sociedad (actuando en cualquier condicion) y  en su nombre y 
representacion, comparecer ante Notario para otorgar y  firmar las escrituras precisas, a Jin de 
que puedan formalizarse los anteriores acuerdos y  los negocios juridicos que de ellos traigan 
causa, elevdndolos a escritura publica para que puedan surtir todos sus efectos legates, incluso 
los de su Inscripcion en el Registro Mercantil, facultandole expresamente para que pueda 
suscribir los documentos y/u otorgar los documentos publicos precisos para la aclaracion, 
modificacion o rectificacion necesarias a fin de lograr la efectiva inscripcion total o parcial en 
dicho Registro Mercantil.

Y no habiendo mas asuntos que tratar, se emite la presente Acta, la cual es leida, aprobada y  
firmada por el representante legal del Socio Unico de la Sociedad.

«co n s ta  firma en el a c t a »  "
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2. Que, segun consta en el Acta correspondiente, aprobada al final de la sesi6n, en fecha 8 de junio 
dc 2017, el Administrador Unico dc la Sociedad, esto es, D. Jaime Jose Siles Fcrnandez- 
Palacios, ha adoptado entre otras, las siguientes dccisioncs que se transcriben literahnente a 
continuacion, sin que lo omitido modifique, altere o restrinja lo trascrito:

“DECISIONES

P R I M E R A . -  A p r o b a c io n  de la  O P A  y  fo r m a liz a c id n  p o r  la  S o c ie d a d  de clertos docu m entos 
re la c io n o d o s  c o n  la  T ra n s a c c id n .

El Administrador Unico toma razon y  examina la operacidn societaria propuesta, consistente en 
la formulacidn de una oferta publica de adquisicidn de acciones, sujeta a ciertas condiciones, por 
parte de la Sociedad conjuntamente con OHL Concesiones, S.A. U. ( " O H L  C o n c e s io n e s  "), sobre 
el cien por cien (100%) de las acciones que constituyen el capital flotante (free float) de la 
sociedad cotizada mexicana OHL Mexico, S.A.B. de C.V. ( “ O H L  M e x i c o ”)  (la “ O P A " ) ,  
mediante un vehiculo conjunto, con el objetivo de llevar a cabo, si la OPA se completa con exito, 
la exclusion de cotizacion de OHL Mexico del Registro Nacional de Valores y  de la Bolsa 
Mexicana de Valores.

Esta previsto que la OPA la formule una sociedad participada conjuntamente por la Sociedad y 
OHL Concesiones, denominada Magenta Infraestructura, S.L., sociedad constituida v existente de 
conformidad con las leyes vigenres en el Reino de Espana, inscrita en el Registro Mercantil de 
Madrid al Tomo 34,754, Folio I y  Hoja M-625.094, y  provista de Numero de Identificacidn 
FiscalB-87.558.433 (' M a g e n l a ’ ) .

En el contexto de la OPA: (i) OHL Concesiones acordara aportar sus acciones en OHL Mexico a 
Magenta, recibiendo a cambio participaciones sociales de Magenta; y  (ii) al objeto de dotar de 
los recursos necesarios a Magenta para financiar la OPA, la Sociedad acordara realizar una 
aportacion dineraria a Magenta por el importe en Pesos equivalente al precio por accidn de 
OHL Mexico multiplicado por el numero de acciones que acepten la OPA (tendered shares), 
recibiendo a cambio participaciones sociales de Magenta (la " A p o r ta c id n  "). Con el objetivo de 
llevar a cabo la Aportacidn, la Sociedad deherd ser financiada por sociedades de su grupo en el 
importe que corresponda mediante la aportacidn de fondos inmediatamente disponibles (en 
adelante, dichas transacciones serdn denominadas, conjuntamente, la ' 'T r a n s a c c id n ’’) .

Tras considerar el interes social y  las ventajas para la Sociedad, y despues de la revision de la 
documentacion relacionada con la Transaccidn, el Administrador Unico decide aprobar los 
terminos de la Transaccidn. En particular, el Administrador Unico decide aprobar y  autorizar: 
(a) la OPA y, consecuentemente, la inversion en OHL Mexico a traves de Magenta; (b) la 
Aportacidn para poder llevar a cabo la inversion en Magenta; y  (c) la adquisicidn o asuncion de 
las participaciones sociales de Magenta, ya sea mediante aumento de capital, transmision de 
participaciones sociales o cualquier otra transaccidn similar.
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En virtud de lo anterior, el Administrador IJnico decide aprobar la ejecucion, otorgamiento, 
J'ormalizacion, adhesidn, ratificacion, elevacion a publico, extensidn, modificacion, rectificacion, 
subsanacion, cancelacidn, entrega y suscripcion por parte de la Sociedad, de cualquier 
documento que sea necesario en relacidn con la Transaccidn y, en particular, los documentos 
indicados a continuacion, en los cuales la Sociedad sera, en su caso, parte o en los cuales podra 
participar (los “Documentos de la Transaccidn ”), y  autoriza a la Sociedad para llevar a cabo 
cualesquiera acciones necesarias y  convenientes para implementor y  completar con exito la 
Transaccidn:

(i) cualesquiera contratos o escrituras de compraventa para adquirir las participaciones 
sociales de Magenta y cualesquiera escrituras de aumento de capital para la asuncion de 
las participaciones sociales de Magenta en contraprestacion a la Aportacidn:

(ii) un contrato marco (framework agreement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y Magenta, que regulard determinados pactos y  acuerdos en relacidn 
con los pasos a seguir para llevar acabo la OPA;

(iii) un contrato de inversion (investment agreement) a ser suscrito, entre otros, por la 
Sociedad, OHL Concesiones y  Magenta, que regulard determinados pactos y  acuerdos en 
relacidn con las aportaciones e inversiones a realizar en el coniexto de la Transaccidn;

(iv) un contrato bilateral (bilateral agreement) a ser suscrito, entre otros, por la Sociedad, 
OHL Concesiones y  Magenta, que regulard determinados pactos y declaraciones y 
garantias de las partes en relacidn con la Transaccidn;

(v) un pacto de socios de Magenta (partners agreement) a ser suscrito, entre otros, por la 
Sociedad, OHL Concesiones, OHL Investments, S.A. y  Magenta, con el objetivo de 
establecer determinados terminos y condiciones en relacidn con su relacidn de socios de 
Magenta;

(vi) un contrato de ftdeicomiso irrevocable de fuente de pago a ser suscrito, entre otros, por la 
Sociedad, Magenta y  Banco Santander (Mexico), S.A., Institucion de Banca Multiple, 
Grupo Financiero Santander Mixico para regular el deposito de los fondos de la 
Aportacidn;

(vii) uno o varios contratos de financiacion intra-grupo a ser suscritos entre la Sociedad y  
cualquier sociedad de su grupo;

(viii) uno o varios contratos de financiacion a ser suscritos entre la Sociedad y cualesquiera 
sociedades del grupo de los actuates socios de Magenta;

(ix) cualesquiera garantias personales, garantias reales y  promesas de garantias, asi como 
cualesquiera garantias que fuesen necesarias o convenientes en el marco de la 
financiacion de la Transaccidn incluyendo, en particular y  sin limitacidn una O varias 
prendas sobre la totalidad o parte de las participaciones sociales de Magenta; y
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(x) cualquier otro documents privado o publico, notificacion, carta, side letter, acto, 
formulario, certificado, acuerdo o contrato, de cualquier naturaleza, que sea necesario o 
conveniente a los efectos de completar los documentos anteriormente mencionados y  
formalizar la Transaccion, de conformidad con las formalidades de cualquier jurisdiccidn.

A todos los efectos oportunos, el Administrador Unico maniftesta que, en el contexto de la 
inversion en Magenta, el socio unico indirecto de la Sociedad, Global InfraCo, S.a r.L, suscribira 
un contrato de prestamo, como prestamista, con OHL Investments, S.A., como prestatario, por un 
importe aproximado de cuatrocientos millones de euros (400. 000. ()()()€) que seran garantizados 
con una prenda de primer rango otorgada por OHL Concesiones, como pignorante, sobre las 
participaciones sociales de Magenta de las que es titular.

S E G U N D A . -  O to r g a m ie n to  tie p o de re s p a r a  la  fo r m a l iz a c M n  tie los D o c u m e n to s  de la 
T r a n s a c tio n .

El Administrador Unico decide otorgar un poder especial, con facultades de sustitucion y  re- 
sustitucion posteriores, tan amplio y  suficiente como en Derecho sea menester, a favor de:

Don Michael John Roy Kulper, mayor de edad, de nacionalidad australiana, casado, con domicilio 
profesional en 114 West 47th Street, Planta 26", Nueva York, NY 10036, Estados Unidos, y  provisto 
de pasaporte de su misma nacionalidad numero E4019380, en vigor;

Don Aaron Wai-Yan Lehane McGovern, mayor de edad, de nacionalidad austr'aliana, casado, con 
domicilio profesional en 114 West 47th Street, Planta 26" Nueva York, NY 10036, Estados Unidos, 
y  provisto de pasaporte de su misma nacionalidad numero N5848325, en vigor;

Don David William Sparrow, mayor de edad, de nacionalidad canadiense, casado, con domicilio 
profesional en 114 West 47th Street, Planta 26", Nueva York, NY 10036, Estados Unidos, y  provisto 
de pasaporte de su misma nacionalidad numero HB085522, en vigor;

Don Jaime Jose Siles Ferndndez-Palacios, mayor de edad, de nacionalidad espafiola, casado, con 
domicilio profesional en Gresham 60, planta 3", Londres, EC2V 7BB, Reino Unido y  provisto de 
Documento Nacional de Identidad numero 29,209.926-H, en vigor;

Don Manuel Deo Martin, mayor de edad, de nacionalidad espafiola, casado, con domicilio 
profesional en calle Maria de Molina 6, Madrid, Espana. y  provisto de Documento Nacional de 
Identidad numero 46,362.312-Q, en vigor, actuando como abogado de Latham & Watkins LLP;

Dona Carmen Esteban Marlin, mayor de edad, de nacionalidad espanola, soltera, con domicilio 
profesional en calle Maria de Molina 6, Madrid, Espana, y  provista de Documento National de 
Identidad numero53.622.616-W, en vigor, actuando como abogado de Latham & Watkins LLP;

Don Ori Assa Assa, mayor de edad, de nacionalidad espanola, soltera, con domicilio profesional en 
calle Maria de Molina 6, Madrid, Espafia, y provisto de Documento Nacional de Identidud numero 
44.592.490-K, en vigor, actuando como abogado de Latham & Watkins LLP;
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Dona Maria del Pilar Villanueva Ferrer, mayor de edad, de nacionalidad espanola, soltera, con 
domicilio proj'esional en calle Maria de Molina 6, Madrid, Espana, y  provista de Documento 
Nacional de Identidad numero 47.324.85S-N, en vigor, actuando como abogado de Latham & 
Watkins LLP; y

Dofia Carmen Alonso Rodriguez, mayor de edad, de nacionalidad espanola, soltera, con domicilio 
profesional en calle Maria de Molina 6, Madrid, Espana, y provista de Documento Nacional de 
Identidad numero 77.419.457-P, en vigor, actuando como abogado de Latham & IVatkins LLP;

para que, cualquiera de ellos, de forma indistinta y  solidaria pueda, por cuenta de la Sociedad 
(actuando en cualquier condition) y en su nombre y representation, ejercer todas y  cada una de 
las siguientes facultades, sin limitaciones, con la posibilidad de representar o poster intereses 
iguales u opuestos a los de la Sociedad incluyendo la facultad expresa de autocontratacidn y 
multiple representacidn, en la medida en que sea legalmente vdlida:

1. Firmar, suscribir, otorgar, elevar a publico, adherirse, transferir, ceder, consentir, 
aceptar, ratificar, reconocer, extender, modificar, cancelar, resolver, terminar, rectificar, 
subrogarse, clarificar y  corregir los Documentos de la Transaccidn y/o cualesquiera 
otros documentos relacionados con la Transaccidn, por cuenta de la Sociedad y en su 
nombre y  representacidn, por el precio y  en los terminos y  condiciones que libremente 
determine o considers adecuadas, pudiendo pagar el precio mediante cheque, 
transferencia bancaria o cualesquiera otros medios de pago vdlidamente admitidos en el 
trafico mercantil y  bancario.

2. Otorgar, formalizar y  suscribir a tai fin cuantos documentos publicos o privados resuiten 
necesarios o convenientes para el otorgamiento y  ejecucion de los Documentos de la 
Transaccidn (incluyendo, sin cardcter limitativo, la declaration de socio unico), incluso 
notificaciones, escrituras de elevacion a publico de modificacion, extension, ratificacidn, 
subsanacion, adicidn, cesion, aclaracion o rectificacion y  consignacion de los 
antecedentes, supuestos, cldusulas y condiciones que tengan y  cualesquiera otros 
documentos publicos o privados necesarios o convenientes para el ejercicio de las 
facultades anteriormente mencionadas.

3. Llevar a cabo, igualmente, en nombre y  representacidn de la Sociedad, cualesquiera 
otras actuaciones relativas a cuestiones relacionadas directa o indirectamente con el 
otorgamiento, la perfection y  la mejor implemeniacion de la Transaccidn y  de los 
Documentos de la Transaccidn, asi como firmar en nombre de la Sociedad cuantos 
documentos publicos o privados sean necesarios o convenientes en relacidn con el 
otorgamiento, formalizacion y ejecucion de los mismos.

4. Asistir y  representar a la Sociedad en una o varias Juntas Generales de Socios de 
Magenta, con poderes suficientes para volar cualesquiera puntos del orden del dia que se 
propongan, incluidos sin limitation alguna, nombrar y  cesar adminislradores y  aceptar 
nombramientos y  dimisiones, modificar la denomination social y/o el ejercicio social de 
dicha entidad, solicitor la consolidation de grupo fiscal, ampliar o reducir el capital 
social dicha sociedad en la cuantia que considere oportuno asi como la asuncion y 
desembolso de las nuevas participaciones sociales, aportar acciones de cualesquiera

E(J-nOCS\l8H7102.l



filiales, tanto nacionales como extranjeras, otorgar prestamos, capitalizar prestamos, en 
su caso, designar representante persona fisica de la Sociedad para el ejercicio de las 
funciones de administrador, modiftcar los estatutos sociales de dicha sociedad y  
cualquier otro acuerdo necesario para implementar mejor la inversion de la Sociedad en 
Magenta.

5. Realizar cualesquiera manifestaciones y  actos, y  celebrar y  suscribir toda clase de 
documentos publicos y/o privados, que sean necesarios o convenientes a jin de dar 
cumplimiento a lo dispucsto en la Ley 10/2010 de 28 de abril, de Prevencion del 
Blanqueo de Capitales y  de la Financiacion del Terrorismo y, en particular, en su 
articulo 4 y  en el Real Decreto 304/2014, de 5 de mayo, por el que se aprueba el 
Reglamento de la Ley 10/2010.

6. Ratificar cualquier documento y/o acto llevado a cabo por un mandatario verbal de la 
Sociedad relativo a las facultades contempladas en los apartados anteriores.

7. Realizar cuantos actos sean necesarios o convenientes para el ejercicio de las facultades 
anteriormente mencionadas, incluidas todo tipo de notificaciones, pudiendo a tal efecto 
comparecer, solicitar la inscripci6n y  presentar documentacion de cualquier clase ante 
cualquier tipo de funcionarios, nacionales o extranjeros, empresas de servicios de 
inversion, instituciones bancarias, entidades fmancieras, notarios, registradores, estando 
autorizado para presentar solicitudes y  declaraciones ante cualquier organismo o  
registro, publico o privado, nacional o extranjero, incluyendo el Registro Mercantil 
Central, el Registro Mercantil correspondiente, el Registro de la Propiedad, el Banco de 
Espana, la Agenda Tributaria, la Direccion General de la Policia y  la Direccion 
General de Comercio e Inversiones (por ejemplo, los formularios de declaracidn de 
inversidn extranjera D-1A, D-1B. D-5A o D-5B), asi como para sustituir el presente 
poder, y  otorgar y  firmar cuantos documentos publicos o privados sean necesarios o  
convenientes, asi como para obtener copias, aun autenticas, de cualesquiera documentos 
publicos o privados, incluyendo el presente poder.

8. Firmar y  certificar cualesquiera cartas, side letters, certificados, contratos o documentos 
que sean necesarios o convenientes en relacidn con los Documentos de la Transaccidn o 
mencionadas en el presente Acuerdo, y  cualquier otro documento necesario o 
conveniente para el desarrollo y  ejecucion de los mismos.

De conformidad con el poder otorgado en el presente Acuerdo, los apoderados, de forma 
indistinta y  solidaria, quedan autorizados para celebrar y  formalizar los documentos privados y  
publicos que resulten necesarios bajo Derecho espanol a! objeto de ejercitar las facultades 
antedichas. Tambien estdn autorizados de la misma forma para hacer y  desarrollar tales actos y  
para ejecutar y  otorgar cualquier otro documento o instrumento de naturaleza incidental o 
auxiliar que consideren necesario en conexion con la realizacion de las operaciones y  
actuaciones antes mencionadas.
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En relation con las actuaciones antes mencionadas, la Sociedad se compromete a confirmar, si 
es requerido para ello por cualquier apoderado, todas y cada una de las actuaciones realizadas 
por dicho apoderado en virtud del presents apoderamiento. Por el presente apoderamienio, la 
Sociedad tambien se compromete a mantener indemnes asi como a indemnizar inmediatamenle a 
los apoderados por cualesquiera gastos, costes, danos, perjuicios y responsabilidades de 
cualquier naturaleza que se pudieran derivar para el mismo como consecuencia de dichas 
actuaciones.

TERCERA,- [...]

CHART A.- Delegation de facultades.

El Administrador Unico faculta a cada uno de los apoderados en virtud de la Decision Segunda 
anterior para cualquiera de ellos, de forma indistinta y  solidaria pueda, por cuenta de la 
Sociedad (actuando en cualquier condition) y  en su nombre y  representacion, comparecer ante 
Notario y elevar a publico las precedentes Decisiones olorgando urn o mas escrituras publicas 
comprensivas de los mismos, incluso de subsanacidn y  rectification.

Y, en prueba de lo anterior, el Administrador Unico extiende la presente acta en el lugar y  en la 
fecha citados en el encabezamiento.

< <consta firma en el a c t a »  ”
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Y PARA QUE ASI CONSTE, y surta los efectos legales oportunos, el Administrador Unico expide 
lapresenle Certilicaci6n en Madrid, el 8 dejunio de 2017-

EL ADMINISTRADOR UNICO

D, Jaime Jose Sites Fernindez-Palacios

EU-DOCS\18147l02.i
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Mexico City, Mexico, as of June 12, 2017. 

 

National Banking and Securities Commission 

(Comisión Nacional Bancaria y de Valores) 

Vice chairmanship of Stock Market Supervision 

General Issuers Directorate 

Insurgentes Sur No. 1971, North Tower, 7th Floor 

Col. Guadalupe Inn 

01020, Mexico City, Mexico 

 

Bolsa Mexicana de Valores, S.A.B. de C.V. 

Av. Paseo de la Reforma No. 255, Mezzanine 

Col. Cuauhtémoc 

06500, Mexico City, Mexico 

 

S.D. INDEVAL, Institución para el Depósito de Valores, S.A. de C.V. 

Av. Paseo de la Reforma No. 255, Mezzanine 

Col. Cuauhtémoc 

06500, Mexico City, Mexico 

 

The undersigned, José Francisco Salem Alfaro, as Secretary of the Board of Directors of OHL 

México, S.A.B. de C.V. (the “Company”), certify and attest that the document attached hereto as 

Exhibit “A” is a true and authentic copy of the Minute of the Meeting of the Board of Directors of 

the Company, held at 10 am on June 12, 2017. 

 

I issue this certification for all appropriate legal purposes. 

 

OHL México, S.A.B. de C.V. 

 

[illegible signature] 

By: José Francisco Salem Alfaro. 

Title: Secretary of the Board of Directors 

  



Exhibit “A” 

Copy of the Minute of the Meeting of the Board of Directors of the Company, 

dated June 12, 2017 

 

[attached] 
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OHL MÉXICO, S.A.B. DE C.V. 

EXTRAODRINARY MEETING OF THE BOARD OF DIRECTORS 

JUNE 12, 2017 

____________________________________________________________________________ 

 

In Mexico City, at 10 am on June 12, 2017 at the offices located in Paseo de la Reforma No. 222, 25th 

Floor, Colonia Juárez, Zip Code 06600, Mexico City, office of OHL México, S.A.B. de C.V. (the 

“Company”) met the members of the Board of Directors of the Company pointed out below, to hold 

a extraordinary meeting of the Board, to which they were previously and timely called. The principal 

directors attended the meeting personally: Carlos Cárdenas Guzmán, Antonio Hugo Franck Cabrera, 

Luis Miguel Vilatela Riba and José Guillermo Kareh Aarun and by teleconference Messrs. Tomás 

García Madrid, Juan Luis Osuna Gómez, José María del Cuvillo Pemán and Gabriel Núñez García.  

 

Messrs. José Francisco Salem Alfaro and Pablo Suinaga Cárdenas, Secretary and Alternate 

Secretary, respectively, of the Board of Directors of the Company also attended. 

 

Before continuing with the development of the meeting and as made at the previous meetings, Messrs. 

Tomás García Madrid, Juan Luis Osuna Gómez, José María del Cuvillo Pemán and Gabril Núñez 

García, Patromonial Directors, stated that because of the subject to be discussed in the proposed 

agenda, they might have a conflict of interest, requesting to attest in the minute of this meeting that 

they refrained from participating in the discussion and in the resolution that might be adopted in such 

item, thus, they left the meeting.  

 

By virtue of the absence of the Chairman of the Board of Directors, Mr. Juan Luis Osuna Gómez, 

because of the foregoing, the independent directors members of the Board of Directors, unanimously, 

appointed Mr. Antonio Hugo Franck Cabrera, to act as Chairman of this meeting, acting as Secretary, 

Mr. José Francisco Salem Alfaro.  

 

Messrs. Daniel Nicolaievsky and Thiago Brando also attended as guests in representation of 

Rothschild (Mexico), S.A. de C.V. (hereinafter “Rothschild”). 

 

The Chairman declared the meeting legally established, for being present the majority of the members 

of the Board of Directors of the Company, meeting the quorum set forth by the corporate bylaws in 

force of the Company, as attested in the list of attendance which duly executed by the attendees is 

attached to the file of this minute as Exhibit “A”. 

 

Having taken note of the request of the Directors, the Chairman taking the floor, requested the 

Secretary to start the meeting to discuss the items contained in the agenda, which was approved 

unanimously by the attendees, continuing to their discussion pursuant to the following: 

 

AGENDA 

 

 1.- Ratification of the Unanimous Resolutions passed by the Board of Directors last June 

6, 2017. 

 

 2.- Submission of the minute of the Corporate Practices Committee, regarding the 

opinion, that the independent expert, Rothschild delivered to such Committee. 

 

In development of the items of the agenda and, after discussing each one of them, the Board of 

Directors, by unanimous vote of the Independent Directors, adopted the following: 
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RESOLUTIONS: 

 

1.- Ratification of the Unanimous Resolutions passed by the Board of Directors last June 6, 

2017. 

 

FIRST.- All and each one of the resolutions passed by the directors last June 6, 2017 are ratified, 

through the unanimous resolutions adopted in lieu of meeting by the members of the Board of 

Directors of OHL México, S.A.B. de C.V., which executed by all the directors is attached to the file 

of this minute as Exhibit “B”. 

 

2.- Submission of the minute of the Corporate Practices Committee, regarding the opinion that 

the independent expert Rothschild submitted to such Committee. 

 

Because of the public offer of acquisition to be made by Magenta Infraestructura S.L. (the “Offerer”) 

regarding the shares of the Company placed among the great investor public (the “Public Offer”) 

which is intended to be carried out and pursuant to Article 101 of the Securities Market Law (Ley del 

Mercado de Valores) was submitted to the Board of Directors, the minute of the meeting and the 

exhibits of the Corporate Practices Committee of the Company held on that same date, jointly with 

the opinion of Rothschild, as independent expert, regarding the opinion of the Public Offer. 

 

By virtue of the foregoing, the Directors adopted the following:  

 

RESOLUTIONS: 

 

SECOND.- Is taken note of the minute of the meeting of the Corporate Practices Committee of that 

same date and the opinion submitted by Rothschild, as independent expert, attached to this minute as 

Exhibit “C”, regarding the sense and the opinion of the Public Offer, to report it to the investor public, 

transcribing below the resolutions thereof, according to the following: 

 

“RESOLUTIONS: 

 

FIRST. “The members of the Corporate Practices Committee of the Company 

received the letter dated June 12, 2017 issued by Rothschild (Mexico), S.A. de C.V., 

as independent expert (which is attached to the file of this minute as Exhibit “B”) 

adopting the last paragraph thereof which reads:  

 

“On the basis of and subject to the foregoing, and such other matters as we consider 

relevant, it is our opinion that, as of the date hereof, the Offer Price to be received 

by the holders of the Common Shares in the Transaction is fair, from a financial 

point of view, to such holders”.  

 

The Chairman of the Corporate Practices Committee is ordered to send this minute 

and its exhibits to the Board of Directors of the Company to comply with the provisions 

in Article 101 of the Securities Market Law. 

 

SECOND. “After having received the necessary notices in writing from the Directors 

and the Managing Director, as holders of the Company’s shares, it is decided to report 

to the Board of Directors to take note regarding that: (i) except for Mr. Sergio Hidalgo 

Monroy Potrillo, none of the members of the Board of Directors holds Company’s 

shares, therefore, they shall not participate in the Public Offer; (ii) (a) one Person 

Related (as defined in the Securities Market Law) with Carlos Cárdenas Guzmán, 
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independent member of the Board of Directors of the Company, shall participate in 

the Public Offer of the ones that he holds; and (b) Mr. Sergio Hidalgo Monroy Portillo, 

member of the Board of Directors and Managing Director of the Company, shall also 

participate in the Public Offer with the Company’s shares that he holds; and (iii) the 

members of the Board of Directors of the Company shall state, as the case may be, not 

to have any conflict of interest as to the Public Offer, except for Messrs. Tomás García 

Madrid, Juan Luis Osuna Gómez, Enrique Weickert Molina, José María del Cuvillo 

Pemán, Gabriel Núñez García, Rafael Villafañez Esteban and María del Carmen 

Honrado Honrado, since they are Related People”. 

 

THIRD. “Messrs. José Francisco Salem Alfaro and Pablo Suinaga Cárdenas are 

appointed as delegates to jointly or separately and indistinctly any of them, if 

necessary: a) appear before the public attestor of their choice to formalize all or part 

of this minute of the meeting of the Corporate Practices Committee; b) issue the 

certifications of this minute or of any of its parts as necessary; and c) take all the 

necessary actions to formalize, comply and execute the resolutions passed by the 

members of the Committee”.  

 

THIRD: The members of the Board of Directors of the Company adopt the opinion of the Corporate 

Practices Committee, pursuant to the opinion of Rothschild, according to the following: 

 

“On the basis of and subject to the foregoing, and such other matters as we consider relevant, it is 

our opinion that, as of the date hereof, the Offer Price to be received by the holders of the Common 

Shares in the Transaction is fair, from a financial point of view, to such holders”.  

 

FOURTH. “Likewise, the members of the Board of Directors of the Company hereby authorize that 

these resolutions, jointly with the minute in which they are attested, which contain the opinion of such 

board regarding the proposed purchasing price and which are published as part of the informational 

brochure of the Public Offer”.  

 

FIFTH. “Hereby, the members of the Board of Directors of the Company take note that, except for 

Mr. Sergio Hidalgo Monroy Portillo, none of the members of the Board of Directors of the Issuer 

holds shares of the Company. 

 

Likewise, the members of the Board of Directors of the Company take note that they shall participate 

in the Public Offer with the shares of the Company that they hold: 

 

(i) one Person Related with Mr. Carlos Cárdenas Guzmán, member of the Board of Directors of 

the Company; and 

 

(ii) Mr. Sergio Hidalgo Monroy Portillo, member of the Board of Directors and Managing 

Director of the Company”. 

 

SIXTH. Finally, the members of the members of the Board of Directors of the Company state not to 

have any conflict of interest as to the Public Offer, except for Messrs. Juan Luis Osuna Gómez, Tomás 

García Madrid, Enrique Weickert Molina, José María del Cuvilllo Pemán, Gabriel Núñez García, 

Rafael Viallafañez Esteban and María del Carmen Honrado Honrado, because they are Related 

People”. 

 

SEVENTH. “Messrs. José Francisco Salem Alfaro and Pablo Suinaga Cárdenas are appointed as 

delegates to jointly or separately and indistinctly any of them if necessary: a) appear before the public 
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attestor of their choice to formalize all or part of this Minute; b) issue the certifications of this minute 

or any of its parts that are necessary; and c) to take all the necessary actions to formalize, comply and 

execute the resolutions passed by the Directors”. 

 

Not being further issue to discuss, the meeting was adjourned, ordering to draw up this minute, having 

been present, from the start until the end of the meeting, the Independent Directors members of the 

Board of Directors of the Company, according to the list of attendance which duly executed by such 

Directors and Patrimonial Directors who refrained from participating for the aforementioned reasons, 

is attached to the file of this minute as Exhibit “A”. 

 

The minute is executed for attestation by the Chairman and the Secretary of the Board of Directors. 

 

[illegible signature]    [illegible signature] 

Antonio Hugo Franck Cabrera.   José Francisco Salem Alfaro.  

Chairman.     Secretary. 

  



OHL MEXiCO, S.A.B, DE C.V.

RESOLUCIONES UNANIMES ADOPTADAS FUERA DE SESibN POR LOS MIEMBROS DEL 
CONSEJO DE ADMINISTRACI6N DE OHL MEXICO, S.A.B, DE C.V. (LA “ SOCiEDAD"), EN 
TERMINOS DEL ARTICULO 143 DE LA LEY GENERAL DE SOCIEDADES MERCANTJLES Y 
DE LA CLAUSULA DECIMA OCTAVA DE SUS ESTATUTOS SOCIALES.

En este dia 6 de junio de 2017, ratincando con su firma la totalidad de ios miembros dei consejo de 
administraci6n de la Sociedad senores, TomSs Garcia Madrid, Enrique Weickert Molina, Jose 
Maria dei Cuvilio Peman, Gabriel Nufiez Garcia, Sergio Hidalgo Monroy Poriillo, Carlos Cardenas 
Guzman, Antonio Hugo Franck Cabrera, Luis Miguel Vilatefa Riba y Jos6 Guillermo Kareh Aarun, 
adoptaron ias siguientes resoiuciones, aunque firmando ias presentes resoluciones manifestaron 
su abstention ios senores, Tomas Garcia Madrid, Enrique Weickert Molina, Jos£ Maria del Cuvilio 
Psm£n, Gabriel Nunez Garcia, y Sergio Hidaigo Monroy Portillo por tenerconflicto de intereses :

PRiMERARESOLUCiON

En relation con la Resoiucion adcptada en la Sesi6n Extraordinaria de Consejo de Administracion 
de la Sociedad, celebrada el pasado 29 de mayo de 2017, donde se resolvio tomar nota de ia 
carta presentada relacionada con ei Proyecto Magenta {la "Nota") copia de la cuai se adjunta al 
e>cpediente de ias presentes resoluciones unanimes como Anexo “A", y enviar dicha Noia para su 
evaiuacion a Rothschild (Mexico), S.A. de C.V., como tercero independiente, ios miembros 
Independientes del Consejo de Administraci6n de la Sociedad en forma unanime, sin haber 
obtenido atin ia valuaci6n del tercero antes menclonado, consideran que despuss de haber 
realizado un an£lisis preliminar desde ei punto de vista financiero, el precio oferiado, contenido en 
ia Nota es bajo.

Asi mismo se ie insiruye a! senar Antonio Hugo Franck Cabrera a que en nombre y representacion 
de! Consejo de Atfftninistraoion de ia Sociedad, haga de conocimiento de ios firmantes de la Nota la 
resoiucion antes riencionada.

o

V
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CONSEJERO PRQPi^TARiO D 
OHL M E X S C O (ir^B 7 fe 'S ,V .

I

JUAN LUiS OSUNA GOMEZ

La presente hoja de firma corresponde ai acta de resol uciones unanimes adoptadas fuera 
de sesion por los miembros ir.dependientes y contandc con la prssencia de la totalidad de 
los miembros del Consejo de Administracion de OHL Mexico, S.A.B. de C.V. el 6 de junio 
da 2017.
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CONSEJEft 
OHL MEXIC

iPROPIETARIO DE 
C.V.

■QMAS GARCfA MADjRID

La preserve ho]a de fsrrpa corresponde a! acta de rescluciones unanimes adopted as fuera 
de sss iin  por los miem|ros independientes y cantando con !2 presencia de la totaSidad de 
Id s  miembros de! Consejo ds Administracion de OHL Mexico, S.A.B. de C.V. ei 6 de junio 
de 2017. |

K
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CONSEJERe-p^ORiETARiO DE
OHL DE/C.V,

ENPJQOH WEICKERT MOLINA

La presente hoja de firma corresponds ai acta de resoluciones unanimes adoptadas fuera 
ds sesi6n por !os miembros independientes y contando con ia presencia ds la totaiidad de 
los miembrcs del Consejo ds Administracion de OHL Mexico, S A B . ds C.V. el 6 de junio 
de 2017.
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CONSEJERO PRuPiETARiO/SE
OHL MEXICO, S.A.BNDE C.V/

JOSE MARIA DEL CUVILLO PEMAN

La presenie noja de firma corresponds a! seta de resoluciones unanimes adoptadas fuera 
de seslin por los miembros independientes y coniando con ia presen cia de la totalidad de 
los miembros del Consejo de Administracion de OHL Mexico, S.A.B. de C.V. el B de junto 
de 2017.
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. La presents hoja de firma corresponds a! acta de resoludones unanimes adoptadas 
fuera de sesion por !os miembros independientes y contando con la presencia de la 
totalidad de ics miembros de! Consejo de Administracion de OHL Mexico, 3.A.B. de C.V. 
el 6 de junio de 2017.
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CONSEJERO PROPIFTA^IO DE/ 
OHL MEXiQO. S.A.B. DE Q.V. /

\ \ \ /

A - '■
____________ \  \ ________ -
SERGigMBAt@ 0 MONROY PORTILLO

La presents hoja de firma corresponde al acta de resoluciones unanimes adoptadas fuera 
de sesion por los miembros independientes y contando con la presencsa de la totaiidad de 
Ios miembros dei Consejo de Administracion de OHL Mexico, S.A.B. de C.V. el 6 de junio 
de 2017.
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CONSEJERO INDEPENDIENTE; Dl
OHL MEXICO, S.A.8. DEC.V.

CARLOS CARdENjAS GUZMAN
La presente ho/a defirma ccrresponde a\acta de resoludones unanimes adoptadas fuera 
de sesion por !bs miembros iKdependientes y contando con la presencia de la totalidad de 
ios miembros dei Consejo de Acjministragfion de OHL Mexico, S.A.B. de C.V. el 6 de junio 
de 2017.
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CONSEJERO INDEPENDIENTE DE
OHL MEXICO, S.A.B. DE C.V.

ANTQrtlO HUGO PRA^©K^CABRERA

.-La presente hDja de firma corresponds ai acta de resoluciones unanimes adoptadas 
fuera de sesion por los miembros independientes y contando con la presencia de la 
totalidad de los miembros dei Consejo de Administracion de OHL Mexico, S.A.B. de C.V. 
el 6 de junio de 2017.

H:\My Documents\AFC\ohi\C Adminitracion\chl.mex.RUCAS.AFC.doc*



CONSEJERO INDEPENDIENTE DE
OHL MEXICO, S.A.B. DE C.V.

i\ ’

JOSE GUILLERMO^REK/AARUN
J

La presente hoja de firma corresponds a! acta de resoluciones unanimes adoptadas fuera 
de sesi6n por Ios miembros independientes y contando con la presencia de ia totaiidad de 
los miembros del Consejo de Administracion de OHL Mexico. S.A.B. de C.V. el 6 de junto 
de 2017.
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CONSEJERO INDEPENDIENTE DE
OHL MEXICO, S.A.B. p|H C.V.

LUIS MIGUEL VILATELA RIBA

La presente hoja de firma corresponde a! acia de resoluciones unanimes adoptadas fuera 
de sesion por ios miembros independientes y contando con ia presencia de la totalidad de 
los miembros del Consejo de Administracion de OHL Mexico, S.A.B. de C.V. el 6 de junio 
de 2017.
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Mexico City, as of June 12, 2017. 

 

National Banking and Securities Commission 

Vicechairmanship of Stock Market Supervision 

General Issuers Directorate 

Insurgentes Sur No. 1971, North Tower, 7th Floor 

Col. Guadalupe Inn 

01020, Mexico City, Mexico 

 

Bolsa Mexicana de Valores, S.A.B. de C.V.  

Av. Paseo de la Reforma No. 255, Mezzanine 

Col. Cuauhtémoc 

06500, Mexico City, Mexico 

 

S.D. INDEVAL, Institución para el Depósito de Valores, S.A. de C.V.  

Av. Paseo de la Reforma No. 255, Mezzanine 

Col. Cuauhtémoc 

06500, Mexico City, Mexico 

 

The undersigned, José Francisco Salem Alfaro, as Secretary of the Board of Directors of OHL 

México, S.A.B. de C.V. (the “Company”), certify and attest that the document attached hereto as 

Exhibit “A” is a true and authentic copy of the Minute of the Meeting of the Corporate Practices 

Committee of the Company held at 9:30 am on June 12, 2017. 

 

I issue this certification for all appropriate legal purposes. 

 

OHL México, S.A.B. de C.V. 

 

[illegible signature] 

By: José Francisco Salem Alfaro. 

Title: Secretary of the Board of Directors 

  



 

 

 

Exhibit “A” 

Copy of the Minute of the Meeting of the Corporate Practices Committee of the Company, 

Dated June 12, 2017 

 

[Attached] 
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OHL MÉXICO, S.A.B. DE C.V. 

EXTRAORDINARY MEETING OF THE CORPORATE PRACTICES COMMITTEE 

JUNE 12, 2017 

____________________________________________________________________________ 

 

In Mexico City, at 9:30 am on June 12, 2017 at the offices located in Paseo de la Reforma No. 222, 

25th Floor, Colonia Juárez, Zip Code 06600, Mexico City, office of OHL México, S.A.B. de C.V. (the 

“Company”) met Messrs. Antonio Hugo Franck Cabrera, Juan Luis Osuna Gómez and José 

Guillermo Kareh Aarun, members of the Corporate Practices Committee and members of the Board 

of Directors of the “Company” to hold a special meeting of the Corporate Practices Committee, that 

they attend by unanimous consent.  

 

Taking the floor, Mr. Juan Luis Osuna Gómez stated that because the subject contained in the agenda 

is the Magenta Project, he refrained from participating at this meeting, for reasons of conflict of 

interests.  

 

As guests to the meeting attended Messrs. José Francisco Salem Alfaro and Pablo Suinaga Cárdenas, 

Secretary and Alternate Secretary, respectively, of the Corporate Practices Committee and of the 

Board of Directors of the Company. Likewise, as guests attended Messrs. Daniel Nicolaievsky and 

Thiago Brando from Rothschild (Mexico), S.A. de C.V.  

 

Mr. Antonio Hugo Franck Cabrera chaired the meeting as Chairman of the Corporate Practices 

Committee of the Company and Mr. José Francisco Salem Alfaro acted as Secretary thereof.  

 

The Chairman declared the meeting legally established, by virtue of being present the members of 

the Corporate Practices Committee, as attested in the list of attendance which duly executed by the 

attendees is attached to the file of this minute as Exhibit “A”, requesting the Secretary to start the 

meeting to discuss the items contained in the agenda, which was approved by the unanimous votes of 

the attending directors, proceeding to their development pursuant to the following:  

 

AGENDA 

 

Sole. Magenta Project 2017. 

 

In development of the sole item of the agenda, the Chairman reported that today was received the 

opinion from Rothschild (Mexico), S.A. de C.V. as independent expert regarding the offer dated June 

7, 2017 executed by OHL Concesiones, S.A.U., IFM Investors (US), LLC and Magenta 

Infraestructura, S.L., the latter as “Offerer” (hereinafter, the “Public Offer”). The aforementioned 

opinion was issued under the terms of the provisions in Article 101 of the Securities Market Law, a 

copy thereof is attached to the file of this minute as Exhibit “B”. 

 

By virtue of the foregoing and in terms of the aforementioned provision, the Board of Directors of 

the Company must draw up and make public to the investor public through Bolsa Mexicana de 

Valores, S.A.B de C.V., its opinion regarding the price of the Public Offer and the conflicts of interest 

that, as the case may be, each one of its members has, as well as the Managing Director regarding 

such Public Offer, hearing the opinion of this Committee.  

 

The Corporate Practices Committee, by unanimous vote of the attending members, adopted the 

following:  

 

 



 

+ 

RESOLUTIONS: 

 

FIRST. “The members of the Corporate Practices Committee of the Company received 

the letter dated June 12, 2017 issued by Rothschild (Mexico), S.A. de C.V., as 

independent expert (which is attached to the file of this minute as Exhibit “B”) adopting 

the last paragraph thereof which reads:  

 

“On the basis of and subject to the foregoing, and such other matters as we consider 

relevant, it is our opinion that, as of the date hereof, the Offer Price to be received by 

the holders of the Common Shares in the Transaction is fair, from a financial point of 

view, to such holders”.  

 

The Chairman of the Corporate Practices Committee is ordered to send this minute and 

its exhibits to the Board of Directors of the Company to comply with the provisions in 

Article 101 of the Securities Market Law. 

 

SECOND. “After having received the necessary notices in writing from the Directors 

and the Managing Director, as holders of the Company’s shares, it is decided to report to 

the Board of Directors to take note regarding that: (i) except for Mr. Sergio Hidalgo 

Monroy Potrillo, none of the members of the Board of Directors holds Company’s 

shares, therefore, they shall not participate in the Public Offer; (ii) (a) one Person Related 

(as defined in the Securities Market Law) with Carlos Cárdenas Guzmán, independent 

member of the Board of Directors of the Company, shall participate in the Public Offer 

of the ones that he holds; and (b) Mr. Sergio Hidalgo Monroy Portillo, member of the 

Board of Directors and Managing Director of the Company, shall also participate in the 

Public Offer with the Company’s shares that it holds; and (iii) the members of the Board 

of Directors of the Company shall state, as the case may be, not to have any conflict of 

interest as to the Public Offer, except for Messrs. Tomás García Madrid, Juan Luis 

Osuna Gómez, Enrique Weickert Molina, José María del Cuvillo Pemán, Gabriel Núñez 

García, Rafael Villafañez Esteban and María del Carmen Honrado Honrado, since they 

are Related People”. 

 

THIRD. “Messrs. José Francisco Salem Alfaro and Pablo Suinaga Cárdenas are 

appointed as delegates to jointly or separately and indistinctly any of them, if necessary: 

a) appear before the public attestor of their choice to formalize all or part of this minute 

of the meeting of the Corporate Practices Committee; b) issue the certifications of this 

minute or of any of its parts as necessary; and c) take all the necessary actions to 

formalize, comply and execute the resolutions passed by the members of the 

Committee”.  

 

Not being any further issue to discuss and being present the members of the Committee 

from the start until the end of this meeting, the Chairman and the Secretary execute this 

minute. 

 

[illegible signature]    [illegible signature] 

Antonio Hugo Franck Cabrera.   José Francisco Salem Alfaro.  

Chairman.     Secretary. 



Mexico City, June 12, 2017

Board of Directors and Comite de Practicas Societarias 
OHL Mexico, SA.11 de C.V.
Avenida Paseo de la Re forma 222 
Piso 25
Codigo Postal 06600 
Ciudad de Mexico, Mexico

To the Board of Directors and the Comite de Practicas Societarias of OHL Mexico S.A, de C.V.:

We understand that OHL Concesiones S.A.U. (“OHL Spain”) and IFM Global 
Infrastructure Fund (“IFM GIF’) are pursuing the acquisition, through Magenta Infraestructura 
SL., a company owned by OHL Spain and IFM GIF (the “Offeror”), and by means of a public 
tender offer to be bunched in the Mexican Stock Exchange (the ‘Tender Offer”) and authomed by 
the Mexican National Banking and Securities Commission (the “CNBV”), of all of the outstanding 
common shares of OHL Mexico, SAB. de C.V. (hereafter referred to as "OHL Mexico” or the 
“Company1’) that are not currendy owned directly or indirectly by OHL Spain or its affiliates (such 
common shares, the “Common Shares”, and such transaction, the “Transaction”). The proposed 
tender offer purchase price per Common Share is $27.00 (the “Offer Price”).

The Company's Board of Directors (the “Board”) and the Comite de Practicas Societarias of 
the Board (the “Committee”) have requested our opinion as to whether the Offer Price to be 
received by the holders of the Common Shares in the Transaction is fair, from a financial point of 
view, to such holders.

In arriving at our opinion set forth below, we have, among other things:

(i) reviewed the Offer Letter dated as ofJune 7, 2017, delivered to the Board by OHL 
Spain, IFM GIF and the Offeror (the “Offer Letter”);

(ii) reviewed the draft dated June 11, 2017 of the folleto informativo to be used for the
Tender Offer (the “Offering Document”);

(iii) reviewed certain publicly available business and financial information that we
deemed to be generally relevant concerning the Company and the business in which 
it operates;

(iv) reviewed certain internal financial information with respect to the business and 
prospects of the Company furnished to and discussed with us by the management of 
the Company, including certain financial forecasts relating to the Company prepared 
by the management of the Company and directed by the Company to be used by us 
in connection with this opinion (the “Forecasts”);

(v) reviewed an Officer’s Certificate, dated June 9, 2017, pertaining to the Forecasts;
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(vi) reviewed the publicly availahle financial terms of certain transactions involving 
companies we have deemed generally relevant and the consideration received in such 
transactions;

(vii) compared the financial performance of the Company with publicly available 
information concerning certain other public companies we have deemed generally 
relevant, including data relating to public market trading levels and implied trading 
multiples; and

(viii) performed such other financial studies and analyses and considered such other 
information we deemed appropriate for the purposes of this opinion.

In addition, we have held discussions with certain members of management of the 
Company, with respect to the past and current business operations and financial condition and 
prospects of the Company and certain other matters we believed necessary or appropriate for the 
purposes of this opinion.

Our services for the Board and the Committee have been limited to our analysis and review 
of the information described above and the preparation and delivery of this opinion, and we have 
not been requested to provide, and did not provide, any additional financial advisory services with 
respect to the Transaction, including, without limitation, in connection with the negotiations of any 
of the terms of the Transaction.

In arriving at our opinion, we have, with your consent, relied upon and assumed, without 
any independent investigation or verification, the accuracy and completeness of all information that 
was publicly available or was furnished or made available to us by the Company, and its affiliates and 
advisors, or otherwise reviewed by or for us, and we have not assumed any responsibility or liability 
therefor. We have not conducted any valuation or appraisal of any assets or liabilities of the 
Company, nor have any such valuations or appraisals been provided to us, and we do not express 
any opinion as to the value of such assets or liabilities. For purposes of this opinion, we have relied 
on the views and opinions of the Company and its advisors, in connection with the validity and 
enforceability of the toll road concessions and authorizations held by the Company, and the 
interpretation of the terms thereof. We have not evaluated, or express any opinion on, the solvency, 
viability or fair value of the Company, OHL Spain, IFM GIF or the Offeror under any laws relating 
to bankruptcy, insolvency or similar matters. In addition, we have nor assumed any obligation to 
conduct, and have not conducted, any physical inspection of the properties, assets or facilities of the 
Company. We express no view or opinion as to the impact of foreign currency exchange rates on 
the Company or on die Transaction.

As per instructions of the Company and the management of the Company, we have used 
and relied upon the Forecasts for purposes of our opinion. In relying on the Forecasts, we have 
assumed, at your direction, that they have been reasonably prepared based on assumptions reflecting 
the best currently available estimates and judgments by the Company’s management as to the 
expected future results of operations and financial condition of the Company and the other matters 
covered thereby, and that the financial results reflected in such Forecasts will be achieved at the 
rimes and in the amounts reflected (including assumed tax effects that may affect the Company’s net
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results). We express no view as to the reasonableness of the Forecasts and the assumptions on 
which they are based We have assumed that the Transaction will be consummated as contemplated 
in the Offer Letter and the Offering Document, without any waiver, amendment or delay of any 
terms or conditions, including, among other things, that the Offeror will comply with all material 
teems of the Offer Letter and the Offering Document and that in connection with the receipt of all 
necessary governmental, regulatory or other approvals and consents required for the Transaction 
(including the approval of the CNBV), no material delays, limitations, conditions or restrictions will 
be imposed.

We note that in preparing the Forecasts, management of the Company assumed, among 
other things, that with respect to certain of the Company’s toll road concessions, in lieu of receiving 
a guaranteed payment at the end of the initial term of such concessions, such concessions will be 
extended for an additional 30 year term. We express no view as to these assumptions and whether 
such concessions will be extended and on what terms. We further note that the only financial 
analysis performed by us on which this opinion is based is a discounted levered cash flows analysis 
that is based upon the Forecasts. In addition, in performing our discounted levered cash flows 
analysis, we calculated an estimated value range per C o m m on Share, based on our valuation of the 
Company as a whole, and we did not apply any minority discount in conducting such analysis.

For purposes of rendering this opinion, we have assumed that there has not occurred any 
material change in the assets, financial condition, operations, results of operations, concessions, 
authorizations, licenses, business or prospects of the Company since the date of die most recent 
financial statements and other information, financial or otherwise, relating to the Company made 
available to us, and that there is no information or any fact that would make any of the information 
reviewed by us incomplete or misleading. We do not express any opinion as to any tax, regulatory or 
other consequences that may result from the Transaction, nor does our opinion address any legal, 
tax, regulator}' or accounting matters. We have relied as to all legal, tax and regulacory matters 
relevant to rendering our opinion upon the assessments made by the Company and its advisors with 
respect to such issues and do not express, and do not have the ability to express, any opinion or 
view in respect of any of those matters. In arriving at our opinion, we have not taken into account 
any litigation, administrative, regulatory or other proceeding that is pending or may be brought 
against the Company, or any of their subsidiaries or affiliates.

Our opinion is necessarily based on the current state of securities markets, currency markets 
and the convertibility of currencies, economic, monetary, financial and other general business and 
financial conditions as they exist and can be evaluated on, and the information made available to us 
as of, the date hereof and the conditions, regulatory status and prospects, financial and otherwise, of 
the Company, as they were reflected in the information provided to us and as they were represented 
to us in discussions with certain members of management of the Company. We are expressing no 
opinion herein as to the price at which the Common Shares will trade at any future time or as to the 
liquidity, transferability, governance or other associated contractual or other rights, at present or any 
future time, of any of the Common Shares. Our opinion is limited to the fairness, from a financial 
point of view, to the holders of the Common Shares of the Offer Price to be received by such 
holders in the Transaction, and we express no opinion as to any underlying decision which such 
shareholders of Company may make to engage or participate in the Transaction or any alternative 
transaction. We do not express any opinion as to the relative merits of the Transaction as compared
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to any alternative transaction. We were not requested to solicit, and did not solicit, interest from 
other parties with respect to the Transaction or any alternative transaction. We have not been asked 
to, nor do we, offer any opinion as to the terms, other than the Offer Price to the extent expressly 
set forth herein, of the Transaction, the form or structure of the Transaction, or any other 
agreement or arrangement entered into in connection with, or aspect or implication of, the 
Transaction, including, without limitation, any indemnification, noti-compete, non-solidt, tax or 
other ongoing obligations of the Company or any allocation of the Offeror’s equity capital 
investment between IFM GIF and OHL Spain, the terms of the Company’s bylaws, including, 
without limitation, any transfer restrictions or other contractual rights and obligations, or the terms 
of any concession or license held or owned by the Company.

We and our affiliates axe engaged in investment banking, brokerage and financial advisory 
service activities. In the ordinary course of business, we and our affiliates may trade in the securities 
of the Company, the Offeror, OHL Spain, IFM GIF and any of their respective affiliates, for our 
own account or for the accounts of our affiliates and customers, and may at any time hold a long or 
short position in such securities. We have received a fee from the Company in conncction with our 
analysis and review of the financial information, audited financial statements and die Forecasts 
provided to us by the Company, solely in connection with the preparation of the opinion referred to 
herein, and will receive an additional fee from the Company for our services in connection with the 
rendition of this opinion, fully payable upon the rendering of this opinion (or upon giving notice to 
the Company that we are prepared and willing to render the opinion). In addition, the Company has 
agreed to reimburse our expenses, and expenses of our advisors, and indemnify us against certain 
liabilities that may arise out of our engagement. We and our affiliates have in the past provided 
financial advisory services to affiliates of the Company or acted in connection with transactions in 
which such affiliates were involved in the ordinary course of our businesses from time to time. We 
and our affiliates may in the future provide financial services to the Company, OHL Spain, IFM 
GIF, the Offeror and/or their respective affiliates in the ordinary course of our businesses from 
time to time and may receive fees for the rendering of such services.

This opinion is provided solely for the benefit of the Board and the Committee, solely in 
their respective capacities as such, in connection with and for the purpose of their respective 
evaluation of the Transaction. This opinion should not be construed as creating any fiduciary duty 
on our part to any party. This opinion does not constitute a recommendation to the Board or the 
Committee as to whether to approve the Transaction or a recommendation to any holders of the 
Company’s shares as to how to vote or otherwise act with respect to the Transaction or any other 
matter, including participating in the Transaction and tendering their shares of the Company to the 
Offeror. In addition, neither the Board nor the Committee has asked us to address, and this opinion 
does not address, (i) the fairness to, or any other consideration of, the holders of any class of 
securities (other than holders of Common Shares and then only to the extent expressly set forth 
herein), creditors or other constituencies of the Company, or (ii) the fairness of the amount or 
nature of any compensation to be paid or payable to any of the officers, directors or employees of 
the Company, or any class of such persons, whether relative to the Offer Price pursuant to the Offer 
Letter or otherwise.

This opinion is provided in the English language only, which version shall govern, and any 
translation (for which we assume no responstbiliiy) of this opinion, is solely for informational
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purposes. If tliis opinion is required to be translated from English into Spanish in connection with 
any required disclosure, and if there are any discrepancies between the English version and the 
translated version, the English version will prevail in all axcurnstanccs. This opinion is given and 
speaks only as of the date hereof. It should be understood that subsequent developments may affect 
this opinion and the assumptions used in preparing it, and we do not have any obligation to update, 
revise, or reaffirm this opinion. Tliis opinion has been approved by the Rothschild I*tin America 
New Client Acceptance Committee acting in the capacity of the fairness opinion committee.

On the basis of and subject to the foregoing, and such other matters as we considered 
relevant, it is our opinion that, as of the date hereof, the Offer Price to be received by the holders of 
the Common Shares in the Transaction is fair, from a financial point of view, to such holders.

Very truly yours.

(J I /kkce) 5  /  t>c C \/.

ROTHSCHILD (MEXICO), S.A. DE C.V.



Copy of the Opinion of the Independent Expert

Exhibit “G”
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Mexico City, June 12,2017
Board of Directors and Comite de Practicas Societarias 
OHL Mexico, S.A.B. de C.V,
Avenida Paseo de la Reforma 222 
Piso 25
Codigo Postal 06600 
Ciudad de Mexico, Mexico
To the Board of Directors and the Comite de Practicas Sorietarias of OHL Mexico S.A. de C.V.:

We understand that OHL Concesiones SA.U. (“OHL Spain”) and IFM Global 
Infrastructure Fund (“IFM GIF") axe pursuing the acquisition, through Magenta Infraestructura
S.L., a company owned by OHL Spain and IFM GIF (the “Offeror’7), and by means of a public 
tender offer to be launched in the Mexican Stock Exchange (the ‘Tender Offer”) and authorized by 
the Mexican National Banking and Securities Commission (the <tCNBV”), of all of the outstanding 
common shares of OHL Mexico, SA.B. de C.V. (hereafter referred to as “OHL Mexico” or die 
“Company**) that are not currently owned directly or indirectly by OHL Spain or its affiliates (such 
common shares, the “ C o m m o n  Shares”, and such transaction, the “Transaction”). The proposed 
tender offer purchase price per Common Share is $27.00 (the "Offer Price*1).

The Company's Board of Directors (the “Board”) and the Comite de Practicas Societarias of 
the Board (the “Committee”) have requested our opinion as to whether the Offer Price to be 
received by the holders of the Common Shares in the Transaction is fair, from a financial point of 
view, to such holders.

In arriving at our opinion set forth below, we have, among other things:
(i) reviewed the Offer Letter dated as ofJune 7, 2017, delivered to the Board by OHL

Spain, IFM GIF and the Offeror (the "Offer Letter”);
(ii) reviewed the draft dated June 11, 2017 of the foiieto informativo to be used for the

Tender Offer (the “Offering Document”);
pi) reviewed certain publicly available business and financial informa don that we 

deemed to be generally relevant concerning the Company and the business in which 
it operates;

(iv) reviewed certain internal financial in fo rm ation with respect to the business and
prospects of the Company furnished to and discussed with us by the management of
the Company, including certain financial forecasts relating to the Company prepared 
by the management of the Company and directed by the Company to be used by us 
in connection with this opinion (the “Forecasts”);

(v) reviewed an Officer's Certificate, dated June 9,2017, pertaining to the Forecasts;
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(vi) reviewed the publicly available financial terms of certain transactions involving 
companies we have deemed generally relevant and the consideration received in such 
transactions;

(vii) compared the financial performance of the Company -with publicly available 
information concerning certain other public companies we have deemed generally 
relevant, including data relating to public market trading levels and implied trading 
multiples; and

(viiu) performed such other financial studies and analyses and considered such other 
information we deemed appropriate for the purposes of this opinion.

In addition, we have held discussions with certain members of management of the 
Company, with respect to the past and current husiness operations and financial condition and 
prospects of the Company and certain other matters we believed necessary or appropriate for the 
purposes of this opinion.

Our services for the Board and die Committee have been limited to our analysis and review 
of the information described above and the preparation and delivery of this opinion, and we have 
not been requested to provide, and did not provide, any additional financial advisory services with 
cespect to the Transaction, including, without limitation, in connection with the negotiations of any 
of the terms of the Transaction.

In arriving at our opinion, we have, with your consent, relied upon and assumed, without 
any independent investigation or verification, die accuracy and completeness of all information that 
was publicly available or was furnished or made available to us by the Company, and its affiliates and 
advisors, or otherwise reviewed by or for us, and we have not assumed any responsibility or liahility 
therefor. We have not conducted any valuation or appraisal of any assets or liabilities of the 
Company, nor have any such valuations or appraisals been provided to us, and we do not express 
any opinion as to die value of such assets or liabilities. For purposes of this opinion, we have relied 
on the views and opinions of the Company and its advisors, in connection with the validity and 
enforceability of the toll road concessions and authorizations held by the Company, and the 
interpretation of the terms thereof. We have not evaluated, or express any opinion on, the solvency, 
viability or fair value of the Company, OHL Spain, IFM GIF of the Offeror under any laws relating 
to bankruptcy, insolvency or similar matters. In addition, we have not assumed any obligation to 
conduct, and have not conducted, any physical inspection of die properties, assets or facilities of the 
Company. We express no view or opinion as to the impact of foreign currency exchange rates on 
the Company or on the Transaction.

As per instructions of the Company and the management of the Company, we have used 
and relied upon die Forecasts for purposes of our opinion. In relying on the Forecasts, we have 
assumed, at your direction, that they have been reasonably prepared based on assumptions reflecting 
die best currently available estimates and judgments by die Company’s management as to die 
expected future results of operations and financial condition of the Company and the other matters 
covered thereby, and that the financial results reflected in such Forecasts will be achieved at the 
times and in the amounts reflected (including assumed tax effects that may affect die Company’s net
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results). We express no view as to the reasonableness of the Forecasts and the assumptions on 
which they are based. We haye assumed that the Transaction will be consummated as contemplated 
in the Offer Letter and the Offering Document, without any waiver, amendment or delay of any 
terms or conditions, including, among other things, that the Offeror will comply with all material 
terms of die Offer Letter and the Offering Document and that in connection with the receipt of all 
necessary governmental, regulatory or other approvals and consents required for the Transaction 
(including the approval of the CNBV), no material delays, limitations, conditions or restrictions will 
be imposed

We note that in preparing the Forecasts, management of the Company assumed, among 
other things, that with respect to certain of the Company’s toll road concessions, in lieu of receiving 
a guaranteed payment at the end of the initial term of such concessions, such concessions will be 
extended for an additional 30 year term. We express no view as to these assumptions and whether 
such concessions will be extended and on what terms. We further note that the only financial 
analysis performed by us on which this opinion is based is a discounted levered cash flows analysis 
that is based upon the Forecasts. In addition, in performing our discounted levered cash flows 
analysis, we calculated an estimated vahie range per Common Share, based on our valuation of the 
Company as a whole, and we did not apply any minority discount in conducting such analysis.

For purposes of rendering this opinion, we have assumed that there has not occurred any 
material change in die assets, financial condition, operations, results of operations, concessions, 
authorizations, licenses, business or prospects of the Company since the date of the most recent 
financial statements and other information, financial or otherwise, relating to the Company made 
available to us, and that there is no information or any fact that would make any of the information 
reviewed by us incomplete or misleading. We do not express any opinion as to any tax, regulatory or 
other consequences that may result from the Transaction, nor does our opinion address any legal, 
tax, regulatory or accounting matters. We have relied as to all legal, tax and regulatory matters 
relevant to rendering our opinion upon die assessments made by the Company and its advisors with 
respect to such issues and do not express, and do not have the ability to express, any opinion or 
view in respect of any of those matters. In arriving at our opinion, we have not taken into account 
any litigation, administrative, regulatory or other proceeding that is pending or may be brought 
against the Company, or any of their subsidiaries or affiliates.

Our opinion is necessarily based on the current state of securities markets, currency markets 
and the convertibility of currencies, economic, monetary, financial and other general business and 
financial conditions as they exist and can be evaluated on, and the information made available to us 
as of, the date hereof and the conditions, regulatory status and prospects, financial and otherwise, of 
the Company, as they were reflected in the information provided to us and as they were represented 
to us in discussions with certain members of management of the Company. We are expressing no 
opinion herein as to the price at which the Common Shares will trade at any future time or as to the 
liquidity, transferability, governance or other associated contractual or other rights, at present or any 
future rime, of any of the Common Shares. Our opinion is limited to the £aimess, from a financial 
point of view, to die holders of the Common Shares of die Offer Price to be received by such 
holders in the Transaction, and we express no opinion as to any underlying decision which such 
shareholders of Company may make to engage or participate in the Transaction or any alternative 
transaction. We do not express any opinion as to the relative merits of the Transaction as compared
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to any alternative transaction. We were not requested to solicit, and did not solicit, interest from 
other parries with respect to the Transaction or any alternative transaction. We have not been asked 
to, nor do we, offer any opinion as to the terms, other than the Offer Price to the extent expressly 
set forth herein, of the Transaction, the form or structure of the Transaction, or any other 
agreement or arrangem ent  entered into in connection with, or aspect or implication of, the 
Transaction, including, without limitation, any indemnification, non-compete, non-solidt, tax or 
other ongoing obligations of the Company or any allocation of the Offeror’s equity capital 
investment between IFM GIF and OHL Spain, the terms of the Company’s bylaws, including, 
without limitation, any transfer restrictions or other contractual rights and obligations, or the terms 
of any concession or license held or owned by the Company.

We and our affiliates are engaged in investment banking, brokerage and financial advisory 
service activities. In the ordinary course of business, we and our affiliates may trade in the securities 
of the Company, the Offeror, OHL Spain, IFM GIF and any of their respective affiliates, for our 
own account or for the accounts of our affiliates and customers, and may at any time hold a long or 
short position in such securities. We have received a fee from the Company in connection with our 
analysis and review of the financial information, audited financial statements and the Forecasts 
provided to us by the Company, solely in connection with the preparation of the opinion referred to 
herein, and will receive an additional fee from the Company for our services in connection with the 
rendition of this opinion, fully payable upon the rendering of this opinion (or upon giving notice to 
the Company that we are prepared and willing to render the opinion). In addition, the Company has 
agreed to reimburse our expenses, and expenses of our advisors, and indemnify us against certain 
liabilities that may arise out of our engagement. We and our affiliates have in the past provided 
financial advisory services to affiliates of the Company or acted in connection with transactions in 
which such affiliates were involved in the ordinary course of our businesses from time to time. We 
and our affiliates may in the future provide financial services to the Company, OHL Spain, IFM 
GIF, the Offeror and/or their respective affiliates in the ordinary course of our businesses from 
time to time and may receive fees for the rendering of such services.

This opinion is provided solely for the benefit of the Board and the Committee, solely in 
their respective capacities as such, in connection with and for the purpose of their respective 
evaluation of the Transaction. This opinion should not be construed as creating any fiduciary duty 
on our part to any party. This opinion does not constitute a recommendation to the Board or the 
Committee as to whether to approve the Tra n s action or a recommendation to any holders of the 
Company's shares as to how to vote or otherwise act with respect to the Transaction or any other 
matter, including participating in the Transaction and tendering their shares of the Company to the 
Offeror. In addition, neither the Board nor the Committee has asked us to address, and this opinion 
does not address, (i) the fa irness to, or any other consideration of, the holders of any class of 
securities (other than holders of Common Shares and then only to the extent expressly set forth 
herein), creditors or other constituencies of the Company, or (ii) the framess of the amount or 
nature of any compensation to be paid or payable to any of the officers, directors or employees of 
the Company, or any class of such persons, whether relative to the Offer Price pursuant to the Offer 
Letter or otherwise.

This opinion is provided in the English language only, which version shall govern, and any 
translation (for which we assume no responsibility) of this opinion, is solely for informational
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purposes. If this opinion is required to be translated from English into Spanish in connection with 
any required disclosure, and if there are any discrepancies between the English version aud the 
translated version, the English version will prevail in all circumstances. Ihis opinion is given and 
speaks only as of the date hereof It should be understood that subsequent developments may affect 
thus opinion and the assumptions used in preparing it, and we do not have any obligation to update, 
revise, or reaffirm this opinion. This opinion has been approved by the Rothschild Iatin America 
New Client Acceptance Committee acting in the capacity of the fairness opinion committee.

On the basis of and subject to the foregoing, and such other matters as we considered 
relevant, it is our opinion that, as of the date hereofj the Ofier Price to be received by the holders of 
the Common Shares in the Transaction is fair, from a financial point of view, to such holders.

Very truly yours,

I^Qt h S CH/1 b e  C v .

ROTHSCHILD (MEXICO), S.A. DE C.V.



Mexico City, June 13, 2017

Board of Directors and Comite de Practicas Societarias 
OHL Mexico, S.A.B. de C.V.
Avenida Paseo de la Reforma 222 
Piso 25
Codigo Postal 06600 
Ciudad de Mexico, Mexico

Ladies and Gentlemen;

We refer to the fairness opinion, from a financial perspective, rendered by Rothschild 
(Mexico), S.A. de C.V. on the date hereof, to each of the Board of Directors and the Comite de 
Practicas Societarias of OHL Mexico, S.A.B. de C.V., in connection with the Offer Price to be 
received by the holders of the Common Shares in the Transaction (the “Fairness Opinion”). 
Capitalized terms used herein and not otherwise defined, shall have the meaning attributed to each 
of them in the text of the Fairness Opinion.

You have asked us to permit, and we hereby consent to, the disclosure of the text of our 
Fairness Opinion to the holders of Common Shares of OHL Mexico, S.A.B. de C.V., in the folleto 
informativo to be used for the Tender Offer by the Offeror, solely for information purposes and 
without entitling any such holder to rely on the Fairness Opinion.

Very truly yours,

CHI <-$> ( A f0 £  V.

ROTHSCHILD (MEXICO), S.A. DE C.V.


