FPR-38-'95 MOW 22:49  ID:FL DEFT TRENS FRX NO:924+322+5293 H778 PO4 IR

CERTIFICATE OF INCUMBENCY AND AUTHORITY

I, {_ James M. Redwine ), do hereby certify that the persanis)
whose name, title, position and signature appears below is duly elected, or appointed,
quaiified and acting representative of said Corporation and holds on the date of this Certificate
the offices se* opposite their name, that the signature appearing opposite their name is the
genuine signature of the representative; that the representative is duly authorized for and on
behalf of said Corporation to execute and deliver any document between said Corporation and
the DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA and all agreements and
instruments in connection therawith, including without limitation, application for permits and
similar documents, and that the execution and delivery of any such document, and all
agreements and instruments in connsction therewith for and on behalf of said Corporation is
not prohibited by or in any manner restricted by the terms of said Corporation’s Certificate of
incorporation, its by-laws, or of any loan agreement, indenture or contract 1o which said
Corporation is a party or under which it is beund. | do futher certify that the foregeing
authority shall remain in full farce and effect, and said DEPARTMENT OF TRANSPORTATION.
STATE OF FLORIDA shall be entitled to reply upon same, until writien notice of ths
modification, rescission er revocation of same, in who'e or in part, has bean delivered to said
DEPARTMENT OF TRANSPORTATION. STATE OF FLORIDA but no such modification, recisien
or revecation shall, in any gvent, be effective with respect to any documents exacuted or
actions taken in reliance upon the foregoing authority prior to the dalivery to said
DEPARTMENT OF TRANSPOQRTATION, STATE OF FLORIDA written notice of said
madification, rescission or revocation. ( International Technology Corporatlion
hereby waives the company seal on all documents signed by the representative, and agrees
1o be bound as fully as if the company seal were affixed. Attached is a corporative action ar
resolution to this effect.

NAME(S) OF TITLE(S) QF POSITION(S) OF SIGNATURE(S) OF
REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE

Frank C. Rice Vice President Administration %MCL

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed the seal of sald Corporation this
9th dayof April , 1999

(Assistant Secret.)ary
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CONTIMUATION OF POLICIES

Upon motfon made, duly seconded and unanimously carried, it was:

RESOLVED, that the Board of Directors of this Cerporation
hereby adepts all working policiss for the conduct of this
Corporation’s business upon and after the effective date of the
merger of this Transitory Subsidiary into [TC-Cal and for the
carrying on of the activities of this Corporation's Board of
Ofrectors, adopted, by forwal resolution or otherwise, by the Board
of Directors of ITC-Cal, and confirms and ratifies all such policies
as though adopted by this (orporation as.of the date hersof.

CELEGATION OF AUTHORITY TO (ORPORATE OFF ICERS

On motion made, duly seconded and unanimously carried it was:

RESOLVED, that the authority to do or causs to be done all such
acts and things and to make, execute and deliver or cause to be
made, executed or delivered all documents and instruments in the
name and on behalf of this Corporation or otherwise, including by
not limited to, the authority to (1) approve the acquisition or
disposition of businesses or assets, (11) borrow funds or guarantee
the repayment of funds borrowed by others, (111) approve capital
expenditures, {iv) enter into agreements, (v) approve the instity.
tion and settlement of Ilitigation, (vi) approve contracts with
customers, (vil) executs leases, deeds, notes, cartificates and
other instruments, be, and the same heredy 13, granted to the same
officers and other persomnsl of this Corporation, and in the same
manner and tc the sama extent, as presently granted to officers and
other personnel of ITC-Cal.

GENERAL AUTHORIZATION
Upon motion made, duly seconded and unanfmously carried, it

was:

RESOLVED, that the officars of this Corporation be, and thay
hereby are, authorized on behalf of the Corporation toc executs such
other documents and to take such further action as such officar or
officars may desm necassary or appropriats to carry ot the
foregoing resoiutions and the transactions contampiated therebdy.



INTERNATIONAL
TECHNOLOGY
CORPORATION

December 20, 1994

Florida Department of Transportation
Office of General Counsel

605 Suwannee Street, MS-58
Tallahassee, Florida 32399-0458

RE: WAIVER OF CORPORATE SEAL

Dear Office of General Counsel:

Please accept this letter pursuant to the "Waiver of Corporate Seal” to be on file with the State
of Florida Department of Transportation, Tallahassee, Florida, as required by the FDOT Special
Use Permit and Utility Permit forms (in Compliance with Chapter 337, Flonida Status).

Sincerely,

Frank C. Rice
Vice President
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Corporate Seal
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NANTOUNNWATVER.SL Corporate Headguarters

23454 Hawthore Boulevard s Torrance, California 90505-4738 » 310-378-6933 » FAX 310-791-2587

srnariion is o wholly owned subsidiory of International Technology Corponation



