


r. Gordon E. Youngman,
 
ttornry. ,
 

15 Bro8d Street,'J
 
New York City N.Y.
 

. ..('
Dear Sir: ' ..'
 

tockholders t Meetlng,St.Paul
 

I h~ye ~o~~ lette~ of April 8th. . ~ . ..,. 

. '1 do 'not' think''' a reduction' of th oaplt 1
 
etrrck to les8 th 500 shares of oommon is neoessary
 
or deslrabl~, and.. a$ you suggest, it 11'111 not create
 
a burden in ~be way of at1.
 

,I , .. 
" 

Referring ~to"'the amendment"b whioh this
 
is to be ace"olDplished:" r· think tha.t e should 1n­

clnae"in the 'list o"f stat e) t e Act of I arch 9,
 
1870, which a pears on pages 35 and 36 of the pam­

ph.;le,t. I sugF;E;st that your referenoe to Ch. 430
 
La flJ 1867 be 9hs;nged by striking out the :p:lgP. 01 ta­

tiQIl .. hich is' ot usual" d making 1t r ad. "Ob.. 430;.
 
~:P'rt ate aJ1.~, Goal Lays of ~laq? ,. a.s 1 th (J d&y~ 
the p l'Yate laws _w~re pUb:J:-1l!bed in 8 pa-r~ v umes 
from 1; e Gen ral I.;a~ ! and, the 'L~or 187Q.o ns.e:dted 
should '~' 'be ci'ted\ as Oh. 325 'Pr1..,at 'd Lo.oal_1 
ta.ws ,or ).870. Oh. 266 L .s'\1883 j.' -is corrao 8 ai-ted 
s'that appears in .h~ -G' e 1 4~ .:~.~. ! 

~ t t" ! ~ • r _ I ,. 

I have checked up the resolutions and find
 
the list 1s oomplete •
 

. , 
. I have no' other co . nts.'to make upo the 

form oftne ot1oe and if you w111 send me a cor­
rected copy" I w111see that it is pu tiLished in a tock 
11.~uk e paper QD,Aprtl 29th. I as e '~hat it will
 
,', #ubliehed 1n N~,; .'~ork upon th: s~e ..d~1 ., _,
 

..~. ~:. ,loure ..e:r. I""b, ~ 
"...J i .. 

General Counsel. 



Ap~il 6, 1929.
 

Mr. Gordon E. Youngman, fAttorney ..
 
15 Broad 8tre t,
 
ie YorkC1iYJ .Y•.
 

De Sir; 
.1.­

1 ha~ your lett r t p 11 . th f .&tlng :;

to t e r duettoD of the capl~al eto k of tbe Old
 
Co pany.
 

¥8o 31st wi~1 hes U.stactory da e fo~
 
the aIding of the meeting. Under the ct of 1889
 
(page 83 of Pamphlet rtlc~e8. G Associatlon), the
 
dlreoto s should oall t e etl for, that dat and
 

'we wi1 ha e thls action t en~ 

So far as procuring the appro a1 of the
 
Railroad Co 18sion to the reductio , t er will
 
be plenty of ti e to tain it if it 0 be obt ned.
 

you know, Sec.. 190,.10 of the tatutee c nte
 
plat 8 an unanl ou l' te of a of he stoc to
 
aceo pliah a reduction, b I hink we ean get. the
 
approval notwitnst ding there will be a ery small
 
inority hleb.will not be repr sented t the meet­


ing, i c there w1~1 be 0, oppo ing To~e. I
 
ill handle this aatter'pe ly lth the Rail ­

road Comml sion. 
' ­

It see B to e that s of oommon
 
stoe will be all that are neoessary and there n ed
 
be no prefer d stock.
 Stock 

Do you think that in the no ioe of an
 
amendment to the third Artiole, th re hould
 
any referenoe to increases of 0 pit stock h1ch
 
h e been made at various tim 81 I take it that
 
you.r bought i that the third Article ha been
 
amended from tim to time, 80 that it is only
 



tate that the third Artiole as amend­
now amended • . 

The eduotion of the stook oou~d be ao­
oomp1ished by a resolution adopt d by the stook­
holder without amending any a! the 4rtloles of In­
oorpor tlon. 

Do you not th1nk that we should al 0 
amend the iret paragraph ofth iI oond r iole 
as a. ended Deoembe 2at:h, by eliminating the re­
quir ment that direotors shall 9W 100 bar _ of 
oapital stock, 1n view of the proposed reduction 
of the ant re oapital stock to6 0 shares? I 
would Buggest t at that paragraph be a nended 80 a.e 
merely to provide at l~eo ~ 81a11 be took­
holders, whioh is the provl 10n 1n Seotion 1 of 
Artiole III of the By.... l :we of tille New Company. 
This plan would require a further Btatement in the 
notioe in respect of the am~ndment8 to tIle t.rtlcles. 

I presume that the proxies of the Co,­
mltteea 11 -run to 'fI • .o. 1 Dyke as before, and 
if you think neoessary to in art other names, Iut 
in H. H. Fle1d and Rodger t. - ~m9) or &ither of 
the tl. 

As I underat· d i, r. WeI h will ha e 
the notice publ1 shed ill r w. YOl.'k I d 11' you wi 11 
send a copy to me 1n the form finally ~dopted, we 
will hav it publ1. bed ~n 1l auk e. 

I assume hat r. Weloh will aeud ou 
the notioes to tl e Coul!!I1 tt es d the other etook­
hold 8, 1th the prox1e 010 • 

Your v y t ly, 

H.B.Field 

Gen,ral Caun el. 

f 

u­

s 

t'­

- i stock 



The regular Annual Meeting of the 

Stockholders of CHICAGO, MILWAUKEE AND ST. 

PAUL RAILWAY CQIvLPANY was held at the office of 
. ~."v I'!• 

the Company, e Majestic Building, in the 

City of Milwaukee, State of Wisconsin, on the 

31st day of May, 1929, at 12 o'clock ~., pUTSU­

ant to the Articles of Association and By-laws 

of the Company. 

/h /1... ~ ~ ~ .. j _ (tJ. l 4 ........ -I ~ /l, . fA +-- ) A . ~ [

IV. 1ft; ~~tl J/~- presided, and J Ilt f~\l)UJ. 

kept the minutes of the meeting. 

The Chairman uresented a list of the stockholders 

of the Compa.ny, certified by the Assistant Secretary, as 

required by Section 3 of Article II of the By-laws. The roll 

, i ~. !being taken, it was found that J. ..' ~!. t f ~ , shares out of the 

entire capital stock of 2,}32,51g sha.res of the Company issued 

and outstanding weTe represented by stockholders present, in per­

son or by proxy, as follows: 

Nawes Proxy Number of Shares 
Co~aon Stock- Preferred Stock 

( Take in 1 i s t ] 
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The Secretary submitted to the neeting a cony of 

the not ice of holdi ng the mee t i ng which he stHt ed ha.d been lnai 1 ed 

to the stockholders of the Company in accorda.nce with the By-laws 

and which had been published in accordance with the Articles of 

Association of the Company. He also submitted an affidavit of 

such publication in a newspaper in general circulation in the 

City of Milwaukee, Wisconsin, and a ne spaper in general circula­

tion in the City of Ne~ York, New York. He then presented the 

original proxy to vote at the meeting, which he stated had been 

rece i ved on behalf of th e st oc kholder s execu t i ng the sa.n::e. 

Oh motion, duly made and seconded, the following resolu­

tion wa.s unanimously adopted: 

RESOLVED, that conies of the notice of this meet­
ing, of the affidavits of the publication of said no­
tice, and of the proxies to vote at this meeting, in 
the forms in which the same were submitted to this 
meeting by the Secretary, be incorDorated in the min­
utes of the meeting and that the original affidavits 
of publication of such notice be filed and preserved 
among the records of the Company. 

Such copies are as follows: 



3 

The Chairman stated that it was no longer desirable 

to require t:.'rJ.at 6ach Liil'8ctor be tne owner of 100 sharee G~ 

stock of the Co~npany, Cl.nd that it WRS advisable to a,llend the 

Articles of Association of the Comp8uy to provide th'-lt direc-

Gore ~ust only be stockholders. 

On ~ction, duly rna e and seconded, the fOll'owing' 1'e8­

olutions were unanimously adopted: 

RESOLVED, tha.t the first paragraph of the Second 
Article of Association of the Company be amended, 80 

hat Guch paragraph, as so amended, 8hall read as fol­
lows: 

"Second. Tne number 01' direc tor s shall 
be five and each dirAC tor must lJ e a stockholder. II 

The Chalrman stated that the pre8e~t capitslizatian 

of the :jumpany was cumber:0;t.8, t~lat it was advisable at this 

time to Toduce the capital stock of the Co~pany to 500 shares 

of common stocL<:'3..nd that, in ol'der to ef:.:;ct such a reduction, 

it w s necessary to amend the T~ird Article of Association of 

the Company. 

On mo t ion, dul y mad e and seconded, the fallowing I" e sol­

utions were unBnimously adopted: 

RESOLVED, that the capital stock of the Oompany be 
reduced sa tha.t the amount of capital stock of this Oom­
pany at any 0 e time authorized to be issued and out­
standing shall be 500 shares of Common Stock of the PSI' 

value o~ $100 each; 

RESCLVED, that the Third Article of Association of 
the CorcpA.Yly, as nmended or modified by acts of the legis­
lature of the 3tel;e of Wisconsin entitled Chapter 430, 
Private and Loc~l Laws of 1967, Chapter 2~o, Private and 
Local LawG of lS7Q and Chapter 266, Laws of lSg3, 1',"­

spec"tively, emu by resolutions adopte· by tile Stoc;'­
holders of the Company at meetings held 
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January 16, 1969, Februa.ry 14, 1370, December 27, 
1870, October 4, 1902, September 29, 1906, November 
22, 1909, and SeDtember 27, 1913, respectively, be 
amended so that such Article of Association, as so
 
amended, shall read as folJows:
 

"Third. The a.mount of the capital stock 
of the Company authorized to be issued shall 
be 500 shares of the Common Stock of the par 
value of $100 each." 

RESOLVED, that, for the purpose of effecting the re­
duction of tt.e carita.l stock of the Company authorized 
by the foregoing resolutions, the Droper officers of 
the Company be, and they hereby are, authorized and direct­
ed to enter the proceedings of t~is meeting, showing 
the names of the stockholders owning stock in the Company 
and the amount of stock owned by each, upon the records 
of the Company; to take such steps as may be necessary 
to rocure a cert if icat e from the Rcli 1 road Commi 8 8i on 
of the State of Wisconsin that such reduction of the cap­
i tal stoc k is proper and th at none of th e credi t or s of 
the Company will be injuriously aftected thereby; to file 
a certified copy of the certificate of said Railroad Com­
mi ssion, togethe r wi th a rellort showinf the a.mOl.,nt of such 
reduction, dUly verified by the President of the Company, 
with the Secretary of State of the State of Wisconsin, 
and to do all such further acts and things as may be neces­
sary in cont,ection with such reduction of capital stock. 

The Chairman submitted to the meeting a form of Certif ­

icate of Amendment of the Articles of Association. 

A copy at such form is as follows: 
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CHICAGO, ~'IV~.A.UKE"2: .ND 8T. PAUL RAIL 1NI"Y 00i,:PAKY 
/ /L. . 

/..- lTV vu. to.. .. ' ~ 

',Ve, HQDGER M. 'l'RuEP,' President ,qDd T. 'N. BURT '88,S, 

Secr eti'lr y, 0 f CHIC A 'U, .::JVVAl.JKEE A':-:D 81. PAD RAI L IT Y vU,' ANY, 

a t~i8COrlsin cor;:-,oratiorl, DC HE:"j!;BY C~R'I'IFY, ttlat at a special 

:ne-:·tirifS of ttle stJc,'.holders of 138.id 00 JP2.fl:-l, ouly -':ol118- and 

!ield. at the; Qftice of the Company in kilwaukee, l,riscoI1sin, on 

the 31st (18Y of 1~ay, 1929, at 1,\1hich ,~r:eetinf there were present 

in per soc or by proxy stockholders holding sh!lI' 0 ~ 0 f 

the entire C2pi1;.31 stock of 2,332,518 sh:ues of the Cornpl'l.ny i -

sued and. au stendin;-) th", fallowing resolutior:s werp [j1jbrr.itted 

+J the rneet i n~: 

RESOLVED, that the first para~raph of the Second 
Article of Associ:ltion:>f thp Oompany b . aiDended, 80 

that such paragraph, as SO 2.mendeo, Sh8l1 read as f01­
1~)"N8: 

"Sec r)Tlo.. The n mber of directol'2 ~h;:111 be 
five and each director must be a stocicholder. 11 

• 
RESOLVED, that the Third Article of Association of 

the Company, a.s cLner:dec. or ~i1odified by acts of the leg­
islature of the state of Nisconsin entitled Chapter 430, 
Private a ~d Local Laws of 1307, C~3.pter 226, Privete and 
Lo ,al Laws of 1~70, and Chapter 260) Laws of lSS), re­
spectively, anti by resolutionG ado~ted by the Stoc,nolders 
of tne C'Jmpany at meetings he~l..d January 10, 1809, Febru2cry 
1+, 1870, December 27, 1870, October 4, 1902, September 
29, 1506, November 22, 1909, and September 27, 1313, re­
Jf)ectively, be cunendec. 80 that such Article of Associa­
tiOl1, 118 so amended, shall read as follows: 

"Third. The amount of the capi tal stock of the 
COl pany autherized tJ be issued sh"'oll Of' SJO shArs 
of t:1e 8orn:'1on Stock of the pa.r VAlue of ~lOO each. "; 

that a vote was t~ken upon the ad8ptian of tne fore­
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going resolutions and, it a:ppearing that the holders of 

shares out of the eutire carital stock of 2,332,513 

shares of the Company issued and outstanding had voted in favor 

of the foregoing resolutions, and that there were no shares op­

posed thereto, the Chairrean of the meeting declared such resolu­

tions unanimously adopted. 

AND WE DO FURTHER CERTIFY, that the foregoing is a 

full, true and complete copy of such resolutions and of the whole 

thereof as the same appear on the books of the COfimany. 

IN ~ITNESS ffiEfEOF, we have caused this Certificate of 

Amendment to be executed in the ne.rr,e, 8nd under the seal, of 

CHICAGO, MILWAUKEE AND ST. PAUL RAI WAY CO 'PANY, in the State of 

Milwaukee, ~i8con8in, this day of . ay, 1929· 

CHICAGO, MILWAUKEE AND ST. PAUL RAILWAY CO~PANY, 

by --::::-__:--::-_-,--­ _ 
President 

Attest: 

Secretary. 



7 

STA E OF WISCONSIK, ) 
) s s. : 

CO - Y UF kILWAUkE1!,,) 

B IT R1 ilitBERED, tha t on thi s day of June, lS29, 

personally appeared before me/yyn./l~t~.~l,I Public, if. and for the 

S ta te and. Ooun t y afo re said, ROOOlta:: fu:. "TRmfP,. PI' e siden t, and 

i. 1//. BURTl'~ESS, Secretary of GHICAGO, 1HLN.i.l.. KE£ !dD f31. PAUL 

f\.AI._',V Y CO. }!Y, the corporation H:::Hfled in tne fore:goinc:.; instru­

·ment, to me kno\Affi and. Known to (.ie to be tne perr:;ons n:3.11,ed in 

said instrument as such PT8sident R.nd Secretiuy, respectivelY, 

snd acknowledged to me that they executed such instrument on 

benalf of said corporation as their free act and deed. 

Nu tary Publ ic 



On motion, duly made and seconded, the following 

resolution was unanimously adopted: 

RESOLVED, that the form of Certifi CB.t e of Amend­
ment of the Articles of Associ~tion of t~is Company, 
which has been submitted to the meeting, be, and it here­
by ls, in all respects anproved, and that Rodge! -M. 
~ President, and T. W. Burtness, Secreta.ry of the 
Company, be, and they hereby are, authorized and direct­
ed to execute a certificate substantially in such form 
and in the name of the Company and under its corfJor2.te 
seal and to file the same wi th the Secretary of State of 
the State of Wisconsin. 

The Chairman stated that it was in order to proceed 

with the election of five directors of the Company each to hold 

ofrice until the next annual election and until his successor 

shall have been elected and qualified. 

[Here take in provision with reference 
to Inspectors of Electi0nJ 

•• fr .• ".. -- _.... ­

r / 'thereupon, Messrs. R. M. Trump, pfly, 
/ r I '\./ e;(\, . 

ltllliam U@l":?"VBY, C. A. Peterson and C. E. Oliphant were nominated 

for directors of the Company, each to serve until the next annual 

election and until his successor is elected and qua.lified. 

No other nominati0ns having been made, the polls were 

duly opened and ballots cast. The Dolls remained open until a 

period of 30 minutes had elapsed without thecasting of any further 

votes. The Chairman then declared the polls closed. The Inspec­

tDrs then canvassed the ballots cast and presented their report, 

showing that the aforesaid persons ~ad been d~ly elected 
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directors of the COITlpany for the term aforesaid by the unan­

imous vote of shares of the entire capitel stock, 

2,322,518 shares of the Company, issued and outstanding. 

A copy of said report is as follows: 
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CHICAGO, MILWAUKEE AND ST. PAUL RAIL\AY C01~ANY 

Report of Inspectors of Election 

Milwaukee, Wisconsin, 

May 31, 1929. 

We, the undersigned, Inspectors of Election, apnoint­

ed to act at the annual meeting of the stockholders of CHICAGO, 

MILWAUKEE AND ST. PAUL RAILWAY COMPANY, held for the election of 

directors of the Compa.ny, at Milwaukee, Wisconsin, on May 31, 

1929, at 12 o'clock M., DO HEREBY REPORT that we did receive 

the votes cast at such election by ballot of the stockholders 

of said Oompany a.nd that votes were cast; that the 

polls at such election were ouened at 12 o'clock and thatI. 

after said votes were cast, the polls remained open until a 

period of 30 minutes	 had elapsed without the casting of any fur­

ther vote s, and that	 the following pe rsons received the number of 

votes set opposite their respective names, to-wit: 

For Directors to Hold Number of Votes 
Office From May 31, 1929 
Until The Annual Election Common Stock Preferred Stock 
Of Directors In 1930 And 
Until Their Successors Shall 
Be Elected And Qualified 

H. M. TRUMP
 

~-A -; -1'.oR~ Iv AJ /~--Z:,
 
fv ~!./-- W~ HA?VEY 

C. A. PET Ji.:RSON 

C.	 E. OLIPHANT 
Respectfully submitted, 

Inspectors of Election 
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On motion duly made and seconded, the report 

of the Inspectors of Election was accep ed, and the Chairman 

thereupon declared that Messrs. Trump, Harvey, Peter­

son and Oliphant had been duly elected directors of the Company 

to hold office from May 31, 1929 until the annual election of 

directors in the year 1930 and until their successors shall 

be elected and qualified. 

On motion duly made and seconded, the following res­

olution was unanimously adopted: 

RESOLVED, that all action taken by the Board 
of Directors of the Company at all meetings since the 
last meeting of the stockholders of the Company, and 
all action heretofore or hereafter taken by the offic­
ers of the Company, pursuant to resolutions adopted 
at said meetings be, and the same hereby is, in all 
respects authorized, approved, ratified and confirmed. 

There being no further business to co~e before the 

meeting, the meeting adjourned. 

Secretary. 




