CERTIFICATE OF INCUMBENCY AND AUTHORITY

1, ( TERRENCE ). FERGUSON ), do hereby certify that tha parson(s)
whose name, title, position and signature appears below is duly elected, or appointed,
quelified and acting reprasentative of said Corporation and holds on the date of this Certificate
the offices set opposite their nams, that the signature appearing opposite their name is the
genuine signature of the representative; that the representative is duly authorized for and on
hehaif 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 therewith, including without limitation, application for permits and
similas documents, and that the execution and delivery of any such document, and all
agresments and instruments in connection therswith for and on behaif of said Corporation is
not prahibitad by or in any manner restricted by the tarms of said Corporation's Cartificate of
Incorporation, its by-laws, or of any loan agreement, indenture or contract 1o which said
Corporation is s party or under which it is bound. | do futher certify that the foregoing
authority shall remain in full force and effect. and said DEPARTMENT OF TRANSPORTATION,
STATE OF FLORIDA shaill be entitied to reply upon same, until written notice of the
modification, rescission or revocation of samse, in whole or in part, has bean delivered to said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA but no such modification, recision
or revocation shall, in any event, be effective with respect to any documents executed or
actions taken In rellance upon the foregoing authority prior to the delivery to said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA written notice of said
modification. rescission or revocation. . (VIS NETWORK TECHNOLOGIES }
herety waives the company seal on all documents signed by the representative, and agrees
to be bound as fully as if the company seal were affixed. Attached is a corporative action or
resolution to this effact. '

NAME(S) OF TITLE(S) OF POSITION(S} OF SIGNATURESS) OF
REFRESENTATIVE REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE
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IN WIT}‘JESS WHEREQF, I have hercunto set my hand and affixed the seal of said Corporation this
ZL T dayof _ _Jeey ,. 19274 .
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CONSENT ACTION
OF THE
BOARD OF DIRECTORS OF
MFS NETWORK TECHNOLOGIES, INC.

We are all of the directors of MFS Network Technologies, Inc., formerly named Kiewit
Network Technologies, Inc., a Delaware corporation. Without a meeting, we consent in
writing to the adoption of the following resolution as the action of this board of directors.

NOW, THEREFORE BE IT RESOLVED, that the President or any Vice
President of this corporation be, and hereby is, authorized and directed to
appoint the project manager as designated in writing and attached hereto, who
shall have authorization to execute and deliver contracts and ail related

documents in connection with the Florida Department of Transportation Project.

DATED: February 14, 1994
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MANAGEMENT

Directors and Executlve Officers
Set forth below are the names, ages and positions of the directors and executive officers of the

Company:
Name Age Poslition

James Q. Crowe (1)(2) .................. 43  Chairman of Board and Chief Executive Officer

Royced. Holland (1) .................... 44  Presidont and Chief Operating Officer, Diractor

R.Douglas Bradbury .. .................. 42  Senilor Vice President, Treasurer and Chief

Financial Officer
-% Terrence J, Ferguson .. ................. 50  Senior Vice President, Secretary and General

: Counsel

Ronald R, Beaumont . ................... 44  Senior Vice President

AlbertL.Fenn, Jr. ...................... - 50  Senior Vice President

Andrew D.Uipman . ... ................. 41  Senior Vice President

KevinP.Moersch....................... 39  Senior Vica President

KevinJ. QHara ... .................... 32  Senior Vice President

Kirby G. Pickle ......................... 36 Senior Vice President

Philip D.Hamiin ............. ... ... .. 47  Vice President and Chief Engineor

RobertJ. ludvik . ....................... 40 Vice President and Controfler

Howard Gimbel (2) .. ................. .. 61 Director

Richard R. Jaros (3)..................... 41  Directar

RobertE. Juilan(3) ..................... 54  Director

David C. McCourt(2).................... 36  Director

Ronald W.Roskens ..................... 61 Director

Walter Scott, Jr. (1) ... ................. 61 Director

Kenneth E. Stinson (2) .................. 50 Director

MichaelB.Yanney (3)................... 59  Director

{1) Member of Executive Committee
{2) Member of Compensation Committea
(3) Member of Audit Committee

Directors of the Company are elected annually at the annual mesting of shareholders. The next
annual meeting of shareholders is scheduled for May 1994, Officers of the Company are elected
annually by the Board of Directors. The next election of officers will be at the first mesting of the Board
of Directors following the next annual election of directors,

The Audit Committes reviews the services provided by the Company's independent auditors,
consulls with the independent auditors on audits and proposed audits of the Company and reviews
the need for internal auditing procedures and the adequacy of internal conirols. The Compensation
Committee determines executive compensation and stock option awards. The Executive Committee
exercises, to the maximum extent permitted by law, all powers of the Board of Directors between board
meetings, except those functions assigned to specific committees. The Board of Directors may
establish additional committees from time to time,

Certain of the Company's directors are also directors of KDG. PKS and certain of their affiliates. In
addition, Mr. Crowe will devote an insignificant portion of his time to the development of new ventures
for KDG, PKS and their other affifiates. See "Certain Transactions—intercompany Agreements—

Noncompetition Agreement."” None of the executive officers has an employment agreement with the
Company,
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CERTIFICATE OF INCUMBENCY AND AUTHORITY

1, { TERRENCE J. FERGUSON }, do hershy certify thet the person(s)
whose name, title, position and signature appests below is duly elected, or appuinted,
gualitied and acting representative of saig Corporation and holds on the date of this Certificate
the offices sat opposite their name, that the signature appearing opposite thelr nama is the
genuine signature of the representative; thet the representative is duly suthorized for and on
hehslt of said Corporation to execute and deliver sny document between said Corporation 8nd
the DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA and all agreaments and
instrumeants in connection therawith, including without limitation, appfication for permits and
similar docurnents, and that the execution and dalivary of any such document, ang all
agreements and Instruments in connection therewith for and on behalf of said Carporation is
not prohibited by or in any manner restrictad by the torms of said Corporation’s Certiticate of
Incorporation, its by-lews, or of any loan agreement, indenture o contract to which said
Corporation is a party or under which it is bound. | do futher centify that the foregoing
authority shall remain in full force and effect, and said DEPARTMENT OF TRANSPORTATION,
STATE OF FLORIDA shall be entitied to reply upon seme, umtil written notice of the
modification, rescission ot revocation of same, in whoie or in part, has beon delivered to said
DEPARTMENT OF TRANSPORTATION, STATE GF FLORIDA but no such modification, racision
or revocation shall, in any event, be effectiva with respect 10 any documents executed or
actions taken in reliance upon the foregeing authority prior to the delivery to seid
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA written notice of gaid
modification, rescission or revocation. . (Mo NETWORK TECHNOLOGIES )
heroby waives the company seal on all documents signed by the representative, end agrees
to be bound as fuliy 8s if the company seal were affixed. Attached [s a corporative action or
resolution to this effect.

NAME(S) OF TITLE(S) OF POSTTION(S) OF SIGNATURES) OF
REPRESENTATIVE REPRESENTATIVE REFPRESENTATIVE REFRESENTATIVE
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IN WI%"‘NESS WHEREOF, 1 have hereunto set my band and affixed the seal of said Corporation this
LCT dayof _ Joey , 1924,

isE ATTEST:
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March 18, 1994

Mr. Jerry Sasser MS32

Florida Department of Transportation
605 Swanny Street

Tallahassee, FL 32399-0450

Bruce Downing shall be the project manager who is authorized to execute and deliver contracts
and all related documentation in connection with the Florida Department of Transportation
Project.

Sincerely,

Hugh#. Morton, PE
Senior Vice President
Operations & Engineering

HPM:gc

1100 Kiewit Plaza Owmaba, NE 68131 Tel. 402/342-2052 FAX 402/271-2838%
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CERTIFICATE OF INCUMBENCY AND AUTHORITY

|, Terrence J. Fergusaon, do hereby certify that the person whose name, title, position
and signature appsars below is duly slected, or appointed, qualified and acting representative
of said Corporation and holds on the date of this Certificate the offices set 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 tharewith, including without limitation, application for permits and
similar documents, and that the execution and delivery of any such document, and ali
agreements and instruments in connection 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 Incarporation, its by-laws, or of any loan agreement, indenture or contract to which said
Corporation is a party or under which it is bound. | do further certify that the foregoing
authority shall remain in full force and effect, and said DEPARTMENT OF TRANSPORTATION,
STATE OF FLORIDA shall be entitled to reply upon same, until written notice of the
modification, rescission or revocation of same, in whaole or in part, has been delivered to said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA but no such modification,
rescission or revocation shalil, in any event, be effective with respect to any documents
executed or actions taken in reliance upon the foregoing authority prior to the delivery to said
DEPARTMENT OF TRANSPORTATION, STATE OF FLORIDA written notice of said
modification, rescission, or revocation. MFS Network Technologies, Inc. hereby waives the
company seal on all documents signed by the repraesentative, and agrees to be bound as fully

as if the company seal were affixed. Attached is a corporate action or resolution to this

effect.
NAME(S) OF TITLE(S} OF POSITION(S) OF SIGNATUREI(S) OF
REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE REPRESENTATIVE
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william B, Downing _ Project Manager

Tony Schirber Project Engineer

B3-25-1994 10:28AM 4902 271 2888 P.@2
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IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed the seal of said
Corporation this !G day of March, 1984

Terrence J. Ferguso% gecretary

ATTEST:

@3-29-1934 19:25AM 492 271 2889
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