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CERTIFICATE OF AUTHORITY
OF

GATRS & TFOX COHPANY, TIHC.

[, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that

duplicate originals of an Application of __GATES & FOX COMPANY, INC,

for a Certificate of Authoritv to transact business in this State.

duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act. have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law. Lissue this Certificate of

. GATES & FOX CoOMPANY, INC.
Authority to

to transact business in this State under the name __GATES & FOX COMPANY, INC.

and attach hercto a duplicate original of the Application
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for such Certificate.
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SECRETARY OF STATE

/(‘orporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of ldaho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies for a Certificate ¢
of Authority to transact business in your State, and for that purpose submits the fo]lowgq stwm: 3 m 9 2 :

GATES & FOX COMPANY, INC.

SECRETARY OF
STATE g

1. The name of the corporation is

2 *The name which it shall use in Idahois

3. It is incorporated under the laws of California

March 15, 1957

4. The date of its incorporation is and the period of its

duration is perpetual .
5 The address of its principal office in the state or country under the laws of which it is incorporated is

6030 King Road, Loomis, California 95650

6. The address to which correspondence should be addressed, if different from that in item 5

7. The street address of its proposed registered office in ldaho is 300 North 6th Street

Boise, Idaho 83701

_ , and the name of its proposed

registered agent in Idaho at that address is C T CORPORATION SYSTEM —.

8. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

Underground construction

9. The names and respective addresses of its directors and officers are:

Name Office Address
Pres./C.E.O./ 5360 Maretta Drive
Paul Eller Director Soquel, CA 95073
Chairman of the Bd. 108 Iola Way
~ Kirk H. Fox _ (Director) Grass Valley, CA 95945
8354 Parus Wa
Wayne R. Dutra C.F.O0./Secretary Loomis, CA 9%650
Vice Pres./ 6030 King Road
Clayton M. Paulson pirector Loomis, CA 95650

10. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, and
shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value

50,000 Common ) $10.00

15,000 I Preferred - A No par value

65,000 Preferred No par value

{continued on reverse)
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11. The aggregate number of its issued shares, ltemlzed by. classes par value of shares, and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Y 4 ity _ Are Without Par Value
25 000 Common $10.00
3,840 o I Preferred-A No par wvalue
vapL Preferred No par value

12. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

13. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated May 1, ,19__84

GATES & FOX COMPANY, INC.

Ce
By - &2

Paul Eller
Its emdent

and [/(/( U-{—ML/JR

Wayne R Dutra

'\ s Treasurer [ Secretary
STATE OF CALIFORNIA ) .
cOUNTY OoF ____ PLACER ;“:

I, Gwendolyn M. Leech » 4 notary public, do hereby certify that on
this lst day of May ,19_8 4 personally appeared before
me Paul Eller who being by me first duly sworn, declared that he
is the President of GATES & FOX COMPANY, INC.

P.0. Box 105 - 6030 King Road, Loomis, California 95650

that he signed the foregoing document as President
statements therein contained are true.

of the corporation and that the

C‘T*I”‘f"IAL 30 AL
. FULERNOLYR Y TECH
| EOVARY PUBLIC - CALIFN
; FLAGER COUHTY
My mnul eaum'es ﬂr_C 15, 1986 !

ey dafto Code, if the corporation assumes a name other than its true name,
thls apphcanon must be accompamed by a resolutlon of the Board of Directors to that effect.
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California

OFFICE OF THE SECRETARY OF STATE

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is tull, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of Califomia this

APR 3 O 1984

ummm\%

Secretary of State

SEC/STATE FORM CE.108 (REV. 4-78) [t ® ¢ osr
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JKRTICLES UF INCORPCR-TION

°F

GATES » FCX CUMPANY, Ih:. q

KNCOW ALL M¥N BY THESE PRESEYTS: k.

. -.:I

Trat we, Lne LLosrtignea, fLaes tr.ls aay vriwntarlly -
associated surselves togetrer cor tne purpose of forming &

corporaticn uvnger une iaws <f tne State ~f Callfcrrilz, and we

& & do nerety state:

(a) Tre name®cf thls corporation is:

GATES & FOX COMPANY, INC.

(t) Trne purpcses for wr.ien tnis corporatlicon 15 focrmed are:

te amend artieise

"]

Tc engage primarily «nd ‘nttially irn tre
general contracting Cus.nessy
]

Restriction of rigny

g 2. To engage 1ln any one v more cther busi-
nesses or transactions wr.ich the Board of
Directors cf tnls corpcration vay from
time tc time authorize or approve, whether
related or unrelated to the pusiness de-
seribed in clause 1, above or tc any other
pusiness then or theretofore done by the

corporation;

2 To exercise any and all rights and powers
which a corporation may now or hereafter

exercise;

5, To act as principal, agent. Joint ven-
turer, partner Or in any other capaclity
which may be authorized or approved by
the Board of Directors of this corpora-

tion; and

5. To transact business in the State of
california or in sny other Jurisdiction
of the Urited States of America or else-
where in the world.

Tne foregoling statement of purposes shall ve construed
as a statement of both purposes and powers, ard tne purposes and

powers in each clause shall, except where ctherwise expressed,

te in nowise limited or restricted by rere;‘BEe to or ipference

-1-
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from the terms or recv.sions of any other ~lauvse bub snaii be
regarded as srdepende it purposes and poWers.

{c) Tue poincipal office £r tre transactlon of tre cusi-

neas of this sorporaticn will be located in tne T1t¥ of BuLrlingame,

County <f San Matec, State of mralifcenia.

{(a) This corpor.ticn 1ie authorlzed Lo ifsue only c<ne class
cf shares of stock; tne total rumber of sharec wrich tnls cor-
poration shall have aLtrhority Lo issue 1s =0,000; the aggregate
par value of such shares 13 $500,000; and the par value of each
of such shares 1s the sSum of $10.00.

(e) The number of directors of this corpcration ls three

Names
Ll il

. G. Clay Gates

Jonn G. MadduXx

John 0. Moran

pointed to act as the firs

(3); and the names and adéresses of the persors who are ap-

t directors of thils corporation are:

Addresses

125 Cambor Drive
8an Franciscc, califorria

450 Midway \venue
3an Mateo, california

27 Baytree way
San Mateo, csliforrnia

IN WITNESS WwHERECF we have nereunto set our hands this

M__ day of March, 1957.

ey EE febecf i —




STATE Or CAlIFORNIA

county of fan Matec o
o . -
(r this % _ G coMareq,, L+, (efore me,
sty & A g m AL Netar, Pui tr, ard for
satd County and Stale, per Ll Lrere i, il commizsionea and

sworn, versunhall, i) pesrva 5. L 3ATEC, JOEM G, MADDUX ara
JOAN C. WMOKali, onoow Lo ;e oo S no AT OB DAamES are
aurq?ribed te tre [opesolng 700 W ¢ rcory Lratlon, and
acxnowledged = . me trat the, eXecLteda Le Lame,

IN WITNESS AHERECF 1 nave sereLate set my nard anc
affixed my cfficial seal at my offlce ir tre CLliy of San Mateo,

County of San Mate<, state of cal.fornla, toe 2a¥ and year 1o

this certificate flrst at. 7e Aritten.

LN A . -~
a [ ’
in and foo tne County of,San Mateo, State
of Celifernla
! -

My commission explres: ; ek S5 E




CLRTIFICATE O NiLaDLNT

-

of 4”1%5/”

ARTICLLS OF INCUKPURALfUN OF
GATES § FON CONPANY, [SC.

NIRA id, FOXN and FRAsk L. PRANCIS certafy:

1. 1ihat we are tae President and secretary of Gates § Fox
company, lnc., a Callférnia corporation.

2. +hat at a meeting of tne Board of bLirectors of said
corporatiun duly aneld at Loomis, California, on .Jday 28, 1371,
tae following resolution was adopted:

RLSOLVLD that Article (¢) is amended to read as {follows:

Tnat the principal office of tie vusiness of the corpora-

tion will be located in tne County of Placer, State of

California.

3. That tie sharenolders adopted said amendment by written
comsent. That the wording of the amended article as set fortii in
the shareiholders' written consunt is tne samc as that set forta in
tne directors' resolution in paragraph . of tais certificate.

4. ‘funat the number of sihares wihich so consented to tae
adoption of said amendment is 50,000, and that tac total number
of snares entitled to vote on or comnsent to said amendment are
30,000,

we declare under penalty of perjury that the matters
herein set forta are true of our own knowlcdge. Lxecuted at

Loomis, California, on .72 day of June, 197l.

.
G e vl .__‘4‘.,
RS e (;75

Kirk Al Fox, President

E

T £
',,,;(/ L"/(’?/‘{r""‘ -t

aak U Yrancis, Secretary
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RESTATED ARTICLES OF INCORPORATION DEC 1S 977
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Earl M. Woodward and Terry A. Roach certify that:
1. They are the duly elected and acting President
anid Swneetary, respectively, of said Corporation.
= 2. The Articles of Incorporation of said Corpoca-
S0 awm ameaded and restated to read as follows:
b 4

The name of the Corporation is Gates & Fox

Oompany, Xnc.
X
mmotmmrmtuonumm
hwmmtmmuﬂty far which a corpos-
ation may be organized under the Gemeral Coxpor-
busisess, the trust company dusiness or the peaccion.
of a professics permitted to be imcorporated by o
the California Corporations Code.
111
A. AITRORISERD CARITAL STOCK
_ 1.  The total nusber of sharse yhieh the
' Carperetion shall have authority to Am in.




130,000 shares and the aggregate par value of all
shares that are to have par value is $500, 000.

2. Of such total number of shares 80,000
are designated Prefarred Stock and are to be
without par value. Of such Preferred Stock 15,000
shares constitute the series thereof designated
"Series A Cumulative Preferred Stock."

3. Of such total number of shares, 50, 000
shares are designated Common Stock, and are to
bave a par value, and the par value of each share
thereof is §10.

B. REDESIGNATION OF OUTSTAMDING
CAPITAL STOCK

Bach of the shares of issued and outstanding
Capital Stock ($10 par value) is hereby reclas-
sified and changed into one share of Common $tock
{$10 par valus).

C. DESCRIPTION OF PREFERRED SYOCK

The description of the Preferred Stock, and
the designation, preferences, privileges and
restrictions granted to or imposed upon the
Frefacred Stock, are hersinafter set forth in this
ANTICIE 1I1I.




1. Preferred Stock to be Issusd in Series.

The Preferred Stock may be issusd from time
to time in one or more series. Subject to the
provisions of this ARTICLE 111, the Board of
Direstors is hereby authorized to determine or
alter the rights, preferences, privileges and
restrictions granted to or imposed upon any vholly-
unissued series of Preferred Stock, and the number
of shares of stock constituting any such series
and the designation thereof, or all or any thevreof;
and to increase or decresse the number of shares
of stock of any series (including the Series A

Cummlative Preferred stock) subsegquent to the
i.unetnhuuofstocuofthaturiu. but not

balow the mmber of shares of stock of such seriss
then cutstanding. In case the nusber of shares of
stock of any series shall be mo decreased, the
shares of stock comstitwting such decresse shall
afoption of the resolutiom origimlly fixing the
mmber of sharss of stock of medh series.
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Cumulative Preferred Stock to the extest not
otherwise set forth in this ARTICLE I11:

8. Out of the assets of the Corporatiom
which by law are available for the paymanrt of
dividends, the holders of Series A Cumulative
Preferred Stock shall be entitled to receive,

4s and vhan declared by the Board of Directoss,

cash dividends in, and not excesding, the
aount of §10.00 per annum per share, payable
Suarterly on the 21st day of Nerch, Jume,
September, and December in each year, acorwisg
mmtmtmofmmmy
dividend puriod in vhich the respective
shares of such Series A Cumulative Preferied -
Stock shall be issued. BSuch dividends en
mamuunmfmmmu
camlative, so that, if in sny dividend
mumou mummmm




paid or declared and set apart for payment :
wpon the Common Stock or any other stock of
the Corporation ranking as to dividends
junior to the Series A Cumulative Praferred i
Stock and before any funds which are by law
available shall be paid or set apart for the
purchase or redemption of the Common Stock or
any other stock of the Corporation ranking as
0 dividends junior to the Series A Cwmulative
Preferred Stock. The Corporatiom shall not
declare or pay any dividends om any shares of
the Series A Cumulative Prefaxred Stock or om
any other stock of the Corporation ranking as
to dividends on a parity with the Series A
Camulative Praferred Stock for any guarter
yearly dividend pariod mnless the Corporatiom
Mlparordoclmmmwmtmm
& ratable dividend on the Series A Comulative
Preferred Stock aud such parity stoek in L
proportion to the full preferwntisl amousts
to which each is entitled. No imterest shidf
be payable on accrued dividends. o
b. 1Incase of & rdm‘o!'”mm




of assets or in the event of any voluntary og
involuntary liquidation, dissolution or
wvinding-up of the Corporation, the holders of
the Series A Cumulative Preferred Stock shall
be entitled to receive out of the assets of
the Corporation available for distridution to
stockholders, before any distribution of
ssets shall be made to the Nolders of the
MMormothoratectotthm-
ation renking ss to such a distridbutiom
Juniox to the Series A Cumulative Prefersed
Stock, an asount egual to the redisption
prioe specified in Subssction ¢ of tads
Sectisn 2 piicsble on the date of “
'uum of mm. woluatasy or
Mguidation, dissolution or vindisg-up, m
, ummozm-hu.(mxmm
timotmm orumq:

o A SN i e i e
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winding-up of the Corporation, the amounts
Payable with respect to the Series A Cusslative
FPreferred Stock and any other stock of the
Corporation ranking as to any such distribe-
tion on a parity with the Series A Cusulative
Preferred Stock are not paid in full, the
holders of the Series A Cumulative Preferred
Stock and such parity stock shall share

ratably in any such distribution of assets of
the Corporation in proportion to the full
prefersntial amounts to which they are entitled.
After payment to the holders of the Series A
Cumulative Preferred Stock of the full prefer-
eatial amounts provided for in this Swbeectiom
b, the holders of the Series A Cusmlative
Preferred Stock shall be entitied to mo

further participation in any such distxibutioam.
The consolidation or merger of the Coxporatiom
with or into any other corporation, or the

sale of substantially all the assets of the
Corporation in consideration for the m
of equity securities of another , 1
shall not be regarded as a nm
dissolution or winding-up of the Cosiin
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wvithin the meaning of this Subsection b, but
ho such consolidation, merger or sale of
tssets shall in any way impair the rights or
preferences of the Series A Cumulative Pre-~
! ferreu Stock.
€. The redesption rights of the Series A
Cusalative Preferred Stock shall be as follows:
(1) The 00tpont.ion, at its option, at
i ony time and from time to time after December 31,
; 1987, may redees the whole or any part of the
e Ssries A Cumulative Preferred Stock at a
redamption price per share of $100, togethex
in sach case with the amount of any dividends
' hccrued and unpaid thereon to the date of
_ redemption; provided, however, that the
Corporation shall not redeem any shares ef |
¥ mothtrstoctofthcomnuonrmn-:.
to dividends oh & parity with the Sexries A
Camslative Preferred Stock or redesm less
b then all of the Saries A Cowalative Feuforyed
(e Stack then outstanding unless all dividwnds
SO fox all prior dividend periods have ﬂ* ot

Fowt S i




(ii) Redemptions of less than all of the
Series A Cumulative Preferred stock outstand-
ing shall be by lot as deternined by the
Board of Directors, and the Certificate of
the Secretary of the Corporation filed with
the mimites of the proceedings of the Board

~ of Directors of such deternination by the
Board of Directors shall be conclusive.
Notice of any proposed redemption, pursmant
to Paragraph (i) of this Subsectiem ¢, of the
Saries A Cumulative Preferred Stockh shall be
mbrtheeomutunbrmlhlamﬂ
Such notice at least 30 days prior to the
date fixed for -mmuunm

date fixed mmmnumm;-gz
rademption (mmmtm_




sade by the Corporation in providing monies
for the payment of the redesption price) all
dividends upon the shares thereby called for
redemption shall ceass to accrue, and all
rights of the holdurs thereof as sharsholders
of the Corporation (except the right to
receive payment of the redesption price and
accrued and unpaid dividends to the dats of
redemption) shall cease; or, if the Corporn-

tion shall so elect, from and after the date
(vhich date shall be the date of redesptien
or prior thereto) on which the Corporatiem
shall deposit 4s a trust fund with a bamk g¢
trust company doing business in Placer

County, State of California, as Paying At
monies sufficient in the amount to pay at m
office of such Paying Agent, on the m
date, the redemption price, toyether with
accrued and unpaid divimmthlmat
redemption (provided that notice of m
shall state the name and address of snoh _
Paying Agent and the intention of ﬂu m
to deposit such monies on or bafors the m |




of redemption with such Paying Agent), all
dividends on the Series A Cumulative Preferred
Stock so called for redemption shall cease to
accrue and all rights of the holders thereof

as shareholders of the Corporation except the
right to receive the redemption price including
accrued and unpaid dividends to the date of
redemption shall thereupon cease. All sonies
50 deposited with the Paying Agent which

shall remain unclaimed by the holders of

PTIE Ar  B l s  n + oo

shares of the Series A Cumulative Praferred
Stock s0 called for redemption at the end of
five full calendar years after the redesption
date, shall be paid by the Paying Agent to
the Corporation and thereafter the holders of
the Series A Cumulative Preferred Stock
called for redemption shall look only to the
Corporation for payment. -
(iii) The whole or sny part of the Sexies A
Cumulative Preferred Stock may be purchased
by the Corporation from time to time after
December 31, 1987, either at public or privets
sale, but in no event at a price in respect
to any shares of the Series A Cumulative




Preferred Stock greater than the redemption
price (plus accrued and unpaid dividends to
the date of such purchase) provided for in
Paragraph (i) of this Subsection ¢; provided
that no shares of the Series A Cumulative
Preferred Stock or any other stock of the
Corporation ranking as to dividends on a
parity with the Series A& Cumulative Preferred
Stock shall be purchased unless all dividends
for all prior dividend periods have been paid
or declared and set apart for payment on the
Series A Cumulative Preferred Stock.

(iv) any portion of the redemption price
for shares redesmed pursuant to Paragraph (i)
or purchased pursuant to Paragraph (ii1) ot
this Subseotion c may, if mutually agreed
wpon batwess the Corporation and the share-
boldexr, be paid by issuance of the Corporation's
note or negotiable debt security. The parties
sbhall agree upon the terms of such note or
seownrity.

4. The bolders of shares of Series A
Cunulative Preferred Stock shall have no
#teversion rights.




e. Except as hereinafter in this

Subsection e expressly provided or as expressly
provided by the laws of the State of California,
the Series A Cumulative Preferred stock shall

have no voting power.

(i) If the eguivalent of eight guarterly
dividends payable on the Series A Cummlative
Preferred Stock have not been paid or declared
and set aside for payment (whether or mot im
consecutive dividend periods), the nmber of
directors of the Corporation shall be imcressed
by two and the holders of the outstanding
Series A Cumulative Preferred Stock shall be
entitled to elect, voting as a single clase,
with cumulative voting rights, such additiomal
two directors until all dividends im defanit
bave been paid or declared and set spart fox
paymeot, at which time, mmumm
sdditional directors shall end and the Wil
of authorized directors of the
shall be reduced by two.
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either sxpressed in vriting or by affismetive
VOte at a mesting called for that purpose, of 1
the holders of at least two-thirds of the
shares of the Series A Cumulative Preferred
Stock then outstanding, shall not adversely
change or alter the powers, preferences and
1 relative participating, optionsl and other
special rights of the Series A Cumulative
RN Preferred Stock. MNothing herein contained
mxum«oxmmuxmzm
right of the Corporation in any mamner provided
by law to authorise, or create ARy class or
Baries of stook Which ehall have preference
‘or priority over the Series A Cumslative
Prefarred stock, to incresse the authorised
m-:otmmo:mm“m
class oxr series, or to isews or reisone adli-
ticmal shares ofmuozmuwum
provided, however, that wirile say of the
Series A Cusulative Prefervsd Stook is oete
etanding the Corperation vtM firet m
mmm. ummarinm‘




the majority of the Series A Cumulative
Preferred Stock then outstanding acting as a
Class, shall not issue any shares of any
class or series of stock which shall have
preference or priority as to dividends or

assets over the Series A Cumulative Preferred
Stock.

v

The Corporation elects to be governed by all
of the provisions of the California Corporations

Code as amended by act of the California Legis-

lature, 1975-1976 Regular Session, effectiwve

January 1, 1977.

3. The foregoing amendment has been approwed by
the Boaxrd of Directors of said corporation.

4. The foregoing amendment has been approved by
the required vote of the shareholders of said corporatiom is
acvordascs with Sections 902 and 903 of the California
Qumwral Coxrporation law; the total number of outstanding
shares sutitled to vote with respect to the foregoing amend-
St was 50,000 Common Shares; and the number of shares
m in favor of the forsgoing amendment equaled or M;
the vote reguired, such required vote being a majority of .
the outstanding shares of Common Stock.
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IN WITNESS WHEREOF, the undersigned have executed
this Cortificate on Dacember 16

. 1977,

Rach of thas undersigned declares under penalty of
p.:iury that the matters set forth in the foregoing Certifi-
-

are trwe and correct. g

Exscuted at Loowis, California, on December 16, .
1977,




