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hié roeouest made aarly last autumn to be relieved of some of the
duties of his office, Whereupon, on motion, duly seconded, it wes

RESOLVED that in line with the desire expressed by Nr,
Earling early last autumm, that he be relieved of some of the dutles
of hls off'ice,the Board today at its first full meeting since the
emual meeting authorized the ?reaident to appoint a committes to co-
operate with him in making the changes in the by-laws and organiza-
tion of the Company necessary to carry out hiles wishes,

The President thereupon appointed Mr.'P..A. Rockefoller,

ur, John D. Ryan and ¥r, J. Ogden Armour as such Committee,

On motion of Mr, Stewart, duly seconded, it was

RESOLVED, that an explanatory circular in regard to the div-
idend reduction on the cormmon stock be i1ssued to the stockholders of
the Company; end further |

RESOLVED, that & Cormittee be and hereby is appointed to pro-

pare saild circular, such Committee to consist of the President, lr.

Geddes, Hr., P, A, Rockefeller, and Hr. Ryen,

There being no further business to come before the meeting,

SYERIYT

Assistant Secretexry .,

on motion, the Board adjourmed,




Chicago, Milwaukee & St. Paul Railway Co.,

OFFICE OF THE VICE-PRESIDENT
FORTY-TWO BROADWAY,

NEW YORK, August 10, 1917.

Mr, E, W, Adams,
Secretary,
Milwaukee,Wis.

Dear Sir:
I enclosge herewlth proceedings of Executive

Committee at meetings held August 2nd and 9th.

Very truly yours,/1

[9@7@“/
Vice President.
ENC



¥ew York, Thursday, 2 August, 1917., 2 P.M.

Only Messrs, Stewart and Willlams were present to
attend the Executive Committee meeting and they adjourned for

went of a quorum,

Asslistant Secretary.

o~ New York, Thursday, 9 August, 1917. 2 P.M.

The Executive Committee met, There were present

Messrs, Wm. Rockefeller, Stewart, and Willlams,

On motion, duly seconded, the President was authorized
to expend approximately $70,000. to cover the extension and addi-

tion of yard tracks at Miles City and Melstons.

On motion the Committee adjourmed, /[
/

Ao 3 ey

Assistant Secretary.
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Few York, Thursday, 168 August, 1917, 2 P.M,

The Executive Committee met, There were present Yesers,
P, A, Rockefeller, Wm, Rockefeller, Stewart and Willliams,

On motion, duly seconded, the President was suthorized to
build a logging road of approximately twelve miles, at an estimated
cost of $120,000, extending from the Blue Bill Line into Section 28,
Twp 42 N,, Range 41 West Just south of Mamle Lake, Wis.,, as shown on
a8 map presented, | ' |

A letter from the President was presented which stated that
¥r, ¥, G, Ranney, Treasurer of the oompany; who has been with the com-
‘pany for over fifty-one ysors and is seventy-five years of ago, de-
gires to retire from active servigce, Whereupon, on motion, duly;
seconded, it was unanimously

RESOLVED that ¥r, Ranney be retired and he hereby is pensioned
during the pleasure of the Board in the amount of $5,000 per annum,

The Vice President nominated Mr, A, G, Loomis as Treasurer of
the company, Whereupon, on motion, duly seconded, it was

RESOLVED that Mr. A, G, Ldomis be and he ﬁereby'ie unanimously
eleoted Treasurer of the company at a salary of $10,000 per anrum, ef-
fective September 1, 1917,

As recommended by the President, on motion, duly seconded, 1t
was unanimously

RESOLVED that the salery of J. W, Taylor, Assistant to the
President, be made at the rate of $10,000 per annum, effective Sept-
ember 1, 1917; and further

RESOLVED that the salary of J. T, Gillick, Assistant Gensral

Meneger, be at the rate of 3,000 per annum from July;l, 1917, ‘-

G 3Ty

Assistant Secretary,

On motion the Committee adjourm d.



Chicago, Milwaukee & St. Paul Railway Co,,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, August 24, 1917,

Mr, E, W, Adams,
Secretary,
Milwaukes, Wis,

Dear Sir:

I enclose herewith proceedings of the Executive

Committee at meeting held August 23rd,

Very truly yours?(

Vice Prof:QZZL.

ENC



New York, Thureday, 23 August, 1917, 2 P.l,

The Executive Committee met, There were present Hessrs,
Earling, P. A, Rockefeller, Stewart and Williams.

The chairmen of the moeeting stated to the Cormittes that the
bonds of the Des Moines Union Rallway Company, amounting to &871, 000,
mature November 1lst next; that the Des Moines Union Rallway Company
has in its Treasury approximately $1,000,000, in cash cormonly known
- as surplus earnings; that there was a question pending in the Courts
whether these so-called surplus earnings should be distributed to
the owners of the stock of the Des Molnes Union Railwey Company in
proportion to their holdings, or whether these so-called surplus sarn-
ings belong to ths St, Paul and Wabash companiee in proportion to the
amount contributed by sach of these companies toward the Operating'ex-
penses of the Des Molnes Union Rallway Company; that this cquestion
would probably be passed upon by the Courts sometime during the coming
autumn;.that it was proposed by Hubbel & Son of Des Moines, who own
five-sighths of the stock of the Des Yoines Union Railway Company, =
this Company owning two-eighths and the Wabash Company one-eighth -
that enough of the so-called surplus earnings be used to take up the
aforesaid bonds when they mature November lat next and to hold s=id
bonds uncancelled in place and stead of the so-called surplus earnings
to the amount of the bonds teken up., The chairmsn stated that he fav-
orably recommended the acceptance of the proposition made by Hubbel 3z
Son, Thereoupon the following resolution was unanimously adopted:

RESOLVED, thét thid Company accept the proposition of Hubbel-
& Son, and that the President of this Company be and he 1s hereby auth-
orized to make such arrangement as he shall deem advisable for the pur-
pose of carrying out said proposition.

On motion, duly seconded, it was

RESOLVED, that H, R, Williamsand C, B, Ferry, Vice Presidents,
or either of them, are authorized to borrow up to $700,000, for the

use of the Company, co /(

On motion the Committee adjourned, /?3

Aesistant Secretary,



Chicago, Milwaukee & St. Paul Railway Co.,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, September 12, 1917,

Mr. E. W. Adams, Secretary,
Ce M. and 8t. F. Railway Co.,
Majestic Building,
¥ilwavkee, Wis.

Dear Sir:

I hand you herewith proceedings of the RBoard of
Pirectors Meeting held the 30th of August and Executive
Committee Meetings hald the 6th ard 13th of September.

Yours very truly,

[t
J N

oo

S e
CBF:CS. Vice Pregident.

ENC.
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New York, Thursday, 30th of August 1917, 2 P. l. .

Only Messrs. Bliss, Geddes, P. A. Rockefeller, licRoberts,
Stewart and Williams were present to attend the Monthly Meeting

of the Board of Directors and they adjourned for want of a quorum.

k.,

Assistant Secretary.
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New York, Thursday, 6 of September.AZ P. .

Only lMessrs. Stewart and Williams were present to

attend the Executive Meeting and they adjourned for want of a

O b,

Assistant Secrét;ry.

quorum.
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New York, Thureday, Sept. 13, 1917, 2 P. M.

The Executive Committee‘mgf. Ihefe were present
Nessrs. Vm. Rockefeller, Stewart and Villiame. |
On motion duly éecondéd.the'?residentrwas authorized:
to pﬁrchasé;é.76 acres of.land'at énuestimated cqst of $15.500.

to provide additional team tracks and storage track facili-
ties at Sioux ¥alls, So. Dakota.
9

On motion the Committee adjourned.

A 3 Peey

Agsistant Secretary.



®®  Chicago, Milwaukee & St. Paul Railway Co.,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, September 29, 1917,

™

E, W. Adams, Esqg.,
Secretary,
Milwaukee, Wis,
Dear Sir:

I hand you herewlth proceedings of the Executlve
Committee of September 20th, and Board meeting of September
27th, 1917.

I also senclose you two coples of the amended By-
"laws, one for your files and one for the printer, as you
will note in the minutes you are instructed to have re-
rrints made of both the new By-laws and the Articles of
Association., In this connection, Mr. Hanson suggests as
soon as you get the proof of the By-laws and Artlicles of
Association f rom the printer that you run down to Chicago
and go over them with him before you have them finally

printed,

Very truly yours, /

Vice President.

Enclosures,




New York, Thursday, 20 September, 1917. 2 P.M.

The Executive Committee met. There were pressent
Messrs, Wm. Rookefsller, Stewart and Williams,

Yo formal aotion was taken. /4

A 13 7oy

Assistant Secrstary,.



& f:dhairman of the meeting stated that the Coﬁmittee ap-
“fst ‘the July 286, 192¥, meeting of the Board, consisting of

;,fp; A, Rockefeller, ¥r. John D, Ryan and ¥r, J, Ogden Armour, to
5oc-operate with the President in meking necessary changes in the By-
laws of the Company, had fully considered the matter, and had found
i1t necessary to make alterations and additions to the By-laws in order
to provide for the office of Chairman of the Board, and to define his
duties, also to provide for additional Assistant Treasurers, and to .
define their duties; that the Committee had also found it necessary to
make further provision for a quorum for Executive Committee meetings,
for calling special meetings of the Board of Directors and of the Exe-
cutive Committee, and for defining the duties of the General Manager,
Chief Engineer and General Solicitor of the Company; that the Committee
had slso found it necessary, on account of changes in the method of
keeping and preserving the accounts of the Company, made necessary by
rulings of the Interstate Commerse Commission, to def'ine more clearly
the duties of the Comptrollerjy and had also found it necessary to re-
arrange portions of the By-laws so that the different subjects would be
in mpre orderly sequence, That aside from the foregoing, the alter-
ations and additione made to the existing By-laws ars of minor import.
ance,

The Committee, therefore, recommended that the following be
~ adopted as the By-lawe of the Company!

BY~-LAWS

OF THE
CHICAGO, MILWAUKEE AWD ST, PAUL RAILWAY COMPAWY,

September 27, 1917,

fR- Bt 22 -

ARTICLE 1.
Section 1, The “Principal Office" of the Comrany shall be in the

City of Vilwaukee, and shall be kept open during business hours every
day, except Sundays and legal holidays.

The 'ngeral 0ffice” of thé Company shell be in the City of
Chicago, and such business shall be transacted thereat as the Board of
Directors may from time to time direct. |

The "Financial and Transfer Office™ of the Company shall be in the

2



City of New York, and at this office interest couvons (unless thorein

otherwise expresaly provided) snd dividends shall be paid, and the
Tranefer Books and Stock Ledgers shall be kept,
ARTICLE IT, ‘

Section 1, The Annual meeting of the Stockholders, for the elec-
tion of Directors, and for the transaotion of other business, shell be
“held at the Principal 0ffice of the -C,ompany_, in the Clty of Milwaukes,
at Izao'olock noon of such day in the month of May, of each year, as
the Board of Directors may deeignate. Fotice of the.time for holding
such meeting shall be given by publication not 1395 than twioce in each
week of the five consecutive weeks next preceding the day appointed
therefor in at least one newspaper of generel circulation, published
in each of the Clities of New York and Milwaukee, Seid meeting may
be adjourned from time to time, as the mejority of the Stockholders
partioipating therein may direot; Provided, that all adjourned mestings
shall be held within ninety dayes next after the day fixed for the Annusal

mesting,

Section 2, Special meetings of the Stockholders may be held at

the same place whenever ordered by the Board of Directors, or requested
by the Stockholders owning at least one~fourth in amount of the Common
| and Preferred Capital Stock of the Company, then outstanding, Notice
':of the time for holding such meeting shall be given by publication not
less than twice in each week of the nine consecutive weeks next preced-
_,}'1ng fho day appointed therefor in at least one.newspaper of general cir-
. culation, published in each of the.citiea 6f New York and Mlwaukee,
fJSueh notice shall expressly state the objest of the meeting and theJ%ua-
,  iness to be transaoted thereat, and no business other than that speoci-
fied in the motice shall be brought before, or considered by, a Specisal
-‘ueeting.

Section 3, At every Ammual or Special meeting, a list of the
f 8tockholders of the Compeny, ceortified py the Secrgtary or an Aagsistant
| Secretary thereof to be full, true and correot, sﬁall be presented,
' Each share of stock shall be entitled to one vote, and the holder there-

- of of record at the time of closing the transfer books for such meeting



§

as evidenced by the list of Stockholders above mentioned, and mnot

otherwise, may cast such vote either in pordon or by lawful proxy,

Section 4, The Chalrman of the Board of Directors, or the Presi-
" dent, shall preside at all meoetings of the Stockholders, and 1in case
of their absence or disability; Lhe'sgookholders present may select
one of their own number to preside, The Secretary of the Corpany ‘

" shall be ex-officio Secretary of the meeting, but in his absence some

' other person shall be chosen by the meeting to act as Secretary there-
- of, and an acourate record. of the_prpceeaingn of the meeting shall be

1 placed in the record books of the Compsny.

Section is. A1l elections shall be by ballot, and shell be held
under the supervision of the‘Boérd of Directors, or of such of them as
| may be presentj and the Stockholders at any Anmual election may appoint
1nqpeotora of election'for the ensulng year, In case the Stockholders
 fall to appoint, or the inepeotors appointed by them be absent or un-

~ able to serve, the Board of Directors shall appoint such inspectors;
and 1n.oaae the Board of Directors fall to appoint, or the inspectors

_ #ppointed be abeent or unable to serve, the Chalrman of the Board of

" Directors, or the President, in the absence of the Chairmen, shall meke
such appointment. The insvectors of election shall open and close the
polle at the hours designated, and shall take control and charge of the
ballots, poll lists and proxzies used thereat, and shall decide all ques-
tions touching the qualification of voters, the lawfulneas of proxies,
or the acceptance or rejection of votes, On closing the polls, the
inspectors shall immediately proceed to count the votes casgt, and shall
cortify to the meeting the result of the eleotioni and thereupon, the
presiding officer shall announce such result, and the certificate of

the inspectors shall be entered in full in the minutes of the meeting,

Section 6, The election of Direstors shall be proceeded with on
the day appointed for the Annual mesting, or on the day to which eaid
meeting may adjourn, The polls shall be open on the day of election
from 12 ¥, until 3 o'clock P, M,, unless meanwhile thirty minutes shall
' have alapaéd without any votes being cast, in which case the polle may

" be olosed, and the persons duly qualified, who shall have received =

fi



majority of all the votes cast at such election, shall be Directors
- of the Company, and shall continue in offlce until their successcors

are elented and qualified,

Seotion 7, Except as above specified, and as may be otherwise
provided in the Articles of Asaociation of the Company or the laws of
the State of Wisdonsin, a majority of the votes cast by the Stockholders
at any Ammual or Special meeting shall be necessary and sufficient to
deoide all questionsj and unless a vote by shares be called for, the
organization of the meeting and other matiers of business, as to which
- the Articles of Association, or the laws of said State, may not reauire
tﬁe number of shares voted and the specific majority to be stated, may
be decided by a majority of those present voting viva vogce, or other-
wise; but if in any such case, any Stockholder 'shall call for a vote

by shares, the same shall be so taken,

Section 8, The fiscal yesar of the Company shall end on the 31st
day ovaecember of each year, and the Annual Report of the Board of
Directors to the Stockholders shall be submitted at thelr Annual meet-
~ing in ﬁay next following, and at least ten days prlor thereto, =a
printed copy of saild report shall be sent to sach Stockholder whose
eddress is shown on the Company's books, Such Annual Report shall
contein a full account of the business of the Company, for the fiscal
year, and of its cohdition at the close thereof, and shall also show

its gross esrnings and whence derived, its expenditdres znd on what

accounts made, and ite net income during sald fiscal year, and shall be
@ocompanied by such statistics relating to the traffic of the Company
/;ﬂ_may from time to time be deemed necessary, The Stockholders msy,

et their Annual meeting, appoint a committee with power to examine the ‘-
account books and vouchers of the,odmpany #nd to satisfy 1tself as to

the eorreotneng of the accounts réhdered in the Ammual Rapérx preeentéd ‘
#ﬁ such meetings ;nd the report of such committee shall be published in

the next Arnnual Report of the Company. At each Anmual meeting, the
Secretary shall read at length to the Stockholders the records of the
meetings held by the Stockholders and Directors, respeotivelj, since

the last preceding Annual meeting.

o ]



ARTICLE ITII.

Segction 1, The entire govermment snd control of the Company 1is

vested in the Board of Directors,

Section 2, The regular Anmaal meeting of the Board of Directors
is appointed to.be held at the Principal Off'ice of the Company in the
City of ¥ilwaukee, at 10 o'clock in the forenoon of the day of the
Annual meeting of Stockholders, or on the day to which said meeting
shall be.adjourned, and immediately after the election of Directors,
the nsw Board shall meet for the purpose of organization and for the

transacotion of such other business as mﬁy,come before 1t,

Section 3, Stated mestings of the Board of Directors shall be
held at the Financial and Tramsfer O0ffice of ths Company, in the City
;of New York, on the last Thursday of each month, Special meetings
: may be ocalled by throe members of the Executive Committee, and 1t shall
be their duty to call such meetings whensever four Directors, not members
- of =aid Committee, shall sc request in wrilting., Fotice of any Special
meeting, stating the time and place therseof, shall be given to each Di-
rector by dapoeiting such notice, signed by the Seooretary, or one of
the Assistant Secretaries, in the post office in the City of New York,
at 1eaat.aeventy-two hours before the time of such meeting, addressed
td each Director at his usuael post offlce address, or by telegraphing
“sr telephoning each Director at his residence or place of business at
least thirty-six houra'beforé the time of such meeting, At any reg-
ular or special meeting, sevem Directors éhall constitute a quorum for
- the tranaqotiOn of business, but at any Special meeting, at least eseven

. affirmative votes shall be required to adopt any measure,

Seoction 4. At the first meeting of the Board of Directors after
the annual election of Directors, the minutes of the stockholdera' meot-
ing, and the result of the election, shall be read. The Board of Di-

" peetors shall then proceed to elect from their own number a dhairman of
the Board of Directors, a Proesident end an Executive Committee to ocon-
sist of the Chairman of the Board of Directors, the President and four
. members of the Board of Direotors, They shall also elect a Vice
President, who shell have charge of the Finanecial and Transfer Office

 of the Company; also one or more other Vice Presidents, a Secretary,

A



who shall reside in the City of Milwaukee, Wisconsin, and one or more
Asslstent Secretaries, a Treasurer and one or more Asslstant Treasurers,
& Comptroller, a General Auditor, a General Counsel, & General Solicitor,

8 General Manager =nd a Chief Engineer.

Section 5, If such officers, or any.of them, shall not be elected
at said Tirst meeting of the Board of Directors, they may be elected at
any stated or speclal meeting of the Board of Directors; and any vacancy
caused by death, resignation or removal from office may be filled by
the Board of Direcotors 2t any stated or epecial meeting., |

Seotion 6, The Cheirman of the Board, end in his absence the
President, shall pré¢side at all meetings of the Board of Directors, and
in the abseénce of fikher of these officers, the Vice President in dharge
of the Financial and Transfor Office of the Company may preaide,

ARTICLE IV,

Section 1, The Executive Commlttee shall have, and may exorcise,

during eny adjournment or recess of the Board of Direotors, all the
1 pavefs which are, or may be, conferred upon the Board of Directors, eox-
cept that it shall not have the power to sdd %o, or alter, the By-laws
‘of the Company, or tO'mortgago, anouﬁber, 80ll or leane aﬁy_portion of
Lbe_railway of this Company, or to enter into any contract or agresment
for construoting or otherwise soquiring or controlling the‘railroad of
any other company, unless the matter shall have first been brought to
i . the attention of the Board of Directors and said Committee shall have

| been, by & vote of a majority of sald Board of Directors, speclally

i authorized o to do. Three members of the Committee shall constitute

& quorum for the transaction of business; -and Lop—the—purpose ol MakINg

Pogukarly choosn-by—the—Beardy and the Seoretary, or an Assistant Sec-
rétary, shall act as clerk of the Committes, and keep a record of all
1ts aocts and doings. Such record shell be submitted to the Board of -

Directors at their next succeeding meeting, and the fact of such sub-

o




mission recorded ag part of the mimites of such meeting, and ail au-

thorized scts and doings.of the Committes shall have the same legal

offeot as the acts and doings of the Board of Direotors,

Regular meetings of the Exeoutive Committee shall be held in the .

City of New Yorik, on Thurseday of each week, oxcept the weska designated

for regular meetings of the Board of Directors, and Sﬁeoial meetings of

the Oommittee may be held at such othor times and Places aa the Commit-

tee shall designate. Notice of any apecial meeting, stating the time

end place thereof, shall be given to each member of the Committee, by

the Becretary, or one of the Assistant Secretariea, telegraphing or

telephoning eéach member of the Committes at his reaidence, or place of

at least thirty-six hours before the time of auoh mo eting.
Section 2,

business,

The Chairman of the Board, and in hie abasence the

President, shall pzﬁ:éif at all meetings of the Executive Oommitteo.

In the absence of withar of these offioere, the Vice Preaident in dharge ..?

of the Financial and Trausraa Office of the conpany'mav prestde,

Seotion 1. The Ohai 9 yasted o
e "
ory powers, and shall ‘perform ngttdutiee aszthe Board of Directors may

from time to time prescoribeg mxi shall preside at all meetings of the

Stockholders, of the Board of Directors and of the Executive Committose,

Section 2, The President shall, subject to the Board of Directors,,
.hava and exerciaé géneral supervision over and management of the entire |
property, business and affairs of the Compeny, and all officers and agents
of the Company shall be responsible to him for the vrompt and faithful
. discharge of their‘*uties. When prpaent;vhe shall preside at all meet-
ings of the Stockholders, of the Board of Directors and of the Executive
gommittee, in the absence of the Chalrman of the Board, and shall be éx
Hofrioiova member of all committees; and shell perform such other duties
As are usually required of a president, or that may be prescribed by
the Board of Directors, He shﬁll have power, subject to the approval
?6f, and removal by, the Board of.Direotors, to apnoiht, or cause to be
fiaﬁpointad, such other general officers and agents as are not olected by
the Board of Directors, as the interests of the Company require, =nd

prescribe their duties and fix their ocompensation,

8




Section 3, The President shall execute, in the name of the Com-
pany, all contracts, agreements end leases that shall be negotiated
for a longer period than three years; also all deeds or other instru-
menta, prepared or approved by the Law Dapdrtment, for the conveyance
of any real estate which has, with the approval of the Board of Direc-
tors, been sold, leased, or exchanged for other property, snd the Sec-
retary, or an Assistant Secretary, shall affix the corporate seal and
attest the same; The officers so executing and attesting are author-
1zed to acknowledge such deeds and other instruments as the free act
of thia CQmpany,'and to deliver the same, Coples of all such deeds,
contrects, agreements and leases, when exeouted, shall be sent to the
New York office, i1f so required. Appeal and other bonds which the
Company may be required to give in the course of its regular business,

mda be executéd in the name of the Company by & Vice President,

Section 4, The Vice President in charge of the Financial and
Tranafer Office of the Company shall preside at all meetings of the
Board of Direotors, and of the Executive Committee, in the abaence of
the Chairman of the Board, and the President. He shall, under the

‘direotion of the Board of Directors, be_the custodian of such certifi-

cates of stock, bonde and securities belonging to the Company as are |

" kept in the City of Now York, He shall slso perform such othoer duties

as may from time to time be assigned to him by the Board of Direotors,

_or the Executive Committee,

Section 5, Each of the other Vioce Presidents shall perform such

| fz;éps as may ‘from time to time be assigned to him by the Preaident:,O/~
' Brar A e o257 .

Seotion 6, The Secretary shall kéep the records of the proceed-

’

ings of the Stockholders and of the Board of Directors; shall have

charge and custody of the seal of the Company, and of all books, rec-

| - ords, title deeds and papers of the Company relating to its organization

and history, or to the ownership of ite propbrty, and of the records of
all subordirate organizations belonging to, or controlled by, the Com-
pany, and shall perform such other duties as the Presidsnt may from time
to time assign to him, In the»abaanoe of the Secrotary, the Assistant

Seoretary, at Hilwaukee, shall exercise all his powers and perform all
his duties. |
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Section 7, fTha‘Aaaiatant Secretaries in New York shall have
custody of the duplicate seal of the Company and of all records and
'papera in 1ts Pinancial and Transfer Office, They shall keep the
minnﬁen of the proceedinges of the Board of Directors and of the Exe-
cutive Committee at meetings held in the City of New York, and trans-
mit, promptly, copiles of such mimutes to the Chairman of the Board of
Directors, the President and the Secretary. They shall also act as
Tranafer»Agenta, and shall keep the Stock Ledgere and Regiasteres of
Bonde, and perform such other dutiea as may be required of them by
the Viee President in charge of the Financial and Transfer Office of

the Company, or the Executive Committee,

Section 8, The Treasurer shall safely keep and account for all
__moneys, funds, or other property of the Company which may come into
hls hands, and shall deposit the same in suoh banks and places of de-
posid ée the Board of Directors, or the Executive Committee, may au-
v thorize, He, or one of the Assistant Treasurers, shall sign 2ll checks
drawn on such banks or other depositorlies, but such checka shall not be
valid unless countersigned by the President, or some other official duly
euthorized by himj and he shall not pay any voucher or warrant unless
the same shall have been approved by the Preaident, or by some officer
suthoriged by him so to avprove. The Treasurer shall give‘bonde in
<‘audh sum as the Board of Directors, or?é?ﬁtha Executive Committee, may
roquire for the faithful performance of his duties, The Assistant
Treasurers shall‘perfonm such duties as are assigned to them by the
Troasurer, and, in the absence or dlsabllity of the Treasurer, they
shsll perform all‘of hie duties under the direction of the President,
They shall have authority to sign checks amnd pay wvoucherse or warrants
of the Company, under the conditions herein prescribed to goverm the
Treasurer, They shall give bond in such sum as may be required by
the Board of Directors, or the Executive Committee, A Cashier may
‘be appointed by the Board of Directors to perform such duties as are
assigned to him by the Treasurer. In the absence of the Treasurer
and Assistant Treasurers, the Cashier may be authorized by either of
them, or by the President,to sign checks "Cashier for Treasurer”,
which shall not be valid unless ooﬁnteraignsd by the President, or
some other offioial duly authorized by him, Ho shall also give bond
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cuti=re Committes, All moneys and funde deposited in the City of New

York shall be drawn by checke signed dy the Vice President in charge

of the *inancial and Transfer O0ffice of the.COmpany, or by some officer

speoially authorized by the Board of Direbtora, or Executive Committees,

to sign such checks, and every such check shall be countersigned by an
vV  Apeistant Seoretary or Oashier. |

Section 9, The Comptroller shall have charge of the aﬁcounting ﬁ
and the books of account of the Company, He sghall see that the ac-
counting and dooks of ascount are kept in oconformity with lawful re-
quiremants; that suitable vouchers snd other documents are returned for

all disbursements made, and that they are properly filed and preserved,
in conformity with lawful requifemente; that prompt and fegular reporte
and remittances are made by the offliocers and agents of the Companygand é
Ahthat'anjfdelinquancies therein are promptly reported to the President. :

He shall make such fiscal, corporate snd opsrating reports as are ro- '3
quired by lawful authority, and shsll also furnieh the Chairman of the e
Board, the President and the Vice Preeidenf in charge of the Financial Q@
~ and Transfer Office of the Company, weekly estimates of earnings and ox- "
_penses, snd on or dbdut the 27th day of each month, he shall also fure E

nish to each of said officers a dotalled statement of the earnings and
expenges of the preoceding month, Re shall also prepare and furmish

guch other reports and statemonts as may from time to time be prescribed

-§ the Board of Directors, or the Executive Committee. ;'

8eotion 10, The Goenaersl Auditor shall perform such duties as may --h
be assigned to him by the Comptroller, and in case of vacancy in the

office of tho-comptroller,‘he shall exercise all the powera and perform
~ all the dutles of the Comptroller, | ¥

Seotion 11, The General Counsel ahall be the head of the Law De- | \.
partment and the legal edvisor of the Compeny. He shall, whenever re- ’
quested, furnish written opinionéfto the Board of Direoctors, the Chair-
man of the Board of Directors, the President end Vice Presldents, He
shall have charge of all questioms of ocorporate law relating to the
organisation and powsre of the Company, and all questions affecting ite \

stock and seocurities; shall have general oversight and supervision of

) | P
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1ts legal business and litigation, and, when requested by the General

Solicitor or his Assistants, shall give his advice and direction in
regard to the conduct of legal business and the management of suite,
He shall in addition, teke the charge and management of such important
sulite and matters as in his opinion the interests of the Company may
require,

Section 12, The General Solicitor shall have the management and
diresction of the legal business and litigation of the Company under

' the gere ral oversight and supervision of the Genmeral Counsel, and with

the approval of the General Counsel, shall appoint & Commersce Counsel,

guch Assistant General Soliciltors and such other solicitors and at-

torneys as the interests of the Company may require, and proesoribe thelr
duties,

Sesction 13, The General Manager and Chief Engineer shall each
= perform such duties as may from time to time be aesigned to him by the
Vige President in charge of operation and constructionm,

- ARTICLE VI,

Section 1, All negotiable bonds, coupona,,guaranties or other
instruments for the payment of‘money, running for a longer period thén
five years, and all indentures, mortgages, deeds of trust‘ or other ine !
struments, under which any such obligations may be isswed, or by which
the same may be secured, shall be executed in the corporate name of this
Company by suoh officer or officera of the Coupany as the 1aw'requ1rea,
and a8 may from time to time dbe designated for the purpoeé_by_the Board
of Directors; and such officer, or officers, so designated shall have
and possess the powers so comferred, and eleo the power to affix to any

sucsh obligation or instrument the corporate seal of the Company, attested
by the signature ot the Secretary, or any Aasistant Secretaryj and any
I-'aﬁoh negotiable bond, coupon, guaranty or other instrumemnt for the pay-

 ment of money may be so executed, in whole or in part, by engraving, .
' Iithogréphing or printing the‘raosimile aignkturo £héreto of any such

- officer or officers of the Company so authorized,

ARTICLE VII,
Sestion 1, The issuance of certificates of stock shall be in con-

_formity with law, and the terms and conditions of the Articles of Assoe

/e




“ciation and By-laws of the Company. No now certificates shall be
issued except on surrender and cancellation of the old certificates.
All certificates shall be signed by the Chalrman 6? the Board, the
President, or the Vice President in charge of the Financial and Trahs-
fer 0ffice of the Company, or by such other officer specially author-
ized by the Board of Direoctors, or the Executive Committee, and shall
be countersigned by a Transfer Agent and by the Registrar or Reglstrars
approinted by the Board of Directors,

Section 2, No certificate or check shall be signed in blank by
any one, Cancelled certificates shall be preserved and filed away,

Section 3, Full stock transfer certificates shall invariably be

mado Out.

Seotion 4, The hours of transfer shall be from 10 A, M, to 2:15

P. M, on all business daya; excaept on the days 3ppointed for the clos-
ing of the books prior td an Annual or Speciai moeeting of the Stock-

. holders, or for the payment of a dividend, and on such days transfers

may be made until the close of bank houra.

Section 6, The transfer books shall be closed, and no transfers
of stock shell be made, for at least thirty days next preceding the
day appointed for any Annmual or 8pecial meeting of the Stockholders,
:_‘and said books shall be re~opened within fifteen days after the day eo
appointed, |

Seotion 6. Resaonable notice of the time of closing the trans-
\[ fer books shall be given in at lsast one newspaper of general circula-
tion published in the City of New York,

ARTICLE VIII,

Section 1, Every person claiming a stock certificate in lieu of
one lost or destroyed, shall give notice at the New York Stock Exchange
of such loss or destruction, and shall advertise it in New York twice
& week for eight weeks, He shall also make affidavit as to his owner-
ship of the stock represented by the oertificate, and of the facts whic

g0 to prove ite loss or destruction, After the lapse of a yar, from

the date on which written notice of such loss shall have been given to

2
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r;f‘%ﬁk Company, he shall give the Company & bond of indemnity, in form

to be aprroved by counsel, with one or more sureties to be approved by
sha-Board of Directors, or the Executive Committee, in twice the par
value oé the certificete lost or destroyed, together with such agree-
ments and undertakings in respeot thereof as the Board of Directors, or
the Executive Committee, may require, against all loss, cost and damage
to the Company which may arise from issuing such new certificate, The
ofticers of the Company, i{fgggigglggmzyom the proof that the certifi-

qeto 1s lost or degtroyed, may then issue to him a new gertificate of' ;‘

the sams tenor as the one lost or destrayed,

\‘Seotion 2, Every peréon ciaiming a bond in lieu of one believed
B to have been destroyed, shall give notice at the Wew York Stock Exchange
~ of the supposed destruoction, and shall advertise 1t in New York twice
& week for elght weeks, He shall also mseke affidavit of the omership
of the bond and of the facts which go to prove its destruction. After
" the lapse of & year, he shall give the Company a bond of indemnity, in
form to be approved by counsel, with two or more suretiea, to be ap-
provéd by the Board of Direcotors, or the Executive Committee, in double
. ‘the face value of the bond believed to have been destroyed, sgainst all
| loss, cost and damage which may arise from the iseuing of an obligation
in plsce of the bond believed to have been destroyed. The President,
Vﬂ or the Vice President in charge of the Financial and Transfer Office of
~. the Company, and an Assistant Secretary, if satisfied from the proof
that in all probability the bond was deatroyed, and that the claimant
.was its owner, may then, unless otherwise ordsred by the Board of Di-
rectors, or the Executive Committee, and except as otherwise provided
in Article XVIII of the General Mortgage, or of any provision of the
. General and Refunding Mortgage, issue to ths claimant an obligation
under the seal of the Company, promising to pay the claimant the same

amount of principal as was stated in the destroyed bond, and at the

same time and place, snd to pay semi-annual interest thereon on the

order or receipt of the obligee at the ssme rate per cent as was stated
in the destroyed bond; whioh obligation shell reoité that it is 1ssued
because of the destruction or supposed destruction of & bond of the
Company (desoribing it), and shall contain a provision that the saild
Jbbliaation shall become void in case the supposed destroyed bond, or

/¥



= any of its coupons, be presznted at the offlce of the Company, Any-

"thing in this section contalned to the contrary notwithstanding, the

Rl A e

Company may, by order of 1tse Board of Directors, or the Executive
Oommiitaé, enter into any agreement, and comply with eny requirement
ﬂ.fot eny stock exohango or other- authority, in respect to the replscing
»l;oﬂ,bnndu ﬂhidh have been lost or destroyed, or ‘whioch, beoauso of muti-

: ;Tn‘mq-anul uunﬂ(tion, have cessed to be a good delivery.

“ bﬂwwﬂ—w—ﬂmti
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Seotion 1,' All'éxpenaoa of Offiocers, Agents and Directoras shall
be randered for ths fisoal year in which they were incurred, end pre-
vious to the first day of February next thereafter.

B N | ARTICLE X, |
' | Seection 1, Xo alteration of, or addition to, these By-laws shall
be made except by unanimous consent of the members present at any meete

!

f

! ;,‘ing of the Board of Directors, unlese presented at a previous meeting,
§ in which event a majority of those present shall be sufficient; and all

By-laws heretofore adopted by this Company are hereby repealed,
Mr, Harkness thereupon offered the following resolution:

_ ' RESOLVED, that the foregoing be, and they are hereby,
: adopted as the By-laws of this Company, effective at once,
and that all By-laws heretofore adopted be, and the same
are hereby, repealed,

A vote was taken upon the adoption of said resolution, and
each Director present conaented to, and voted in favor of, the adoption
of saild resolution., Whereupon, the Chairmen of the meeting declared
that sald resolution had been adopted by unanimous consent of the mem-
bers of the Board present, and that the By-laws thus adopted are the
By-lawa of this Company, effeotive at onoe,

On motion, duly seconded, 1t was
RESOLVED, that the Seorstary of the Company be and
hereby ie instructad to have a reprint made of the Arti-
cleas of Association and the By-laws of the Company as
smended,
On motion of Kr, ¥Wm, Rockefeller, duly seconded, it was
RESOLVED, that the Committee, consisting of Mr, P, A. Rockefelle
Mr, John D, Ryan and ¥r, J, Ogden Armour heretofore appointed by the

Board on July 28, 1917, to make the necessary changes in the By-laws, etc




be continued, with power to fix the salaries of the Chalrman of the
Board of Directors and the President, and to report st the next meet-

-dng of ‘he Board,

Mr, H. R, Williams presented his resignation as a dirsctor
and member of the Executive Committee of the Company., Whereupon, on
motion, duly seconded, the same was accepted with regret,

¥r. P. A, Rockefeller nominated Mr, H. E, Byram for a Direotor

‘and member of the Executive Committese, A vote being called for and tak
- 1t was found that Mr, Byram had received the unanimous vote of all the

‘Dirootofé present, and thereﬁpon'tho chairmen declered him elected &
Direétor and 8 member of the Executive Committes of the Company .
 wr, A, J. Barling presented his resignation as President of
the Company, effect;ve Oetobér 1, 1917. Whereupon the same was accepbe
with regrot, B
ot uf.'wm. Rockefeller ﬁominated Hr,.A. J. Barling as Chairman of
the Board of Directors, efféotiib'Ootober 1, 191?. Whereupon, & vote

f: being called for and taken, it was found that ¥r, Earling had received

the unanimoue’vbto of all the Directorse present, and he was thereupon
déclared'duly.eleoted Chairman of the Board of Direotdrn, effeoctive
October 1, 1917,

Mr. Wm., Rockefeller nominated Mr, H. E, Byram as President of

IS the company, sffective Ootober 1, 1917, Whereupon & vote being called

for and taken, it was found that ¥r, Byram had received the unanimous

_.vote of all the Directors present, and he was thereupon declared duly

eleoted President of the Company, effective October 1, 1917,
Mr, John Dickie was nominated an Assistant Treasurer of the

Oompany, Whereupon a vote being called for and taken, it was found
that ¥r. Dickie had received the unanimous vote of all the Directors
proasent, and he was thereupon declared duly eleoted an Assistant Treas-
urer of the company, effeoctive October 1, 1917,

| The Chairman presented statements covering the bids made to
thias Company by the General EleotrioICOmpany end the Westinghouse Elec-
tri¢ Company to furnish electrical equipment, and after full discussion

of the assme, on motlon, dnly ssconded, seid matter was referred to the

Executive Committes with power to act,

Thers being no further business to come before t#}{mseting,

the Board adjourned, | /<i; /?3 J Ly

Aaggliastant Secretﬁrv.




%3

%*

cnicago, Milwaukee & St. Paul Railway Co,,
OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, October 15, 1917,

E. W. Adanms, Esq,,
Secretary,
¥ilwaukee, Wis,

Dear Sir:

I enclose herewith revised minutes of the Executive
Committee meeting of October 4th,

The enclosed resolution relative to the contract for
electrification of the ralilway between Othello and Ssattle and

Tacoma has been substituted at the request of Mr. Goodnow,

Very truly yours,f4

/'é ,’Q ‘J’w;f,f
~J ,
Vice President.

Enclosurs,



New York, Thursday, 4 Octobver, 1917, 2 PJM.

The Executive Committeo met. There were present Veasrs, P.A,
Rockefeller, ¥m, Rockofeller and Stewart, As provided in the Ey-laws

of the Company, Mr. Williame took the cheir.

The Vice Prosident read a letter from I'. D. Sewall which referred
to the sale on August 2, 1915, by the iilwaukes Land Company to the,?an—
hendle Lumber Compesny of the white rine timber on s certalin tract of
land desoribed as followst

The Southeast quarter of Southeaat cuarter of

Section 7, the East half of Northeast quarter

and Northeast quarter of Southeast quarter of

Section 18, all in Township 53, North, Range &,

VWest Bolse Yeridian, containing 160 acres,
and stating that the same Company now offers to purchase the fee and
mixed timber remaining on ssid tract Por the sum of &2,E07, Whereupon,

on motion, duly seconded, it was unanimously recomrmended that the Mil-

waukee Land Company accept saild offer,

In acoordance with the authorlty vested in the Executive Com-
mitteos by the Board of Directors at the mseting on September £7th last,
it was unanimously

RESOLVED: That the President be, and hereby is, authorized to
nake contract for the subgtatlon apparatus and looccomottives for the
electrification of t-e Railway between Othello and Seattle and Tacoms
at a cost of about four million dollars, purchasing the substation ap-
paratus and locomotives from the General Electric Company and the Weat-
inghouse Electric & Manufaocturing Company in such proportion as will,
in his judgment, best meet the rasquirement of this Company., Ss&ld con-
traots to provide that payment for caid apparatus and locomotives shall
be made on a basis of 25% six months from the date of the contract made
with each of the above referred to Fleotric Companies and 757 sixty(s0)

days after the delivery at Chicago complste of the apparatus for each

gtation and of each locomotivs,

On motlion the Committee adjourned, /4

/6/37%7

Assgistant Secretary,



" Chicago, Milwaukee & St. Paul Railway Co,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, Novemher 10, 1917,

E. W, Adams, Esq.,
Secretary,
Milwaukee, Wis,

Dear Sir:-
T enclose herewith proceedings of the Executive
Committee at meetings held October 11th, 18th, November

1st and 8th, and of the Board of Directors of October 25th.

7
i
£

Very truly yours, /{
et

R

Vice President.

Enc,



Kew York, Thursday, 11 October, 1917, 2 P,M,

Only Messors. P. A, Rgckefeller and Stewart were preosent

\/ to attend the Executive Committee mecting today, /{

G 3 fwj
Assistant Secretary,

New York, Thursday, 18 Octobher, 1917, 2 P.,¥,

Only ¥r, John A, Stewart was present to attend the Executive

Committee moeting today. /1

- ALK

Assistant Sdcretary.

4 New York, Thursday, 255 October, 1917. 2 P.Y¥,

| //’ Only Messrs, Byram, Goddea, McRoberts, F, A, Rockefeller
and Wm, Rockefeller were present to attend the monthly masting of
the Board of Directors, and they adjourned for ;fnt of & quorum,

YAVRY

Assistant Secretary.

New York, Thursday, 1 November, 1917, 2 PN,

\{ Only Yesmsrs. P. A, Rockefeller and Stewart were present to
attend the Executive Commlttee meeting today. /{

L5 /3 Teccs :

Assistant Secrstary,




New York, Thursdeay, 8 Yovember, 1717, 2 P,i,

The Kxecutive Commlttee met, There ware present Yesgsrs,
Earling, P. A. Rockefeller and Stewart,
A letter was read from the President announcing certain changes

in the Operating Department, found necessary in order to improve our

- organization, vig:

\

Voo ¥r, P, C, Hart, present General Manager, to be retired November
: 1,'1917, with an allowance of #4,000 per arnnum from January 1, 1918,
. Hr. H#rt to receive his present salary to January 1, 1918,
| ¥r. J. T. Gillick, present Assistant G3neral Manager, promoted to
succeed ¥r, Hart as General ¥enager, aalary increased Trom #3,000 to
- $10,000 per year,
¥r., Yacy Nicholson employed as Assgistant General Hanager in i'r,
Gilllick's place at a salary of #38,000 per year,
¥Whereupon, on motion, duly seconded, the aforesaid changes weré

unanimously approved.

On motion, duly seconded, it was unanimously recommended that the
111lweukee Land Company sell its interest in the Townsite of Three Forks,

Montana, and certain lands asdjacont thereto, to The Adams Invegtment Com-
peny for the sum a&s offored of $45,000, payable with Six per cent. (8%)
e {nterest on the deferred payments as followe:

Cash on delivery of contract - & 5,000,

Jarmiery 1, 1918 = - ~ =~ = = = g,000,
January 1, 1919 - - - =~ - = = 10,000,
January 1, 1920 « - = ~ = = = 10, 000,
- January 1, 1921 = = = = = = = 18,000,

Tt was further unanimously recommended that the vilwaukee Land
Company accept the propoaition of John C, Hansen of rort Angeles to pur-

chase ites 320 acres of cut-over lands in the so-called Lyre tract de-

‘goribed as followst

S sections 28, 29, 32, 33, Township 31 N,,
Range 9 W. adjacent to Lyre station on
the Seattle, Port Angeles & Western Ry
Clallam County, Washington,

for the sum of $3,000 payable $500 cash and the balance in five armusal

tnstallments of $500 each, with interest at Six per cent (6%).

And further, it was unanimously recommended that the Milwaukee



Land Compeny accept the offer of ¥, T. Chapin Co, of #7,000 for the
timber on 178 acres of its land desoribed as Tollows?

Sections 19, 20 and 30, Township 40,

Renge 1 E, Lateh County Idaho, about

four miles southeast of Bovill Station,

less 15 acrea in the W 1/2 ¥1/2,5ection

20 reaserved by said Land Co,

Herbert Sharmsn Crawford having complied with all the terms of
section 1 of Article VIITI of the RBy-lawvs of tre Company, covering the
loss or destruction of certificates of stock, made application for the
reissue to him of twenty shares of preforred stoek to replace certifi-
cates in like amount which were destroyed by fire during the Dublin
riots,.

Wheraipon, on motion, duly seconded, the proper officers be and
they are hereby authorized to issue ocertificates for twenty shares of
preferred stock tc Herbert Sharman Crawford to renlace those no destroyed,

The matter of the issuance of a. ConditionslCertificate of Indeobt-
edness to be issued to Christ Church Fndowment Fund, Guilford, Mew York,
in lieu of a $100 General and Refunding Yortgage Gold Bond, Series B,
which was lost or destroyed, was consldered, and on motion, duly seconded
it was unanimously

RESOLVED, that the proper officers be and they are hereby author

1zed to execute and deliver the following form of Certificate:

UNITED STATES OF ANYNRICA,
STATE OF WISCOMSIN,
CHICAGO, MILWAUKEE AND ST, PAUL RATLWAY COUPANY,
CONRDITIONAL CPRTIFTCATE OF INDEBTEDNESS
In Lieou of

Goneral and Refunding Mortgage Gold Bond, -

g100, £100
Series B. ‘ Serian R,
Fo, C-228H - - No. C-228H,

KROW ALL MEN BY THUSE PRISENTS that Chicapgo, Milwaukee and
St, Paul Rallway Company, & corporation existing under ths lLaws ol the
Etate of Wlaconsin, heréinafter termed the “Railway Company®, 1s indebted
under and subject to the conditione and limitations hereinafter set rorth
to Christ Church Bndowment ™und, Cullford, Row York, in the sum of ONe
Hundred Dollars($100,00) payable on Januery 1, 2014, (unleas hefore that
time this certificate shall become void as hereinafter set forth), togetr
with interest therson at the rate of five per cent,(5¥) per armum payeble




ice or agency of the Railwa h
. y Company 4n ths Ror
State of Wew York, rouEh of

| r supposed destruction of a one
Fndommong Ty, e, élwgy Company heretofore owned by the afor@egggdred
Paul Railway Cémpany'sogengiiggaigog:fagdzgﬁ ghi:&go, e
. f ing Hortga P

ggggez;igézrggld Bgnd, Series B, No, C-£38H nnd bgig: Zizgu§§; gggg.na
the hroir o uran, and being one of a duly authorized series of bonds of a
il ly -ompany lssued under and pursuant to an Indenture dat

r 1, 1913, sxecuted and delivered by the Rallway c&mpnnyatgdthe

» Hemphill, as Trustses
roperties, rights, priv.

under a ocertain supplemental Indent N » 8nd also issued
! ure dated Janu
Ipdonture wnd_supplonentel Tndenture, oxosms e hersteompis (o M108
» the rights of the holder hereof are subject, orwise pro.
L

gatione of the Reilway Compan
¥ herein and hereunde
conditions, provisions and limitations following, io&ggcguggeggigg tg;
?

the receipt hereof and as o
holder herect assents, to-w??? sration for the iasuing hereof, the

l, This Certificate of Indebt
F i e8dne '
the aforeaaid supposedly destroyed bond No?sciggéé gifggga:gégién gﬁg“"A

be presen P
poazegaio§°§f“§n;§ﬁef§iiff,2§ the Beddrrvidd to enforce the same.
2, In the event that at any tige, or from time to time, the

indemnity heretofore given to the Railway Company by the holder hereof
ghall be found to be inadequate in amount or insufficient in responsi-
bility to proteect the Reallway Company Tully against all and all manner
of loss, cost, damage, injury or expense which may arise in the premises
then and in every such case the holder hsreof shall not de sntitled to
demand or receive any further paymont or paymeonts hereon unlsses and une-
til such holder shall have given “urther indemnity scatisfactory to the

Rallway Company,

3, Notwithstarding the provisions of the aforesaid bond 1O,
0-288R and of the aforesaid Indenture and supplemental Indenture, under
which it was iasued, the holder hereof shall not have any right,option
or elegtion to convert this Certificete of Indebtedness into shares of
the ocapital stock of the Rallway Company.

4, Yo transfer hereof shall be valid unless made on the boocks
of the Rallway Company at its office or agency in the Borough of Man-
hattan, in The City of New York,

IN WITNESS WHERECF Chicago, ¥1llwaukee and St,Paul Rallway
Company has caused this Certificate of Indebtedness to be executed in
1te corporate name by its President or one of its Vice Presidents and .
its corporate seal to he hereunto affixed and attested by its Secrotaery
or one of its Assistant Seoretaries, ’
Dated FBovember 8, 1917,

CHICAGO ,XTLVAUKER AND ST,PAUL RATLWAY COMPANY
BY - :

Corporate Seal, ¥ice President.

Attests .
Apsistant Secretary,

There being no further business to come before tha{%eeting, {

Cormitteo adjourned. /<i;/§§ J

Assistant Secretary,



Chicago, Milwaukee & St. Paul Railway Co,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, December 3,1917,

Mr, E, W, Adams,
Secretary,
Milwaukes, Wis,

Dear Sir:-

I sanclose herewith proceedings of the Executive
Committee at meetings held November 15th and 22nd, and of
the Board of Directors of November 30th.

I find that in the minutes of Executive Committes

- mesting held November 8, 1917, the number of the lost £100

5% Bond is tabulated wrong in the Conditional Certificate
entered therfein to be issued therefor. The correct number

isﬂé;zzaﬁj\and T shall be much obliged if you will change

your record accordingly.

j
?ﬁ , Very truly yours,%

[ V4 ) g
b, o 4 e 5 'a
i r‘ﬁ’ /é) /’1 N
. F s /

K Vice Presiﬁent.




" New York, Thureday, 15 November, 1917. 2 P.M,

Only Mr. John A, Stewart was present to attend the Executive

A
[ Ve

Asslstant Secretary.

Committee meeting today.

New York, Thursday, 22 November, 1917, 2 P.M.

Only Messrs, Wm, Rockefeller and Stewart were present to attend

the Executive Committee mseting today.

5 3 ve

Assistant Secretary,
Xew York, Friday, 30 November, 1917, 2 P.V,

The stated meeting of the Board of Directors was held pursuant
to notice duly given, There werse present Nessrs, Bliss, Byram,Earling,
Geddes, Harkness, P. A, Rockefeller and Ryan,

A copy of the wminutee of Board m=seting of Saptembef 27 and of
October 25 and of [xecutive Committee meetings of October 4, 11, 18,
¥ovemher 1, 8, 15 and 22 was furnished to each of the Directors present,
and the Secretary of the meeting read the same at length=
© 7 Whereupon on motion, duly seconded, it was

RESOLVED, that seid Board of Directors' minutes be and are heret
approved and said Rxedutive Committee proceedings are hereby ratified =ar
confirmed, |

On wotion, duly seconded, it &as unanimously

RESOLVED, that the survey and field notes, showing the definite
location of an sdditional strip of land, one hundred (100) feet wide,
reauired for station grounds and other purposes, and lying northerly of
and adjoining the present right of way of this Company, and extending

:acroaa the Northeast Quarter (NE 1/4) of the Northedst Quarter (NE "1/4)
of Section 17, Township 22 north, Range 3 west, in Teton County, Montar
be and the same are hereby approved.

On motlion, duly seconded, it was unanimously

RESOLVED, that the survey and field notes, showing the definit
location of an additional strip of land, one hundred (100) feet wide,

required for station grounds and other purposes, and lying southerly o




and adjoining the: present right of way of this Company,.and extending
acrosas Section 24, Township 1€ north, Range 282 east, W, V,, in Kittitas
County, Washington, be and the same are hereby approved,

On moction, duly seconded, 1t was unanimously

RESOLVED, that H, R, Williems and ¢, 2, Ferry, Vice Presidentas,
be and aré hereby authorized to bhorrow money for the use of the Company

in such amounts as in thelr judgment are necesaary up to a total sum of

Tour ¥illion Dollars ($4,000,000,).

There being no further business to come before the meeting, the
Board agdjourned, /2

AP ey

Aasgsistant Becretary,



s

-/ -

New York, Thureday, 6 December, 1917, 2 P, M,

The Executive Committee met, There were present Messrsa,

Byram, P. A. Rockefeller, Wm. Rockefeller and Stewart,

The President reported that he had found it neceésary to
make certain changes in the Traffic Department to improve our
organization, viz., Mr, E. S. Keelsy, present Vice President in
charge of Freight Traffic, to be retired, effective December 15,
1917; Mr. J. H., Hiland, present Vice President in charge of Passsnger
Traffioc, to be retired, effective December 15, 1917, and that he had
appointed Mr. R. M. Calkina a Vice President and placed him in charge
of Freight and Passenger Traffic, effective December 15, 1917,

Whereupon, on motion duly seconded, the aforesaid action of

the President was unanimously approved.
On motion the Committee adjourned. /{

A (B Tewy

Asslistant Secretary.



New York, Thureday, 13 December, 19017, 2 P,M,

The Executive Committee met, There were prssent Vesars,
P. A. Rockefeller, Wm, Rockefeller and Stewart,

A latter from the President was read announocing that he had
appointed ¥Ur, H, R, Warnock General Supsrintendent of Motive Power,
at a salary of $10,000, per annum, effective December 16, 1917,
¥hersupon, on motion duly seconded, thia action of the President was
unanimously approvsed,

C., B, Ferry, Vice Fresident, repcorted that he had contracted
to borrow money for *theo use of the Company in the amount of Three
¥illion Dollars ($3,000,000,) from January 2, 1918, as followa:

Guaranty Trust Co,  $1,500,000, at 8% for 3 months
with renewal wnrivilege,

L-;:_,L.__ -

National City Bank  %1,800,000, at 5 3/4% on demand,
This action was unanimously approved,

On motion the Committee adjourned,

/éﬁaﬂw

Assistant Seorsetary,



onicago, Milwaukee & St. Paul Railway Co,
OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, October 15, 1917,

E. W. Adams, Esq,,
Secretary,
¥ilwaukee, Wis,

Dear Sir:

I enclose herewith revised minutes of the Executive
Committee meeting of October 4th,

The enclosed resolution relative to the contract for
electrification of the railway between Othello and Seattle and

Tacoma has been substituted at the request of Mr, Goodnow,

Very truly yours,y4

PEYER
Vice President.

Enclosure,



Rew York, Thursday, 4 October, 1917. 2 P.M.

The Executive Committeo met, There were present Veasrs, P.A,
Rockefeller, Wm, Rockofeller nnd Stewart, As provided in the Ey-laws

of the Compeny, ¥r. Williams took the chealr,

The Vige President read a letter from I'. D. Sewall which referred
to the sale on August 2, 19185, by the ¥ilwaukes Land Company to the Pan-
handle Lumbsr Company of the white rine timber on a certaln tract of
land desoribed as followst

The Southeast quarter of Southeaat muarter of

Section 7, the Fast half of Northeast qusarter

and Xortheast quarter of Southeast quarter of

Section 18, all in Township 63, North, Range &,

West Boise Meridian, containing 160 acres,
and stating thaet the same Company now offers to purchase the fee and
mixed timber remsining on ssid tract for the sum of &#2,60n, Whereupon,
on motion, duly seconded, 1t was unanimously recomrmonded that the Vil

waukee Land Company accept sald offer,

In acocordance with the authority vested in the Executive Com-
mittee by the Board of Directors at the meeting on September 27th last,
it was unanimously

RESOLVED: That the President be, and hereby 1is, authorized to
nake contract for the substatlon apparatus and locomottives for the
electrification of the Rallway betwesen Othello and Seattle and Tacoms
at a cost of about four million dollars, purchasing the substation ap-
paratus and locomotivee from the General Electric Company and the West-
inghouse Electrio & Manufaoturing Company in such proporticn as will,
in his judgment, best meet the requirement of this Company. Seid con-
traots to provide that payment for =aid anpparatus and locomotives shall
be made on a basis of 25% six months from the date of the contract made
with each of the above roferred to Electric Companies and 75% sixty(s0)

days after the delivery at Chicago complete of the apparatus for each

atation and of each locomotive,

On motion the Committee adjourned, /4

/(sfng

Assistant Gecretary.



New York, Thursday, 4 Qotobef,  1917. 2 P.M.

The Executive Commlittee met, There were paesent Mesars,
P. A. Rockefeller, Wm. Rockefeller and Stewart. As provided in

the By-laws of the Company Mr. Williams took the chailr.

— ¢

The Vice Président read s lotter from E. D. Sewall which

\

referred to the sale Qn August 2, 1915, by the Milwaukee Land Com-

pany to the Panhandle Lumber Gompany of the white pine timber on

& certain tract of land desoribed as follows'

The Southeaét quarter of Southeast quarter of
Section 7, thp East half ¢f Northeast quarter
and Northeast ‘guarter of Southeast quarter of
Sectlon 18, all in Township 53,North,Renge 5
‘Weat Boise Merid;an, oontaining 160 acres,

and stating bhat the a&me Compamg now‘offers to purchase the fee
and mixed “timber ré ining on said uract for the sum of $2,500,
Whereupon, Qn motioh duly peoonde@i 1t was unanimously recommended

that{the Mﬁiwaukee Land company aqcep& gaid offer,

&)
g 4 ,‘w -
In aoogrdance with the authority‘vested in the Executive

Committee ?Y the Board of Direotors at the meeting on September 27

J
I

last, 1t‘was unanimously i

.

RESOLVED, that this démpany hereby accepts ihe terms and
conditions made by the Genetal Electric Company for furnishing this
Company with elsectric equ;pment a8 shown on the statement presented;
and further that the off;oers of this Company are hereby empowered
to close the contract gith sald General Electric Company accordingly

A
i
o
Al

On motion the_ﬁommittee ad journed. /(

e

" Assistant Secretary,



~

Chicago, Milwaukee & St. Paul Railway Co.,,
OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, Novemher 10, 1917,

E., W, Adams, Esq.,
Secretary,
Milwaukee, Wis,

Dear Sir:-

T enclose herewith proceedings of the Executive
Committee at meetings held October 1lth, 18th, November
1st and 8th, and of the Board of Directors of October 25th.

]
f

Very truly yours, /f
o

YEIEE

Vice Presidehﬁ.

Enc.



| YA Y.

Kew York, Thursday, 11 October, 1917, 2 P.M,

Only Messrs. P. A, Rgckefeller and Stewart were prosent

to attend the Executive Committee meeting today, A(

/(;/3&‘7
Assistant Secretary,

New York, Thursday, 18 October, 1917. 2 P.M.

Only ¥r, John A, Stewart was present to attend the Executive

Committee meeting today. /4

. /é/B J‘?yj

Assistant Sécretary,

New York, Thursday, 26: October, 1917, 2 7.V,

// Only Messrs, Byrem, Goddea, McRoberta, P, A, Rockefeller

and Wm, Rockefeller were present to attend the monthly maesting of

the Board of Directors, and they adjourned for ;fnt of a quorum,

Asgistant Secretary,

New York, Thursday, 1 November, 1917, 2 P.M.

|
| Only Messrs., P, A, Rookefeller and Stewart were present to

attend the Executive Commlttee mesting today. /{

|
|
* /<?;>/Gg CQLLLfZ
| : Asslstant Secrsetary,




Kew York, Thursday, 8 November, 1717, 2 P,V

The Kxecutive Committee met, There wore present Messrs,

Earling, P. A, Rockefeller =2nd Stewart,

A letter was read from the President announcing ceortain changes
in the Operating Department, found necessary in order to improve our

. organization, viz:

N

45  - ¥r, P, C. Hart, present General Manager, to be retired November
: 1,'1917, with an allowance of #4,000 per annum from January 1, 1918,
 Hr, H#rt to recelve his present salary to January 1, 1918,
| ¥r., J. T. Gillick, present Assistant'Ganeral Manager, promoted to
succeed ¥r,., Hart as General Wenager, aalary increased ‘rom 3,000 to
- $10,000 per year,
; Hr, ¥acy MNicholson employed as Assistant General Manager in Ir,
Gillick's place et a salary of #8,000 per year,
Whereupon, on motion, duly seconded, the aforesaid changes weré

unaninously approved.

On motion, duly seconded, 1t wes unanimously recommended that the
¥ilweukee Land Company gell its interest in the Townsite of Three Porks,

Montana, and certain lands adjacont thereto, to The Adams Tnvestment Com-
pany for the sum as offered of $45,000, payable with Six per cent, (87)
& fnterest on the deferred payments as follows:

Cash on delivery of contract - & 5,000,

January 1, 1918 - - = -~ =~ =~ = §,000,
January 1, 1919 - - = = - - - 10,000,
January 1, 1920 - - - = « - = 10, 000,
“January 1, 1981 = = = = = = = 15,000,

Tt was further unanimously recommended that the ¥Wilwaukee Land
Company accept the proposition of John €, Hansen of Port Angeles to pur-

chase its 320 acres of gut-over lands in the so-called Lyre tract de-

.soribed as followst

s Sections 28, 29, 32, 33, Township 31 N.,
Range 9 W, adjacent to Lyro station on
the Seattle, Port Angeles & Westerm Ry
Clallam County, Washington,

for the sum of $3,000 payable $500 cash and the balance in five armual

installments of $500 each, with interest at Six per cent (84).

And further, it was unanimously recommended that the Milwaukee
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Land Compeny accept the offer of ¥, T. Chapin Co, of #7,000 for the
timber on 178 acres of its land desoribed as Tollowst

sections 19, 20 snd 30, Township 40,

Reange 1 E, Lateh County Idaho, about

four miles southeast of Bovill Station,

less 15 acres in the W 1/2 w1/2,Seetion

20 reserved by said Land Co,

Héfbeft Sharman Crawford having ocomplied with all the terms of
Saction 1 of Article VTII of the BRy-~laws of the Compeny, covoring the
loss or destruction of certificates of stock, rade arplicatlion “or the
reissue to him of twenty shares of preferred stoek to replsce certifi-
cates in like amount which were destroyed by fire during the Dublin
riots,.

“heraipon, on motion, duly seconded, the proper officers be and
they are hereby authoriged to issue certificates for twenty sharee of
preferred stock tc Herbert Sharman Crawford to replece those so destroyed,

The mattor of the issuance of a.ConditionslCertificate of Indebt-
edness to be issued to Christ Church Fndowment ™und, Guilford, Hew York,
in lieu of a 3100 General and Refunding Yortgage Gold Bond, Series B,
which was lost or destroyed, was coneidered, and on motion, duly seconded,
it wes unanimously
RESOLVED, that the proper officers be and they are hereby author-

ized to execute and deliver the following form of Cortificate:

UNITED STATES OF AMTRICA,
STATE OF WISCONSIR,
CHICAGO, MILWAUKEE AND ST, PAUL RATLWAY CCMPANY,
CONDITIOKAL CERTIFICATY OF INDEBTEDNESS
In Lieu of

Goneral and Refunding Mortgage Gold Bond, -

$100, £100
Series B, Serien R,
o, C-228H - No, C-228H.

KNOW ALL MEN RBY THUSE PRIESENTS that Chlcapgo, *1lwaukee and
St, Paul Railway Company, 8 corporstion existing under the laws of the
Stete of Wieoonsin, heréinafter termed the "Railway Company®, 1s indebted
under and subject to the conditions end limitations hereinafter set torth

¥o Ohrist Church fLndowment rund, cullford, new YOrk, in the sum of One

Hundred Dollars( . payable on Januery 1, 2014, (unless hefore that
time this certificate shall become void as hereinafter set forth), togeth
with interest thorson at the rate of five per cent,(57) per eannum payable




|

semi ~annmually on the lst day of Februery and the 1st day of August of
each and every year, except the laat interest payment which is poyeble
on the maturity of this certificate; both principal nnd interest heing
‘payable in gold coin of the United States of America of or equivalent
to the standard of weight and finenese as it existed on November 1,
1913, at the office or agency of the Railway Company in the Borough of
Manhattan, in The City of Xew York, State of Wew York,

Thia Certificate of Indebtedness is executed, issued and deliv-
ored becauge of the dsstruction or supposed destruction of & one hurdred
dollar bond of the Rallway Company herstofore owned by the aforegaid
Endowrent ™und, szid bond being known as the Chioago, Vilwaukes and 8t,
Paul Railway Company's General and Refunding Yortgage Pive Per Cent,
Convertible Gold Bond, Series B, No, C-238H nnd being a coupon bond pay-
eble to bearer, and being one of a duly authorized series of bonds of
the Railway Company issued under and pursuant to an Indenture dated
November 1, 1913, exeocuted and delivered by the Railway Company to the
Guaranty Trust Company of New York and Alexander J, Hemphill, as Trustecs
mortgaging and pledging to the Trustees cortein properties, ripghts, priv.
ilegea ond franchises as in said Indenture set forth, and also issued
under a certain supplemental Indenture dated January 2, 191§, to which
Indenture and supplemental Indenture, except as herein othorwise pro-
vided, the righta of the holder hereof are subject,

This Cortificate of Indebtednese and all and singular the obli-
gations of the Rallway Company herein and hereunder are subject to tha
conditions, provisions and limitations following, to each of which, by

the recelpt hereol and as consIderatTon for the lasuing hereof, the
holder hereof assents, to-wit:

1. This Certificatoc of Indebtedness shall become void in gﬁﬂﬂ-“
the aforesaid supposedly destroyed bond Ko, C-288H ow_os=rcwia 1IN LN6

g§B§§§§f§2°§f“:ngﬂgafgziﬁf,gg the _Beldtr¥15d to enforce the same,
' to time, the
event that at any tige, or from time ’
1ndamnit§.he§gt;?gre given to the Railwa{ Comganyfggc:g;ghg;é:;;gg;:g{
e found to be inadequate in smount Or nsu . | Y
g?giiibto protect the Rallway Company ?gliiizgaigstagitéagi :ﬁt ?ﬁgﬁ:geg
enge v ,
of loss, cost, damage, injury or exp o Thidh BRY Tot hé satitied -
then and in every such casé the holder hs 3 L e S -
eceive further payment or payments 11 ¢
i:iaggogrhglger ahi?{‘havo given further indemnity satisfactory to the
Rallway Company.

, foraﬂﬂid bond MO,
otwithstanding the provisions of the a

O -288H a:a oﬁ the nfcresaig Irdenture and supplemental Indenture, under
wgioh it wes issued, the holder hereof shall not have any rlght,optiog
or election to convert thise Certificate of Indebtedness into shares O
the oapital stook of the Raillway Company.

' de on the boocks
4, Yo transfer hereofl ghall be valid unless ma X
of the Railway Company at its office or agency in the Borough of Man
hattan, in The City of New York,

> TRE M d St,Paul Rellway
IN WITNESS WHEREOF Chlcago, ¥ilwaukee an .
Company has caused this certificate of Indebtedness to be exeoocuted 12
its corporate name by its President or one of its Vice Presidents and .
1¢t8 corporate seal to he hereunto affixed and at;eated by its Secretary
or one of its Assistant Seoretasries,
Dated Fovember S CHICAGO ,MTLUVAUKEE AND ST,PAUL RATLWAY COMPANY
| BY

Corporate Seal, V{ce President.
est 4
Avtosts Assistant Secretary.

There being no further businees to come bhofore ths{éeeting, {

Cormittee adjourned. /<z;/?3 J

Assistant fecretary,
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\Qﬁ ! : Very truly yours,J

.I ?;‘2.,& /// ’_} -
MR ~<LD O Jadead
S A 4 /

& Vice Presiﬁent.

Chicago, Milwaukee & St. Paul Railway Co,,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, December 13,1917,

Mr., E. W. Adams,
Secretary,
Milwaukee, Wis,

Dear Sirs¢-

I snclose herewlth proceedings of the Executive
Committee at meetings held November 15th and 22nd, and of
the Board of Directors of November 30th,

I find that in the minutes of Executive Committee
meeting held November 8, 1917, the number of the lost £100
5% Bond is tabulated wrong in the Conditional Certificate
entered therein to be issued therefor. The correct number

is/é;zzeﬁ?>and T shall be much obliged if you will change

your record accordingly.

P

/

’



New York, Thureday, 15 November, 1917. 2 P.M.

only Mr. John A, Stewart was present to attend the Executive

A
L[ ey

Assistant Secretary.

Committee meeting today.

New York, Thursday, 22 November, 1917, 2 P.M,

Only Messrs, Wm, Rockefeller and Stewart were present to attend

the Executive Committee meeting today.

3 vecs

Assistant Secrsetary,
Kew York, Friday, 30 November, 1917, 2 P.¥,

The stated meeting of the Roard of Directors was held pursuant
to notice duly given, There were present Kessrs., Bliss, Byram,Earling,
Geddes, Harkness, P, A. Rockafeller and Ryan,

A copy of the minutes of Board meeting of Saptembef 27 and of
October 25 and of Executive Committee meetings of October 4, 11, 18,
Kovember 1, 8, 15 and 22 was furnished to each of the Directors presgent,
and the Secretary of the meeting read the same at 1ength:

" Whereupon on motion, duly seconded, it was

RIESOLVED, that sald Board of Directors' minutes be and are herel
approved and said Executive Committee proceedings are hereby ratified ar
confirmed,

On motion, duly seconded, it was unanimously

RESOLVED, that the survey and field notes, showing the definite
location of an additional strip of land, one hundred (100) feet wide,
reaquired for station grounds and other purposss, and lying northerly of
and adjoining the present right of way of this Company, and extending

~scross the Northeast ouarter (NE 1/4) of the Xortheast Quarter (NE 1/4)
of Section 17, Township 22'north, Range 3 west, in Teton County, Montar
be and the same ares hereby approved,

On motion, duly seconded, it was unanimously

RESOLVED, that the survey and field notes, showing the definit
location of an additional strip of land, one hundred (100) feet wide,

required for station grounds and other purposes, and lying southerly c




and adjoining the present right of way o this Comprany,- -and extending
acroass Section 24, Township 16 north, Range 22 east, W, ¥,, in Kittitas
County, Washington, be and the same are hereby approved,

On motion, duly seconded, it was unanimously

RESOLVED, that H, R, Williems and C, B, ferry, Vice Presidentas,
be and aré hereby authorized to bhorrow money for the use of the Company
in such arounts as in their judgment are necessary up to a total sum of
Tour ¥illion Dollars (84,000,000,).

There being no further business to come before the :?eting, the

AP ey

Assistant Bscretary,

Bosard adjourned,



New York, Thureday, 6 December, 1917. 2 P.M,

The Executive Committee met, There were present Megsrs,

Byram, P, A. Rockefeller, Wm, Rockefeller and Stewart,.

The President reported that he had found it neceésary to
make certain changes in the Traffic Department to improve our
orgenization, viz,, Mr, E, S, Keelsy, present Vice President in
charge of Freight Traffic, to be retired, effective December 15,
1917; Mr, J. H. Hiland, present Vice President in charge of Passenger
Traffic, to be retired, effective December 15, 1917, and that he had
appointed ¥r. R. M, Calkins a Vice President and placed him in charge
of Freight and Passenger Traffic, effective December 15, 1917.

Whereupon, on motion duly seconded, the aforesaid action of

the President was unanimously approved.

On motion the Committee adjourned.

) Lf%ﬂﬂ/{w

Assistant Secretary.



New York, Thursday, 13 Deocember, 1017, 2 P,M,

The Executive Committes met, There were present Vessrs,

P, A, Rockefeller, Wm. Rockefeller and Stewart.

A latter from the President was read announcing that he had
appointed Ur, H, R. Warnock General Superintendent of Motive Power,
at a salary of %10,000, per annum, effective December 185, 1917.
Wherseupon, on motion duly seconded, this action of ‘he President wss
unanimously approved,

¢. B, Ferry, Vice President, reported that he had contracted
to borrow money for the use of the Company in the amount of Three
¥i1llion Dollars ($3,000,000.) from Jaruary 2, 1918, as followst

Guaranty Trust Co, £1,500,0n0, at 8% for 3 months
with renewal vnrivilege,

National City Bank  %1,8500,000. at 5 3/4% on demand,
This action was unanimously approved,

On motion the Committee adjourned.

éBJAW

Assinstant Seoretary.




«uwaukee & St. Paul Railway Co.,
*Chjp’ OFFICE OF THE VICE-PRESIDENT,

3 FORTY-TWO BROADWAY,

NEW YORK, December 21, 1917,

Yr. E. W, Adams,
Secretary,
Milwaukee, Wis,
Dear Sir:

Enclosed please find proceedings of the Executive

Committee at meeting held December 20th.

Very truly yours, /(
yaE Tecey
Vice Presidént.

Enc,




New York, Thursday, 20 Decoember, 1917, 2 P.N,

The Executive Committee net, There wore present Meears, P, A,
Rockefeller, Wm, Rockefeller, Ryan and Stewart,

On motion, duly seconded, it was unanimously recormended that the
¥ilwaukee Land Company accept the offer of the Coal Oreek Lumher Cormpany
of Chehalis, washington, to purchase the timber on 320 acres of its land
desoribed as the KWSW, S 1/2.NW, S 1/2-8E, Section 33 - 14 . 1 West and
N 1/2-KW, SW-NW, Seotion & « 13 - 1 Weat, for the sum of #£58,000,, pay=-
able #10,000, down and $5,000, per month with 87 interost on deferred pey.
ments; and 1t was further unanimously rscommended that said ¥ilwaukee Lant
Company acoept the offer of the Eastern Rallway & Lumber Company,Centrali:
washington, to purchase 2,900,000 feet of 1ts timber at 2,30 per thousan
located about eight miles Southeast of Centralia and described as W 1/2
of AW 1/4, Seo, 34 - 14 1 W,, the terms to be cash on delivery of gone
traot, B

On motion the Committee adjourned, /(
L3 ey

Assistant Secretary,



/gé",/l\'/lilwaukee & St. Paul Railway Co,,

OFFICE OF THE VICE-PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, December 20, 1017,

Nr. E., W, Adams,
Secretary,
Milwaukee, Wis,

Dear Sir:-

I enclose herewith proceedings of the Board of

Dirsctors 2% meeting held December 27th,

Very truly yours/

Vice President.
BENC



New York, Thursday, 27 December, 1917, 2 P.M,

The stated meeting of the Board of Direstors was held pursu-
ant to notice duly given, There were preaesent eassrs, Bliss, Byram,
Geddes, Harkness, P, A, Rockefeller, Wm, Rockefeller, Ryan and Stewart,

A copy of the minutes of Board meeting of Novemher 30 and of
Executive Commitiee meetings of December 8, 13 and 20 was furnished to
each of the Directors present, and the Secretary of the meeting read
the same at length, Whereupon, on motion, duly seconded, it was

RESOLVED, that sald Board of Directors’ minutes be and are here-
by arproved and saild Wxecutive Committee proceedings #re hereby rati-
fied and confirmed:

On motion, duly seconded, the following preamble and resolution
wore unanimously adopted:

WHEREAS, under and pursuant to Section 3 of Article Three of a
certain Indenture, bearing date November 1, 1913, made and executed by
~ the Chiocago, Milwaukee & St, Paul Rallway Company, a corporation of the
State of Wisconsin, to the Guaranty Trust Company of New York and Alex-
ander J, Hemphill as Trustees, which Indenture is known as the "General
and Refunding Vortgage" of asald Rallway Company, the sald Rajlway Com-
— "pany is entitled to have certified and delivered to 1t, by sald Guarantj

Trust Company of New York as Corporate Trustee under sald General and

Refunding Mortgage, bonds to the amount of Eight ¥illion, Six Hundred

and Sixty-one Thousand Dollare (#8,661,000,00), to reimburse it for ex-

penditures made out of 1ts acocumulated income or appropriated surplus

subsequent to December 31, 1915, and up to and including October 31,

1917, for or on account of the purposes desoribed in sald Section 3 of

Article Three of sald General and Refunding Mortgage, within the period
last aforementioned,

ROW, THEREFORE, BE IT KESOLVED thét this Company call upon, and
1t does hereby call upon, sald Guaranty Trust Company of New York, as
Corporate Trustee under said General and Refunding Mortgage, Tor the
ocertification and dselivery to it of bonds under said Mortgage to an

amount of Eight Million, Six Hundred and Sixty-one Thousand Dollars
{$8,681,000,00), |



HE VICE-PRESIDENT,

s

FORTY-TwWO BROADWAY,

NEW YORK, January 11, 1918.

Mr. E. W, Adams, Secretary,
Ce M. & St. P. Railway Co.,
Milwaukee, Wis,

Dear Sir:

Through an oversight in this office the following re-
port was omitted from the record of Board Meeting held on De=-

cember 27th, 1917:

"Mr. Ferry stated that in addition to the
anmounts heretofore reported he had borrowed

for the use of the Company, from:
The Union Tr.Co.of N.Y. $500,000. for 3 mos. @ 6%

and from the:
Farmers Ioan & Tr.Coe., $500,000. for 3 mos. @ 6%

both loans to date from January 2, 1918."

Will you kindly enter the report in the minutes of the
sald meeting and oblige

Yours very truly, /{

v ) -
O[3 ey
4

Vice President



OLVED, {1) that sald bonds be sxecuted in the corporate \

'

name of sald Chicago, Milwaukee & St, Paul Rallway Company, by its |
President or one of its Vioe Presidsnts, and that the corporate seal
of that Company be affixed thereto and attested by its Secretary, or
Assistant Secretary; (2) that said bonds be dated November 1, 1913, be
oalled and designated Series "7"; that the text of sald bonds and the
certificate of the Corporate Trustee he in the Fnglish language; (3)
that the prinocipal and interest of said donds bhe payable only in gold
.'\f coin of the United stgtes of America, of or equivalent to the standard
. weight end fineness as 1t existed on Wovember 1, 1913, at the office or
agency of the Rallway Company, in the Borough of Manhattan, in the City
s *} of Rew York, State of New York; (4) that saild bonds bear interest at
o the rate of six (6) per cent per annum, payable semi-annually, on May
1st and November lst of each and every year; (5) that said bonds in
other respects be substantially in the form set forth in said General
. and Refunding Mortgage, and that pending the engraving of permanent
bonds, printed temporary bonds be executed by the Railway Compeny, and
sertified and delivered by the Corporate Trustee, of such denOmihatione
a8 ihe Vice President of the Railway Company may reacuest, and in sub-

stantially the form for such temporary bond, approved by resolutions

adopted by the Executive Committee of the Rajlway Company at 1ts meet-

ing held Decembor 11, 1913, a certified copy of which said resolutions

is on file with said Corporate Trustee,

The matter of compensation to be glven to Vr, J. H. Hiland and

¥r. B, 8, Keeley, retired Vice Presidents, was discuesed, Whereupon,

e Y

on motion, duly seconded, it was

RESOLVED that the arount of such compensation be and hereby is

reforred to the President with power.
> :

’% There being no further business to come before the meeting, th«

, A
Lo At o fasen 1 %, 3o
-y Wﬁﬁéf A 13 Tey

Oa p Aanss polinsd Assistant Secretary.

Board adjourned,



w Chicago, Milwaukee & St. Paul Railway Co.,

OFFICE OF THE VICE - PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, December 28, 1918.

Mr. E. W. Adams, Secretary,
C. M. and St. P. Ralilway Company,
Majestic Building,
Milwaukee, Wis.

Dear Sir:

v I hand you herewith proceedings of the Board of
Directors at meeting held Thursday, December 26, 1918.

K4
Very truly y ouz'? s,

"
o~ o
Ny AT

~ Vice President.

/-

Enc.

/

/




New York, Thursday, December 26, 1918, 2 P. M.

The stated meeting of the Board of Directors wae held pursuant
to notice duly given. There were present Messrs. Bliss, ¥isher, Geddes,

Harkness, P. A, Rockefeller, Wm. Rockefeller, Ryan and Stewart.

A copy of the mimutes of the Board Meeting of October 31,1918,
the Executive Committee meetings of Nov. 7, Hov. 14th, Nov. 21st., of
the Board Meeting of December 3rd., the HExecutive Committee meetings
of Dec. 5th, Dec. 12th and Dec. 19th was furnished to each of the Direc=
tors present, and the Secretary of the Meeting read the same at length.

WHEREUPON, on motion duly seconded it was-

RESOTVED, that the said Board of Directors minutes be, and they
hereby are approved, and the asald Executive Committee proceedings are

hereby ratified and confirmed.

Vice~President Ferry informed the Board of the
request of the Director General of Railroads, that this
Company make 2 Toan from the War Finance Corporation,suf=-
ficient in amount, for its present requirements, as well
as to repay the 34,000,000. presently being borrowed from
the Director Ganeral of Railroads. Arrangemente for the
making of such loan from the War ¥inance Corporation hav-
ing been inltiated by John Skelton Williame, the Director
of Finances and Purchases of the Railroad Administration.

Vice~President Ferry also informed the Board of his
negotiations with representatives of the War Pinance Cor=-
poration, and of the arrangement arrived at, subject to
the approval of the Directors or the EXecutive Committee
of this Company. The arrangement in brief being, that this
Company shall borrow %12,357,000. secured by $20,500,000. -
principal amount, of this Company's General and Refunding
Mortgage Six Per Cent. Bonds, Series "Z", due 2014.
$8,000,000. of maid amount so to be borrowed being for
the repayment of an equal amounit presently being borrowed
from the Director General of Railroads. The balance
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vaiv s us T, ) pWVUe DELNE 10X preacnt requirements of
this Company. '

Whereupon onm o ¢t 1 o n made, seconded and
unanimously adopted, it was

RESOIVED, that the officers of this Conpany be
and they hereby are authorized by anmd on behalf of, and
in the name of this Company, to borrow from the War Fi-
nance Corporation not exceeding $12,357,000. on such terms
and conditions as to maturity, interest rate and security,
and otherwise, as may be agreed to between the officers
of this Company and the War Finance Corporation, or its
representat ives.,

FURTHRER RESBOLVED,that for the purpose of such
borrowing the officers of this Company be, and they here=
by are, authorized by and on behalf of this Company, and
in the name of this Company, to eéxecute and deliver such
pronibsory note or notesm to a total aggregate principal
amount of not to exceed $12,357,000. and in such form as
may be required in respect thereof.

FURTHER RES8CLVED, +that the officers of this Come
pany be, and they hereby are, authorized to deliver and
pledge as mecurity for the amount 8o to be borrowed from
the War Finance Corporation, and the note or notes to be
issued in respect thereof, such of this Company's General
and Refunding Mortgage Six Per Cent. Bonds, Seriee "2",due
2014, as may be required.

FURTHER REBOITVED, that the ofificers of this Com-
pany be, and they hereby are, authorized, by and on behalf of
this Company, and in the name of this Ceompany, to make an
application for said loan to the War Finance Corporation,in
substantial’ly the following form:

“War Finance Corporation,
Washimgt On, Do C.

Dear 8irs:

The Chicago, iilwaukee & St. Paul Railway
Company, & Corporation of Wisconsin, hereby applies
for a loan of $12,357,000., payable on demand, with
interest at 6 per cent. per annum, payable quarterly,
to be secured by its General and Rafunding iortgage
6% Bonds, Beries "Z", due 2014, of the aggregate face
amount of $20,500,000.

v
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The purposes for which this loan is required are as
follows:

To pay notes to WeG. McAdoo, Secretary of the
Treasury, as follows.

may 31, 1918,[ = @& @ o o e B e o rSS.OOOWOOOL
Aug.16; 1918.. «© e & s & e & e ¥ e 1,000.000‘

] NOVr29. 1918.0 e © s o o o & & o a g.OO0.000;
¥ making & toetal of,. « « . - - « . $8,000,000.

and To meet preessing corporate needs of this Company
in amounts and for purposes approved by the Director
General of Railroads, being principal?y for interest
maturities as of January 1, 1919, $4,357,000.

The Railway Company ies unable at this time to obtain
the above funds on reasonable terms through banking chan-
nels or from the General Public.

It is understcod that if your Corporation makes the
advance applied for herein, you may require additional
security at any time, and the Railwag ggmpany rgrees to
furnish such security at any time,/your demand.

There are no market quotations available for this
issue, no bonds of the foregoing series having been aold
to the publiec. Other bonds issued under the same morte
gage, with equal lien, are now selling to yleld somewhat
less than 6%. The Railway Company thercfore believes
the collateral to be of o value not less than its face
value. Ye call your attention to the faect that the
$20,500,000. deposited as collateral under your loan
will give you the 29 per cent additional collateral as
required by the Act creating the War Finance Corporation,
even if the bonds are taken at a valuation of 76 per cent
of the face value thereof,

It i8 the purpose of this Company to pay this loan
not only upon demand, but at any time it can sell its
securities in the general market on reasonable terms,
and therefore aske permission to pay the note at its
option at any time.

The Company will furnish you assurance as to the val~-
idity and legality of the note given for this advance
and of the collateral therefor, and endeavor to obtaim
certificate of the Counsel for ithe United States Railroad



Administration approving the issuance of this security.

Yery truly yours,

(Signed) C. B. Ferry,
Viece President.®

FURTHER RESCOLVED, that the officers of this Company be,
and they hereby are, authorized by and on behalf of thinms
Company, and in the name of this Company, to emter into any
and all such agreement or agreements, and to execute such ine-
strument or instruments, and to do all such acts and things
as in their judgment may be necegsary or desirable in order

to carry out and to give effect to the nurposes and inten-
tions of these resolutions,

&
£ : Lo — J
RN JUNe PLp e r i
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Cn moﬁion duly seconded, 1t was unanimously
RESOILVED, that the iilwaukee Jand Company accept an
offer of %372%.00 from James Dunlap for 149 acres of land owned
by the lLilwaukee land Company at Calabar, Montana, on the following
terms of payment: 42,000.00 cash and the balance in four yearly

installments with asccrued interest at 75 per annum.

The Vice Premident submitted Division of Capital Ex-

penditurea:

DCE Form 3 ~ *312, %*313
314
*315 to 317 imel.
318 to 320 inel.
#321 to 324 inel.
325
¥#326 to 329 incl.
330. 331
*332
333 -
*334
335
*336

in accordance with Supplement #1, to DCE Circular #1, issued by
R. 3. Lovett, Director Division Capital Expenditures, June 22,1918,

allof which suid forms had bes?#gigned by the Federal Hanager and



bear the endorsement of the President of this Company.

The Vice President further submitted an abatract of
the said DCE Forms in detail showing the total amount of guch
capital expenditures to be 3104,657., which is annexed hereto
and made a part of these procesdingsa.

WHEREUFON, on motion duly seconded, it was

RRESOLVED, that the aforesaid capital

e
expenditures bve, an@[hergby are approved
by the Board of Directors.



ABSTRACT OF DCE FORMS SUBMITTED TO THE
BOARD OF DIRECTORS.

December 26th, 1318.

DCE EORg No. Location

Description of Work Amount
*3312 Delphi, HMont. Extension passing track 82,886,
*¥3-313 ¥alcon, Ida. Extension passing track 1,571,
3-314 Between King= Building & placing 925 panels
mont & Hild- of portable snow fence 3,700,
red, Mont.
*3-315 Dodge,Xont. Extension passing track and putting
in eight-span bridge 3,065.
*3.316 Tusler,Mont. Extension passing track and exten-
gsion culvert with concrete pipe 1,424.
*3-317 Paragon,iiont. Extension of passing track 2,942,
3=318 System=50 Heavy Equip with cab heaters 2,722.
liikado locomotives.
3=319 Deer Lodge,Mont. Construction one story frame
addition, and moving acetylene
& oxygen shed to provide room
for this addition 5,913.
3-320 Deer Lodge,liont. Installing steam boiler and
placing stack for same 1.427.
*3-321 Between Calyp-
so & Saugus,liont. Quarrying,transporting,placing
rip~rap along Yellowstone River 2,500.
*3-322 Between Bon-
fleld & Saugus,¥ont. Quarrying, transporting,placing
rip-rap along Yellowstone River 2,500,
*3.323 Rahway, Mont . Extension passing track 2,902,
*3=324 Between Tokul Replacing 65# rail with second
Crrek and Griffin  hand 85# rail. 2,441,
Creek, Wn.,
& bvetween Cedar
Falls and Tannery
3-32% Albvert lea,Minn. irecting one stall engine house 1, 200.
*3-326 Haugan,¥ont. Extension north & south passing track 8,254.
*3-327 Thelma,Mont. Extension passing track 6,397.
*3-328 Iris,Xont. KExtension passing track 6,861,
¥3-329 Missoula,Mont. Extension passing track 7.576.
3=330 Rau Claire,Wis.This rd's. portion cost of 18' con~ 5,000,
crete roadway in Galloway St.
3-331 Stoughton,Wis. Construction of track to serve Wis. 1,717,
Dairy Products Company
*3«332 Gold Creek,dont. Extension of passing track 8,585.-
3-333 Bardwell,Wis. Construction of additional track 5,131,
with cinder platform
*l-334 1.5 mi.west of
Davia Jot.Ill. Completion of superstructure by 4,700,
installing deck girder span with ‘
concrete ballast floor
3-335 System-50 loco- Equip with additional air pump 8,614,
motives of G-4 &
G-5 type.
#3-336 Roland, Ida. Extension passing track 4,629,
Total 3 104,657,
(Note)

* Included in 1918 Budget. A



Ihe Vice President submitted Division of Capital Expend-

itures:

DCE Form 4 - %*30 (1919 Budget)
" " 3 « 138~revised
311
*137
338 (not approved)
339
*340, #3411
342
349
*346
#348
349 to 351 inecl.
*353 to 359 inel.
356r 357‘

in accordance with Supolement #1 to DCE ¥ora Circular #1 issued
by Re 8. lLovett, Director Division Capital Expenditures, June 22,1618,
all of which said forms had been signed by the Federal Managey and
endorsed gy the President of this Company.
The Vice President further submitted an abstract of said
DCE Forms in detail showing the totzl amount of such Capital Xxpendi-
tures to be $3,250,789., which iz annexed hereto and made a part of
these proceadings.
ﬁHmREUEON, on motion duly seconded, it wae
RESOLVED, that the aforesaid Capital Exe
penditures be, and they hereby are approved by
the Board of Directore, and that the 3Standard

Protest made on DCY Form 3-348 be filed with
the Director Divieion of Capital IKxpenditures.



December 26,1918,

BOARD OF¥ DIRECTORS.

DCE Porm No. Location Description of Work Amount
#4-30 System Fifty (50) Heavy liikado Type $3,171,600.
Tocomotives
3-188 re-  Chehalis,¥n. Construction of P.S.&9W.H.'s
vised portion of connection track 1,893,
with Horthern Pacif. RR
3=311 Adel,Dallas Co.lowa Assessment for construction
of sewer in Prairie & other Sts. 1,174,
*3=337 Milwaukee Shops Consiruct two 50-ton coal pocket=10,355.
Wis, standpipe and sand tower,and

construct tracks to serve these
fauclilities.

3-338 Great ¥alls,dont. Construct commegtion track with

| Great Northern, 7?0) 1,542

3-339 Drainage Dis- Ascessment for drainage impv'ts  1,000.
trict #1=

Kossuth and Palo Alte
Countiesns, Ia.

*3-340 Various points on Apply 9,600 tie plates for
-~ LaCrosse Dive, = . 100/ A.S.C.E. rail. 1.182.
*¥3=-341 Yast End of Ta Apply 10,000 sellar tie plates
Cromee Div. for 90/ steel 2,565,
3-342 Car Department, Purchase and install one feed
#ilwaukee Shops, water heater for Power Plant 1,400.
Wisconsin.
3=345 Calmar, lowa, Building 10-stall engine house
and additional yard facilities,
and installing 620' new track 10,420.
*3-346 Watertown Jct.Wis. Construct new mechanical coal~

'ing station,rearrangement of tracks,
standpipe, removal of one atall of
engine house and timber platform

b for branch line trains. 23,395.
3~348 Landeau, S. D. Replace 10,000 gallon water
tank with standard tank on wood
foundation, 1,265,
3-349 Between Harlowton
&Lewist own,lont. Apply 13,640 S.H.75# and 85#
tie plates 1,200,
3=350 Marion, Iowa, Conatruct one water tank and
accessories 7,172,
3-351 Be1lingham, Wn. Assessment to cover paving &
: planking 380.
*3-353 Geneva,liont. Extension passing track 18.
#3-354 Fanalulu,¥ont. Extension passing track 5 908.
#3359 Bascom,Mont. Extension passing track >426.
=356 ¥ilwaukee Shops, Install electric winch. 500.
Coaling Station.
3-357 Kansas City,Mo. Assessment to cover paving 1,594,
3,250,789,

(Mote) * Ingcluded in 1918 Budge
* DCE 4-30 included in 1919 Budget.



On motion duly seconded, it was unanimously

RESOIVED, that C. B. Ferry, Vice Prem~
ident or ¥, B. Simpson, Treasurer, or sitherxr
of them, be, and they hereby are authorized
to extend the payment or renew the loan
from the Guaranty Trust Company of %$1,500,000.,
which is due Dec. 28, 1918, lcan from the Cen~
tral Union Trust Company of $500,000., which
is due Dee. 29, 1918 and the loan from the Far-
mer's Loan & Trust Company of $500,000. which
is due Dec. 29, 1918, for such length of 1ime
as may be agreed upon,

There being no further business to come before

the Meeting, the Board adj ourned.

‘fw
7&aistant Se;}é&ary.
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| Chicago, Milwaukee & St. Paul Railway Co.,

OFFICE OF THE VICE - PRESIDENT,
FORTY-TWO BROADWAY,

NEW YORK, January 31,1919,

Mr., E. W, Adams,
Secretary,
Mllwaukee,Wis,

Dear Sir:-
T enclose herewlth minutes of Board meeting of

January 30th.

I also enclose herewith copy of a Memorandum of
an Agreement entered into December 27, 1918, by and between
this Company and the War Finance Corporation, which you will
kindly éttaoh‘to the proceedings of the Board of Directors'
meeting of December 26, 1918, so it will follow directly
after the application and resolutions on this subject in

the minutes of sald meeting,

Very truly yoursv4

G 3 Tewy

Viece~Proegident,
ENG,
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This is a Memorandum of an Agreement made and entered
into the 27th day of December, 19185 by and between
Y

QHICAGO, MILWAUKEE & ST, PAUL RAILWAY COMPANY, (hereinafter
called First Party), and WAR FINANCE CORPORATION, (hereinafter
called Second Party’:

TO WITNESS THAT;

Pirst Party, in consideratlion of the agreement on the
part of the Sesond Perty,as evidensed by its signature
hereto, to make an advance to First Party of $11,800,000
on or before the 31lst day of December 1918, to be evlidenced
by demand note of First Party, with interest at the rate of
6% per anmum payable quarterly, secured by the deposit of
$17,458,000 face value of General and Refunding Mortgage
Bonds, Series "Z¥ of First Party, hereby agreest ‘

(1), At any time upon request of Second Party, and-
upon surrender to Firsgt Party of its demand notes held by
Second Party, to issue its negotiable promissdmy notes in
an amount equal to the amount of 1lts then indebtedness to
Second Party, payable at a date not earlier than three years
nor later than five years from the date of the execution
thereofy said notes 10 bear interest at a rate not exceeding
84 per ammumj sald notesg, the dates of the interest payments
thereof, the indenture securing the notes, and the collateral
to be deposited under sald indenture to be subjesct to the
approval, in all particulares, of Second Party, The purpose
of the issuance of said notes with fixed maturities being to
enable Second Party to market seld notes to banking houses
or to the general puhlic.

Nothing herein stated however shall be held to
qualify the right given to Second Party by the War Pinance
Corporation Aet to demand additional collateral sescurity
from First Party at any time,

(2)e That it will not, while indebted to Second Party,
issue any note or notes secured by its General and Refunding
Mortgage Bonds hypothecated on more favorable terms than said
bonds are deposited as collateral security for the payment
of the advance herein provided for, and that should First
Party be required to hypothecate such bonds on 2 more favor-
able basis, it will, prior to the issuanee of any such ad-
ditional note or no%es, deposit a sufficlent amount of said
bonds wlith Second Party so as to secure its indebtedness to
Second Party on the same basls as it secures such additional
notes,

(3)e That it will not declare any dividends on any
class of its stock payable eltler in money or in scrip with-
out glving to the Second Party thirty days written notice
thereof addressed to Second Party at its offiee in the
District of Columbie, Flrst Party represents that 1t is
not paying dividends upon 1ts stock of any class, and now
does not contemplate doing so. : ‘.

, It 1s understood that the advance herein agreed
to be made by Second Party to First Party is in consider-
atlion of the agreements of the Pirst Party contained herein,
and those stated in the application heretofore filed by
First Party with Second Party for saild advance, This






