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1. ADMINISTRATIVE
1.1 COVER LETTER

March 18, 2019
Louisiana Department of Transportation and Development

Attn.: Peggy Jo Paine, Innovative Procurement Manager
and Nicholas Olivier, PE, Project Manager

Innovative Procurement Manager’s Office | Room 302-CC
1201 Capitol Access Road, Room 303-A
Baton Rouge, LA 70802-4438

Re: Request for Proposal for the Belle Chasse Bridge & Tunnel Replacement Public-Private
Partnership Project

Dear Ms. Paine,

On behalf of the Plenary Infrastructure Belle Chasse (PIBC) consortium, | am delighted to present our
response to the Request for Proposal (RFP) issued by the Louisiana Department of Transportation and
Development (LA DOTD) for the Belle Chasse Bridge & Tunnel Replacement Public-Private Partnership
Project (the Project). The best-in-class team that PIBC assembled during the RFQ stage and that

is reintroduced below, has developed a technical and financial solution for the Project which best
achieves the LA DOTD’s project objectives.

* Plenary Group USA Concessions Ltd. - who will perform the role of long-term Equity Investor and
members of the Lead Operations and Maintenance and Tolling Operator teams;

e Traylor Bros., Inc. - who, as a member of the Lead Contractor Joint Venture, specializes in the
cutting-edge construction of complex bridges;

e Massman Construction Co. - who, as a member of the Lead Contractor Joint Venture, is a leader
in heavy civil and marine construction, having successfully completed over 1,700 projects;

* Huval & Associates, Inc. - who, as Lead Designer and based in Louisiana, is an engineering design
firm specializing in bridge and roadway engineering solutions;

* DBi Services, LLC - who, as member of the Lead Operations and Maintenance team, is an
operations and maintenance leader with over 25,000 lane miles and 4,000 structures in its
portfolio; and

* Kapsch TrafficCom USA, Inc. - who, as Toll Systems Provider and member of the Tolling Operator
team, is a leader in intelligent transportation systems in the fields of tolling and traffic management.

Our team’s approach during the RFP period was to develop a solution for the Project that provided
maximum value-for-money to the LA DOTD and all Project stakeholders. We were relentless in our
pursuit to uncover innovative construction methods, efficient design approaches, an optimal tolling
solution, and a market-leading fully committed financial package. As a result of this approach, we are
confident that the solution we have provided is the one that best achieves the goals of LA DOTD.

Consistent with our open, collegial approach to one-on-one meetings during the RFP period, PIBC
remains willing to discuss alternative tolling classification and rate structures should LA DOTD have
interest in doing so.
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We have thoroughly enjoyed the challenge that this Project presented to us, and we are excited by the
opportunity to progress this submission to Financial Close, and ultimately to deliver and operate an
aesthetically pleasing new bridge that will serve the people of Plaguemines Parish for generations to
come.

Please consider this submission as an indication of our desire to be considered for the Project. If you
have any questions, please do not hesitate to contact me, PIBC’s single point of contact, at the address
below.

Yours Truly,

PLENARY INFRASTRUCTURE BELLE CHASSE LLC

Jr b dAF—

Mike Schutt, Authorized Representative

Plenary Infrastructure Belle Chasse LLC
Mike.schutt@plenarygroup.com

(813) 387-3878 (0)

(310) 975-9483 (m)

100 N Tampa Street, Suite 2840
Tampa, FL 33602
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1.2 EXECUTIVE SUMMARY

Plenary Infrastructure Belle Chasse (PIBC) has assembled a best-in-class team that possesses specific
technical experience, local resources, self-perform capabilities, and DBFOM expertise to deliver the
Belle Chasse Bridge & Tunnel Replacement Public-Private Partnership Project (Belle Chasse Project

or the Project). Plenary Group USA Concessions Ltd. (Plenary) has formed a team consisting of Traylor
Bros., Inc. (Traylor), Massman Construction Co. (Massman), Huval & Associates, Inc. (Huval), DBI
Services, LLC (DBi), and Kapsch TrafficCom USA, Inc. (Kapsch), to become the partner of choice for
the successful development, delivery, operations, and long-term maintenance of the Project. The PIBC
team includes the following roles and responsibilities:

Team PARTNER RESPONSIBILITIES

PLENARY Provides ongoing accountability and performance focus as the long term Equity
Member, part of the Lead Operations and Maintenance Team, and part of the
@ Plenary . .
Tolling Operations Team
TRAYLOR As a member of the Lead Contractor Joint Venture, specializes in the cutting-edge
INATLE 3 construction of complex bridges
Massman As a member of the Lead Contractor Joint Venture, is a leader in heavy civil and
MASSMAN marine construction, having successfully completed over 1,700 projects
HuvaL As Lead Designer and based in Louisiana, is an engineering design firm
HUVAL specializing in bridge engineering solutions for the LA DOTD and clients
R throughout the US
DB As part of the Lead Operations and Maintenance Team, is an operations and
D@ maintenance leader with over 25,000 lane miles and 4,000 structures in its
portfolio
KapscH As Toll Systems Provider and responsible for Tolling Operations Services, is a

kapsch =~ leader in intelligent transportations systems in the fields of tolling and traffic
management, and other transportation related technology systems and services

PLENARY INFRASTRUCTURE BELLE CHASSE TEAM STRUCTURE

LA DOTD

Nicholas J. Olivier, P.E.
EQUITY MEMBER’S Project Manager

GUARANTOR
PLENARY GROUP Comprehensive
A t
(CANADA) LTD. greemen
: EQUITY MEMBER DEVELOPER
[ Equity Debt
PLENARY GROUP USA INFRASTRUCTURE BELLE SUN LIFE ASSURANCE
CONCESSIONS LTD. HAGSE COMPANY OF CANADA

Design-Build Contract Tolling Contract(s) Services Contract(s)
CONSTRUCTION JOINT VENTURE TOLLING OPERATOR OPERATIONS AND MAINTENANCE
TRAYLOR BROS., INC AND
MASSMAN CONSTRUCTION CO. PLENARY GROUP AND KAPSCH TRAFFICCOM USA, INC. PLENARY GROUP AND DBi SERVICES LLC
Design Subcontract LEGEND: I Engineering
Hl: Executive Team I Tolling
Il Equity/Developer l: 0&M
HUVAL & ASSOCIATES INC. I Construction JV
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Belle Chasse Bridge & Tunnel Replacement | No. H.004791
State of Louisiana | Plaquemines Parish

OUR APPROACH TO THE BELLE CHASSE PROJECT

PROPOSED FACILITY

One of the initial steps in arriving at the most efficient bridge solution for the Project was a detailed
bridge study. Early in the RFP, our Team came to the conclusion that structure depth versus bridge
length was the critical criteria in arriving at a solution that meets the goals of the Project while

also minimizing impacts to the surrounding community. Ultimately, our team decided on a 3-span
continuous steel plate girder main span bridge solution. The following are just a few of the many
benefits that our chosen structure type provides:

e Efficient and economical design and optimized span lengths is directly related to lowest toll rates;
* Main Span structure type and span solution will minimize impacts to navigational traffic;

* Bridge elements were chosen to have a reduced need for future maintenance and rehabilitation
during the term of this Project and beyond; and

* Qur team is very experienced in building this structure type and therefore is confident in a safe and
efficient delivery that minimizes inconvenience to travelers.

The new bridge structure will be located between the existing vertical lift bridge and tunnel. The ends
of the bridge curve toward the east to allow roadway approaches to tie into the existing alighment

of LA 23 prior to the existing canal bridges located on both the north and south end of the Project.
The new structure extends further than the existing vertical lift bridge and tunnel due to the required
73-ft. vertical clearance and 150-ft. wide horizontal clearance of the navigation channel. Minimizing
the bridge length meets three of LA DOTD’s stated project goals of lowest toll rate for shortest
duration, maintaining and enhancing community infrastructure connections, and minimizing
inconvenience to travelers during Project construction. The following are important features that
reduce impacts in the navigational channel:

* Placing the main piers on each side of the navigational channel as close to the edges of the 150-ft.
horizontal clearance envelope as possible minimizes required structure length and limits impacts to
the community; and

* Skewing the main pier to match the navigational channel skew allows for the absolute minimum main
span length and most shallow structure depth.

PLAN VIEW OF THE PROPOSED ST

RUCTURE
WEiS W S w" :

T A AT
Bt

Bt .
R ET R

The type of bridge superstructure elements selected by our team are commonly encountered among
LA DOTD bridges. The approaches to the main span consist of LA DOTD’s preferred beam type, “LG”
prestressed concrete girders supporting a concrete deck, while the main span will consist of a 3-span
continuous steel plate girder superstructure supporting a concrete deck.

Blending both economy and aesthetics led to choosing pile bents using large, 30-inch square
prestressed pile at the shorter approach span bents and similarly shaped square, tapered columns as
the bent height exceeded an efficient pile bent design. To further maintain consistency of substructure
form, we chose to avoid switching back and forth between pile bents and column bents where column
bents were required. The result is a smooth, arching structure that begins at the end bents and climbs
quickly above the open green area spaces below the structure.

Plenary Infrastructure Belle Chasse Executive Summary | Page 2 Technical Proposal
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Aesthetic features of the structure include:

1. Color scheme on exterior CONCEPT RENDERING OF THE BRIDGE STRUCTURE AND POSSIBLE AESTHETIC
bridge railing and exterior ENHANCEMENTS
girder;

2. Painted structural elements
and color on the bottom
portion of all columns and
piles;

3. Use ends of caps to feature
art or graphics as guided by
public input; and

4. Coordinate texture, patterns,
and colors of bridge end
MSE/retaining walls.

PLAN TO FINANCE, DEVELOP, & OPERATE THE PROPOSED FACILITY

PIBC has developed a cost efficient approach to financing the Project helping drive towards the lowest
toll rate for the new bridge. In addition to the public funding contribution provided by the LA DOTD,
Plenary has committed to an equity investment and arranged a fully committed privately placed

debt instrument with a third party institutional investor to fund the Project. These equity and debt
investments will be repaid over the full Project term, ensuring the alignment of interests between
Plenary, the institutional investor, LA DOTD and Project stakeholders. Furthermore, these funds will be
fully committed upfront at Financial Close, reflective of a robust and certain financing structure.

In addition to structuring a competitive financing solution which includes its’ equity investment, Plenary
has led the development of the PIBC technical solution during the RFP phase and will continue to do so
should PIBC be selected as the Preferred Proposer by the LA DOTD. Plenary is a unique P3 Developer
in that it remains fully engaged in a Project Management role through the life of the projects in which it
invests. This detailed understanding and oversight of the technical requirements and implementation
approaches of our projects is a key risk mitigation measure, and helps support market leading cost-
efficient financing plans. With qualified technical personnel, Plenary will have individuals overseeing
the delivery of the new bridge. Once complete, the operation of the facility will be led by the PIBC O&M
Manager, Christian Guevara. Christian’s involvement from day 1 of the RFP has enabled him to develop
an intimate knowledge of the Project’s unique goals and challenges.

Christian will be supported on-the-ground in Belle Chasse by a team of highly qualified O&M
professionals. In addition to their O&M responsibilities, this team will be responsible for level 1 tolling
operations responsibilities, along with oversight and audit of the toll system and processing services.
The two key outcomes of this approach are (i) a more cost effective long-term solution and (ii) direct
accountability for tolling operations on site in Belle Chasse. Plenary has structured tolling operations
scope such that toll processing, toll customer service, and tolling operations services for levels 2 and 3
maintenance will be performed by Kapsch.

PUBLIC INFORMATION & COMMUNICATIONS

The lead agency for communications and stakeholder engagement on the PIBC team is Franklin
Associates, LLC (Franklin). Franklin is a Louisiana-based consulting firm with expertise in
communications, public outreach, and stakeholder engagement. Franklin will work as a subcontractor
to PIBC, and in conjunction with LA DOTD and key Plaguemines Parish stakeholders, will develop and
implement a comprehensive communications and outreach strategy that will be multifaceted in its
approach. It will engage residents, community leaders, businesses, tourists, and elected and appointed
officials.
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Franklin will develop a Public Information & Communications Plan (PICP) to ensure that three key
outcomes are achieved:

1. First and foremost, the safety of the traveling public will be maximized;
2. The Public is aware of the benefits of the new bridge as a community enhancing asset; and

3. The Public is educated about tolling costs and the process through which tolls will be assessed and
paid.

As the Project evolves, appropriate communications with stakeholders will be necessary to provide
consistent and comprehensive messaging. The PICP will outline PIBC’s approach to the following:

* Establishing communication modes that are essential to informing the target population

* Providing details on project milestones and specific communication strategies to be utilized

* Identifying targeted stakeholders

* Communicating with stakeholders about construction, tolling, transponders, and emergencies

As an added benefit to Project stakeholders, Plenary will also be directly involved in the development
and implementation of the PICP. With a portfolio of 32 projects across North America, on each of which
Plenary plays an integral role in public outreach efforts, Plenary has extensive experience executing
complex P3 projects to the satisfaction of relevant stakeholders. Working with Franklin, Plenary will
help to ensure an effective delivery of the PICP, keeping stakeholders engaged and informed of key
Project milestones and tolling information throughout the Project term.

CONSTRUCTION SEQUENCING, TRAFFIC MANAGEMENT, & MOBILITY,
INCLUDING O&M OF THE JUDGE PEREZ BRIDGE & BELLE CHASSE TUNNEL

CONSTRUCTION/TRAFFIC SEQUENCING PLAN: The overall construction phasing plan consists of

three phases of construction, focused on minimizing disruption to the traveling public:

* Phase 1 - Construction of LA 23 Bridge over GIWW; entire length of LA 23 northbound lanes and the
southbound lanes except for a portion on the bridge approaches

* Phase 2 - Construction of remainder of LA 23 Bridge approaches; LA 23 southbound lanes of traffic
are shifted onto new complete LA 23 northbound lanes. Decommissioning of the existing tunnel begins.

* Phase 3 - Demolition and abandonment of existing vertical lift bridge.

Two lanes of traffic in each direction will be maintained throughout construction with the exception of
short-term lane closures to complete mill and overlay of existing LA 23. Roadway construction will be
done concurrently with bridge construction.

TRAFFIC INCIDENT MANAGEMENT PLAN: PIBC'’s Traffic Incident Management Plan (TIMP) will
provide a consistent level of service to the traveling public while ensuring public safety and enjoyable
travel through the Project area. The time-and-event-proven, comprehensive TIMP will be prepared with
and including input from LA DOTD, Emergency Services, and applicable Governmental Entities. PIBC
will have fully equipped vehicles capable of responding to any incident including spill kits, traffic control
equipment, and access to external sub-contractors capable of addressing issues. The PIBC Team will
also have staff available 24-7 to respond to any incident.

The TIMP includes a specific Motorist Assistance Plan, focused on removing non-functioning vehicles;
an Emergency Vehicle Access and Response Plan, developed to work with local authorities to protect
workers, residents, tourists, and the Project in the event of an emergency or extreme weather event;
and a Hurricane Preparation and Evacuation Plan. PIBC understands tropical storms and hurricanes
are a part of life in Belle Chasse. Our team’s Hurricane Preparation and Evacuation Plan (HPEP) will

be tailored specifically to address the unique features of this Project and encompass training and
coordination, an action plan, dry run events, steps for securing materials and equipment, temporary
structure designs, and will incorporate terms, conditions, and directives from the latest USCG Plan.
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O&M OF THE EXISTING JUDGE PEREZ BRIDGE & BELLE CHASSE TUNNEL: PIBC includes a team

of established asset managers who have experience maintaining existing structures similar to the
existing bridge and tunnel in performance based environments. PIBC will perform an in-depth condition
assessment of the existing infrastructure that will be maintained during construction. In coordination
with the initial assessments, PIBC will develop a Baseline Element Condition Report (BECR) to denote
the current conditions and identify elements which will require high priority rehabilitation. PIBC will also
work with LA DOTD to interview current staff that have been engaged in maintaining and operating the
existing movable bridge and the tunnel. This will allow our team to gain an understanding of conditions
and nuances with operating the existing infrastructure.

The development of PIBC’s Operations and Maintenance Management Plan (MMP) will be bolstered
by three key factors: (i) PIBC's extensive experience and expertise in assessing the condition of
movable bridges throughout the US, (ii) the transfer of knowledge from the incumbent bridge tenders
and maintenance personnel to PIBC personnel, and (iii) the information provided by the BECR

which will quickly provide a condition baseline for the assets. The MMP will outline and schedule

all routine maintenance activities, incorporating additional preventative measures, and an efficient
outline to address outstanding repairs as well as those that may be systemic in nature due to
advanced deterioration. The goal of the MMP is to preserve the structures’ condition and operational
characteristics to provide safe use to the public in a cost-efficient manner.

OPERATIONS, MAINTENANCE, & REHABILITATION WORK

PIBC has developed a programmed maintenance schedule and progressive lifecycle plan for the
maintenance needs of the structure. The plan optimizes the serviceability of the infrastructure

through active management, and is mindful of the specific performance requirements set forth by

the LA DOTD both during the operating phase and at handback. The Maintenance Management

Plan (MMP) will provide specific details of our programs for routine maintenance, major repair, and
rehabilitation activities. Rooted and developed through the participation of the O&M team in the design
process during the RFP period and continuing through full design development and construction, the
development of the MMP will ensure that (i) the performance of the new infrastructure is optimized,
and (ii) that proper execution of the MMP will fortify the performance of the infrastructure and
ultimately maintain reliability of the Project.

TOLL LANE OPERATIONS, INCLUDING TOLL COLLECTION, ENFORCEMENT,
CUSTOMER RELATIONS, & INTEROPERABILITY

PIBC has experience in designing, developing and implementing toll systems throughout the world.
We recognize that the experience of our end users is of primary importance. As a result, we have
designed a toll system that will provide for a reliable and efficient customer-oriented experience.

We will deliver an Electronic Toll Collection System and service, providing a proven, and reliable toll
collection infrastructure for LA DOTD. Through innovative technology, transparent Back Office System
(BOS) operations and proven call center procedures, our solution offers multiple benefits to LA DOTD,
including but not limited to:

* Timely responses to customer queries
* Efficient, free-flow travel through the tolling collection zone and over the GIWW
* Transponder system providing for automatic payment and electronic account management

TOLLING COLLECTION: The roadside toll collection system is designed to efficiently collect and
distribute toll transactions that occur in the toll collection zone in a free-flow manner. For vehicles
without transponders, our cutting-edge video tolling solutions provide reliable and accurate license
plate capture. All data on registered and unregistered vehicles is sent to the next-generation BOS,
where revenue is processed in a transportation-focused financial system with effective customer
relationship management, data privacy management, and fully auditable technology.
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TOLLING ENFORCEMENT: PIBC has structured an effective methodology for recovering funds from
unregistered accounts and violations. Once a transaction ages to violation, our system makes it
easy for customers to quickly resolve an outstanding balance at any stage of the process. The highly
configurable system consolidates violations to reduce mailing, includes a configurable number of
customer notices, and manages the process all the way to court, collections and DMV hold.

TOLLING CUSTOMER RELATIONS: Multiple channels improve customer service by connecting with
customers’ method of choice. These all provide effective correspondence with customers and include
retail, online, phone (including IVR technology), smartphone, traditional mail, fax, and SMS. We will
provide excellent customer satisfaction through highly trained customer service representatives and
first-call resolution. Customer self-service options are available 24/7 for customer convenience,
improving overall satisfaction and ease of payment. The IVR, website, and mobile app contact methods
include features to perform payments, update personal information and contact preferences, as well
as viewing/downloading correspondence and invoices.

TOLLING INTEROPERABILITY: Kapsch maintains effective and reliable connections with partner
agencies to enable tolling from foreign transactions. With our extensive experience and support for
nationwide interoperability, PIBC provides a scheme for both current and future service support. The
proposed Roadside Toll Collection System (RTCS) and BOS is fully designed and equipped to support
interoperability at the state, regional and national level with both transponder and plate-based
exchanges. The RTCS is supplied with a multiprotocol reader that supports the desired protocols, and
can be configured in support of any of the other major interoperability providers.

SCHEMATIC & ANY INNOVATIVE CONCEPTS & APPROVED ALTERNATIVE

TECHNICAL CONCEPTS (ATC)

PIBC worked relentlessly to drive innovation with the goal of structuring a solution that provides the lowest
toll for the shortest period of time. The below chart summarizes our approved and implemented ATCs:

PIBC’S APPROVED AND INCLUDED ATCS

ATC # |ATC TiTLe FeaTURES / BENEFITS

Partial Depth Precast Innovative use of proven design features from neighboring state

ATC 2 transportation departments enhances safety of the construction
Deck Forms 4 .
workforce and reduces the overall construction duration.
Pile Bents at Cross Provides continuity of aesthetic structural features while minimizing
ATC 17 the toll rate for the community, as well as expediting construction

Streets durations.

Reduces impacts to the community by minimizing the offsite waste
ATC 24 | Tunnel Demolition Debris disposal and reducing the presence of large debris hauling vehicles
traveling into and out of the Project-site.

Compared to the minimum requirements provides enhanced vessel
Existing Lift-Span Bridge collision protection for the existing NOGC Railway structure while
ATC 28 | Piers into Railroad Bridge providing a unique opportunity to honor the historical significance
Protection of the existing Judge Perez Bridge and also affords an opportunity
to engage the public input into aesthetic features of the Project.

In addition to the above list of ATCs included in PIBC’s proposal, it is important to mention that while
conditionally approved ATC 1 has not been included in our proposal, we fully recognize its potential
benefits to the LA DOTD. Further, we reaffirm our commitment to work as partners with the LA DOTD

to further consider and evaluate solutions to the noted conditions, engage in dialogue with impacted
stakeholders, and determine if this ATC could ultimately be implemented into the Project prior to closing.
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PRELIMINARY BASELINE SCHEDULE & KEY MILESTONES

PIBC’s Preliminary Project Baseline MILESTONE DATES
Schedule (PBS-1) uses reliable activity

durations based on accurate quantities IMIiLESTONE ACTIVITY MiLesToNE DATE

and histor?cal production_ rates. Thls FinanciaL CLose Date August 14, 2019

approach is used on all field activities F Cuose D

as well as design elements, ROW INANCIAL LOSE LJEADLINE October 14, 2019
S . (Susmission +210 Davs)

procurement, and utility relocations. By N P A 14. 2019

doing so, we limit guesswork, providing OTICE TO F'ROCEED ugust 14,

LA DOTD with a reliable schedule that can _Commence Desien & UriLry/ROW Acrivimies August 14, 2019

be closely monitored. Using the three- Commence ConsTrucTioN — IMIAIN Span Piers October 15, 2020

week look-ahead schedule, commodity ComMENCE CONSTRUCTION — APPROACHES November 27, 2020

curves, and a simple monthly schedule CompLeTE MAIN Span November 09, 2022

comparison, P!BC will keep LA DO,TD CompLETE APPROACHES — PHASE 1 February 28, 2023

current on Project performance with SwircH TRAFFIC To PARTIALLY ComPLETE BRIDGE March 02, 2023

reliable and accurate information. The .

table to the right lists key milestone dates ComPLETE APPROACHES — PHASE 2 October 12, 2023

and activity sequencing. Although this ParTiAL AccepTAnCE — OPEN To TRAFFIC October 13, 2023

PBS-1 will go through more development  AnTicIPATED TOLLING - START October 13, 2023

and refinement, it will be used as a robust  FinaL Acceprance Darte May 22, 2024

foundation on which to build.
HIGH LEVEL SCHEDULE BAR CHART

1sr 2ND 3m) 4m 151 2ND 3m: 4m 151 2m) 3nu 4m 151 2m) 3nn 4m 151 2nn 3RD 4m 157 2ND 3nn 4m
ProposaL Due

SELECTION FOR
NEGoTIATION

CommeRciAL CLoSE
FinanciAL CLosE

FinanciAL CLoSE
DEeADLINE

Norice To PRoceED
DEsieN

Permits & SLoPE
StaBILITY REVIEW

RiGHT-0F-WaY
UriLity ADJUSTMENTS

Main Span BripcE

AppProACH BRIDGES

TunneL Demo

InsTALL & TEsT ToLLING
EquiPmEeNT

0&M DurinG
CoNSTRUCTION

PARTIAL ACCEPTANCE
0&M or New Brince
Bripce DEmoLiTion

FINAL ACCEPTANCE

—
m
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Louisiana Department of Transportation and Development

FORM OF PROPOSAL

PROPOSAL OF Plenary Infrastructure Belle Chasse LLC

NAME Mike Schutt TELEPHONE (813) 387-3878
ADDRESS 100 N. Tampa Street, Suite 2840, Tampa, FL. 33602

CONTRACTOR'S LICENSE No.: Travlor Bros., Inc. — 1029/Massman Construction CO.- 271
ENGINEER’S LICENSE No.: Huval & Associates, Inc. - EF.0001542/Survey — PLS0002015

TO THE LOUISIANA DEPARTMENT OF TRANSPORTATION AND
DEVELOPMENT:

The undersigned (the “Proposer”) submits this Proposal in response to the Request for Proposals
(RFP) issued by the Louisiana Department of Transportation and Development (LA DOTD), an
agency of the State of Louisiana, dated October 4, 2018, as amended, to develop, design,
construct, finance, operate, and maintain the Belle Chasse Bridge & Tunnel Replacement Public-
Private Partnership Project (the “Project”) in Plaquemines Parish, as more specifically described
herein and in the RFP. Initially capitalized terms not otherwise defined herein shall have the
meanings set forth in the RFP.

The undersigned undertakes:

A) To keep this Proposal open for acceptance initially for 210 days after the Proposal
due date, without unilaterally varying or amending its terms and without any member or partner
withdrawing or any other change being made in the composition of the partnership/joint
venture/limited liability company/consortium on whose behalf this Proposal is submitted, without
first obtaining the prior written consent of the LA DOTD, in the LA DOTD’s discretion; and

B) If this Proposal is accepted, to provide security for the due performance of the
Comprehensive Agreement as stipulated in the Comprehensive Agreement and the RFP.

If selected by the LA DOTD, Proposer agrees to do the following or to cause Developer to do the
following: (1) if requested by the LA DOTD in its discretion, enter into good faith negotiations
with the LA DOTD regarding the terms of the Comprehensive Agreement, in accordance with
the requirements of the RFP; (2) enter into the Comprehensive Agreement without varying or
amending its terms (except for modifications agreed to by the LA DOTD in its discretion), and
satisfy all other conditions to award of the Comprehensive Agreement; and (3) perform its
obligations as set forth in the RFP and Comprehensive Agreement, including compliance with all
commitments contained in this Proposal.

The following individual is designated as Proposer’s single point of contact in accordance with
Section A2.2(A) of Appendix A — Technical Proposal Instructions to the ITP:
Mike Schutt
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Louisiana Department of Transportation and Development

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

* Executive Summary;
* Technical Proposal, including the Proposal Bond; and
* Financial Proposal.

Proposer acknowledges receipt of the following Addenda and sets of questions and responses:
Addendum No. 1 issued November 8, 2018

Addendum No. 2 issued November 20, 2018

Addendum No. 3 issued December 21, 2018

Addendum No. 4 issued January 8, 2019

Addendum No. 5 issued January 11, 2019

Addendum No. 6 issued January 25, 2019

Addendum No. 7 issued February 7, 2019

Addendum No. 8 issued February 18, 2019

Addendum No. 9 issued February 26, 2019

Responses issued:

Belle Chasse RFP Responses to Proposer Questions 10-18-2018
Belle Chasse RFP Responses to Proposer Questions 11-08-2018
Belle Chasse RFP Responses to Proposer Questions 11-20-2018
Belle Chasse RFP Responses to Proposer Questions 12-07-2018
Belle Chasse RFP Responses to Proposer Questions 12-21-2018
Belle Chasse RFP Responses to Proposer Questions 01-11-2019
Belle Chasse RFP Responses to Proposer Questions 02-07-2019
Belle Chasse RFP Responses to Proposer Questions 02-18-2019
Belle Chasse RFP Responses to Proposer Questions 02-26-2019

Proposer certifies that its Proposal is submitted without reservation, qualification, assumptions,
or conditions. Proposer certifies that it has carefully examined and is fully familiar with all of the
provisions of all of the RFP; has reviewed the Reference Documents, the Addenda (if any), and
the LA DOTD’s responses to questions; and is satisfied that the RFP provides sufficient detail
regarding the obligations to be performed by Developer and do not contain internal
inconsistencies. The Proposer certifies that it has carefully checked all the words, figures, and
statements in this Proposal; that it has conducted such other field investigations and additional
design development which are prudent and reasonable in preparing this Proposal; and that it has
notified the LA DOTD of any deficiencies in or omissions from the RFP or other documents
provided by the LA DOTD and of any unusual site conditions observed prior to the date hereof.

Proposer represents that all statements made in the Statement of Qualifications (SOQ) previously
delivered to the LA DOTD are true, correct, and accurate as of the date hereof, except as
otherwise specified in the enclosed Proposal and Proposal forms. Proposer agrees that such SOQ,
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Louisiana Department of Transportation and Development

STATE OF Flori'f )
) ss
PARISH OF H\ “‘JLWO&S‘M ) g il KATRINA MARIE BALENTYNE

: MY COMMISSION # GG010218

SUBSCRIBED AND SWORN TO ME ON THIS: EXPIRES Juiy 10, 2020

\ \YK DAY OF M br (/L/ ‘, 407) 388-0153 FlosidaNotaryService.com
NOTARY PUBLIC ‘

My Commission Expires: -) VE"\‘ ,! 05 020
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Louisiana Department of Transportation and Development

ADDITIONAL INFORMATION TO BE PROVIDED WITH PROPOSAL LETTER:

A)

Describe in detail the legal structure of Proposer/Developer and Equity Members. If any
entity is not yet formed or if a modification is contemplated prior to award, so state and
provide a brief description of the proposed legal structure of each such entity.

1y

2)

3)

4)

If Proposer/Developer/Equity Member is a corporation or includes a corporation as a
joint venture member, partner, or member, provide articles of incorporation and
bylaws for Proposer/Developer and each corporation certified by an appropriate
individual. If any entity is not yet formed or if a modification to existing articles of
incorporation and/or bylaws is contemplated prior to award, so state, indicate that these
documents will be provided prior to award, and provide applicable draft documents
for each such entity.

If Proposer/Developer/Equity Member is a partnership or includes a partnership as a
joint venture member, partner, or member, attach full names and addresses of all
partners and the equity ownership interest of each entity, provide the incorporation,
formation and organizational documentation for Proposer/Developer/Equity Member
(partnership agreement and certificate of partnership for a partnership, articles of
incorporation and bylaws for a corporation, operating agreement for a limited liability
company, and joint venture agreement for a joint venture) certified by an appropriate
individual. If any entity is not yet formed or if a modification to the organization
documents is contemplated prior to award, so state, indicate that these documents will
be provided for such entity prior to award, and provide applicable draft documents for
each such entity.

If Proposer/Developer/Equity Member is a joint venture or includes a joint venture as
a joint venture member, partner, or member, attach full names and addresses of all
joint venture members and the equity ownership interest of each entity, provide the
incorporation, formation and organizational documentation for
Proposer/Developer/Equity Member (partnership agreement and certificate of
partnership for a partnership, articles of incorporation and bylaws for a corporation,
operating agreement for a limited liability company, and joint venture agreement for
a joint venture) certified by an appropriate individual. If any entity is not yet formed
or if a modification to the organization documents is contemplated prior to award, so
state, indicate that these documents will be provided prior to award, and provide
applicable draft documents for each such entity.

If Proposer/Developer/Equity Member is a limited liability company or includes a
limited liability company as a joint venture member, partner, or member, attach full
names and addresses of all members and the equity ownership interest of each entity,
provide the incorporation, formation, and organizational documentation for
Proposer/Developer/Equity Member (partnership agreement and certificate of
partnership for a partnership, articles of incorporation and bylaws for a corporation,
operating agreement for a limited liability company, and joint venture agreement for
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Louisiana Department of Transportation and Development

B)

©

a joint venture) certified by an appropriate individual. If any entity is not yet formed
or if a modification to the organization documents is contemplated prior to award, so
state, indicate that these documents will be provided prior to award, and provide
applicable draft documents for each such entity.

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

Developer’s organizational documents, including an agreement to which all equity owners,
either directly or through intermediaries, are a party (partnership agreement, limited
liability company operating agreement, and joint venture agreement, as applicable), must
include an express provision satisfactory to the LA DOTD, in its discretion, stating that, in
the event of a dispute between or among joint venture members, partners, or members, as
applicable, no joint venture member, partner, or member, as applicable, shall be entitled to
stop, hinder, or delay work on the Project. Proposer shall submit the applicable
organizational documents (or draft organizational documents if Developer is not yet
formed) and identify on a cover page where in the agreement the provision can be found.
If Developer is wholly owned by a single entity but has more than one equity owner through
one or more intermediaries, Proposer shall submit organizational documents for Developer,
the entity that is directly held by the ultimate equity owners of Developer, and each
intermediary. For purposes of this paragraph (C), the term “equity owner” shall mean any
entity having a direct or indirect through intermediaries equity interest in Developer of at
least 10%.
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Belle Chasse Bridge & Tunnel Replacement | No. H.004791
State of Louisiana | Plaquemines Parish

1. LEGAL
A) FORM OF PROPOSAL

ADDITIONAL INFORMATION TO BE PROVIDED WITH THE PROPOSAL LETTER:
A) LEGAL STRUCTURE OF PROPOSER/DEVELOPER AND EQUITY MEMBERS

Proposer, Plenary Infrastructure Belle Chasse LLC, is an indirect, wholly owned subsidiary of the Equity
Member, Plenary Group USA Concessions Ltd.

Plenary Group USA Concessons Ltd., a Nevada corporation, is the sole direct owner of the Delaware
corporation Plenary Investments VIII America Ltd., which is the sole direct owner of the Delaware
corporation Plenary Infrastructure Belle Chasse HoldCo Ltd., which is the sole Member of the Delaware
limited liability company Plenary Infrastructure Belle Chasse, LLC.

Plenary Infrastructure Belle Chasse Legal | Page 7 Technical Proposal



Al. ARTICLES OF INCORPORATION OF THE

MEMBER OF THE PROPOSER ENTITY -
PLENARY INFRASTRUCTURE BELLE CHASSE
HOLDCO LTD.




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF “PLENARY
INFRASTRUCTURE BELLE CHASSE HOLDCO LTD.”, FILED IN THIS OFFICE
ON THE ELEVENTH DAY OF MAY, A.D. 2018, AT 12:54 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

R
\)Jll‘lr“ W, Bullock, Secretary of State )

Authentication: 202678488
Date: 05-11-18

6882356 8100
SR# 20183642697

You may verify this certificate online at corp.delaware.gov/authver.shtml
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9. Initial Board of Directors. The number of Directors of the corporation shall be
determined in the manner provided by the Bylaws and may be increased or decreased from time
to time in the manner provided therein. The name and address of the initial Directors are:

Name Address

Brian Budden 333 Bay Street, Suite 4920
Toronto, Ontario M5H 2R2 CANADA

Stuart Marks 10100 Santa Monica Boulevard, Suite 410
Los Angeles, CA 90067

Dated: May 11, 2018

2.

Edward Snider, Incorporator

4837-5991-8437\1
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BYLAWS
OF
PLENARY INFRASTRUCTURE BELLE CHASSE HOLDCO LTD.

Adopted by the Board of Directors on May 11, 2018.
Article 1. Stockholders’ Meetings

1.1 Place of Meetings. Meetings of the stockholders shall be held at such place,
either within or without the State of Delaware, as the board of directors shall determine. Rather
than holding a meeting at any place, the board of directors may determine that a meeting shall be
held solely by means of remote communications, which means shall meet the requirements of the
Delaware General Corporation Law.

1.2 Annual Meeting. The annual meeting of the stockholders for the election of the
directors and the transaction of such other business as may properly be brought before the
meeting shall be held in January on the day and at the time designated by the board of directors.

1.3 Special Meetings. Special meetings of the stockholders for any purpose or
purposes may be called by the board of directors. No other person or persons may call a special
meeting. The business to be transacted at any special meeting shall be limited to the purposes
stated in the notice.

1.4  Remote Communications. The board of directors may permit the stockholders
and their proxy holders to participate in meetings of the stockholders (whether such meetings are
held at a designated place or solely by means of remote communication) using one or more
methods of remote communication that satisfy the requirements of the Delaware General
Corporation Law. The board of directors may adopt such guidelines and procedures applicable
to participation in stockholders’ meetings by means of remote communication as it deems
appropriate. Participation in a stockholders’ meeting by means of a method of remote
communication permitted by the board of directors shall constitute presence in person at the
meeting.

1.5  Notice of Meetings. Notice of the place, if any, date and hour of any
stockholders’ meeting shall be given to each stockholder entitled to vote. The notice shall state
the means of remote communications, if any, by which stockholders and proxy holders may be
deemed present in person and vote at the meeting. If the voting list for the meeting is to be made
available by means of an electronic network or if the meeting is to be held solely by remote
communication, the notice shall include the information required to access the reasonably
accessible electronic network on which the corporation will make its voting list available either
prior to the meeting or, in the case of a meeting held solely by remote communication, during the
meeting. Notice of a special meeting shall also state the purpose or purposes for which the
meeting has been called. Unless otherwise provided in the Delaware General Corporation Law,
notice shall be given at least 10 days but not more than 60 days before the date of the meeting.
Without limiting the manner by which notice may otherwise be given, notice may be given by a
form of electronic transmission that satisfies the requirements of the Delaware General

4844-5858-2861\1
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Corporation Law and has been consented to by the stockholder to whom notice is given. If
mailed, notice shall be deemed given when deposited in the U.S. mail, postage prepaid, directed
to the stockholder’s address as it appears in the corporation’s records. If given by a form of
electronic transmission consented to by the stockholder to whom notice is given, notice shall be
deemed given at the times specified with respect to the giving of notice by electronic
transmission in the Delaware General Corporation Law. An affidavit of the corporation’s
secretary, an assistant secretary or an agent of the corporation that notice has been given shall, in
the absence of fraud, be prima facie evidence of the facts stated in the affidavit.

1.6~ Quorum. The presence, in person or by proxy, of the holders of a majority of the
voting power of the stock entitled to vote at a meeting shall constitute a quorum. Where a
separate vote by a class or series or classes or series of stock is required at a meeting, the
presence, in person or by proxy, of the holders of a majority of the voting power of each such
class or series shall also be required to constitute a quorum. In the absence of a quorum, either
the chairperson of the meeting or the holders of a majority of the voting power of the stock
present, in person or by proxy, and entitled to vote at the meeting may adjourn the meeting in the
manner provided in Section 1.7 until a quorum shall be present. A quorum, once established at a
meeting, shall not be broken by the withdrawal of the holders of enough voting power to leave
less than a quorum. If a quorum is present at an original meeting, a quorum need not be present
at an adjourned session of that meeting.

1.7  Adjournment of Meetings. Either the chairperson of the meeting or the holders of
a majority of the voting power of the stock present, in person or by proxy, and entitled to vote at
the meeting may adjourn any meeting of stockholders from time to time. At any adjourned
meeting the stockholders may transact any business that they might have transacted at the
original meeting. Notice of an adjourned meeting need not be given if the time and place, if any,
or the means of remote communications to be used rather than holding the meeting at any place
are announced at the meeting so adjourned, except that notice of the adjourned meeting shall be
required if the adjournment is for more than 30 days or if after the adjournment a new record
date is fixed for the adjourned meeting.

1.8  Voting List. At least 10 days before every meeting of the stockholders, the
secretary of the corporation shall prepare a complete alphabetical list of the stockholders entitled
to vote at the meeting showing each stockholder’s address and number of shares. This voting list
does not need to include electronic mail addresses or other electronic contact information for any
stockholder nor need it contain any information with respect to beneficial owners of the shares of
stock owned, although it may do so. For a period of at least 10 days before the meeting, the
voting list shall be open to the examination of any stockholder for any purpose germane to the
meeting either on a reasonably accessible electronic network (provided that the information
required to gain access to the list is provided with the notice of the meeting) or during ordinary
business hours at the corporation’s principal place of business. If the list is made available on an
electronic network, the corporation may take reasonable steps to ensure that it is available only to
stockholders. If the stockholders’ meeting is held at a place, the voting list shall be produced and
kept at that place during the whole time of the meeting. If the stockholders’ meeting is held
solely by means of remote communications, the voting list shall be made available for inspection
on a reasonably accessible electronic network during the whole time of the meeting. In either
case, any stockholder may inspect the voting list at any time during the meeting.

4844-5858-2861\1
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1.9 Vote Required. Subject to the provisions of the Delaware General Corporation
Law requiring a higher level of votes to take certain specified actions and to the terms of the
corporation’s certificate of incorporation that set special voting requirements, the stockholders
shall take action on all matters other than the election of directors by a majority of the voting
power of the stock present, in person or by proxy, at the meeting and entitled to vote on the
matter. The stockholders shall elect directors by a plurality of the voting power of the stock
present, in person or by proxy, at the meeting and entitled to vote on the matter.

1.10  Chairperson; Secretary. The following people shall preside over any meeting of
the stockholders: the chairperson of the board of directors, if any, or, in the chairperson’s
absence, the vice chairperson of the board of directors, if any, or in the vice chairperson’s
absence, the chief executive officer, or, in the absence of all of the foregoing persons, a
chairperson designated by the board of directors, or, in the absence of a chairperson designated
by the board of directors, a chairperson chosen by the stockholders at the meeting. In the
absence of the secretary and any assistant secretary, the chairperson of the meeting may appoint
any person to act as secretary of the meeting.

1.11  Rules of Conduct. The board of directors may adopt such rules, regulations and
procedures for the conduct of any meeting of the stockholders as it deems appropriate including
rules, regulations and procedures regarding participation in the meeting by means of remote
communication. Except to the extent inconsistent with any applicable rules, regulations or
procedures adopted by the board of directors, the chairperson of any meeting may adopt such
rules, regulations and procedures for the meeting, and take such actions with respect to the
conduct of the meeting, as the chairperson of the meeting deems appropriate. The rules,
regulations and procedures adopted may include, without limitation, ones that (i) establish an
agenda or order of business, (i1) are intended to maintain order and safety at the meeting,

(ii1) restrict entry to the meeting after the time fixed for its commencement and (iv) limit the time
allotted to stockholder questions or comments. Unless otherwise determined by the board of
directors or the chairperson of the meeting, meetings of the stockholders need not be held in
accordance with the rules of parliamentary procedure.

1.12  Inspectors of FElections. The board of directors or the chairperson of a
stockholders’ meeting may appoint one or more inspectors of election and any substitute
inspectors to act at the meeting or any adjournment thereof. Inspectors may be officers,
employees or agents of the corporation. Each inspector, before entering on the discharge of the
inspector’s duties, shall take and sign an oath faithfully to execute the duties of inspector with
strict impartiality and according to the best of the inspector’s ability. Inspectors shall have the
duties prescribed by the Delaware General Corporation Law. At the request of the chairperson
of the meeting, the inspector or inspectors shall prepare a written report of the results of the votes
taken and of any other question or matter that that inspector or inspectors determined.

1.13  Record Date. If the corporation proposes to take any action for which the
Delaware General Corporation Law would permit it to set a record date, the board of directors
may set such a record date as provided under the Delaware General Corporation Law.

1.14  Written Consent. Any action required or permitted to be taken at a meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote by means
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of a stockholder written consent meeting the requirements of the Delaware General Corporation
Law. Prompt notice of the taking of action without a meeting by less than a unanimous written
consent shall be given to those stockholders who have not consented as required by the Delaware
General Corporation Law.

Article 2. Directors

2.1 Number and Qualifications. The board of directors shall consist of such number
as may be fixed from time to time by resolution of the board of directors or the stockholders.
Directors need not be stockholders.

2.2 Term of Office. Each director shall hold office until his or her successor is
elected or until his or her earlier death, resignation or removal.

23 Resignation. A director may resign, as a director or as a committee member or
both, at any time by giving notice in writing or by electronic transmission to the corporation
addressed to the board of directors, the chairperson of the board of directors, the president or the
secretary. A resignation will be effective upon its receipt by the corporation unless the
resignation specifies that it is to be effective at some later time or upon the occurrence of some
specified later event.

2.4  Vacancies. Any vacancy in the board of directors, including a vacancy resulting
from an enlargement of the board of directors, may be filled by a vote of the majority of the
remaining directors, although less than a quorum, or by a sole remaining director. If the
corporation at the time has outstanding any classes or series or class or series of stock that have
or has the right, alone or with one or more other classes or series or class or series, to elect one or
more directors, then any vacancy in the board of directors caused by the death, resignation or
removal of a director so elected shall be filled only by a vote of the majority of the remaining
directors so elected, by a sole remaining director so elected or, if no director so elected remains,
by the holders of those classes or series or that class or series. A director appointed by the board
of directors shall hold office for the remainder of the term of the director he or she is replacing.

2.5  Regular Meetings. The board of directors may hold regular meetings without
notice at such times and places as it may from time to time determine, provided that notice of
any such determination shall be given to any director who is absent when such a determination is
made. A regular meeting of the board of directors may be held without notice immediately after
and at the same place as the annual meeting of the stockholders.

2.6 Special Meetings. Special meetings of the board of directors may be called by the
chairperson of the board of directors, the chief executive officer or by any director. Notice of
any special meeting shall be given to each director and shall state the time and place for the
special meeting.

2.7 Notice. Any time it is necessary to give notice of a board of directors’ meeting,
notice shall be given (i) in person or by telephone to the director at least 24 hours in advance of
the meeting, (i1) by personally delivering written notice to the director’s last known business or
home address at least 48 hours in advance of the meeting, (ii1) by delivering an electronic
transmission (including, without limitation, via telefacsimile or electronic mail) to the director’s
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last known number or address for receiving electronic transmissions of that type at least 48 hours
in advance of the meeting, (iv) by depositing written notice with a reputable delivery service or
overnight carrier addressed to the director’s last known business or home address for delivery to
that address no later than the business day preceding the date of the meeting or (v) by depositing
written notice in the U.S. mail, postage prepaid, addressed to the director’s last known business
or home address no later than the third business day preceding the date of the meeting. Notice of
a meeting need not be given to any director who attends a meeting without protesting prior to the
meeting or at its commencement to the lack of notice to that director. A notice of meeting need
not specify the purposes of the meeting.

2.8  Quorum. A majority of the directors in office at the time shall constitute a
quorum. Thereafter, a quorum shall be deemed present for purposes of conducting business and
determining the vote required to take action for so long as at least a third of the total number of
directors are present. In the absence of a quorum, the directors present may adjourn the meeting
without notice until a quorum shall be present, at which point the meeting may be held.

2.9  Vote Required. The board of directors shall act by the vote of a majority of the
directors present at a meeting at which a quorum is present.

2.10  Chairperson; Secretary. If the chairperson and the vice chairperson are not
present at any meeting of the board of directors, or if no such officers have been elected, then the
board of directors shall choose a director who is present at the meeting to preside over it. In the
absence of the secretary and any assistant secretary, the chairperson may appoint any person to
act as secretary of the meeting.

2.11  Use of Communications Equipment. Directors may participate in meetings of the
board of directors or any committee of the board of directors by means of conference telephone
or other communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in a meeting in this manner shall constitute presence in person
at the meeting.

2.12  Action Without a Meeting. Any action required or permitted to be taken at any
meeting of the board of directors may be taken without a meeting if all of the directors consent to
the action in writing or by electronic transmission. The writing or writings or electronic
transmission or transmissions shall be filed with the minutes of the proceedings of the board of
directors or of the relevant committee.

2.13  Compensation of Directors. The board of directors shall from time to time
determine the amount and type of compensation to be paid to directors for their service on the
board of directors and its committees.

2.14 Committees. The board of directors may designate one or more committees, each
of which shall consist of one or more directors. The board of directors may designate one or
more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members present at any meeting and not disqualified
from voting, whether or not such member or members constitute a quorum, may unanimously
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appoint another member of the board of directors to act at the meeting in place of any such
absent or disqualified member. Any committee shall, to the extent provided in a resolution of the
board of directors and subject to the limitations contained in the Delaware General Corporation
Law, have and may exercise all the powers and authority of the board of directors in the
management of the business and affairs of the corporation. Each committee shall keep such
records and report to the board of directors in such manner as the board of directors may from
time to time determine. Except as the board of directors may otherwise determine, any
committee may make rules for the conduct of its business. Unless otherwise provided in a
resolution of the board of directors or in rules adopted by the committee, each committee shall
conduct its business as nearly as possible in the same manner as is provided in these bylaws for
the board of directors.

2.15  Chairperson and Vice Chairperson of the Board. The board of directors may
elect from its members a chairperson of the board and a vice chairperson. If a chairperson has
been elected and is present, the chairperson shall preside at all meetings of the board of directors
and the stockholders. The chairperson shall have such other powers and perform such other
duties as the board of directors may designate. If the board of directors elects a vice chairperson,
the vice chairperson shall, in the absence or disability of the chairperson, perform the duties and
exercise the powers of the chairperson and have such other powers and perform such other duties
as the board of directors may designate.

Article 3. Officers

3.1 Offices Created; Qualifications; Election. The corporation shall have a president,
a secretary, a treasurer and such other officers, if any, as the board of directors from time to time
may appoint. Any officer may be, but need not be, a director or stockholder. The same person
may hold any two or more offices. The board of directors may elect officers at any time.

3.2 Term of Office. Each officer shall hold office until his or her successor has been
elected, unless a different term is specified in the resolution electing the officer, or until his or
her earlier death, resignation or removal.

33 Removal of Officers. Any officer may be removed from office at any time, with
or without cause, by the board of directors.

3.4  Resignation. An officer may resign at any time by giving notice in writing or by
electronic transmission to the corporation addressed to the board of directors, the chairperson of
the board of directors, the president or the secretary. A resignation will be effective upon its
receipt by the corporation unless the resignation specifies that it is to be effective at some later
time or upon the occurrence of some specified later event.

3.5  Vacancies. A vacancy in any office may be filled by the board of directors.

3.6  Compensation. Officers shall receive such amounts and types of compensation
for their services as shall be fixed by the board of directors.

3.7 Powers. Unless otherwise specified by the board of directors, each officer shall
have those powers and shall perform those duties that are (i) set forth in these bylaws (if any are
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so set forth), (ii) set forth in the resolution of the board of directors electing that officer or any
subsequent resolution of the board of directors with respect to that officer’s duties or
(i11) commonly incident to the office held.

3.8 Chief Executive Officer. The chief executive officer, if any, shall, subject to the
direction and control of the board of directors, have general control and management of the
business, affairs and policies of the corporation and over its officers and shall see that all orders
and resolutions of the board of directors are carried into effect. The chief executive officer shall
have the power to sign all certificates, contracts and other instruments on behalf of the
corporation.

3.9  President. The president shall be subject to the direction and control of the chief
executive officer, if any, and the board of directors and shall have general active management of
the business, affairs and policies of the corporation. The president shall have the power to sign
all certificates, contracts and other instruments on behalf of the corporation. If the board of
directors has not elected a chief executive officer, the president shall be the chief executive
officer. If the board of directors has elected a chief executive officer and that officer is absent,
disqualified from acting, unable to act or refuses to act, then the president shall have the powers
of, and shall perform the duties of, the chief executive officer.

3.10  Vice Presidents. The vice presidents, if any, shall be subject to the direction and
control of the board of directors, the chief executive officer and the president and shall have such
powers and duties as the board of directors, the chief executive officer or the president may
assign to them. If the board of directors elects more than one vice president, then it shall
determine their respective titles, seniority and duties. If the president is absent, disqualified from
acting, unable to act or refuses to act, the most senior in rank of the vice presidents (as
determined by the board of directors) shall have the powers of, and shall perform the duties of,
the president.

3.11 Chief Financial Officer. The chief financial officer, if any, shall be subject to the
direction and control of the board of directors and the chief executive officer, shall have primary
responsibility for the financial affairs of the corporation and shall perform such other duties as
the chief executive officer may assign.

3.12  Chief Operating Officer. The chief operating officer, if any, shall be subject to
the direction and control of the board of directors and the chief executive officer, shall have
primary responsibility for the management and supervision of the day-to-day operations of the
corporation and shall perform such other duties as the chief executive officer may assign.

3.13 Treasurer. The treasurer shall have charge and custody of and be responsible for
all funds, securities and valuable papers of the corporation. The treasurer shall deposit all funds
in the depositories or invest them in the investments designated or approved by the board of
directors or any officer or officers authorized by the board of directors to make such
determinations. The treasurer shall disburse funds under the direction of the board of directors or
any officer or officers authorized by the board of directors to make such determinations. The
treasurer shall keep full and accurate accounts of all funds received and paid on account of the
corporation and shall render a statement of these accounts whenever the board of directors or the
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chief executive officer shall so request. If the board of directors has not elected a chief financial
officer, the treasurer shall be the chief financial officer. If the board of directors has not eclected a
controller, the treasurer shall be the controller.

3.14  Assistant Treasurers. The assistant treasurers, if any, shall have such powers and
duties as the board of directors, the chief executive officer, the president or the treasurer may
assign to them. If the board of directors elects more than one assistant treasurers, then it shall
determine their respective titles, seniority and duties. If the treasurer is absent, disqualified from
acting, unable to act or refuses to act, the most senior in rank of the assistant treasurers (as
determined by the board of directors) shall have the powers of, and shall perform the duties of,
the treasurer.

3.15 Controller. The controller, if any, shall be the chief accounting officer of the
corporation and shall be in charge of its books of account, accounting records and accounting
procedures.

3.16 Secretary. The secretary shall, to the extent practicable, attend all meetings of the
stockholders and the board of directors. The secretary shall record the proceedings of the
stockholders and the board of directors, including all actions by written consent, in a book or
series of books to be kept for that purpose. The secretary shall perform like duties for any
committee of the board of directors if the committee so requests. The secretary shall give, or
cause to be given, notice of all meetings of the stockholders and special meetings of the board of
directors. Unless the corporation has appointed a transfer agent, the secretary shall keep or cause
to be kept the stock and transfer records of the corporation. The secretary shall have such other
powers and duties as the board of directors, the chief executive officer or the president may
determine.

3.17 Assistant Secretaries. The assistant secretaries, if any, shall have such powers and
duties as the board of directors, the chief executive officer, the president or the secretary may
assign to them. If the board of directors elects more than one assistant secretary, then it shall
determine their respective titles, seniority and duties. If the secretary is absent, disqualified from
acting, unable to act or refuses to act, the most senior in rank of the assistant secretaries (as
determined by the board of directors) shall have the powers of, and shall perform the duties of,
the secretary.

Article 4. Capital Stock

4.1 Stock Certificates. The corporation’s shares of stock shall be represented by
certificates, provided that the board of directors may, subject to the limits imposed by law,
provide by resolution or resolutions that some or all of any or all classes or series shall be
uncertificated shares. Notwithstanding the adoption of such a resolution, every holder of shares
of stock represented by certificates and every holder of uncertificated shares, upon request, shall
be entitled to have a certificate representing such shares in such form as shall be approved by the
board of directors. Stock certificates shall be numbered in the order of their issue and shall be
signed by or in the name of the corporation by (i) the chairperson or vice chairperson, if any, of
the board of directors, the chief executive officer, president or a vice president and (ii) the chief
financial officer, treasurer, an assistant treasurer, the secretary or an assistant secretary. Any or
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all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or
registrar who signed or whose facsimile signature has been placed upon a certificate shall have
ceased to be an officer, transfer agent or registrar before such certificate is issued, it may be
issued by the corporation with the same effect as if such person were such officer, transfer agent
or registrar at the date of issue. Each certificate that is subject to any restriction on transfer shall
have conspicuously noted on its face or back either the full text of the restriction or a statement
of the existence of the restriction. Each certificate shall have on its face or back a statement that
the corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations or restrictions of such preferences or
rights.

4.2 Registration; Registered Owners. The name of each person owning a share of the
corporation’s capital stock shall be entered on the books of the corporation together with the
number of shares owned, the number or numbers of the certificate or certificates covering such
shares and the dates of issue of each certificate. The corporation shall be entitled to treat the
record holder of stock as shown on its books as the owner of such stock for all purposes
regardless of any transfer, pledge or other disposition of such stock until the shares have been
properly transferred on the books of the corporation.

4.3 Stockholder Addresses. It shall be the duty of each stockholder to notify the
corporation of the stockholder’s address.

4.4  Transfer of Shares. Registration of transfer of shares of the corporation’s stock
shall be made only on the books of the corporation at the request of the registered holder or of
the registered holder’s duly authorized attorney (as evidenced by a duly executed power of
attorney provided to the corporation) and upon surrender of the certificate or certificates
representing those shares properly endorsed or accompanied by a duly executed stock power.
The board of directors may make further rules and regulations concerning the transfer and
registration of shares of stock and the certificates representing them and may appoint a transfer
agent or registrar or both and may require all stock certificates to bear the signature of either or
both.

4.5 Lost, Stolen, Destroyed or Mutilated Certificates. The corporation may issue a
new stock certificate of stock in the place of any certificate theretofore issued by it alleged to
have been lost, stolen, destroyed or mutilated. The board of directors may require the owner of
the allegedly lost, stolen or destroyed certificate, or the owner’s legal representatives, to give the
corporation such bond or such surety or sureties as the board of directors, in its sole discretion,
deems sufficient to indemnify the corporation against any claim that may be made against it on
account of the alleged loss, theft or destruction or the issuance of such new certificate and, in the
case of a certificate alleged to have been mutilated, to surrender the mutilated certificate.

Article 5. General Provisions

5.1 Waiver of Notice. Any stockholder or director may execute a written waiver or
give a waiver by electronic transmission of notice of the meeting, either before or after such
meeting. Any such waiver shall be filed with the records of the corporation. If any stockholder
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or director shall be present at any meeting it shall constitute a waiver of notice of the meeting,
except when that stockholder or director attends for the express purpose of objecting at the
beginning of the meeting to the transaction of any business because the meeting is not lawfully
called or convened. A waiver of notice of meeting need not specify the purposes of the meeting.

5.2 Electronic Transmissions. For purposes of these bylaws, “electronic
transmission” shall mean a form of communication not directly involving the physical
transmission of paper that satisfies the requirements with respect to such communications
contained in the Delaware General Corporation Law.

53 Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the
board of directors.

5.4  Voting Stock of Other Organizations. Except as the board of directors may
otherwise designate, each of the chief executive officer and the treasurer may waive notice of,
and act as, or appoint any person or persons to act as, proxy or attorney-in-fact for the
corporation (with power of substitution) at any meeting of the stockholders, members or other
owners of any other corporation or organization the securities or ownership interests of which are
owned by the corporation.

5.5 Corporate Seal. The Corporation shall have no seal.

5.6  Amendment of Bylaws. These bylaws, including any bylaws adopted or amended
by the stockholders, may be amended or repealed by the board of directors.

Article 6. Indemnification

6.1 Indemnification. The corporation shall, to the fullest extent permitted by law,
indemnify every person who is or was a party or is or was threatened to be made a party to any
action, suit or proceeding, whether civil, criminal, administrative or investigative (an “Action”),
by reason of the fact that such person is or was a director or officer of the corporation or is or
was serving at the request of the corporation as a director, officer, trustee, plan administrator or
plan fiduciary of another corporation, partnership, limited liability company, trust, employee
benefit plan or other enterprise (an “Indemnified Person”), against all expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement or other disposition that the
Indemnified Person actually and reasonably incurs in connection with the Action and shall
reimburse each such person for all legal fees and expenses reasonably incurred by such person in
seeking to enforce its rights to indemnification under this Article (by means of legal action or
otherwise).

6.2  Advancement of Expenses. Upon written request from an Indemnified Person,
the corporation shall pay the expenses (including attorneys’ fees) incurred by such Indemnified
Person in connection with any Action in advance of the final disposition of such Action. The
corporation’s obligation to pay expenses pursuant to this Section shall be contingent upon the
Indemnified Person providing the undertaking required by the Delaware General Corporation
Law.
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6.3 Non-Exclusivity. The rights of indemnification and advancement of expenses
contained in this Article shall not be exclusive of any other rights to indemnification or similar
protection to which any Indemnified Person may be entitled under any agreement, vote of
stockholders or disinterested directors, insurance policy or otherwise.

6.4  Heirs and Beneficiaries. The rights created by this Article shall inure to the
benefit of each Indemnified Person and each heir, executor and administrator of such
Indemnified Person.

6.5  Effect of Amendment. Neither the amendment, modification or repeal of this
Article nor the adoption of any provision in these bylaws inconsistent with this Article shall
adversely affect any right or protection of an Indemnified Person with respect to any act or
omission that occurred prior to the time of such amendment, modification, repeal or adoption.
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PLENARY INFRASTRUCTURE BELLE CHASSE HOLDCO LTD.

CONSENT IN LIEU OF ORGANIZATION MEETING
OF
BOARD OF DIRECTORS

The undersigned, being all of the Directors of Plenary Infrastructure Belle Chasse
HoldCo Ltd., a Delaware corporation (the “Company”), by this instrument in lieu of the
organization meeting of the Board of Directors of the Company, hereby consent to the adoption
of the following resolutions, which resolutions will be deemed adopted when all of the Directors
have signed this Consent:

1. Bylaws

RESOLVED, that the bylaws entitled “Bylaws of Plenary Infrastructure Belle
Chasse HoldCo Ltd.” are hereby adopted as the Company’s bylaws, and the Secretary is
instructed to file the bylaws in the Company’s minute book.

2. Composition of Board of Directors

RESOLVED, that the Board of Directors shall consist of two (2) Directors.

3. Election of Officers

RESOLVED, that the following persons are elected to serve as officers of the
Company, in the office or offices set forth opposite their respective names, until the next
annual meeting of directors of the Company and until their respective successors are
elected and qualified:

Name Office
Brian Budden President
Stuart Marks Vice President
Nigel Kirkwood Vice President
Tina Chen Secretary

4. Fiscal Year
RESOLVED, that the fiscal year end of the Company shall be December 31st.

5. Acceptance of Stock Subscription

RESOLVED, that the Company accepts the offer of the following named entity
to purchase, for the cash consideration specified, the number of common shares of the
Company set forth opposite its respective name:

Number
Purchaser of Shares Consideration
Plenary Investments America VIII Ltd. 100 $100.00
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RESOLVED FURTHER, that upon receipt of the specified consideration from
the foregoing purchaser and execution of such form of stock subscription agreement, if
any, as the appropriate officers of the Company shall require, the appropriate officers of
the Company are authorized and directed to sign and deliver to such purchaser a
certificate or certificates representing the specified number of common shares, and such
shares are declared to be duly authorized, validly issued, fully paid and nonassessable.

6. Banking

RESOLVED, that the Company shall establish one or more accounts for the
deposit and withdrawal of the Company’s funds with such financial institutions as any
officer of the Company may from time to time determine.

FURTHER RESOLVED, that the Secretary is instructed to file in the
Company’s minute book the appropriate forms of resolutions required by such financial
institutions to evidence the authority conferred by the foregoing resolution, and all such
resolutions shall be deemed to be approved and adopted hereby and incorporated by
reference herein.

7. General Authority

RESOLVED, that any and all actions taken by the officers of the Company as
deemed by such officers to be necessary or advisable to effectuate the transactions
contemplated by the foregoing resolutions, whether prior to or subsequent to this action
by this Board of Directors, are hereby authorized, approved and ratified, and the taking of
any and all such actions and the performance of any and all such things in connection
with the foregoing shall conclusively establish such officers’ authority therefore from the
Company and the approval and ratification thereof by this Board of Directors.

Dated: May 11, 2018

Brian Budden

Dated: May 11, 2018

Stuart Marks
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PLENARY INFRASTRUCTURE BELLE CHASSE LLC

LIMITED LIABILITY COMPANY AGREEMENT

MAY 11, 2018
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LIMITED LIABILITY COMPANY AGREEMENT
OF
PLENARY INFRASTRUCTURE BELLE CHASSE LLC

This LIMITED LIABILITY COMPANY AGREEMENT is made and entered into as
of this 11" day of May, 2018 by Plenary Infrastructure Belle Chasse HoldCo Ltd., a corporation
formed under the laws of Delaware (the “Member”).

WHEREAS, the Delaware Limited Liability Company Act, as amended (the “Act”),
permits the formation of a limited liability company with a single member; and

WHEREAS, the undersigned has caused the formation of Plenary Infrastructure Belle
Chasse LLC, a Delaware limited liability company (the “Company”), of which the undersigned
constitutes the sole member;

NOW, THEREFORE, the undersigned hereby adopts the following Articles, which shall
constitute the “limited liability company agreement” of the Company within the meaning of
Section 18-101(7) of the Act.

Article 1
General

1.1 Certificate of Formation and Limited Liability Company Agreement. The sole
Member hereby adopts, approves and ratifies the execution and filing in the office of the
Secretary of State of the State of Delaware of the certificate of formation of the Company by
Edward Snider, an individual resident of the State of California, on May 11, 2018 (the
“Certificate of Formation”) in the form attached hereto as Exhibit 1 and acknowledges, approves
and ratifies her designation as an “authorized person” of the Company in the Certificate of
Formation as contemplated by Section 18-201(a) of the Act. This Agreement shall be effective
as of the date of filing of the Certificate of Formation in the office of the Secretary of State, and
the Act shall govern the rights, duties and obligations of the Member, except as otherwise
expressly stated herein.

1.2 Name. The name of the Company shall be and the business shall be conducted
under the name of “Plenary Infrastructure Belle Chasse LLC” or under such other name or
names as the Member may determine. The Member is authorized to execute and deliver or file
such documents and to take such actions as it may consider advisable to permit the Company to
use and to ensure the Company’s right to use such name or names.

1.3 Principal Place of Business. The location of the principal place of business of the
Company shall be such place as the Member may from time to time determine (the “Principal
Office”). The Company may maintain offices and places of business at such other place or
places within or outside the State of Delaware as the Member deems advisable. The Member is
authorized and directed to execute and deliver or file such documents and to take such actions as
it may consider advisable to permit the Company to conduct its business in such states.

6319417.2
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14 Name and Address of the Sole Member. The name and address of the Member
are as set forth in Schedule A.

1.5 Term of Existence. The Company shall be formed as of the time of the filing of
the Certificate of Formation in the Office of the Secretary of State of Delaware and its existence
shall be perpetual, unless earlier terminated, dissolved or liquidated in accordance with the
provisions of this Agreement.

1.6 Duties of the Member. The only duties of the Member to the Company shall be
those established in this Agreement, and there shall be no other express or implied duties of the
Member to the Company.

1.7 Duties of Managers. Each Manager shall owe duties of care and loyalty to the
Company and the Member.

1.8  Liabilities of Managers. No Manager shall be personally liable to the Company
or the Member for monetary damages for breach of fiduciary duty as a Manager except:

(a) for any breach of the Manager’s duty of loyalty to the Company or the
Member,

(b) for acts or omissions not in good faith or that involve intentional
misconduct or a knowing violation of law, or

(c) for any transaction from which the Manager derived an improper personal
benefit.

No amendment to or repeal of this Section 1.8 shall apply to or have any effect on the liability or
alleged liability of any Manager for or with respect to any acts or omissions of such Manager
that occurred before such amendment or repeal.

Article 2
Definitions

Unless the context otherwise specifies or requires, the terms defined in this Article 2 shall, for
the purposes of this Agreement, have the meanings herein specified. Certain other capitalized
terms used herein are defined elsewhere in the Agreement.

“Act” means the Delaware Limited Liability Company Act, as amended from time to
time.

“Agreement” means this Limited Liability Company Agreement, as it may be amended or
supplemented from time to time.

“Board of Managers” means the Board of Managers of the Company established
pursuant to Article 6.
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“Capital Contribution” means the amount of money or the fair market value of any
property contributed to the Company by the Member pursuant to Section 11.1.

“Code” means the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations promulgated thereunder. All references in this Agreement to a section of the Code
or the Treasury Regulations shall be considered to include any subsequent amendment or
replacement of that section.

“Company” means Plenary Infrastructure Belle Chasse LLC, the Delaware limited
liability company formed pursuant to the filing of the Certificate of Formation in Delaware and
the terms of this Agreement.

“Company Assets” means all assets and property, whether tangible or intangible and
whether real, personal or mixed, at any time owned by the Company.

“Manager” or “Managers” means the Person or Persons appointed to the Board of
Managers pursuant to Section 6.2.

“Member” means Plenary Infrastructure Belle Chasse HoldCo Ltd., a corporation
organized under the laws of Delaware.

“Person” means any natural person, corporation, limited liability company, association,
partnership (whether general or limited), joint venture, proprietorship, governmental agency,
trust, estate, association, custodian, nominee or any other individual or entity, whether acting in
an individual, fiduciary, representative or other capacity.

“Principal Office” is defined in Section 1.3.

“Treasury Regulations” or “Treas. Reg.” refers to the regulations promulgated by the
United States Treasury Department under the Code. Any reference in this Agreement to a
Section of the Treasury Regulations shall be considered also to include any subsequent
amendment or replacement of that Section.

“Units” means the interest of the Member in the Company, which Units represent the
ownership interest of the Member in the Company.

Article 3
Purpose and Character of the Business

The purpose and character of the business of the Company shall be to undertake and

carry on any lawful business, purpose, or activity permitted under the Act and approved by the
Board of Managers.
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Article 4
Member

Plenary Infrastructure Belle Chasse HoldCo Ltd., a corporation organized under the laws
of Delaware, shall be the sole member of the Company and shall have all of the rights, powers
and privileges of a member under the Act.

Article 5
New Members; Units; Certificates

5.1 Admission of New Members. Additional members may be admitted to the
Company as the Member may determine.

5.2 UCC Atticle 8; Legends. The Company hereby irrevocably elects that all Units
shall be “securities” within the meaning of Section 8-102(a)(15) and as provided by Section 8-
103(c) of the Uniform Commercial Code as in effect in the State of Delaware and analogous
provisions under Article 8 of the Uniform Commercial Code in effect in any other applicable
jurisdictions. Certificates representing the Units of membership interest shall be issued by the
Company substantially in the form of Exhibit 2 hereto and each certificate evidencing Units
shall bear the following legends in addition to any other legends that may be applicable:

THIS CERTIFICATE EVIDENCES UNITS OF MEMBERSHIP
INTEREST IN PLENARY INFRASTRUCTURE BELLE CHASSE LLC
THAT SHALL BE SECURITIES FOR PURPOSES OF, AND
GOVERNED BY, ARTICLE 8 OF THE UNIFORM COMMERCIAL
CODE AS IN EFFECT IN THE STATE OF DELAWARE AND ANY
OTHER APPLICABLE JURISDICTIONS.

THE UNITS OF MEMBERSHIP INTEREST REPRESENTED BY THIS
CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON THEIR
TRANSFER AND ALL OF THE OTHER TERMS AND CONDITIONS
SET FORTH IN THE LIMITED LIABILITY COMPANY
AGREEMENT DATED MAY 11, 2018, AS AMENDED, BY AND
BETWEEN THE MEMBER AND THE COMPANY.

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS. THEY MAY NOT BE SOLD OR OFFERED FOR
SALE EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT AS TO THE SECURITIES UNDER SUCH ACT AND
ANY APPLICABLE STATE SECURITIES LAWS OR AN OPINION
OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY
THAT SUCH REGISTRATION IS NOT REQUIRED.
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Article 6
Management and Operation of Company Business

6.1 Board of Managers. The business and affairs of the Company shall be managed
by or under the authority of the Board of Managers, except as otherwise required by the Act or
this Agreement. In addition to such powers and authorities as may be provided by law or
elsewhere in this Agreement, the Managers, for and on behalf of the Company, shall have full
power and authority, at the expense of the Company (by direct payment or reimbursement):

(a) to make, renew, amend, and cancel leases and other occupancy, use,
easement, and license agreements as to all or any part of the Company property for such
price or consideration, and on such terms, covenants, and conditions as they deem
advisable;

(b) to sell, exchange, assign, transfer, or convey and otherwise dispose of or
deal with all or any part of the Company property for such price or consideration as they
deem advisable;

(c) to borrow money and to mortgage or otherwise hypothecate all or any part
of the Company property, both real and personal; to prepay, in whole or in part, or
refinance, recast, increase, modify, renew or extend any such mortgage or secured loan;
to agree to repay any loan over a term extending longer than the stated term or extended
term of the Company; to execute mortgage notes, mortgages, collateral assignments of
rents and leases, tax and insurance escrow agreements, and do all such other things in
such form and manner as may be required by any lender; to assign and convey Company
property to a nominee for the purpose of mortgage financing and to reacquire the
Company property from such nominee;

(d) to build upon, remodel, add on, demolish, rebuild and otherwise alter or
improve any Company property and any structures and improvements thereon;

(e) to purchase, lease, or otherwise acquire the ownership or possession of
real property, whether improved or unimproved;

® to employ from time to time persons, firms, or corporations for the
operation and management of the Company business or property; and

(2) to do all other things and acts, though not expressly authorized, as may be
reasonably necessary, advisable, or incidental to effectuate any of the foregoing, and to
make, execute, and deliver such instruments and documents as may be necessary,
advisable, or incidental to carry out the foregoing.

6.2 Number, Qualification; Term of Office; Vote. The number of members of the
initial Board of Managers shall be Two (2) (the “Managers”). The Managers (each, a
“Manager”) shall be appointed from time to time by the Member. A Manager shall hold office
until such Manager’s successor shall have been appointed, or until the earlier death, resignation,
removal or disqualification of such Manager. The Member may increase the number of
Managers at any time or from time to time. At any time at which there is more than one
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Manager, each Manager shall have one vote in all matters to come before the Board of
Managers. The provisions of Section 6.4 through Section 6.11 apply (i) when more than one
Manager is serving and (ii) with respect to any committee established by the Board of Managers.

6.3 Initial Board. The initial Board of Managers shall consist of the following
individuals:

Brian Budden
Stuart Marks

6.4  Place of Meetings. Meetings of the Board of Managers shall be held at the
Principal Office or at such other place as may be agreed by the Managers from time to time.

6.5  Regular Meetings. Regular meetings of the Board of Managers shall be held on a
quarterly or other less frequent periodic basis as may be determined by the Managers.

6.6  Special Meetings. A special meeting of the Board of Managers may be called for
any purpose or purposes at any time by the Chair or any Manager upon 10 business days’ prior
notice, unless such notice requirement is waived by all Managers.

6.7  Adjournments. Any meeting of the Board of Managers may be adjourned from
time to time to another date, time and place. If any meeting of the Board of Managers is so
adjourned, no notice as to such adjourned meeting need be given if the date, time and place at
which the meeting will be reconvened are announced at the time of adjournment.

6.8  Notice of Meetings. Unless otherwise required by law, written notice of each
meeting of the Board of Managers, stating the date, time and place and, in the case of a special
meeting, the purpose or purposes, shall be given at least five days and not more than 90 days
prior to the meeting to every member of the Board of Managers. A member of the Board of
Managers may waive notice of the date, time, place and purpose or purposes of a meeting of the
Board of Managers. A waiver of notice is effective whether given before, at or after the meeting,
and whether given in writing, orally or by attendance. Attendance by a Manager at a meeting is
a waiver of notice of that meeting, unless the Manager objects at the beginning of the meeting to
the transaction of business because the meeting is not lawfully called or convened, or objects
before a vote on an item of business because the item may not lawfully be considered at that
meeting and does not participate in the consideration of the item at that meeting.

6.9  Quorum. A majority of the members of the Board of Managers constitute a
quorum for the transaction of business at each meeting of the Board of Managers.

6.10  Absent Managers. A member of the Board of Managers may give advance
written consent or opposition to a proposal to be acted on at a meeting of the Board of Managers.
If such member is not present at the meeting, such consent or opposition to a proposal does not
constitute presence for purposes of determining the existence of a quorum, but such consent or
opposition shall be counted as a vote in favor of or against the proposal and shall be entered in
the minutes or other record of action at the meeting, if the proposal acted on at the meeting is
substantially the same or has substantially the same effect as the proposal to which the member
has consented or objected.
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6.11 Conference Communications. Any or all of the Managers may participate in any
meeting of the Board of Managers, or of any duly constituted committee thereof, by any means
of communication through which the participating Managers may simultaneously hear each other
during such meeting. For the purposes of establishing a quorum and taking any action at the
meeting, Managers participating pursuant to this Section 6.11 shall be deemed present in person
at the meeting; and the place of the meeting shall be the place of origination of the conference
telephone conversation or other comparable communication technique.

6.12 Removal. Any Manager may be removed from office at any time, with or without
cause, by the action of the Member.

6.13  Acts of Managers. Except as otherwise provided herein, the Board of Managers
shall take action by the affirmative vote of those Managers who have the power to vote more
than 75% of all votes held by the Managers, and any such act shall be deemed to be the action of
the Board of Managers for all purposes of this Agreement and the Act.

6.14  Written Action. Any action which might be taken at a meeting of the Board of
Managers, or any duly constituted committee thereof, may be taken without a meeting if done in
writing and signed by a number of Managers, or committee members, whose approval would be
sufficient to approve the action at a meeting at which all of the Managers (or such committee)
were present.

6.15 Proxies. A Manager may cast or authorize the casting of a vote by filing a written
appointment of proxy with the Chair at or before the meeting at which the appointment is to be
effective. Any copy of the original of such appointment may be filed in lieu of the original if it
is a complete and legible reproduction of the entire original and the filing may be made by any
means of transmission so long as the transmission contains information sufficient to determine
that the Manager authorized such transmission.

6.16 Committees.

(a) A resolution approved by the Board of Managers may establish committees
having the authority of the Board of Managers in the management of the business of the
Company to the extent provided in the resolution. A committee shall consist of one or more
Persons, who need not be members of the Board of Managers. Committees are subject to the
direction and control of, and vacancies in the membership thereof shall be filled by, the Board of
Managers.

(b) A majority of the members of a committee present at a meeting is a quorum for
the transaction of business, unless a larger or smaller proportion or number is provided in the
resolution of the Board of Managers creating the committee.

6.17 Compensation. Managers shall not be compensated by the Company for serving
in such capacity. The Company shall bear the expenses, if any, incurred by each Manager’s
attendance at meetings of the Board of Managers and shall reimburse Managers for reasonable
out-of-pocket expenses incurred in the course of providing services for the Company.
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Article 7
Officers

7.1 Officers. The officers of the Company, all of whom shall be natural persons, shall
consist of such officers and agents as the Board of Managers may designate from time to time by
a written designation filed with the records of the Company. Persons designated to act as
officers of the Company may have such titles as the Board of Managers deems appropriate,
including Chair, President, Vice President, Treasurer, and Secretary. Any person appointed as an
officer of the Company with a title customarily held by an officer of a corporation shall have the
same power and authority to act on behalf of the Company as an officer holding the same title
would customarily have in a corporation organized under the laws of Delaware. Any person may
hold two or more offices.

7.2 Election, Term of Office and Qualifications. The Board of Managers shall elect
all officers at such time as it deems appropriate. Such officers shall hold office until their
successors are elected and qualified, or until such office is eliminated by a vote of the majority of
all Managers. An officer who is a Manager shall hold office until the election and qualification
of his or her successor even though he or she may cease to be a Manager.

7.3 Removal and Vacancies. Any officer may be removed from his or her office with
or without cause by the Managers. Such removal shall be without prejudice to the contract rights
of the person so removed. A vacancy among the officers by death, resignation, removal or
otherwise shall be filled for the unexpired term by the Board of Managers, unless such office is
eliminated.

7.4  Duties. Unless otherwise directed by the Board of Managers, an officer holding a
title customarily held by an officer of a corporation shall have the same duties and
responsibilities as an officer holding the same title would customarily have in a corporation
organized under the laws of Delaware. The duties of such other officers and agents as the Board
of Managers may designate shall be set forth in the resolution creating such office or agency or
by subsequent resolution.

7.5 Compensation. The officers, agents and employees of the Company shall receive
such compensation for their services as may be determined from time to time by the Board of
Managers or as shall be set forth in a written agreement.

Article 8
Indemnification

8.1 Indemnification.

(a) To the fullest extent permitted by law, each Manager and Named Officer and their
respective Affiliates, directors, officers, employees, members, managers, partners, shareholders,
assigns, representatives and agents (individually, an “Indemnitee”) shall be indemnified, held
harmless and defended by the Company from and against any and all losses, claims, damages,
liabilities, whether joint or several, expenses (including legal fees and expenses), judgments,
fines and other amounts paid in settlement, incurred or suffered by such Indemnitee, as a party or
otherwise, in connection with any threatened, pending or completed claim, demand, action, suit
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or proceeding, whether civil, criminal, administrative or investigative, and whether formal or
informal, arising out of or in connection with the business or the operation of the Company and
by reason of the Indemnitee’s status as a Manager or Named Officer regardless of whether the
Indemnitee continues to be a Manager or Named Officer of the Company at the time any such
loss, claim, damage, liability or other expense is paid or incurred if

(1) the Indemnitee acted in good faith and in a manner he or she reasonably
believed to be in the best interests of the Company and, with respect to any criminal
proceeding, had no reasonable cause to believe that his or her conduct was unlawful;

(i1) the Indemnitee’s conduct did not constitute intentional misconduct or a
material breach of the terms of this Agreement; and

(ii1))  the Indemnitee’s conduct did not involve a transaction from which the
Manager or Named Officer derived an improper personal benefit.

The termination of any action, suit or proceeding by judgment, order, settlement or upon
a plea of nolo contendere, or its equivalent, shall not, of itself, create a presumption that
the Indemnitee acted in a manner contrary to the standards specified in clauses (i), (ii) or
(ii1) of this Section 8.1(a). To the fullest extent permitted by law, expenses incurred by
an Indemnitee in defending any claim, demand, action, suit or proceeding subject to this
Section 8.1 shall, from time to time, be advanced by the Company prior to the final
disposition of such claim, demand, action, suit or proceeding upon receipt by the
Company of an undertaking by or on behalf of the Indemnitee to repay such amount
unless it is determined that such Indemnitee is entitled to be indemnified therefor
pursuant to this Section 8.1.

(b) The indemnification provided by this Section 8.1 shall be in addition to any other
rights to which any Indemnitee may be entitled under any other agreement, pursuant to any vote
of the Managers, as a matter of law or otherwise, and shall inure to the benefit of the heirs, legal
representatives, successors, assigns and administrators of the Indemnitees.

(©) Any indemnification under this Section 8.1 shall be satisfied solely out of the
assets of the Company and no Indemnitee shall have any recourse against the Member with
respect to such indemnification.

(d) An Indemnitee shall not be denied indemnification in whole or in part under this
Section 8.1 merely because the Indemnitee had an interest in the transaction with respect to
which the indemnification applies, if the transaction was not otherwise prohibited by the terms of
this Agreement and the conduct of the Indemnitee satisfied the conditions set forth in Section
8.1(a).

(e) The Company may, but shall have no obligation to, purchase and maintain
insurance covering any potential liability of the Indemnitees for any actions or omissions for
which indemnification is permitted hereunder, including such types of insurance (including
extended coverage liability and casualty and workers’ compensation) as would be customary for
any person engaged in a similar business, and may name the Indemnitees as additional insured
parties thereunder.
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8.2 Indemnification Procedures; Survival.

(a) Promptly after receipt by an Indemnitee of notice of the commencement of any
action that may result in a claim for indemnification pursuant to Section 8.1, the Indemnitee shall
notify the Company in writing within 30 days thereafter; provided, however, that any omission
so to notify the Company will not relieve it of any liability for indemnification hereunder as to
the particular item for which indemnification may then be sought (except to the extent that the
failure to give notice shall have been materially prejudicial to the Company) nor from any other
liability that it may have to any Indemnitee.

(b) An Indemnitee shall have the right to employ separate counsel in any action as to
which indemnification may be sought under any provision of this Agreement and to participate
in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such
Indemnitee unless (i) the Company has agreed in writing to pay such fees and expenses, (ii) the
Company has failed to assume the defense thereof and employ counsel within a reasonable
period of time after being given the notice required above or (iii) the Indemnitee has been
advised by its counsel that representation of such Indemnitee and other parties by the same
counsel would be inappropriate under applicable standards of professional conduct (whether or
not such representation by the same counsel has been proposed) due to actual or potential
differing interests between them. It is understood, however, that the Company shall, in
connection with any one such action or separate but substantially similar or related actions in the
same jurisdiction arising out of the same general allegations or circumstances, be liable for the
reasonable fees and expenses of only one separate firm of attorneys at any time for all such
Indemnitees having actual or potential differing interests with the Company, unless but only to
the extent, the Indemnitees have actual or potential differing interests with each other.

(©) The Company shall not be liable for any settlement of any such action effected
without its written consent, but if settled with such written consent, or if there is a final judgment
against the Indemnitee in any such action, the Company agrees to indemnify and hold harmless
the Indemnitee to the extent provided above from and against any loss, claim, damage, liability
or expense by reason of such settlement or judgment.

(d) Any amendment or repeal of this Article 8 shall not adversely affect any right or
protection of an Indemnitee who was serving at the time of such amendment or repeal, and such
rights and protections shall survive such amendment or repeal with respect to events that
occurred before such amendment or repeal.

(e) The indemnification obligations set forth in this Article 8 shall survive the
termination of this Agreement.

Article 9
Transfers

The Member’s Units may be transferred by the Member in whole or in part at any time
upon notice to the Company.

10
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Article 10
Books of Account; Reports and Fiscal Matters

10.1 Books and Records. The Company shall maintain such books of account and
such financial information as may be required by the Member and the Act. The Member or a
designee shall retain a copy of this Agreement and all written actions of the Member and the
Board of Managers at the Principal Office or at such other place as the Member may designate.

10.2 Company Funds. The Company’s funds may be deposited in such banking
institutions as the Board of Managers determines, and withdrawals shall be made on such
signature or signatures as the Board of Managers determines.

Article 11
Capital

11.1  Capital Contributions; Units. The Member shall make such Capital Contributions
as it may determine from time to time. The Member shall initially receive 100 Units.

11.2  Loans to the Company. The Member may, but is not obligated to, make loans to
the Company from time to time. Any such loans shall not be treated as Capital Contributions to
the Company for any purpose hereunder, but the Company shall be obligated to the Member for
the amount of any such loans pursuant to the terms thereof.

11.3  Creditor’s Interest in the Company. No creditor who makes a loan to the
Company shall have or acquire at any time as a result of making the loan any direct or indirect
interest in the profits, capital or property of the Company, other than such interest as may be
accorded to a secured creditor. Notwithstanding the foregoing, this provision shall not prohibit
in any manner whatsoever a secured creditor from participating in the profits of operation or
gross or net sales of the Company or in the gain on sale or refinancing of the Company, all as
may be provided in its loan or security agreements.

Article 12
Liability; Tax Status

12.1  Liability of the Member. Except as otherwise provided in the Act, the Member,
as such, shall have no personal liability whatsoever to the Company or any of the creditors of the
Company for the debts, liabilities, contracts or other obligations of the Company or any of the
Company’s losses beyond the Member’s Capital Contribution and, solely to the extent and for
the period required by applicable law, the amount of the Member’s Capital Contribution, if any,
which is returned to it.

12.2  Tax Status. The Member intends that the Company will be classified solely for
federal income tax purposes as an “eligible entity” that is disregarded as an entity separate from
its owner as provided in Treasury Regulations Section 301.7701-3(a).

11
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Article 13
Allocation of Income, Gains and Losses; Distributions

The income, profits, gains, losses, tax credits of the Company and distributions of cash or
property of the Company to the Member shall be treated for federal income tax purposes as if the
Company were a division of the Member in accordance with Treasury Regulation Section
301.7701-2(a). Distributions shall be made to the Member at the times and in the aggregate
amounts determined by the Board of Managers.

Article 14
Dissolution and Liquidation

14.1 Events of Dissolution. The Company shall be dissolved upon the occurrence of
any of the following events:

(a) The written consent of the Member; or
(b) The entry of a decree of judicial dissolution under § 18-802 of the Act.

14.2  Liquidation and Winding Up. If dissolution of the Company should be caused by
reason of any of the events set forth in Section 14.1, the Company shall be liquidated and the
Managers (or other Person or Persons designated by a decree of court) shall wind up the affairs
of the Company. The Managers or other Persons winding up the affairs of the Company shall
promptly proceed to the liquidation of the Company and, in settling the accounts of the
Company, the assets and the property of the Company shall be distributed in the following order
of priority:

(a) To the payment of all debts and liabilities of the Company in the order of
priority as provided by law (other than outstanding loans from the Member);

(b) To the establishment of any reserves deemed necessary by the Managers
or the Person winding up the affairs of the Company for any contingent liabilities or
obligations of the Company;

(©) To the repayment of outstanding loans from the Member to the Company;
and

(d) The balance, if any, to the Member.

Article 15
Amendment

The Certificate of Formation and this Agreement may be amended only by the Member.
Any amendment of this Agreement shall be in writing and a copy thereof shall be kept with a
copy of this Agreement at the Principal Office of the Company.
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Article 16
Approval of Reorganizations and Bankruptcy

Without the consent of the Member, (i) the Company shall not engage in any
Reorganization or (ii)) commence any proceedings or the filing of any petition seeking relief
under Title 11 of the United States Code, as now constituted or hereafter amended, or any other
federal or state bankruptcy, insolvency or similar law.

Article 17
Miscellaneous Provisions

17.1  Pronouns. All pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural, as the identity of the person or entity may require.

17.2  Headings. Section headings contained in this Agreement are inserted for
convenience of reference only, shall not be deemed to be a part of this Agreement for any
purpose, and shall not in any way define or affect the meaning, construction or scope of any of
the provisions hereof.

17.3  Governing Law. This Agreement, the rights and obligations of the parties hereto,
and any claims or disputes relating thereto, shall be governed by and construed in accordance
with the laws of the State of Delaware (but not including the choice of law rules thereof).

17.4  Third Party Benefit. Nothing in this Agreement, express or implied, is intended to
confer upon any other Person any rights, remedies, obligations or liabilities of any nature
whatsoever; provided, however, that the Indemnitees shall, as intended third-party beneficiaries
thereof, be entitled to the enforcement of Article 8, but only insofar as the obligations sought to
be enforced thereunder are those of the Company.
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date
first above written.

PLENARY INFRASTRUCTURE BELLE
CHASSE HOLDCO LTD.

By:
Name: Brian Budden
Title: President

14
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CERTIFICATE OF FORMATION
o OF
PLENARY INFRASTRUCTURE BELLE CHASSE LLC

The undersigned, for the purpose of complying with the provisions of the Delaware
Limited Liability Company Act (6 Del. C. § 18-101, et seq.) and forming a limited liability
company thereunder, hereby certifies as follows:

i Name. The name of the limited liability company formed hereby is Plenary
Infrastructure Belle Chasse LLC (the “Company”).

2. Registered Agent. The name and address of the registered agent for service of
process of the Company in the State of Delaware is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware
19801. '

IN WITNESS WHEREOF, the undersigned authorized person has executed this

UL

Certificate of Formation this 11" day of May, 2018.

Edward Snider, Authorized Person

4846-4294-4869\1
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EXHIBIT 2

MEMBERSHIP CERTIFICATE

PLENARY INFRASTRUCTURE BELLE CHASSE LLC
a Delaware limited liability company

Certificate Number 001

THIS CERTIFIES THAT PLENARY INFRASTRUCTURE BELLE CHASSE
HOLDCO LTD. a Delaware corporation (the “Sole Member”), is the owner of 100 units of the
membership interests in the above limited liability company (the “Company”’) and certain other
rights in connection therewith in the Company, as set forth in that certain Limited Liability
Company Agreement of the Company dated as of February 19, 2016 (as amended, modified,
restated, and supplemented from time to time, the “Limited Liability Company Agreement”).

This Membership Certificate is not negotiable or transferable except in connection with
the transfer of the membership interests evidenced hereby as provided in the Limited Liability
Company Agreement, provided, however, that this Membership Certificate, when coupled with
an assignment sufficient to convey an interest in the Company duly executed in blank or
assigned to the named assignee, may be deposited with the Company and shall constitute
direction by the registered owner of this Membership Certificate to the Company to register the
change of ownership of the membership interests evidenced hereby to such assignee and to issue
a new certificate reflecting the change of ownership to the assignee.

IN WITNESS WHEREOF, the Company has caused this Membership Certificate to be
signed by its duly authorized officer and the issuance recorded in its Company books as of this
11" day of May, 2018.

PLENARY INFRASTRUCTURE BELLE
CHASSE LLC

By: PLENARY INFRASTRUCTURE BELLE
CHASSE HOLDCO LTD.
a Delaware corporation
its Sole Member

By: : JI%

Name: Stuart Marks
Title: Vice president
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THIS CERTIFICATE EVIDENCES A MEMBERSHIP INTEREST IN PLENARY
INFRASTRUCTURE BELLE CHASSE LLC AND SHALL BE A SECURITY FOR THE
PURPOSES OF, AND GOVERNED BY, ARTICLE 8 OF THE UNIFORM COMMERCIAL
CODE AS IN EFFECT IN THE STATE OF DELAWARE AND ANY OTHER APPLICABLE
JURISDICTIONS.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE OR JURISDICTION, AND MAY NOT BE SOLD,
ASSIGNED, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT IN
COMPLIANCE WITH THE REQUIREMENTS OF SUCH ACT AND SECURITIES LAWS.

THE UNITS OF MEMBERSHIP INTEREST REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO RESTRICTIONS ON THEIR TRANSFER AND ALL OF THE OTHER
TERMS AND CONDITIONS SET FORTH IN THE PLEDGE AGREEMENT DATED AS OF
MAY 11, 2018, AS SUCH AGREEMENT MAY FROM TIME TO TIME BE AMENDED IN
ACCORDANCE WITH THE PROVISIONS THEREOF, A COPY OF WHICH AGREEMENT
IS ON FILE AND AVAILABLE FOR INSPECTION AT THE PRINCIPAL OFFICE OF THE
COMPANY.
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SCHEDULE A

Capital
Name of Address of Member Contribution
Plenary Infrastructure Belle Chasse $100.00

HoldCo Ltd.

400 Burrard Street, Suite 2000
Vancouver, British Columbia V6C 3A6
CANADA
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Delivery of Proposal




PLENARY INFRASTRUCTURE BELLE CHASSE LLC
UNANIMOUS CONSENT RESOLUTION OF THE BOARD OF MANAGERS

The undersigned, being all the managers of the board of managers of Plenary Infrastructure Belle Chasse
LLC, a Delaware limited liability company (the “Company”) that has been formed for the Belle Chasse Bridge &
Tunnel Replacement Public-Private Partnership Project (the “Project”), by this instrument in lieu of a special
meeting, do hereby adopt the following resolutions and do hereby consent to the taking of the actions therein
set:

APPROVAL OF BELLE CHASSE BRIDGE & TUNNEL REPLACEMENT PUBLIC-PRIVATE
PARTNERSHIP PROJECT PROPOSAL

WHEREAS, the Company shall submit a proposal in response to that certain Request for
Proposals (the “RFP”) issued by the Louisiana Department of Transportation and Development
(“LADOTD?”), dated October 4, 2018, as amended, for the comprehensive performance and
financing of certain obligations by the Company (the “Proposal’) in relation to a project involving the
design, construction, financing, operation and maintenance of the Project; and

WHEREAS, it is deemed to be in the best interest of the Company to submit its Proposal.

NOW, THEREFORE, BE IT HEREBY RESOLVED that the form, terms, and provisions of the
Proposal are hereby approved, and that Mike Schutt is hereby authorized, in the name of and on
behalf of the Company, to execute and deliver the Proposal.

This consent may be delivered in writing or by electronic transmission to the Company. The execution of this
consent, whether by facsimile or Adobe Acrobat PDF signature, will constitute an original signature, and shall
constitute a written waiver of any notice required by state law or the Company’s governing documents. This
consent may be executed in one or more counterparts, each of which shall be deemed an original and all of
which, when taken together shall constitute one instrument.

Dated: March 18, 2019 L 5

Brian Budden
Manager

Dated: March 18, 2019 L‘%’{&
Stuart Marks
Manager

Legal | Page 48



PLENARY GROUP USA CONCESSIONS LTD.

CONSENT RESOLUTION OF THE SOLE MEMBER

The undersigned, being all the directors of the board of directors of Plenary Group USA Concessions Ltd., a
Delaware corporation (the “Sole Member”) and its capacity as a member of Plenary Infrastructure Belle
Chasse LLC, a Delaware limited liability company (the “Company”) that has been formed for the Belle Chasse
Bridge & Tunnel Replacement Public-Private Partnership Project (the “Project”), by this instrument in lieu of a
special meeting, do hereby adopt the following resolutions and do hereby consent to the taking of the actions
therein set:

APPROVAL OF BELLE CHASSE BRIDGE & TUNNEL REPLACEMENT PUBLIC-PRIVATE
PARTNERSHIP PROJECT PROPOSAL

WHEREAS, the Company is member managed by the Sole Member;

WHEREAS, the Company shall submit a proposal in response to that certain Request for
Proposals (the “RFP”) issued by the Louisiana Department of Transportation and Development
(“LADOTD?”), dated October 4, 2018, as amended, for the comprehensive performance and
financing of certain obligations by the Company (the “Proposal’) in relation to a project involving the
design, construction, financing, operation and maintenance of the Project; and

WHEREAS, it is deemed to be in the best interest of the Company to submit its Proposal.

NOW, THEREFORE, BE IT HEREBY RESOLVED that the form, terms, and provisions of the
Proposal are hereby approved, and that Mike Schutt is hereby authorized, in the name of and on
behalf of the Company, to execute and deliver the Proposal.

This consent may be delivered in writing or by electronic transmission to the Sole Member. The execution of
this consent, whether by facsimile or Adobe Acrobat PDF signature, will constitute an original signature, and
shall constitute a written waiver of any notice required by state law or the Sole Member’s governing
documents. This consent may be executed in one or more counterparts, each of which shall be deemed an
original and all of which, when taken together shall constitute one instrument.

Dated: March 18, 2019 L 5

Brian Budden
Director

Dated: March 18, 2019 L‘%‘é@”ﬁ
Stuart Marks
Director
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C. PLENARY INFRASTRUCTURE BELLE CHASSE
LLC - MEMBER CONSENT




PLENARY INFRASTRUCTURE BELLE CHASE LLC

UNANIMOUS CONSENT RESOLUTION
OF THE MEMBERS

The undersigned, being the sole member of Plenary Infrastructure Belle Chasse LLC, a
Delaware limited liability company (the “Company”), by this instrument in lieu of a special
meeting, does hereby consent to the adoption of the following resolution, which resolution will

be deemed adopted when the sole member has signed this Consent:

PROJECT DISPUTE LIMIT

WHEREAS, the Company believes it is in its best interest to submit a bid for the Belle
Chasse Bridge & Tunnel Replacement Public-Private Partnership Project (the “Project”);

WHEREAS, in connection with the Project submittal, the Company must limit any
potential dispute actions between or among joint venture members, partners, or members
of the Company, as applicable, that may affect work on the Project;

THEREFORE, BE IT RESOLVED, that, in connection with the Project, in the event of
a dispute between or among joint venture members, partners, or members of the Company,
as applicable, no joint venture member, partner, or member of the Company, as applicable,
shall be entitled to stop, hinder, or delay work by the Company on the Project.

GENERAL AUTHORITY

RESOLVED, that any and all actions taken by any one or more of the Managers of the
Company as deemed by such Manager(s) to be necessary or advisable to effectuate the
foregoing resolution, whether prior to or subsequent to this action by the sole Member of
the Company, are hereby authorized, approved and ratified, and the taking of any and all
such actions and the performance of any and all such things in connection with the
foregoing resolution shall conclusively establish such Manager’s or Managers’ authority
therefor from the Company and the approval and ratification thereof by the sole Member
of the Company.
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Dated: March 18,2019

PLENARY INFRASTRUCTURE BELLE
CHASSE HOLDCO LTD.

By:

Name: Brian Bud<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>