CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

AP AR

the corporation records of the State of Idaho, do hereby certify that

SPENCER, VHITE & PRENTIS, INC,

a corporation duly organized and existing under the laws of New York has fully

O T PO

complied with Section 10 Article IT of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the Twenty=ninth day of May

1964 4 properly authenticated copy of its articles of incorporation, and on the Twenty-ninth

.C., Roden or
day of May 19 64, a designation of T,Hd. Eberla in

the County of Ada ag statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified ag a corporation in

Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations,

IN TESTIMONY WHEREOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this  29th day of May

AD, 19 64 .

Secretary of State.

Foreign



CERTIFICATE OF INORPORATION

PURSUANT TO ARTICLE TWO OF THE STOCK CORPORATION LAW
. =
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¥E, THE UKDERSIGNED, for the purpose of forming &

corporation pursuant to Article Two of the Btock Corporstion

f
l
or t
SPENCER, WHITE & PRENTIS, INC. |
|
i
!
i
I
f

| Law of the State of New York, do hereby cartify:

PIRST: The name of the proposed eqrparuelon shall

|

SPENCER, WHITE & PRENTLS, DNC. t

) .
SECOND: The purpowses for which it is to be formed

To carry on the business of geceral contractors;
;n(conltruct, srect, bulld, eqdﬁp, fwprove, alter and repair
rowdl;“tﬁh-lyn. tunnels, highways, trasways, Elilrolﬂl, rail-
ways, branches or extensions thereof, lldiﬂ‘l,-liitchll,
ttatlonl;_rroight and storage houses and other dulldings,
bridges, docks, plers, reservoirs, uhnrv;l. canals and other
water coursas and l.llrl.‘to eonstruect, cr!nf; build, equip,
improve, slter and repair p%lntl for furnishing, iy electriolf
or otharwise, iight, heat add power; to install systems,
machinery, nﬁp}i.nnon and diiicol for th.-gtncration, socumu-
Iation snd distribution ef electrieal fores &nd energy of
svery kind nqd naturs.
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N To plan, llké: construct, Suild. erect, equip, im- i
prove, repair and alter, either in whole or in part, any and ;
all kinds of bnildingn, foundations, bridges, railroads,
trawways, viadocts, aqueducts, canals, vaults, sewers, aub-
ways, tunnels, elevators, plers, Aocks, 4dry docks, wharves,
slips, harbors, vessels, reservolrs, atructures of every klnd;
inoluding superstructures and sub-structures, and the latter,:
whether subtarranean ;r subaqueous, embankments, esxcavations,
1rrigation systems, reclamation, improvement, Bewerage, drlin+
age, pinitary, water.and gas works, systems, plants, nlchinerj.
.ppll!nc.l‘lnd devices for the generation, accumulatlion and |
éiltr%bution of slectrical force and energy of every kind and
pature, plants for furnishing by electricity or otherwise,
1ignt, heat or power, and any and all works and conveniences !
of public or private utility, and to make and enter i1fito any
‘lnd all kinds of contracts for the doing of any of sald thingg.
-— ' To gusrantes, scquire, hold, sall, mortgage, ;
pladge or otherwise Alepose of all forms of securities and ‘
commercial paper of every sort and description -hathor'ilauad‘
by corporations, assoclatlions, trustees or individuals, and

to desl in and with the same; to receive, colléct and dispose

/

of interest, dividands and income upon, of and froe any of ’
F 2
the bonds, mortgages, debentures, notes, shares of capital i

ltocg, securities, obligations, contracta, evidences of
indabtedness and other propﬁrty neld or owned by it and to
exsrcise in reapect of such bonds, mortgages, debenturea, notds,
shares of capital stock, -eguriticn. obligations, contracts,
evidances of 1indsbtedness and other p;operty, ahy and all the
righta, powers and privileges of individua)l ownershlp thereof
incindin; the right to vete thereon; to endorse commercial
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paper of corporations in which the corporation 1a interseted;
to guarantse obligations o{ such corporations and to do any
and all scts and things tending to incresss the value af the
property at any time held by the corporation. '
To tnka; acquire, buy, hold, own, manage, woTk, i
davelop, sell, convey, lease, mortgage, sxchange, improve mdE
vtherwise operats and desl 1in and dlapcse of real eatate and
buildings, or any intsrest unﬁ righte therein wlthout linit as
to amount; to erect, construct and alter bulldings and other
structures; to make and enter into any and al)l sanner and kinq
of contrnﬁtl. sgreements and obligations by or with any pcrno!‘
or perscns, corporation or corporations and with or by thik:
corporation, for the erection, conatruction, squipmert, iwpr
ment, work, development, lolllnh, repairing, sanagement or ;.
control of any bullding and cditigp of any kind whatsoever; t
a1d other corporationa and individuals by subsidy, grant, io&n
or otherwise, and to lend money con bondt secured by -ort;ngali
on real sstate or upon personsl property; and to lend soney
to make advances froz time tolﬁino on bonds secured by mort-
;gkcnﬂgog future advances on real estate; =Elme.to scquire,

chase, hold and to sell and deal in any other kinds of bonds,

stocks, or investments, with full power to bOrrow such money

&% may be required for the purpose of the business of the cor-
poration.

To manufacture any or all machinery, tools, imple-

meants, :bpliunecl. supplies ‘nd materials for use in or sbout

any of the works, conatructions or operationa aforementionsd
or otherwise, and to saintain and operats & factory or
fastories for the manufacture of such machinery, tools, imple-| -

'ments, appliances, supplies and materials, and any other
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‘articles cepadble of being -\in,u,flctund thereat, and to use,
ssll or otharwiss disposs of :lny auch machinery, tools, iaple
wents, appliances, *sugpliss, materials or other articles.

.' To manufacture, purchase, orF othorviu scquire,
own, .ortn;c. pledge, sell, asslgn and tranafer, or other-
wipe dispose of, to invest, trade, deal in and deal with,
podl,‘ s and lerchandlu and real and personal properéy
of every class and ducription.

To u:qulr., and pay for 1ip cash, atock or ponds of
t.tu- ccrpontion or otherwise, the good will, rights,
unn .and property, and to underukn or assume the whole

firm, association or corporation engaged in t.he same oOr

[
1
}
or any pert of the obligations or mmuue- of any peraon, ‘
b
i

similar business.

) To uqun. hold, use, sell, amsign, leass, ;rant
1jcenses in respeet of, mortgage, or otherwise disposs of
letters patent of the Unlted 3tates or any forelign country,
petest rights, licenses and privilages, inventlona, improve-
ssnts and processes, copyrighta, trade-marks and trade bDamss,
relating to or useful in connection with any businesa of this
eorpcnti.enr- )

IR To purchass, hold, ssll, assign, transfer, mortgage,
pledge or oth-r-iu dispose of shares of the capital stook of,
or any tonds, sscurities or evlidences of indebtedness created
¥y any other corporltion or eorporations orglnind undar the
laws of thii state or any other statas, country, nation or
government, and whils tl_u ovmart thereof to exercise all the
rights, powers and privileges of ownership.

To borrow -on'y"lnd to lesue bond-l,‘ dsbentures, or.

obligations of 'u'u.- ecorporstion fros time to time, for any of




the objects or purposes of the corporation, and to secure the ‘
isame by mortgage, pledge, deed of trust, or otherwinse.

To purchase, hold,sell and transfer the shares of
1ts own capital atock; provided it ahall not use 1ts funde or
proparty for Xhe purchllo of its own shares of capital stoek
‘hen such use would causs any lwpairment of its capital lxc.pt:

fas otherwise permitted by law; and provided further that

shares of its own capital stock belonging to it shall not Be ’
-.

voted upon directly or indirectly.

Tc have ons or more offlees, to carry on all or any
of its opor;tionl and business and, without restrictlon or
1imit as tc amount, to purchase or othervise acquire, hold,
own, WOTtEAge, Bell, conveYy or otherwise disposs of real and
perscnal property of every class -and description in any of
the states, districts, territoriles or coloniea of the
Onited States, and in any and all f;rclgn countries, subject
to the laws of such state, diatrict, territery, colony or
country. -

In general, to carTyfon any other similar business

in connection with the foregolng, and to have and sxercise

11 the powers conferred by the laws of Ie;miﬁrk upon corpo-
! ations formed under the act hareinbafore referred to, and

to do any or all of the things herelnbefore sat forth to the
same oxtent as natural persons might or could do,

The foregoing elauses lha;1 be construed both as

:bJ.ots and povera, and it Ja hersby sxpressly provided that
Etho rércgoing snumeration of specifiec powers shall not be held

itc limit or reatrict in any manner the powers of thls corpora-




' THIRD: The amount of the capltal stock shall be

OnQ,lilllon One Rundred Thousand Dollars ($1,100,000.00).

POURTH: The number of shares of wnich the capital
stoek shall consist 1s one hundred thousand {100,000} shares
of prefarred atock of the par value of Ten Dollars ($10.00)
per share, three hundred (300) shares of Class A common stock;
of the par value ovane Hundred Dollars ($100,00) per 3arare, |
and seven hundred {700) shares of Class B common stock of
the par value of One Hundred Dollars ($100.00) per share. i

" The dealgnations, preferences, privileges and votin%
‘ powers of the shares and the restrictions or qualifications i
thereo! are as follows:

. The holders of the preferred stock shall be entltl
to.rtcoive, when and aa declared by the board of dié;ctors of
the corporation, out of any assets of the corporation avail- |
_able for dividends pursuant to the laws of the State of
‘Wew York, prefersntisl dividends at the rate of four per
centum (4%) per annum, payable annuaily, aemi-annuall} or
quartsrly on such days as may be determined by the board of
ﬂlr!%tora lﬁd,plrtlc&patina dividends hereinafter described
befors any dividend shall be declared/or pald upon or set
apart ;oé the common atocka, Such preferential dividends
uptm the preferred stock shall be cumulative frog the date
of issus thereof, sc that if dividends for any past dividend
pericd at the rate of four per centum {4%) per annum shzil
not have been pald thereon, or declared and a sum sufficlent
for payment thereof set apart, the deficlency shall be fully
pald or set apart but without interest, before any dividend
shall be pald upon or set apart for the copmon stocks. In
addition tc the four per centum (ﬂﬁ) cuwmulative preferential |
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| aividend above provided for, there gnall be set aside &t the
close of eacsh fiscal year of said coi-porution for additional
! dlvidends upon said preferyed stock, fifteen per centun (19%)
of the net incosa of this torporation for such fincal year
remaining after the pu'.ymnt of fedsral and state corporayse
rrmchine, excise, income and excess profits taxes (no matter
how pamed for such yn.r)- and sald sum so set spart shall
thempon be paid pro rata to and mccrue to the holders of . I
the preferred stock of this corporation uutatantu.n; at the !
¢lose of uid fiacal year of sald corporatlon. Hhmver the |
full preferential dividends upon the preferred ntock for all
past dividend periods nhull have bean paid, lnd the full
dividend thereon for the then current dividcnd period and
the participating dividend shall have been paid or declared
and a sum sufficlent for such payments set apart, dividends
| upon the common stocks may be declsted by the board of ai-
rectors out of the remainder of the assets avallable thearelaor
The corporation may at the option of the board of
! di_rectorn, redeesn the whole orvany part of the ocutstanding
preferred stock on any dividend payment date by paying Ten
Dollars {$10,00) for each share thereof, togeiher with a sum
of money equivalent to dividends at the rate of four per centy
(k%) per anmum on\tha par vilue thereof from the date on which
tlha dividends thereon becsme cumulative to the date {ixed for
such redemption plus any earnsd participating dividends, less
the amount of dividends thgretcrc‘a-o pald therson. Notice of
such clecﬁon to redeem shall, not less than thirty (30) days
prior to the “tividend date upon which the stock 1s to be re-
deensd, be malled. to sach holder of stock 80 to be redeemed
at his address as it sppears on thc bookn of the corporatlon,
In case less thux-: all of the outstanding preferred lt:oek 1s
Ll

' r
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to be redesmed, u:* amount to be redeemed and the method of
affecting sush nhtion, whether by lot ar pro rata or othe
equitable -tbod. may be ditermined by the board of directorlJ
1If on or before the redesption date named in such notice, the
funds necensary for such Tedemption shall have been set aside.
'w the mum 50 as to be availahle for payment on d
to the holdlrl of the mhmd Ftock so salled for redemptlon,
then, notwithatanding that any artine;tn of the preferred
stock 50 called for _ndfptlon shall not have been surrenders
for clnéollntlcm, tbo Alvidendsa t.hcmﬁ lha.l'l cease to mc@
from and after the data of redemption 3o designated, snd all
rights with respect to such pﬁremd stock 80 called for re-
demption including l.ny right to vote aer otherwise participate
in the (;-tminauon of any proposed corporate action, uhall
fo:.:&wlt-h after luch rtdul,ption date cease and determine, ex-
oept only the right of the holder to recelve the redemption
price th:r-rur. but without interest. Stock redeemed pur-
susnt t.o the provisions hersof shall not be reissued but
shall be cancelled.

~, In the q'nm: of any liquid.uion, diuollution or
windifg up of the affairs of the corporaticn, whether volun-
tary or molvt’.ry, the holdsrs of the preferred stock shall
be entitled, before any assets of the corporstion shall be
dgtribtuted among or pald over to the holders of the common
stocks, to be pald Ten Dollars ($10.00) per share, together
with a sum of money equivalent to dividends at the rate of
four per centum (#%) per anmum on the par value thereofl, from
the date or datss upon which dlvidendl on #uch preferred stoc
becans cumulative to the date of payment thereof pius any
earned participating dividends, less the amount of dividends
r.hero.t:otm bud therson. After the making of such payments |
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I
to the holders of the preferred stock, the Femalning assets

of the corporation shall be distributed among the holders of
the common stocks alone, according to the npumber of shares
held by sach, If, upon such liquidation, dissclution or
winding up, the assets of the corporation dia&ributable as
aforesaid among the holders of the preferred stock shall be
insufficient to permit of the payment to thewm of sald amount,
the cntirﬁ ansate shall be distributed ratably among the
holders of the preferred stock.

Each share of preferred atéck and Clasg A common
atock and Class B common stock shall have oﬁe vote Ln/gll
slections and lnlall proceedings which authorizes any action
Dy the vote or written consent of stookholders of this cor-

poraticn.

PIFTH: The office of the corporation 1s to be
located in the Clty of Rew !ork,‘County of New York, 3tate
of New York. ‘

- The address to which the Secretary of State shall
] ma1l a copy of protess in any action or proceeding agalnst
the corporation which may be served wpon him 18 10 E. #0th

Street, Mew York 17, K. Y.

SIXTH: The duration of the corporation shall be

parpatual .,

SEVENTH: The mumber of its directors shall be
not less than five(S), nor more than seven (7}. Directors

need not be stockholders. A

e : EIGHTH: The names and post-office sddresses of the
dirsctors until the firat annual meeting of the stockholders

e
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BAMES OST-OFFICE ADDRESSES

CHARLES B. SPENCER Indian Road, Meldston,
Pronx County, N. Y.

FOMUND A, PRENTIS 2 West 67th Street,
NHew York, N. Y.

HARRY T. IMMERMAN 554 Porest Avenus,
New Rochelle, N. Y.

JOSEPH C, WEAVER Matthlesson Park,
Irvington, K. X.

EDWARD E, WHITE g 61 ¥Woodbine Avenue,
m'crunnt'. N. Y.

. -

NINTH: The nahe and poat-offdpe address of eackh

subacriber of this certificate of incorporation and a atate-
ment of.a the, mumber of shares of stock which each agrees to
take in the corporation are:

| WAME POST-OFFICE ADDFESS ~ HO. OF SEARES

THOMAS B, WARD 120 Broadway,
Few York, N. Y. 1

WILLIAX R. BADGER . 120 Eroadway,
Few York, N. T.

WILLIAM A. HAMLIN 120 Broadway,
New York, N. Y.

—

. TENTH: A1l of t!}c subscribers of the certificate
are of full age, gt leant -two-thirds of them are citizens of
the United States, at least one of them is.a resident of the
State of New York and at least one of the persons named as
a director is a citizen of the United States and a resident

of the State of New York.

. ELEVERNTH: The Secrgtlry of State 1is designated
as the nsent? of ths corpbration upon whom process in any

action or proceeding a.g-.ihat the corporatlon may be seryed.




IR WITHESS mr, we have made, signed and
b .
scknowledged this certificate, this 17thday of Bune,

A. D. 1952. . /

. On this17thday of June A. D, 1952, before me
y came THAS B, WARD, WILLIAM R, BADGER and
A. HANLIN, to me known, and known to me to ba the

2 described in and who executed the foregoing certifi-

thg: severally duly acknowledged to me that they

. et
ALY -ono.l




. CERTIPICATE OF AMEKDMEN?'OF CERTIFICATS or;?fonmgml
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A SPENGER, WHPTR & mm,am.
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.. * WE, THE UNDERSIGNED, JOSEPH C. WEAVER ¢ and

EDMUND A. PRENTIS III, being respectively the president and
. A .
the necrst‘ary of SPENCER, WHITE & FRENTIS, INC., hereby

R

certifly: -

. A " '\

PRENTIS, INC. . ; e

2. m certificate of incoz-ponum of md eor-
poration was filed in the Depa.rtunt of 31:;1:4 on the lﬂth
‘day of June, 1952. . ’ ‘

3. fhe certyficate of incorporaticn is uaended to
authorize new shares and reduce the par vulue o‘;’ Class A
common stock and Class B ccmon stock; to cha.nge shares,
and to change votiy rights. : _ .,

4. Article “THIRI and the first pu-nmph of =
Article "POURTH® of the cert}f:leater incorporation, which
read as followst ' ' ’

SHIRD: The amount of the capital stock L
mmmmlnmo@emmmomnonm
($1,100,000. oo) ;

. *JOURTH: :The mmber of shares of which the
capital s shal]l consist is one mundred
thousand” { ooo shares of 7nfcm¢ stock of
the par n Dollars $10.00) per share,
three hundred (300) ‘shares of Class’ A comson

1. .The name of the corporation 1s SPENCER, WHITE & )

TR A
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one vote
whieh suthori
written ¢
poumn.'

13 amended to read as follows:
*pach share O
entitled to fitty
of Claas A conmdn stock and Class
stock shall be sntitled to oD8
all elsctions and in all .

authofize any action by vots oY
,-tpcmmrl of this corporation.

5. Three nundred (300) shares of Class A i;d—én”
stock having & par value of One Hundred Dollars ($100.00)
emch, of which three rundred (300) shares are 1ssued, are
nereby changed 1nt.o- fifteen thousand (15,000) shares of
Class A common stock having 2 par value of Two Dollars
($2.00) each.. The terms upon which such change i3 to be made
are u.ro.llous: W \

gEach share of Class A cosmon stock having

a par value of one Hundred Dollars {$100.00)
18 hereby changed into fifty (50) shares of
Class A common gtock having & par valus of Two
pollars ($2.00) per share. : ‘

) aeven hundred (700) shares of Class B common . |
stock havipg 8 par value of One Hundred Dollars ($100.00) Y,
each, of which seven hundred (700} shares are 1ssued, are -
nepeby changed i#to thirty-five tnousand {35,000) ghares
of Class Boommon stock of the par va1u§ rﬁ‘ T™wo Dollars
($2.00) each. The temms upon which such change i to be made
are &8s rollq'a: .

Each share of Class B common stodk having

s par value of One poliars. ($100.00)
18 hereby changed into ty (50) shares of

Class B common 8 k having & value of
Dollars ($2.00) ?p::' share. par of Two

»

1§ VITNESS WHEREOP, we have made, substribed a2 |

acknowledged this certificate thid s0th day of 3ept. ~ iys el

Eaaldd
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Qo the 30th - day of ;aeptnbcr. 1959, bafore me :
ptrmnu: cm .Tonph C. vuver and Edmund A.Prentts I
to e known, and known to me to be ‘the persons described in

and who exetuted the foregoing certificate, and they -
severelly ml:ucmwysod that they executed the name,

4 - [ ] .
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STATE OF NEV YORK ‘)
COUNTY OP XEW YORK i o

JOSKPE Ci' WEAVER and EDNUXD A, PREWTI
being duly sworm, dapou and say and each for m.uelr debodes
and says that Joaeph C. Weaver is the president of
SP!:NCER, WHITE, & mms, INC,, and thatEdmund A. Prentls 11
1l the -ecretary of la.id corporation; that they have been °
suthorized to execute and file the foregoing corciuctu by
the votes, cast in person 'or by p_i'ory, of the holders of
mo\r'é of two-thirds of the ocutastapding shares entitled to
vote at the stockhoklders' meeting at which such voto.a were
cast, with relation to the proceedings provided for in the
roregoing cex:tiricnte, that they have ainc been suthorized
to execu.te and fila the f‘oregoing certlricate by qe votes,

cast in person or by proxy, of the holders of record or

two-thirds of the gutatanding shares of each claas which -111*

be adversely affected by the proceedings provided for by the
foregoing certificate and which was en‘titled to vote at the
"atocld'noldern"neeting at which such votes were cast with '
relatiorl to such proceedings; that neither the certir_icau of '
incorporation not any other certificate filed pursuant to
1;- requirea a larger proportion of vo_be-); that such votes
were cast at a itockhnlders' meeting held upon notice

~ pursuant togSec. 45 of the 3tock Corporation Lau;'ln:ll that
such meeting was held on the 28th day of ;mly. 1953.

-—\;( ~ } X
Subscribed and worn to < Z e st (P Bhaee B
before me this 30th day .
of September 1959%. . .




» being duly sworn, depopes

. +That he is the aecreur;f of SPENCER, WHITE a

PHENTIS, INC.; that the number 6!‘ additional Class A common
gh_u'ol r_u;t resulting from a change of Ja.vas which the cor= -
pox‘nuon 13 hereby authorized to issue-is seventyefive 1
thousand (75,000) of the par value of Two Dollara {$2.00)

Per share and the number ‘of additional Class B common s

. E L
not resulting from a change of shares is cne hur\llmd seventy

five thousand (175,000} shares of the par value of Two :
Dollars {$2. 00) per share; the number or Class A common
mx-eu changed :.Vt.m-ee hundred {300) or the par value of
One Hundred D_olln’xfa ($100.00) per share and the number of _
Class A commcsh shares resulting from such change is fifteen
thousand (15,000) of the par value of Two Dollars ($2. 00)-
Per share; and the number of Class B common shares chnnsed 1
seven hundred (700) of the par value of g:om/;:dlhrs {$100.)
per share and the number of Class B common shares result.:.ng
from #uch change 1s thirty-rive thousanl (35,000} of the par
value of Two Dollars ($2.00) per share. -

¢/
&ttt porend? (' e

30th day
of Septeamber 1959, |




