





¥ew York, Monday, 17th Dec., 1206, 10 AJM,

sk

IMe Executive Committee met. Present Wessrs, Miller, Earling
and. Gaddes, The committee recammended to the Beard the adonticn of
rgsolutions increasing the preferred stock of the company, the increase
to be given tc the stockholders, in the nroportion of fifty per cent
and twenty-five per cent respectively for each share ol stock held by

st oclkholders on 19th of this December at 3 P,M,
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New York, Monday, 17th Dec,, 1906, 2 P,

A gpecial meeting of the Board of Directors was held this day,
pursuant to notice duly given, by order of the Chairman. There were

present Messrs. Armour, Bond, Earling, Geddes, Harkness, Lavton, LeRoy,

 Milbank, Miller and Stewart. 10

On moticn,duly seconded, the following resolutions were adoptad:

WHEREAS, the stockholders of this Company at the annual meeting thereof
~  held September 29th, 1906, did resolve to and did increase the capital stock of
this Company in the sum of $150,000,000, par value, and did provide that of such
increase $75,000,000, par value, shall be preferred stock and $75,000,000, par
value, shall be common stock, and did authorize the Board of Directors to cause
said increased capital stock, both preferred and common, to be issued at such
times and in such amounts as they might deem for the best interests of this
company, and did further authorize the Board of Directors to dispose of said pre-
ferred and common stock at such times, in such amounts, and in such manner
and at such price, not less than par, as they might deem for the best interests of
the company, and in conformity to law, and all of the proceedings of such meeting
were duly entered upon the records of this company ; and
WHEREAS, the Board of Directors deem it important to the interests of
{ ——thiecomifdfiy and to the territory served by it that it should acquire a line of rail-
road with the necessary terminals, branches, facilities and equipment, to connect
with its present line of railroad and to form an extension thereof from its
present western terminus to the Pacific Ocean, and that additions and improve-
ments of its present railways and properties should be made from time to time,
[ and that equipment should be provided therefor, and it is desirable to pro-
vide means for the purposes aforesaid; and the Board of Directors, in order to
obtain the means therefor, deem it for the best interests of the Company that at
this time they provide for the issue of such increased preferred stock in the sum
of $66,328,500, par value, and of such increased common stock in the sum of
$33,164,300, par value, upon the terms and in the manner hercinafter stated;
NOW, THEREFORE, be it
RESOLVED that 663,285 shares of said increased preferred stock of the
aggregate par value of $66,328,500 and 331,643 shares of said increased common
stock of the aggregate par value of $33,164,300 shall be issued and disposed of
as hereinafter provided; further



RESOLVED that each of the stockholders of this Company of record at
three o’clock, P. M., on the 19th day of December, 1906, is hereby given the
privilege to subscr1be at par for an amount of such increase of the preferred
stock of the Company that shall be equal at par value to 50% of the par value of
all of the shares of stock, both preferred and common, standing in his name upon
the books of the Company on said day and at said hour; and is also hereby given
the privilege to subscribe for an amount of such increase of common stock that
shall be equal at par value to 25% of the par value of all of the shares of stock,
both preferred and common, standing in his name upon the books of the Com’iﬁany
on said day and at said hour; and the right to make such subscription shall in
every case terminate on the 31st day of December, 1906 ; provided, however, that
foreign stockholders residing outside of the United States shall have the right to
make such subscriptions up to and including January 10th, 1907, No subscription
shall be received for a fractional share; further

RESOLVED that a warrant shall be issued to each stockholder, specifying
the number of shares of preferred stock, and the number of shares of comumon
stock, for which he is entitled to subscribe hereunder. Each warrant must be
surrendered to the Company on or before December 31st, 1906, accompanied by
the prescribed payment and an acceptance of the terms of subscription by the
subscribing stockholder; provided, however, that foreign stockholders, if not
residing in the United States, shall have until and including January 10th, 1907,
to surrender their warrants. All warrants not so presented shall be void ; further

RESOLVED that the terms of payment of subscriptions shall be as follows:

10% on or before December 31st, 1906, except as to non-resident foreign
stockholders, by whom such first installment shall be paid on or before January
10th, 1907.

15% on June 1st, 1907,

20% on December 1st, 1907,

20% on June 1st, 1908,

20% on December 1st, 1908,

15% on March 1st, 1909.‘

Upon the payment of the first installment of any subscription, there shall be
issued negotiable installment certificates (separately for paymeuts on preferred
and common stock), which must be presented to the Company at the time of the
payment of any subsequent installment for endorsement thereon of receipt of the
payment of such installiment, and which, when all installments of the subscription
represented thereby shall have been paid, shall be exchangeable for certificates of

. stock of an equal par value. The Directors in their discretion _may provide for
issuing certificates of stock to subscribers, their legal representatlves or assigns,
for such amounts as shall have been paid upon their respective subscriptions or
for such portions thereof as the Directors may determine.  Installment certificates




.

may be divided into 100 share lots and may be combined into lots of 100 shares
or less.

Interest shall be paid by the Company on installments received at the rate
of five per cent. per annum, payable semi-annually, on March 1st and September
1st, of each year, up to March 1st, 1909. No interest shall accrue or be payable
upon any outstanding installment certificate after March 1st, 1909; and on that
date holders of such certificates must surrender them to the Company for can-
cellation ; and thereupon, or as soon thereafter as practicable, certificates of stock
for the amount to which the holder shall be entitled shall be issued. Such certifi-
cates shall be in the form for preferred stock and common stock, respectively,
now in use by this Company, but no certificate of stock shall be issued for any
fractional part of a share. '

The right to receive certificates for shares of stock shall not accrue to any
subscriber, his representatives or assigns, unless the terms of this resolution shall
have been fully complied with, and if default shall be made in any payment upon
any subscription when due, the holder’s rights and all payments made thereon
shall be forfeited. Any forfeiture provided for in these resolutions may be waived
by the Board. No subscription or assignment of the privilege to subscribe shall
be recognized, unless made on forms to be furnished by the Company. Nego-
tiable warrants or their equivalent for each one hundred shares of stock to which
stockholders are entitled will be delivered on surrender of the warrant first issued.

ROSWELL MILLER,

Chairman,




On motion, duly seconded, Mr, Percy A. Rockefell er was unani-
mously elected to fill the vacancy in the directors, caused by the
death of lMr, Samuel Srvencer.

On motion, duly seconded, it was

Resolved - that the funds from this new issue of stock
shall be deposited as a special fund with a trusti cempany.

On motion, the Board adjourned.
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New York, Thursday, 20th dec., 1906, 2 P.l,
The Executive Committee met, Present Messrs, Miller, Rockefeller

znd Geddes., The camittee authorized the acceptance of the second
payment on stock of A, C. Washington and ofsjiJZ: and S. A. Way, pro-
vided these parties will makc good to the company divldends accruing on
the stock fran the 16th of October to the date when thev pay.

The payment of January coupons on the bonds of this company on

and after the 26th of December, 1906, was authorized.
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Wew Vork, Thursday, 27th Dec., 13806, 2 P.M,

The monthly meeting of the Board of Directors was held pursuant
te notice duly glven. Pressnt Messrs. Bond, Geddes, Harkness, LeRoy,
Milbank, Hillerq\Rdckefeller and Stewart., 8

No formal business was transacted,
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Tew York, Wednesday, Jan. 2, 1907. 2 P.M,

A special mecting of the Executive Camittee was called by the

Chairman for this day and hour. Only Wessrs, Willer and Geddes were
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New Yerk, Thursday, 3rd Jan,, 1907, Noon.

Present iessrs, YWiller, Teddcs and Rockefeller.
[he committee prepared draft of resolution anent fractions

of the new stock isuue, which thev would offer to the Foard of Dir-
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for action thereon,
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New York, Thursday, 3rd Jan., 1907. 2 P.M.

A special meeting of the Board of Directors was held today, at

the call of the Chairman, and of which notice was duly given.
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Present Messrs., Geddes, Harkness, LeRoy, Hiller,ﬂlockefuller,
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The resolution prepared by the Executive Committee about frac-
tiong of €he new stock isiue was read, and on motion, duly seccended, 1t
was adopted as follows:

WHERFAS we are advised by counsel that the suit herctofore brought by one of the stock-
holders is not likely to prevail and that the exercise by the Board of their business judgment with
regard to the method of allotting the new issue of stock is not likely to be interfered with by the
Courts in the absence of manifest intent to discriminate among the stockholders; and

WHEREAS the provision hercetofore adopted by this Board to the effece that no subscription
should be received for a fractional share, was not adopted with any intent to discriminate agamnst any
stockholders, but solely with a view to avoid the incouvenience and delay necessarily resulting from the
issuing of a large number of fractional warrants requiting, as it would, a very large additional amount
of clerical labor and involving a very considerable delay; and

WHEREAS the result of avoiding delay has been accomplished, and it is deemed advisable to

remove any ground for dissatisfaction on the part of stockholders.

RESOLVED that the provision of the plan adopted by the Board on the 17th of
December, 1006, with regard to fractional shares will not be adhered to, and that the Executive
Committee be authorized and directed to adopt some plan whereby the stockliolders shall be paid
cash for their fractional shares as soon as practicable, instead of mssming (o them fractional
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