


CONFIDENTIAL

CERTIFICATE OF SECRETARY

I CERTIFY THAT:

1 am the duly qualified and acting Secretary of Zachry Construction Corporation, a duly
organized and existing Delaware corporation.

The Executive Committee of the Board of Directors of Zachry Construction Corporation by
unanimous written consent dated December 17, 2003, adopted the following resolution:

RESOLVED, that any one of the following officers of Zachry Construction

Corporation, to-wit:

H.B. Zachry, Jr.
John B. Zachry
David S. Zachry
Edward R. Bardgett
Robert J. Kalt

Joe J. Lozano
Keith Manning
Kenneth A. Oleson
D. Kirk McDonald
John G. Berra
Ralph Biediger
Steven Brauer
Jerry Burke
Stephen Dedman
Charles Ebrom
Tom Hannigan
Stephen L. Hoech
Fred Lueck

Chairman of the Board
President

Group President — Civil Group
Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President

Senior Vice President, Finance
Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President

Vice President, Heavy Construction

Murray L. Johnston, Jr. Vice President/Secretary

Randall C. Park
Timothy A. Watt
Ray Wenz

Jerry Wiggins
Steve Zander
Gonzalo Ornelas

Vice President
Vice President
Vice President
Vice President
Vice President
Treasurer

be, and they are hereby, authorized and empowered, for and on behalf of the
corporation, to submit bids and/or bid proposals for any and all types of work, to
individuals, corporations, partnerships, trusts, the State of Texas, or any political
subdivision thereof, including but not limited thereto, any department or agency
thereof, or to any state in the United States or a political subdivision thereof; and
in this connection to receive and accept awards of contracts covering any such
work, and to execute for and on behalf of the corporation any and all contracts
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that may be issued pursuant to said bids and/or proposals, including the execution
of any and all performance and payment bonds required; and, at any time to
execute for and on behalf of the corporation any amendment to any such contract
so made and entered into; and further in this connection to execute any and all
other documents, instruments or papers necessary or required in the performance
of any such contract so awarded pursuant to said bids and/or bid proposals.

The above resolution is in conformity with the Articles of Incorporation and By-Laws of the
Corporation, has never been modified or repealed, and is now in full force and effect.

Dated August 13, 2004

(SEAL)
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5H4069243

JavierNavarro-Rubio Serres
NOTARIO
C/. Claudio Coello, 16 - 4.° Dcha.
Tfno. 917810110
28001 MADRID

NUMERO CUATROCIENTOS CUARENTA

———ESQﬁITURA DE REVOCACION Y OTORGAMIENTO

/
PODERES DE LA SOCIEDAD “CINTRA CONCESIONES

r/
INF?AESTRUCTURAS DE TRANSPORTE, S.A."”

/ . . . ‘
; En Madrid, mi =residencia, a

veintitres de
edéro de dos mil cuatro.

/[ Ante mi, JAVIER NAVARRO-RUBIO SERRES, Notario
ﬁe Madrid y de su Ilustre Colegio.

/ ____________________ COMPARECE

/ DON LUCAS OSORIO ITURMENDI,

mayor de edad, L
casado, vecino de MADRID,

con domicilio a estos
,efectos en Plaza Manuel Goémez Moreno numero 2,

Edificio Alfredo Mahou y provisto con D.N.I. namero
52020 4 58T,

INTERVIENE en nombre vy representacidén de la
|

Eentidad mercantil “WCINTRA CONCESIONES DE
|

| INFRAESTRUCTURAS DE TRANSPORTE, S.A.”, domiciliada
i

‘en Madrid, Plaza Manuel Gomez Moreno numero 2,

Edificic Alfredo Mahou; constituida por tiempo

indefinido en escritura autorizada por el Notario

de Madrid, Don Rodrigo Tena Arregui, con fecha 3 de

i -~
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febrero de 1.998, con el nimero 109 de orden de su
protocolo; e inscrita en el Registro Mercantil de
Madrid en el Tomo 12.774, Folio 146, Seccidn 8%,
Hoja nlGmero M-204873, inscripcién 1*. -------------

Con Cédula de Identificacidén Fiscal, nGmero A-
81939209, ------=mm-mmmmmmmm e m oo

Hace uso del poder vigente, en virtud de
escritura otorgada ante el Notario de Madrid, Don
Rodrigo Tena Arregui, el dia 15 de julio de 1.998,

con el nUGmero 834 de gf&aixde su protocolo, la cual

causd la inscripciénl 11°\ en la hoja social del
citado Registro Mercaﬁﬁilf De copia autorizada de
dicha escritura gque tengo a la vista, acredito que
tiene facultades representativas suficientes para
el acto o contrato a gque este instrumento se
refiere, del documento auténtico resefiado y de la
suficiencia de las facultades representativas y de
la representacidén acreditada, yo, el Notario, bajo
mi responsabilidad, doy fe.- ---------------~------~

Le identifico por su documento reseflado y le
juzgo, segin interviene, con capacidad legal
suficiente para otorgar esta ESCRITURA DE

REVOCACION Y OTORGAMIENTO DE PODERES DE LA SOCIEDAD

“CINTRA CONCESIONES DE INFRAESTRUCTURAS DE



VO PARA DOCUMEMNT(

703 O

TERANSPORTE, S.A.", v al efecta, ——- e
------------------ DICE ¥ OTORGA: ==-==—=-m—=—n oo~
Primero.- Que, segun interviene, OTORGA PODER a

favor de DON DIEGO MARIN GARCIA, mayor de edad, con

domicilio a estos efectos en Madrid, Plaza de
Maqﬁel Gomez Moreno, n° 2, Edificioc Alfredo Mahou y
cgé D.N.I. nfimero 25469620-H. -------=---=--—~~—-~~~-
/. Para que, en nombre Yy representacién de la

sociedad CINTRA CONCESIONES DE INFRAESTRUCTURAS DE

TRANSPORTE, S.A. pueda realizar de forma solidaria

e indistintamente, las siguientes FACULTADES: -----

Autorizar con su firma la correspondencia y
demds documentos ordinarios de la sociedad gque
necesiten eate reguisibo . S-S micisas o mie oS e i

2 .-REPRESENTACION ANTE ORGANISMOS: ------------

Comparecer validamente en nombre de la sociedad
y representarla ante toda clase de organismos,
dependencias y oficinas del Estado, las Comunidades
Autdénomasg, la Provincia, el Municipio, Organismos

Autonomos, Entidades Auténomas, egtados

5H4069244 )
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extranjeros, Instituciones Internacionales, vy, en
particular de la Comunidades Europeas, Yy personas
fisicas o juridicas, sean plUblicas o privadas, en
toda clase de asuntos, expedientes, actuaciones o
procedimientos, ejercitando todo tipo de
peticiones, acciones, derechos o recursos, con
facultad de presentar ante los mismos toda clase de
documentos y retirar cuantos sean debidos a la
Sociedad, Y de recibir notificaciones v
requerimientos o escritos que se emiten a favor de
la misma. -——-------"-—-—“-=-"- -~ — -

3.-CONTRATACION DE OBRAS, SERVICIOS Y

SUMINISTROS: ------====-========--————““~-————————~—
Celebrar, modificar, regolver y extinguir
contratos referentes a obras, servicios y

suministros de todo orden, concurriendo en nombre
de la sociedad a toda clase de subastas, concursos,
concursos-subastas, o celebrar contratos directos,
de forma individual o mancomunada, simple o
solidaria con otras empresas, interviniendo en
operaciones previas de precalificacidén, haciendo
proposiciones, constituyendo todo tipo de fianzas y
garantias, aceptando adjudicaciones cualguiera que

sea su caradcter y cumpliendo en general cuantos



PAPEL CXCLUSIVO PARA DOCUMENTOS NOTAT

requisitos sSe precisen para tomar parte en las
mismas; Agistir a las actas de replanteo,
ocupaciones de terreno y recepciones provisionales
o definitivas de las obras y firmar las actas que
se leyanten en estos supuestos, pudiendo solicitar,
acor@%r o dar conformidad a certificaciones de
obrat precios contradictorios, modificaciones o
re@brmados de proyectos, revisiones de precios,
1;éuidaciones de obra, resoluciones de contratos vy
constitucidén, modificacién y cancelacidédn de avales

fianzas. 7f-------m -

4.-FIRMA DE CONTRATOS ADMINISTRATIVOS: --------

Goneurrir a la formalizacidén de las

correspondientes escrituras de contratos, o en su

caso, de los contratos administrativos, Y
suseribir:, prestando su conformidad con ttal
ocasidén, pliegos de condiciones, proyectos, asi

comoe cualesguiera otros documentos publicos o
privadosgs cuye cotorgamiento fuera preceptive. —---—---

5.- ESCRITURAS DE SUBSANACION O RATIFICACION DE

AOTOS ¥ CONERATOS: ——————=——--- = rcioceaaiece =

Otorgar escrituras de subsanacidn de erroreg o

oH4068245



de ratificacidén de actos vy contratos para cuya
realizacidén estuviese legitimamente apoderado, vy
todo tipo de actas notariales. --------------------

Segundo. - El seflor compareciente, en la
representacién que ostenta de la sociedad CINTRA
CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE S.A.,
REVOCA y deja sin ningGn efecto, el poder conferido

a DON ANTONIO GARCIA FERNANDEZ, con D.N.I. nUmero

2.892.399-B, en virtud de escritura otorgada ante
el Notario de Madrid, Don Antonio Frances y de
Mateo, con fecha 22 de octubre de 1.999 y con el
nimero 3.650 de protocolo. ---=-----mmmmmmoo oo

Manifiesta el serior compareciente, segln
interviene, que no es necesaria la notificacién de
la presente revocacidén a dicho apoderado, por ser
conocida por este. -——---- - oo oo oo
------------- OTORGAMIENTO Y AUTORIZACION -----=---=--

Asi lo dice y otorga después de hechas por mi,
las reservas y advertencias 1legales, incluso 1la
relativa a la lectura de esta matriz, manifestando
haberla leido por si y encontrarla conforme, por lo
que presta su consentimiento y la firma conmigo,
el notario, que DOY FE de todo el contenido del
presente documento y de quedar extendido en cuatro

folios de papel de uso exclusivo para documentos



PARA DOCUMENTOS

S7yyzs O

notariales, serie y numeros 5F2149015 y los tres

gsiguientes en orden correlativo. ----------~-------_

SIGUE LA FIRMA DEL COMPARECIENTE.- SIGNADO,
FIRMADO Y RUBRICADO: JAVIER NAVARRO-RUBIO- SELLADO-

ES COPIA LITERAL de su matriz con 1la que

concuerda fielmente y donde queda anotada. La
expido para la sociedad compareciente en cuatro
foelies de papel exclusivo para documentos
notariales, nimeros 5H4069243 v los tres
giguientes. MADRID. El mismo dia de su

autorizacidn. DOY FE. ----r---oommmmmmmmm oo

5H4069246



N.LF. - E-81458556

REGISTRO MERCANTIL DE MADRID

P de la Castellana, 44 - 28046 MADRID

EL REGISTRADOR MERCANTIL que suscribe

los articulos 18-2 del Cédigo de Comercio y 6
to del Registro Mercantil, ha procedido a su in

DOCUMENTO
PRESENTADO
DIARIO
INSCRIPCION: 36
ASIENTO
30 de ENERT de 2.004

Madrid,
EL REGISTRADOR,
I

\le}i}“,.._l N

Entidad: CINTRA CONCESIONES
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There is a seal of the NOTARY PUBLIC -
GENERAL COUNCIL OF THE SPANISH
ASSOCIATION OF NOTARY PUBLICS

Javier Navarro Rubio Serres
Notary Public

C/Claudio Coello, 16 — 4° dcha
Tel. 91 781 0110

28001 Madrid

There is an ink-stamp from the Notary Public
Office of Javier Navarrro Rubio Serres — Madrid.
CONTINTHTH,

NUMBER FOUR HUNDRED AND FORTY.
DEED OF REVOCATION AND GRANTING OF POWERS OF THE COMPANY

“CINTRA CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE,
S.A’°

In Madrid, my residence, on the twenty-third of January of two thousand and
four.

Before me, JAVIER NAVARRO RUBIO SERRES, Notary Public of Madrid and
of its lllustrious Professional Association,

THERE APPEARS

MR. LUCAS OSORIO ITURMENDI, of legal age, married, a resident of Madirid,
/I/ with an address for these purposes at Plaza Manuel Gémez Moreno number 2,

. 1% INTERVENES in the name and representation of the mercantile entity,
“CINTRA CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE,
S.A", located in Madrid, at Plaza Manuel Gomez Moreno number 2, Edificio



Alfredo Mahou; founded for an indefinite period of time in the deed authorised
by the Notary Public of Madrid, Mr. Rodrigo Tena Arregui, on 3 February 1998,
with number 109 of his official records; and recorded in the Mercantile Register
of Madrid in Volume 12.774, Folio 146, Section 8, page number M-204873,
inscription 1.

It has Fiscal Identification Code number A-81939209.

He makes use of the power of attorney in force, by virtue of a deed granted
before the Notary Public of Madrid, Mr. Rodrigo Tena Arregui, on 15 July 1998,
with number 834 of his official records, which led to the inscription 11 on the
corporate page of the afore-cited Mercantile Register. From the authorized
copy of said deed which | have before me, | can verify that he has sufficient
powers of representation for the act or contract to which this document refers,
from the authentic document indicated, and |, the Notary Public, under my
responsibility, do attest to the sufficiency of his powers of representation and
the accredited representation.

| identify him from his afore-mentioned document and | deem him, as he
intervenes, with sufficient legal capacity to grant this DEED OF REVOCATION
AND GRANTING OF THE POWERS OF ATTORNEY OF THE COMPANY
‘CINTRA CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE,
S.A.” and for this purpose,

IT IS HEREBY STATED AND GRANTED:

First. Whereas, as he intervenes, HE GRANTS A POWER OF ATTORNEY on
behalf of MR. DIEGO MARIN GARCIA, of legal age, with a domicile for these
purposes in Madrid, at Plaza de Manuel Gomez Moreno, no. 2, Edificio Alfredo
Mahou and with D.N.I. number 25.469.620-H.

r



CONFIDENTIAL

So that, in the name and representation of the company “CINTRA
CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE, S.A.", he can
carry out in a joint and indistinct manner, the following POWERS:

1. SIGNATURE.
To authorise with his signature the correspondence and other ordinary
documents of the company which requires this formality.

2. REPRESENTAT!ION BEFORE OFFICIAL BODIES:

To appear in a valid manner in the name of the company and to represent it

before all kinds of official bodies, departments and offices of the State, the
Autonomous Regional Communities, the Province, the Municipality, the
Autonomous Official Bodies, Autonomous Entities, foreign states, international
institutions, and, in particular, the European Communities and natural and
juridical persons, either public or private, in all kinds of matters, dossiers,
actions and proceedings, exercising all kinds of requests, actions, rights and
appeals, with the power to present before said bodies all kinds of documents
and withdraw and collect all those which correspond to the Society, and to
receive notifications and demands and briefs which are issued on behalf of it.

3. CONTRACTING OF CONSTRUCTION WORK, SERVICES AND SUPPLIES:
To sign, modify, determine and terminate contracts referring to construction

work, services and supplies of all kinds, attending in the name of the company
all kinds of auctions, contests, competitive biddings or to sign direct contracts, in
an individual or joint manner, simply or jointly with other companies,
participating in the prior operations of pre-classification, the making of
/1" proposals, setting up of deposits and guarantees, accepting awardings

whatever their type and fulfilling in general as many requisites as may be

issued in said cases; he can also request, agree to or approve certifications of
said construction work, contradictory prices, modifications or reformations of the

projects, price revisions, liquidations and settlements of work, terminations of



contracts and the setting up, modification and cancellation of vouchers and
deposits.

4. THE SIGNING OF ADMINISTRATIVE CONTRACTS:

To attend the formalisation and execution of the corresponding deeds of
contracts, or if pertinent, the administrative contracts, and to sign, providing his
approval for this purpose, the Lists of Specifications, projects, as well as any
other public or private documents, which have to be granted.

5. DEEDS AND DOCUMENTS FOR COMPENSATION, RECTIFICATION OR
RATIFICATION OF CONTRACTS AND PROCEEDINGS:

To grant deeds for the rectification of errors or for the ratification of the acts and
contracts for which he is legally empowered, and all kinds of notarised acts.

Second. The gentleman appearing in the representation which he holds in the
company “CINTRA CONCESIONES DE INFRAESTRUCTURAS DE
TRANSPORTE, S.A.”, REVOKES and leaves without any effect, the power of
attorney conferred upon Mr. ANTONIO GARCIA FERNANDEZ, holding D.N.1.
number 2.892.399-B, by virtue of the deed granted before the Notary Public of
Madrid, Mr. Antonio Francés y de Mateo, on 22 October 1999 and with number
3650 of his official records.

The gentleman appearing states, as he intervenes, that it is not necessary to
notify the afore-cited manager of the present revocation of power, for he is
already aware of it.

GRANTING AND AUTHORISATION:

He says this and grants it after | have made the pertinent legal reservations and
warnings, including the one referring to the reading of this original main body of
the document, and he declares that he has read it by himself and is in
agreement with it, and so he grants his consent and signs it with me, the notary



public, and | so attest to all the contents of the present document, which are
issued on four folios of paper intended for the exclusive use of notarised
documents, series and numbers 5F2149015 and the three subsequent ones in

correlative order.

THE SIGNATURE OF THE PARTY FOLLOWS. SIGNED AND SEALED:
JAVIER NAVARRO-RUBIO. SEALED

IT IS A LITERAL COPY of its original main body with which it faithfully concurs
and agrees and where it is duly recorded. 1 issue it for the company appearing
on four folios of paper intended exclusively for notarised documents, numbers
5H4069243 and the three following ones. MADRID. On the same day of its
authorisation. 1 so attest.

There is a round seal of the NOTARY PUBLIC
CERTIFICATION — GENERAL COUNCIL OF
THE SPANISH ASSOCIATION OF NOTARY PUBLICS

There is an ink-stamp from the notary public -

Office of Javier Navarrro Rubio Serres — Madrid,




MERCANTILE REGISTER OF MADRID
Paseo de la Castellana, 44 — 28046 Madrid

Document presented: 2004 117490

Diary 1393

Entry 442

THE MERCANTILE REGISTRAR who affixes his signature, after having
examined and classifying the foregoing document in accordance with articles
18-2 of the Commercial Code and 6 of the Regulations of the Mercantile
Register, has proceeded to its inscription in:

VOLUME  14.853 BOOK O FOLIO 204

SECTION6 PAGE M-204873

INSCRIPTION 36

Madrid, 30 January 2004

The Registrar

There is an illegible signature.

Having applied the reduction of the R.D.L: 6/1999 and 6/2000
BASE: WITHOUT ANY COMMERCIAL VALUE

FEES WO./M: EIGHTY-FIVE EUROS WITH TWENTY-NINE CENTIMOS
Sededededededokdok kok 85'29

Entity: “CINTRA CONCESIONES DE INFRAESTRUCTURAS DE
TRANSPORTE, S.A’”

There is a round ink stamp from the Mercantile Register of Madrid — José A.
Calvo y Gonzalez de Lara

In accordance with articles 333 RH and 60 RRM, IT IS HEREBY STATED
THAT, according to the computerized files of the Registry (articles 12 and 79
RRM), the registration page of the entity does not ... (Translator's note: This
part is not legible), nor does it show any entry regarding a ... (Translator’s note:
Once again, it is not legible)... suspension of payments or liquidation.



et

AUTHENTIFICATION FORMALITY: |, Rodrigo Tena Arregui, Notary Public of
this city, attest to the fact that the present photocopy consisting of 4 folios
stamped and sealed is an EXACT REPRODUCTION of the original document,
which | have seen, compared and verified.

Number 95 of the book indication number 5.

in Madrid on 4 February 2004 Series NQ, numbers 4717604 and the three
subsequent ones in correlative order.

SEAL OF LEGITIMATIONS

AND LEGALIZATIONS

NIME PRIUS FIDE

A50282568 There is an illegible signature
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[25 pesetas stamp duty; Round rubber stamp of
the Notary, and rectangular rubber stamp of the Notary,
Rodrigo Tena Arregui]

NUMBER EIGHT HUNDRED AND THIRTY-FOUR.~—-—------—--—
In MADRID, on the fifteenth of July nineteen hundred and ninety-

eight.

Before me, RODRIGO TENA ARREGUI, a Member of the Madrid

Notaries Association, with an address and residence in Madrid,
APPEARS

Mr. LUCAS OSORIO ITURMENDI, of full legal age, married, with

an address for this purpose in Madrid, calle Principe de Vergara,

number 135, and National Identity Document and Taxpayer's number

5.202.458-L.
HE ACTS

In the name and on behalf of the Company denominated

"CINTRA CONCESIONES DE INFRAESTRUCTURAS DE

TRANSPORTE, S.A.", with B.LN. A-81939209, with an address in

Madrid, calle Principe de Vergara, number/_ 135, incorporated for an

indefinite duration in a deed granted on 3 F;bruary 1998, authorised by

Madrid Notary Mr. Rodrigo Tena Arregui, with number 109 of his

protocol; recorded in the Madrid Mercantile Register, Volume 12774,

folio 146, section 8, sheet number M-204873, 1% entry.



He acts as Secretary of the Board of Directors of the company, a
position to which he was appointed in the resolutions protocolised in the

deed authorised by me, today, with number 834 of my protocol, pending

registration because of its date.
Mr. Osorio Iturmendi is especially empowered for this granting by
virtue of the resolutions recorded in this public deed now being granted.
The appearer warrants that his powers are in force and that no

alteration or modification has been made that affects the existence and

legal capacity of the company he represents.
| identify the appearer by the WNational Identity Document
described and, in my opinion, and as he acts, he has the necessary

legal capacity to grant this DEED OF POWER.

RECITALS
I.- At the meeting of the Board of Directors of the company held
at the registered offices on 8 July 1998, duly callea pursuant to the

corporate bylaws, the resolutions set forth in the certificate issued by

the appearer, as Managing Director-Secretary of the Board of Directors,
with the approval of the Chairman, Mr. RAFAEL DEL PINO Y CALVO
SOTELO, whose signatures | deem to be authentic, were unanimously

adopted and are attached to this original.

e ll.- The intention of the appearer is to record the resolutions

adopted at the meeting of the Board of Directors of the company and
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HE GRANTS
ONE.- At the meeting of the Board of Directors of the compéfy:
held in Madrid, calle Principe de Vergara, number 135, on 8 July 1998,

it was resolved:

1.- To grant a power, as legally broad as may be required and

necessary, in favour of Mr. LUCAS OSORIO ITURMENDI, whose

personal particulars are already shown in this deed.

So that, in the name and on behalf of "CINTRA CONCESIONES

DE INFRAESTRUCTURAS DE TRANSPORTE, S.A.", he may exercise

the following faculties:
A) Jointly and severally, the faculties set forth in numbers 1

to 13, both inclusive, of point ONE of Resolution | of the certificate

attached hereto and which is deemed as reproduced.

B) Jointly with Mr. JUAN BEJAR OCHOA, of full legal age,
married, with an address for this purpose in Madrid, calle Principe de
Vergara, number 135, and National Identity Document number
1.499.769-P, the faculties set forth in numbers 1 to 3, both inclusive, of

point ONE of Resolution |, letter A, of the certificate attached hereto and

which is deemed as reproduced. —

C) Jointly with any of the persons listed below, the facuities
set forth in numbers 1 to 15, both inclusive, of point ONE of Resolution
I, letter B, of the certificate attached hereto and which is deemed as

reproduced.
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1- Mr. JUAN BEJAR OCHOA, whose personal

particulars are already shown in this deed.
2.- Mr. ALVARO ECHANIZ URCELAY, of full legal age,
married, with an address for this purpose in Madrid, calle Principe de

Vergara, number 135, and National Identity Document / Taxpayer's

Number 14.955.903-S.

3.- Mr. FERNANDO GONZALEZ DE CANALES, of full
legal age, married, with an address for this purpose in Madrid, calle
Principe de Vergara, number 135, and National Identity Document /

Taxpayer's Number 2.604.765-S.

4.- Mr. FRANCISCO JOSE CLEMENTE SANCHEZ, of full
legal age, married, with an address for this purpose in Madrid, calle
Principe de Vergara, number 135, and National Identity Documeant /

Taxpayer's Number 698.459-H. exe

D) Jointly with any of the persons listed below, the faculties
set forth in numbers 1 to 3, both inclusive, of point ONE of Resolution |,
letter C, of the certificate attached hereto and which is deemed as

reproduced.

1- Mr. JUAN BEJAR OCHOA, whose personal

particulars are already shown in this deed.

2.- Mr. ALVARO ECHANIZ URCELAY, whose personal

particulars are already shown in this deed.

o
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3.- Mr. JOSE MARIA LOPEZ DE FUENTES, of full legal
age, married, with an address for this purpose in Madrid, calle Principe
de Vergara, number 135, and National Identity Document / Taxpayer's

Number 7.804.550-Y.

4.- Mr. ENRIQUE FUENTES EGUSQUIZA, of full legal
age, married, with an address for this purpose in Madrid, calle Principe
de Vergara, number 135, and National Identity Document / Taxpayer's

Number 7.217.311-A.

5.- Mr. INIGO MEIRAS AMUSCO, of full legal age,
married, with an address for this purpose in Madrid, calle Principe de

Vergara, number 135, and National Identity Document / Taxpayer's

Number 807.012-B.

6.- Mr. NICOLAS RUBIO DE CARDENAS, of full legal
age, married, with an address for this purpose in Madrid, calle Principe
de Vergara, number 135, and National Identity Document / Taxpayer's

Number 402.913-E.

7.- Mr. JOSE ANTONIO SANCHEZ FERNANDEZ, of full
legal age, married, with an address for this purpose in Madrid, calle
Principe de Vergara, number 135, and National Identity Document /

Taxpayer's Number 10.566.670-X.

8- Mr. TOMAS ARANDA PEREZ, of full legal age,

married, with an address for this purpose in Madrid, calle Principe de
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Vergara, number 135, and National Identity Document / Taxpayer's

Number 51.880.483-G.
9.- Mr. ISAAC LAHUERTA BARBERO, of full legal age,
married, with an address for this purpose in Madrid, calle Principe de

Vergara, number 135, and National Identity Document / Taxpayer's

Number 37.275.539-Z.

10. Mr. FERNANDO GUEDAN PECKER, of full legal age,
married, with an address for this purpose in Madrid, calle Principe de
Vergara, number 135, and National Identity Document / Taxpayer's

Number 2.522.812-B.

2. To grant a power, as legally broad as may be required and

necessary, in favour of the following persons:

1 Mr. RAFAEL DEL PINO Y CALVO-SOTELO, of full
legal age, married, with an address for this purpose in Madrid, calle
Principe de Vergara, number 135, and National Identity Document /

Taxpayer's Number 790.728-B.

2. Mr. SANTIAGO BERGARECHE BUSQUET, of full
legal age, married, with an address for this purpose in Madrid, calle
Principe de Vergara, number 135, and Natio}r]al Identity Document /

Taxpayer's Number 14.226.694-K.

3. Mr. JOSE MARIA PEREZ TREMPS, of full legal

age, married, with an address for this purpose in Madrid, calle Principe

U



de Vergara, number 135, and National Identity Document / Taxpayer's

Number 2.488.613-J.

4.  Mr. NICOLAS VILLEN JIMENEZ of full legal age,
married, with an address for this purpose in Madrid, calle Principe de
Vergara, number 135, and National Identity Document / Taxpayer's

Number 50.019.103-Z.

So that, in the name and on behalf of "CINTRA CONCESIONES

DE INFRAESTRUCTURAS DE TRANSPORTE, S.A", any of these

persons may jointly exercise, with any of the persons listed below, the
faculties set forth in numbers 1 to 7, both inclusive, of point TWO of

Resolution | of the certificate attached hereto and which is deemed as

reproduced.
1- Mr. JUAN BEJAR OCHOA, whose personal

particulars are already shown in this deed.
2.- Mr. LUCAS OSORIO ITURMENDI, whose personal.

particulars are already shown in this deed.

3.- Mr. ALVARO ECHANIZ URCELAY, whose personal

particulars are already shown in this deed.

TWO.- Mr. Osorio lturmendi states: a) }nat in the event that the
Registrar were to invoke any defects in the deed, he expressly applies
for partial registration pursuant to article 63 of the Mercantile Registry
Regulation; b) that the minutes of the meeting referred to in this deed

were signed and approved unanimously at the end of the session.——-—



So he states and grants.
| read this deed, at his election, having advised him of his right to
do so by himself, he ratifies and signs with me, the Notary.——---———-———-
And |, the Notary, issue this document, drafted on four sheets of
exclusive paper, this sheet and the preceding three in inverse order.——---

There follows the signature of the appearer. And the sign,

signature, paraph and seal of the authorising Notary.

ATTACHED DOCUMENTS
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[25 pesetas stamp duty and Round rubber stamp of
the Notary, Rodrigo Tena Arregui]

Mr. Lucas Osorio Iturmendi, Secretary of the Board of Directors of the Company denominated
"CINTRA CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE, S.A." with an
address in Madrid, calle Principe de Vergara, number 135, with BIN. A-81939209, recorded in
the Madrid Mercantile Register, Volume 12774, folio 146, section 8, sheet number M-204873, 1*

entry,
HEREBY CERTIFIES

That according to the minutes unanimously approved by those present at the end of the session, a
meeting of the Board of Directors of the company denominated "CINTRA CONCESIONES DE
INFRAESTRUCTURAS DE TRANSPORTE, S.A." was held on 8 July 1998 at the offices in calle
Principe de Vergara 135, which was attended by the following members: Messrs. Rafael del Pino
Calvo Sotelo, Santiago Bergareche Busquet, Jaime Carvajal Urquijo, Jos¢ Maria Pérez Tremps,
Nicolas Villén Jiménez and Juan Béjar Ochoa.

The meeting was also attended by Mr. Lucas Osorio Iturmendi.
Among others, the following items were discussed at the Meeting:
I- GRANTING OF POWERS

IL.- DELEGATION OF FACULTIES

The meeting was chaired by Mr. Rafael del Pino y Calvo Sotelo, and Mr. Lucas Osorio Iturmendi
acted as Secretary; they were unanimously appointed to these positions at the Meeting by all those
present.

Once the Chairman had opened the Meeting, the items on the Agenda were examined and
discussed, and among others, the following resolutions were unanimously adopted by those

present:

L- GRANTING OF POWERS.

One.-



"To grant a power, as legally broad as may be required and necessary, in favour of Mr. LUCAS
OSORIO ITURMENDI, of full legal age, married, a Lawyer, with an address for this purpose in
Madrid, calle Principe de Vergara, number 135, and National Identity Document number
5.202.458-L, in force, so that he may exercise the following faculties in the name and on behalf of
the company:

JOINT AND SEVERAL

SIGNATURE

mathorise with his signature company correspondence and other documents that require this
glity.

REPRESENTATION BEFORE INSTITUTIONS

alidly appear in the name and on behalf of the company before all classes of organisms,
artments and offices pertaining to the State, Regional Governments, the Province, the City,

appeals, and he shall be further empowered to file thereat all classes of documents and to
draw those that may be receivable by the Company, and to receive noftifications and
irements or documents that may be issued to the Company.

REPRESENTATION BEFORE COURTS AND TRIBUNALS

To appear before all classes of Courts and Tribunals, either ordinary or special, regardless
their jurisdiction or rank, including the Constitutional Court, the Supreme Court, Social and
ropean Communities Jurisdiction Organisms, and to validly exercise thereat, as provided in Law,
in|all classes of civil, social, criminal, economic-administrative, contentious-administrative or any
other type of proceedings, and to exercise all ordinary and extraordinary actions, exceptions, rights

appeals to which the company may be entitled, including the faculty to confess in court, and to
re¢eive requirements and resolutions, and shall have the faculty to fully intervene in the process
théreof, until a binding resolution and execution thereof has been obtained.

B) Similarly, and in relation to the above-mentioned proceedings, he shall be expressly
empowered to compromise, reconcile, accept, suspend proceedings, waive and retract from all
matters outstanding when this is advisable, in his opinion, for the interest of the company.

C) To represent the company in creditors' arrangements, suspensions of payments or, as the
case may be, bankruptcy of any institution, company or physical or legal person and, accordingly,
to propose agreements among the creditors and to modify those presented by the debtor or,
accepting the proposals made by other creditors, to accept or dismiss proposals for agreement put
forward by debtors, all of which shall be carried out at General Shareholders’ Meetings or other
meetings that may be held, or by appearance before a notary of his choice or courts or tribunals
processing the files; to appoint commissioners, receivers or administrators, to intervene in the
rating of credits, either in the form of securities, movable assets or real estate, and to assume the
status of member of the creditors' meeting, on behalf of the company, and to carry cut all functions
inherent to such position that may derive from agreements between debtors and their creditors, and



to vote whenever necessary, to admit the assignment of assets of all classes as payment for debt; to
compromise rights and actions and, whenever deemed advisable, to submit his decision to the
opinion of arbitrators and, in general, and in relation to the mercantile business of the granting
company, for the purposes envisaged in this power, to perform whatever the appearer may do by
himself and to grant and to sign the public and private documents than may be required, with the
clauses, pacts, waivers, modalities, circumstances and conditions that may be frecly arranged.

4. REPRESENTATION __BEFORE _SOCIAL _ORGANISMS, COURTS _AND
TRIBUNALS

A) To appear before the Ministry of Labour and Social Security or delegations thereof, the
Institute for Mediation, Arbitration and Conciliation or similar institutions by which they may be
substituted in the various Regions, Social Courts and other Jurisdictional Organisms, including the
Supreme Court, and to act validly before these, as may be legally required, in all classes of
proceedings of this nature, and to exercise all actions, exceptions, rights and appeals to which the
company may be entitled, including the faculty to confess in court, and to receive requirements and
resolutions, and he shall have the faculty to fully intervene in the process thereof, until a binding
resolution and execution thereof has been obtained.

B) Similarly, and in relation to the above-mentioned proceedings, he shall be expressly
empowered to compromise, reconcile, accept, suspend proceedings, waive and retract from all
matters outstanding when this is advisable, in his opinion, for the interest of the company.

5. ARBITRATION

A) To compromise matters that may be of interest to tue company in private arbitration
proceedings, to be resolved either by arbitrators pursuant to Law or to the best of their knowledge
and understanding; or in any other form of arbitration acknowledged in Public Law, either
international, corporate or of any other nature; and he shall have the faculty to arrange the
comresponding Arbitration Agreement, to appoint third parties who are to act as arbitrators, to
define the matter under discussion to be submitted to the decision thereof, setting forth the
circumstances, period or term in which the arbitrators are to pronounce their Award and the place
where arbitration is to take place; and, in general, to stipulate the clauses that may optionally be
established in the laws applicable and to carry out whatever may be necessary for enforcement of
the arbitration award.

B) To appear on behalf of the company, as a partner, before the arbitrators that may be duly
appointed, with regard to all matters to which the company may be committed as an interested
party, in arbitration proceedings to be resolved pursuant to law or subject to the knowledge and
understanding thereof or in any other form of arbitration acknowledged in Public Law, and to
validly act thereat whenever legally required, with express power to confess, compromise, retract,
waive, suspend and appeal the awards, including appeals for cassation, nullity and review.

6. REPRESENTATION OF THE COMPANY AS PARTNER AND SHAREHOLDER

To represent the company, as a partner and, accordingly, he shall be empowered to discharge all
positions and offices to which he may be appointed; To collect and claim remuneration, dividends,
coupons, interests and company profits of any class, with total or partial disbursement in cash or in
kind; To pay capital calls and to subscribe shares and bonds of any class; To request and render



accounts, to approve these and challenge these, to receive or pay balances, and issue receipts and
acquittances; To comply with resolutions on reform of the bylaws, transformation, merger or
dissolution of the Company and, finally, to appoint liquidators, arbitrators, depositaries, executors,
experts, etc., to accept any of these offices, to take part in liquidation and division, to accept awards
that may be granted to the company as payment for their contributions and profits, or as payment
for debts, even though all assets may be allocated to the payment of liabilities, and to declare that
the appear has received his proportion of all items included in corporate assets: To compromise and
become bound, in arbitration in law or in equity or vis-a-vis a third party, with regard to any acts or
contrficts in relation to the Company mentioned above in the manner time and conditions that may
be & med advisable; To sign all public and private documents that may be necessary to exercise
acultics described above and to apply for and obtain copies of all classes of deeds and
ents in which the company has a legitimate interest in relation to such faculty.

CONTRACTING OF WORKS, SERVICES AND SUPPLIES

enter into, modify, resolve and extinguish contacts with regard to works, services and supplies
pll classes and, on behalf of the Company, to attend all classes of auctions, tenders, tender-
ions, or to enter into direct contracts, either individually or jointly, simply or jointly and
crally with other companies and to take part in preliminary operations for pre-classification, to

utes “taken in these procedures, and to apply for. resolve or accept works certificates,
tradictory prices, modifications or reforms of projects, price reviews, work settlements, contract
repolutions and constitution, modification and cancellation of bonds or security.

8. CONTRACTING OF LEGAL SERVICES

Tp contract all classes of legal, advisory or auditing services that may Le required by the Company,
irjcluding those of Lawyers and Procurators.

CONTRACTING OF INSURANCE

4) To contract and cancel, as the case may be, all types of insurance, both in Spain and
abroad, and accordingly, to sign the corresponding policies with insurance companies or mutuals of
all classes; to accept all conditions that are to govern those policies, in particular and by way of
example: the item insured, risks covered, objects insured, sum or limit of coverage, amount of
premiums and due dates thereof, duration of the contract, inception and termination of its effects,
manner in which declaration of payment is to be made in the case of floating policies, and also to
claim from the insurance institutions in the event of discrepancy between the content of the policies
and the corresponding insurance proposals or clauses arranged. ~

In addition, and prior to the termination of the contracts, he may furnish to the Companies the
information these may require and that may influence valuation of the risk.

B) To effect premium payments in the conditions set forth in the policies, to notify the insurer
of the occurrence of claims, as well as all circumstances that may affect such claims; to accept the
appointment of or to appoint experts, to take part in investigations and adjustments that may be
necessary to establish the existence of a claim and, as the case may be, the amount of damages
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resulting therefrom, to grant or accrue acceptance of the settlement offered by insurance
companies; to apply for renewal of the contracts when deemed advisable; to exercise all legal
actions that may derive from insurance contracts in favour of the company; and, in general, to take
part in all matters that may be of interest for the good performance of the insurance contracts
entered into by the granting Company.

(o)) To collect amounts receivable or that may be owed to the Company by insurance
companies as a result of indemnities deriving from claims covered by the policies contacted, either
as payments on account or partial payments, or as final settlement, and in ecither case to issue
receipts in respect of the corresponding item.

10. PATENTS, TRADEMARKS, PRIVILEGES AND LICENCES FOR UP _TO 50
MILLION PESETAS

To apply for, obtain, acquire, assign, exploit, abalienate, lien and encumber and cancel patents,
either for invention or introduction, trade names, trademarks, establishment signs, industrial and
artistic drawings, utility models or any other national or international intellectual property right,
privileges and licences of all classes, and to reinstate both industrial and intellectual property rights.

11. SIGNATURE OF ADMINISTRATIVE CONTRACTS

To attend the arrangement of the corresponding deeds of contract or, as the case may be,
administrative contracts, and to sign, as proof of acceptance, sheets of conditions, projects and all
other public or private documents it may be necessary to grant.

12. DEEDS OF REMEDY OR RATIFICATION OF ACTS AND CONTRACTS

To grant deeds for the remedy of errors or for ratification of acts and contracts for which he may be
legally empowered, and all classes of notarial certificates.

13.  SUBSTITUTION AND REVOCATION OF FACULTIES

To substitute, either totally or partially and on one or several occasions, the above mentioned
faculties in favour of any person, and this shall not imply a waiver of the faculties granted, to
revoke substitutions made and the powers that have not been granted by members of the Board of
Directors, and to grant new powers as often as may be deemed advisable.

JOINT
A.- Along with Mr. Juan Béjar Ochoa, so that they may jointly exerg_se the following faculties:
B rd

1.  ABALIENATION, SALE-PURCHASE, EXCHANGE _AND LIEN _AND
ENCUMBRANCE OF REAL ESTATE

To purchase, sell, exchange, lien and encumber or in any other manner abalienate all classes of real
estate, either totally or partially, and to establish the terms, prices and other conditions that may be
deemed advisable. To take possession, either bodily or symbolically, of such real estate that may
correspond to the company and, accordingly, if necessary, to file the corresponding administrative




or judicial files. To receive and deliver bodily or symbolic possession of the real estate in any
manner that may correspond to the Company.

To constitute and cancel any guarantees, including mortgages or resolutory conditions which, as
the case may be, may have been established to secure payment of the sale.

To grant and sign deeds and other public or private documents that may be necessary or advisable
for the said purposes. including receipts.

PATENTS, TRADEMARKS, PRIVILEGES AND LICENCES FOR UP TO 50
MILLION PESETAS

ply for, obtain, acquire, assign, exploit, abalienate, lien and encumber and cancel patents,
for invention or introduction, trade names, trademarks, establishment signs, industrial and
isfic drawings, utility models or any other national or intemational intellectual property right,
ivileges and licences of all classes, and to reinstate both industrial and intellectual property rights.

SUBSTITUTION AND REVOCATION OF FACULTIES

o substitute, cither totally or partially and on one or several occasions, the above mentioned
aqulties in favour of any person, and this shall not imply a waiver of the faculties granted, to
reyoke substitutions made and the powers that have not been granted by members of the Board of
Directors, and to grant new powers as often as may be deemed advisable.

JOINT

iy So that, along with any of the persons listed below, he may exercise the faculties to be
described hereafter:

- Mr. Juan Béjar Ochoa, of full legal age, married, a Lawyer, with an address for this
pgurpose in Madrid, calle Principe de Vergara, number 135, and National Identity Document
rjumber 1.499.769-P, in force.

1 Mr. Alvaro Echaniz Urcelay, of full legal age, married, a Business Administration
(Graduate, with an address for this purpose in Madrnid, calle Principe de Vergara, number 135, and
National Identity Document number 14.955.903-S, in force.

- Mr. Fernando Gonzalez de Canales, of full legal age, married, a Lawyer, with an address
for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity Document
number 2.604.765-S, in force.

’

- Mr. Francisco José Clemente Sanchez, of full legal age, married, a Lawyer, with an address
for this purpose in Madnd, calle Principe de Vergara, number 135, and National Identity Document
number 698.459-H, in force, he may exercise the following faculties:

1. CONSTITUTION OF GUARANTEES
f To constitute, modify, postpone and extinguish al! types of guarantees, mortgages and pledges or
' any others over all classes of property, including real estate, in order to meet proprietary
2.}
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;\:\\) obligations, in relation to auctions, tenders, tender-auctions and, in general, all types of bids, both

during pre-classification and presentation of bids, award, perfecting or execution of contracts.

2. PAYMENTS, COLLECTIONS AND ASSIGNMENT OF CREDITS

To collect and pay all classes of amounts in cash, fruits, kind or in securities of any nature that may
be receivable or payable by the company, vis-a-vis either private persons or any class of public or
private institutions, including Ministries and official Organisms, either pertaining to the State, or
regional, provincial, local and para-state, as well as any of their departments, with no limitation on
amount and regardless of the origin of the right or obligation of the Company; to sign all classes of
payment and debit documents, payment notes, invoices, drafts, receipts, vouchers, promissory
notes and, in general, all documents of a similar nature that may be necessary for management of
the company; to apply for refunds of unduly paid amounts; to settle accounts and close balances; to
assign all classes credits and accessory rights inherent thereto in any manner, that the company may
hold vis-a-vis others, and also to grant the necessary consent to effect substitution of the debtor.

3. ACCEPTANCE OF ACKNOWLEDGEMENTS OF DEBT

To accept acknowledgements of debt in favour of the Company and all classes of settlements of
accounts and balances and to assume obligations of any nature to secure such debts.

4. RENTAL OF SAFES
To arrange the rental of Safes with any banking institution or savings bank.

S. BILLS OF EXCHANGE, PROMISSORY NOTES AND MERCANTILE
- DOCUMENTS

To issue, accept, endorse, discount, negotiate, collect, pay, protest or in any other manner intervene
commercial and financial bills of exchange, promissory notes, drafts, cheques, credits letters and
orders, receipts or other business trading or commercial effects.

6. OPENING OF CURRENT ACCOUNTS

To open current accounts or perform similar operations with all classes of banking or credit
institutions, either public or private, including savings banks, and to renew, extend or cancel these
at maturity, to apply for statements, balances and acceptances, to sign all documents that may be
required for the opening, performance, effect and cancellation thereof.

7. ISSUE OF CHEQUES AND TRANSFERS .
To issue and guarantee cheques, order transfers of funds and to authorise all documents that may be
necessary for the deposit or withdrawal thereof.

8. ARRANGEMENT CF LLOAN OPERATIONS
To arrange loan or credit operations with any banking or credit institution, either public or private,

including the Bank of Spain and savings banks, backed by bills of exchange, works certificates, or
valued lists, and to transfer these, either totally or partially, and provisionally or definitively, to



settle such loans or credits and to renew, extend or cancel them at maturity if deemed advisable by
the banking institutions and Savings Banks.

9 CONSTITUTION OF INSURANCE, SECURITY, BONDS OR DEPOSITS

To contract, apply for, extend, renew, modify and cancel insurance, security, bonds and deposits of

PROVISION AND ACCEPTANCE OF MONEY ON LOAN

o provide and accept money on loan on behalf of the company, with the interest, terms and other
condifions that may be freely determined, all up to a limit of 500 million pesetas.

BILLS OF EXCHANGE, PROMISSORY NOTES AND MERCANTILE
DOCUMENTS

o igsue, accept, endorse, discount, negotiate, collect, pay, protest or in any other manner intervene
ercial and financial bills of exchange, promissory notes, drafts, cheques, credit letters and
orders, receipts or other business trading or commercial effects, up to a limit of 500 million pesetas.

1 SALE-PURCHASE OF MOVABLE SECURITIES

To arrange and perform all classes of operations involving securities in the primary and secondary
markets. To purchase, sell or in any other manner acquire, transfer, substitute, affect, abalienate,
pledge and subscribe all classes of shares, convertible securities or those that grant a right to their
acquisition or subscription, bonds, rights, debentures, promissory notes, public effects or movable
securities, pertaining to either the State or to other public organisms, and to private institutions or
companies. To present titles or securities for conversion or exchange at any State Office, Official or
Private Bank, including the Bank of Spain, or establishments and private persons, with current or
vf out-of-date coupons and, accordingly, to perform all operations that may be necessary for such
> purpose. To collect coupons, dividends and the amount of securities amortised. To express
agreement or discrepancy with regard to payments of coupons and dividends and notifications and
scttlements of operations in the security markets, all up to a limit of 500 million pesetas.
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15. SUBSTITUTION AND REVOCATION OF FACULTIES

To substitute, either totally or partially and on one or several occasions. the above mentioned
faculties in favour of any person, and this shall not imply a waiver of the faculties granted, to
revoke substitutions made and the powers that have not been granted by members of the Board of
Directors, and to grant new powers as often as may be deemed advisable.

JOINT

C. So that, along with any of the persons listed below, he may exercise the faculties to be
described hereafter:

- Mr. Juan Béjar Ochoa, of full legal age, married, a Lawyer and an Economist, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 1.499.769-P, in force.

- Mr. Alvaro Echaniz Urcelay, of full legal age, married, a Business Administration
Graduate, with an address for this purpose in Madrid, calle Principe de Vergara, number 135, and
National Identity Document number 14.955.903-S, in force.

- Mr. José Maria Lopez de Fuentes, of full legal age, married, a Civil Engineer, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 7.804.550-Y, in force.

- Mr. Enrique Fuentes Egusquiza, of full legal age, married, an Economist, with an address
for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity Document
number 7.217.311-A, in force.

- Mr. Hiigo Meirds Amusco, of full legal age, married, a Lawyer, with an address for this
purpose in Madrid, calle Principe de Vergara, number 135, and National Identity Document
number 807.012-B, in force.

- Mr. Nicolds Rubio de Cardenas, of full legal age, married, a Civil Engineer, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 402.913-E, in force.

- Mr. José Antonio Sanchez Fernindez, of full legal age, married, a Civil Engineer, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 10.566.670-X, in force.

-

- Mr. Toméas Aranda Pérez, of full legal age, married, an Acronautical Engineer, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 51.880.483-G, in force.

- Mr. Isaac Lahuerta Barbero, a Civil Engineer, with an address for this purpose in Madrid,
calle Principe de Vergara, number 135, and National Identity Document number 37.275.539-Z, in
force.
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- Mr. Fernando Guedan Pecker, a Civil Engineer, with an address for this purpose in Madrid,
calle Principe de Vergara, number 135, and National Identity Document number 2.522 812-B, in
force.

It JOINT VENTURES, GROUPS OR SIMILAR

A) To constitute, modify, extinguish or take part in all classes of groups, Joint Ventures,
similar gompanies or any other similar formulae for collaboration (consortia, cartels, arrangements,
joint vghtures, trusts or syndicates) admitted in Spain or abroad, including Groups of Interest for
onal and European economy, thus compromising the joint and several liability of the
y represented, insofar as may be required by the laws applicable in each case, and shall be
to sign, approve, protocolise the corresponding Bylaws, Pacts or Rules for Functioning and
nine their denomination, duration, purpose, address, contributions, criteria for distribution

y be attributed or may correspond to such office.

STAFF CONTRACTING

ntract and establish remuneration, dismiss and determine the settlements and indemnities

icable.

SUBSTITUTION AND REVOCATION OF FACULTIES

substitute, either totally or partially and on one or several occasions, the above mentioned
facplties in favour of any person, and this shall not imply a waiver of the faculties granted, to
revpke substitutions made and the powers that have not been granted by members of the Board of
ifectors, and to grant new powers as often as may be deemed advisable".

02
"To grant a power, as legally broad as may be required, in favour of the following persons:

- Mr. Rafael del Pino y Calvo-Sotelo, of full legal age, married, a Civil Engineer, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 790.728-B, in force.

- Mr. Santiago Bergareche Busquet, of full legal age, married, a gradaate in Economics and
Law, with an address for this purpose in Madrid, calle Principec de Vergara, number 135, and
National Identity Document number 14.226.694-K . in force.

- Mr. José Maria Pérez Tremps, of full legal age, married, a Lawyer, with an address for this
purpose in Madrid, calle Principe de Vergara, number 135, and National Identity Document
number 2.488.613-], in force.




- Mr. Nicolds Villén Jiménez, of full legal age, married, an Industrial Engineer, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 50.019.103-Z, in force.

So that any one of them, indistinctly, may act in the name and on behalf of the company, along
with any of the following:

- Mr. Juan Béjar Ochoa, of full legal age, married, a Lawyer and an Economist, with an
address for this purpose in Madrid, calle Principe de Vergara, number 135, and National Identity
Document number 1.499.769-P, in force.

- Mr. Lucas Osorio Iturmendi, of full legal age, married, a Lawyer, with an address for this
purpose in Madrid, calle Principe de Vergara, number 135, and National Identity Document
number 5.202.458-L, in force.

- Mr. Alvaro Echaniz Urcelay, of full legal age, married, A Business Administration
Graduate, with an address for this purpose in Madrid, calle Principe de Vergara, number 135, and
National Identity Document number 14.955.903-8S, in force.
the following faculties:

JOINT

1. INCORPORATION OF COMPANIES AND REPRESENTATION AT GENERAL
SHAREHOLDERS' MEETINGS AND OTHER SIMILAR INSTANCES

To represent the Company and take part in the incorporation of companies, institutions and
businesses of all classes, either national or foreign.

2. PROVISION AND ACCEPTANCE OF MONEY ON LOAN

To provide and accept money on loan on behalf of the company, with the interest, terms and other
conditions that may be frecly determined, all up to a limit of 500 million pesetas.

3. CONSTITUTION OF GUARANTEES

To constitute, modify, postpone and extinguish all types of guarantees, mortgages and pledges or
any others over all classes of property, including real estate,_in order to meet proprictary
obligations or those of others.

4. BILLS OF EXCHANGE. PROMISSORY NOTES AND MERCANTILE
DOCUMENTS

To issue, accept, endorse, discount, negotiate, collect, pay, protest or in any other manner intervene
commercial and financial bills of exchange, promissory notes, drafts, cheques, credits letters and
orders, receipts or other business trading or commercial effects.



o SALE-PURCHASE OF MOVABLE SECURITIES

To arrange and perform all classes of operations with regard to securities in the primary and
secondary markets. To purchase, sell or in any other manner acquire, transfer, substitute, affect,
abalienate, pledge and subscribe all classes of shares, convertible securities or those that grant a
right to their acquisition or subscription, bonds, rights, debentures, promissory notes, public effects
or movable securities, pertaining to cither the State or to other public organisms, and to private
s or companies. To present titles or securities for conversion or exchange at any State

ent or out-of-date coupons and, accordingly, to perform all operations that may be
for such purpose. To collect coupons, dividends and the amount of sccuritics amortised.
ss agreement or discrepancy with regard to payments of coupons and dividends and

to auctions, tenders, tender-auctions and, in general, any type of bid, both during pre-
clgssification and presentation of bids, award, perfecting or execution of contracts. To establish
waivers of Rights of order, division and excussio as the case may be.

SUBSTITUTION AND REVOCATION OF FACULTIES

bstitute, either totally or partially and on one or several occasions, the above mentioned
faculties in favour of any person, and this shall not imply a waiver of the faculties granted, to
vgke substitutions made and the powers that have not been granted by members of the Board of
irgctors, and to grant new powers as often as may be deemed advisable".

DELEGATION OF FACULTIES

"Tq expressly delegate in the Chairman, Mr. Rafael del Pino y Calvo-Sotelo, and in the Secretary,
Mr{ Lucas Osorio Iturmendi, so that either of them, jointly and severally and indistinctly, may
formalise the resolutions adopted, sign and grant all documents that may require protocolisation
d to record all these, and they shall have faculties to remedy all defects that may be appreciated
by the Registrar",

of which I, the Secretary, hereby certify in Madrid, on 14 July 1998.

APPROVED -
THE CHAIRMAN i
[Signature of Rafael del Pino] [Signature of Lucas Osorio]

Rafael del Pino y Calvo-Sotelo Lucas Osorio Iturmendi




[25 pesetas stamp duty]

This is a FIRST COPY of the original, which has been filed in my daily
Protocol of public documents with the number set forth ut supra, and [, the
Notary authorising this deed, issue this copy for "CINTRA CONCESIONES DE
INFRAESTRUCTURAS DE TRANSPORTE, S.A.", on the twentieth of July
nineteen hundred and ninety-eight, on twelve sheets of exclusive official paper
in series 2L, numbers 7674802 and the following eight in consecutive order,

7673816, 7674843 and 7674812. SO | ATTEST.

[Rectangular rubber stamp stating that
this document is not subject to duties]

[Round rubber stamp of the Notary,
Rodrigo Tena Arregui]

[Two illegible signatures]
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[Coat of arms of the Kingdom of Spain]

MADRID MERCANTILE REGISTRY
P? de la Castellana, 44 - 28046 MADRID

DOCUMENT 1998/07 The undersigned MERCANTILE REGISTRAR, having

FILED 8.715 examined and qualified the document referenced
alongside pursuant to articles 18-2 of the Commercial

LEDGER 79 Code and 6 of the Regulation on the Mercantile

? Registry, has entered it in

ENTRY 9 VOLUME: 12.774 BOOK: O: FOLIO: 209
SECTION: 8 SHEET: M-204873

BASIS: NOT LICABLE ENTRY: 11

/ Madrid, 7 SEPTEMBER 1998

THE REGISTRAR

FEES PER $CALE: SEVENTY-ONE THOUSAND THREE HUNDRED

[lllegible signature of the Registrar]

{Round rubber stamp of the
Madrid Mercantile Registry




[25 pesetas stamp duty and
Round rubber stamp of the Notary,
Rodrigo Tena Arregui]

Folio added to Deed 0834/98 of
Mr. Rodrigo Tena Arregui, for the consignment
of notes by Registries and Public Offices.




[Coat of arms of the Kingdom of Spain] P° de la Castellana, 44

28046 MADRID
MADRID MERCANTILE REGISTRY

DATA TO BE PUBLISHED IN BORME

Document: 1998 / 07 / 008715
Ledger: 799 944

CINTRA CONCESIONES DE INFRAESTRUCTURAS DE TRANSPORTE, S.A.

APPOINTMENT

Joint Proxy ARANDA PEREZ TOMAS 51880483
Joint Proxy BEJAR OCHOA JUAN 1499769
Joint Proxy BEJAR OCHOA JUAN 1499769
Joint Proxy BERGARECHE BUSQUET SANTIAGO 14226694
Joint Proxy CLEMENTE SANCHEZ FRANCISCO JOSE 698459
Joint Proxy DEL PINO Y CALVO SOTELO RAFAEL 790728
Joint Proxy ECHANIZ URCELAY ALVARO 14955903
Joint Proxy ECHANIZ URCELAY ALVARO 14955903
Joint Proxy FUENTES EGUSQUIZA ENRIQUE 7217311
Joint Proxy GONZALEZ DE CANALES MOYANO FERNANDO 26047658
Joint Proxy GUEDAN PECKER FERNANDO 2522812
Joint Proxy LAHUERTA BARBERO ISAAC 37275539
Joint Proxy LOPEZ DE FUENTES JOSE MARIA 7804550
Joint Proxy MEIRAS AMUSCO INIGO 807012
Joint & Several Proxy OSORIO ITURMENDI LUCAS 5202458
Joint Proxy OSORIO ITURMENDI LUCAS 5202458
Joint Proxy PEREZ TREMPS JOSE MARIA 2488613
Joint Proxy RUBIO DE CARDENAS NICOLAS 402913
Joint Proxy SANCHEZ FERNANDEZ JOSE ANTONIO 10566670
Joint Proxy VILLEN JIMENEZ NICOLAS 50019103

REGISTRATION PARTICULARS
Volume 12774, Book 0, Folio 209, Section 8, Sheet number M-204873/, Entry 11/ (7.09.1998),
Companies : 616.192, Year of presentation 1998, Internal entry number 1.158.209

Cost of publication in BORME: 15,400.

THE COMPANY HAS ADAPTED TO ACT 2/95

This information is furnished for the purposes envisaged in heading 2 of article 25 (rectification of errors)
of the Order of the Ministry of Justice of 30 December 1991.

END OF REPORT
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