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affixed the seal of said Railway Company, this tenth day of
April, A. D. 1911. :
(Corporate Seal.) H. R. WILLIAMS,
- President of Chicago, Milwaukee and Puget
Sound Railway Company.
E. W. Coox,
Secretary of Chicago, Milwaukee and Puget
Sound Railway Company.

No. 213.
UNITED STATES OF AMERICA,
Tae Stare or NortHE DaKOTA,
DEPARTMENT OF STATE.

_TO ALL TO WHOM THESE PRESENTS SHALL COME,

I, P. D. Norroy, Secretary of State of the State of North
Dakota and Keeper of the Great Seal thereof, do hereby
certify that the annexed copy of Certificate of Resolution
-of Chicago, Milwaukee and Puget Sound "Ry. Co. has been
compared by me with the original in this Department, and
that the same is a true copy thereof, and of the whole of
such Qriginal Certificaté of Resolution.

In testimony whereof, I have hereunto set my hand and
affixed the great seal of the State at the Capitol, in the City
of Bismarck, this 20th day of April, A. D. 1911,

_ P. D. Norron,
[SEAL.] . Secretary of State.

Whereupon the following resolution was moved and duly

seconded :

- Iesolved that the proceedings of the Board of
Trustees of this Company as embodied in the minuates
of the meeting of said board held on the eighth
day of April, 1911, as read to this meeting be, and
the same hereby are, in all respects ratified, con-
firmed, approved and adopted as the acts and pro-
ceedings of this Company.

Said resolution being before the stockholders for con-
sideration and all the stockholders present and desiring to
be heard having been heard, the Chairman directed that a
ballot be taken on the question of thé adoption or rejection
of sald resolution, the Secretary of the meeting being
directed to collect, inspect and canvass the ballots cast.
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All of the stockholders having voted, the Secretary col-
lected, inspected and canvassed the ballots cast and reported
to the meeting that all of the stockholders of the Company
present in person or by proxy and representing One million
(1,000,000) shares being all of the capital stock of the com-
pany issued and outétanding, had voted in favor of the
adoption of said resolution and that no votes had been cast
against the adoption of said resolution.

There being no objection to the report of the Secretary,
the Chairman declaved said resolution carried and adopted
by the unanimous vote of the holders of the entire capital
stock of the Company issned and outstanding.

The following preamble and resolutions were offered and

regularty moved and seconded :

‘WHEREAS, this Company is authorized and has the
right and privilege to extend its railroad into and
through the State of North Dakota, and is the owner
and holder of all the shares of the capital stock of
Chicago, Milwaukee and St. Paul Railway Company
of South Dakota, except directors’ quaification
shares.

L2esolved, that in consideration of the sum of one
dollar and other good and valuable consideration or
upon such terms and for such consideration as the
Board of Trustees of this Company may determine,
this Company purchase and by way of further assur-
ance of the conveyance thereof heretofore made to
this Company by said Chicago, Milwaukee and St.
Paul Railway Compauny of South Dakota, take a deed
of conveyance and assignment of the line of railroad
built and constructed by the Chicago, Milwaukee
and St. Paul Railway Company of South Dakota
upon, in or along the route of such extension of
the railroad of this Company into the State of
North Dakota, beginning at a point in the
boundary line bhetween the States of Montana and
Nortly Dakota, at or near the station of Montline, and
running in a generally southeasterly direction through
the Counties of Billings, Bowman, Adams and Mor-
ton to a poibt in the boundary line between the
States of North Dakota. and South Dakota, near the
southwest corner of Morton County, at or near Thun-
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derhawk, South Dakota, in the former Stunding Rock
Indian Reservation, a distance of approximately One
hundred and three (103) miles, together with all the
property, real, personal and mixed, rights, privileges
and franchises appertaioing thereto; as well as
any and all other properties, rights, privileges and
franchises presently owned by said Chicago, Mil-
waukee and St. Paul Railway Company of South
Dakota, ov in which it has any interest in the Stute
of North Dakota ; and

Lesolved, that the Board of Trustees of this Com-
pany be and hereby is authorized and directed, iIn
the name and on behalf of this Compuny to cause to
be accepted and delivered to this Company such deed
of conveyance and assignment from the Chicago,
Milwaukee and St. Paul Railway Company of South
Dakota of all of said line of railroad, together with
all the property, real, personal and mixed, rights,
privileges and franchises appertaining thereto, as
well as any and all other properties, rights, privileges
and franchises presently owned by said Chicago,
Milwaukee and St. Paul Railway Company of South
Dakota, or in which it has any interest in the State
of North Dakota, and to cause said deed of con-
veyance and assignment to be duly and regularly re-
corded ; and

LResolved, that the Board of Trustees and the
proper officers of this Company be, and they hereby
are, authorized and directed to do each, every and
all of those things which are necessary or to them
may seem desirable, in order to carry out and give
-full force and effect to the intentions of these reso-
lutions ; and ,

Resolved, that all action in connection with said
extension, purchase and taking of further assurance
Leretofore taken or .authorized by the Board of
Trustees of this Company aud/or by the officers of
this Company be, and hereby is, in all things author-
ized, approved, ratified and confirmed.

Said preamble and resolutions being before the stock-
bolders fo1 consideration and all the stockholders present
and desiring to be heard having been heard, and said pre-
amble and resolutions baving been duly seconded, the
Chairman directed that a ballot be taken on the question of
the adoption or rejection of said preamble and resolutions,
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the Secretary of the meeting being directed to collect, in-
spect and canvass the ballots cast,

All of the stockholders having voted, the Secretary col-
lected, inspected and canvassed the ballots so cast and
rveported to the meeling that all of the stockholders of the
Company present in person or by proxy and representing
one million (1,000,000) shares, being all of the capital stock
of the Company issued and outstanding, had voted in
favor of the adoption of said preamble and resolutions
aud that no votes had been cast against the adoption of
said preamble and resolutions. ' '

There being no objection to the report of the Secretary,
the Chairman declared said preamble and resolutions car-
ried and adopted by the unanimous vote of the holders of
the entire capital stock of the Company issued and out-
standing.

The Chairman then referred to the proceedings of the
Board of Trustees of the Company taken at their meeting
held on April 1, 1911, relative to the purchase and acquisi-
tion by this Cowpany of the telegraph lines and other prop-
erty of the Continental Telegraph Company.

Whereupon the following preamble and resolutions were
offered and regularly moved and seconded :

WaEREsS, this Company owns or controls all of the
shares of the capital stock of Continental Telegraph
Company issued and outstandiag, except directors’
qualification shares, ,

Besolved that, in consideration of this Company
paying to Continental Telegraph Company the sum
of one dollar and in addition thereto paying, assum-
ing and discharging all the debts and obligations of
sald Continental Telegraph Company, or for such
consideration as the Boavrd of Trustees of this Com-
pany may determine, this Company purchase and ac-
quire from the Continental Telegraph Company any
and all of the telegraph lines of said Continental
Telegrapli Company over, along and upon the right
of way and property of this Company extending from




56

Mobridge, in the State of South Dakota, to Tacoma
and Seattle, in the State of Washington, and also
over, along and upon the branch and other lines of
this Company, together with all property of every
kind and character and -of every nature whatsoever
owned, held or possessed by said Continental Tele-
graph Company; and

Resolved, that the Board of Trustees of this Com-
pany be, aud they hereby are, authorized and
directed to cause to be delivered to and accepted by
this Company a deed of conveyance and assignment
in such form as Counsel for this Company may ap-
prove from said Continental Telegraph Company of
any and all of its said telegraph lines and other prop-
erty of every kind and character and of every nature
whatsoever owned, held or possessed by said Conti-
nental Telegraph Company, and to cause said deed of
couveyance and assignment to be duly and regularly
recorded ; and

Resolved, that the Board of Trustees and the
officers of this Company  be, and they hereby are,
authorized and directed to do all acts and things
necessary or proper in order to carry out the inten-
tion of these resolutions,

Said preamble and resolutions being before the stockhold-
ers for consideration and all the stockholders present and
desiring to be heard having been heard, the Chairman di-
rected that a ballot be taken on the question of the adoption
or rejection of said preamble and resolutions, the Secretary
of the meeting being directed to collect, inspect and canvass
the ballots cast.

All the stockholders having voted, the Secretary col-
lected, inspected and canvassed the ballots so cast and re-
ported to the meeting that all of the stockbolders of the
Company present in person or by proxy and representing
One million (1,000,000) shares, being all of the capital stock
of the Company issued and ontstanding, had voted in favor
of the adoption of said preamble and resolutions and thab
no votes had been cast against the adoption of said pream-
ble and resolations. '

There being no objection to tlie report of the Secretary,
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the Chairman declared said preamble and resolutions
adopted by the unanimous vote of the holders of the entire
capital stock of the Company issued and outstanding.

The Chairman then laid before the meeting the contract
entercd into by the officers of this Company in the name

and on behalf of this Company with said Continental Tele-

graph Company and approved by the Board of Trustees of
this Company at their meoting held on April 1, 1911, which

contract is as follows:

Trais AGREEMENYT, made and entered into between the
Continental Telegraph Company, a corporation of the State
of Montana, hereinafter called the « Telegraph Company,”
and the Chicago, Milwaukee and Puget Sound Railway Com-
pany, a corporation of the State of Washington, hereinafter
called the ¢ Railway Company,” WITNESSETH :

WaEREAS, the Telegraph Company owns and operates
telegraph lines over, along and upon the right of way and
property of the Rajlway Company extending from Mo-
bridge, South Dakota, to Tacoma and Seattle, in the State
of Washington, and also over, along and upon the branch
and other lines o! said Railway Company,

ANp WHEREAS, the Railway Company owns Two Thou-
sand Nine Hundred and Ninety-three shares of the capital
stock of said Telegraph Company, being all the shares
thereof excepting seven shares ; ;

AND, WaEREAS, the Railway Company has heretofore
made advances to the Telegraph Company amounting in
the aggregate to $824,588.98 and the Telegraph Company
is indebted to the Railway Company in that amount ; and,
whereas, the Telegraph Company has other debts and
obligations outstanding and nnpaid ; ;

Anp, WHEREAS, the Telegraph Company proposes to con-
vey all its property of every kind and character, and of
every nature whatsoever, owned, held or possessed by it, to
the Railway Company, iv consideration that the Railway
Company assume, pay and discharge all the debts and obli-
gations of the Telegraph Company.

Now, THEREFORE, in consideration of the premises, it is
agreed :

I
That the Telegraph Company, in consideration of the

Railway Company paying to it the sum of One Dollar, and in
addition thereto paying, assuming and discharging all the
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debts and obligations of the Telegraph Company, will con-
vey, by proper deeds of conveyance, all its property of
every kind and character, and of every nature whatsoever,
owned, held or possessed by it, and to transfer the actual
possession of all its said property to said Railway Company
on or before the First day of May, A. D. 1911

I1.

That the Railway Company will purchase the aforesaid
property of the Telegraph Company, and will pay to said
Telegraph Company the sum of One Dollar, and also pay,
assume and discharge all the debts and obligations of sald
Telegraph Company.

I Wirness WHEREOF, the parties hereto have caused this
instrument to be executed by their proper officers, the First
day of March, A. D. 1911.

CoNTINENTAL TELEGRAPH COMPANY,
By

(Corporate Seal.) Burroy HaNsoN,

: President.

Countersigned :

E. W. Apans,
Assistant Secretary.

Cr10AGO, MILWAUKEE & PUGET SouND
RamLway COMPANY,
(Corporate Seal.) E. D. SEWALL,
= Vice-President.
Countersigned :
E. W. Apawms,
Assistant Secretary.

Whereupon, the following resolutions were offered and
regularly moved and seconded :

Resolved, but without prejudice to the general
authority heretofore conferred upon the Board of
Trustees of this Company by this meeting, that the
action of the officers of this Company in executing
and delivering in the name and on behalf of this
Company the Agreement between this Company and
Continental Telegraph Company now submitted to
this meeting be, and the same hereby is, in all re-
spects ratified, approved and confirmed and said
Agreement accepted and adopted as the Agreement of
this Company ; subject, however, to snch alterations
and moditications thereof asmay be authorized by said
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Continental Telegraph Compauy and approved from
time to time by the Board of Trustees of this Com-
pany or by the officers of this Company executing
said Agreement ; and

Lesolved, that the Board of Trustees aund the
officers of this Company be, and they hereby are,
authorized and directed to do all acts and things
necessary or proper in order to carry out and give
full force and effect to the terms and provisions of
said Agreement and such alterations and modifica-
tions, if any, and to the intention of these resolu-
tions.

Said resolutions being before the stockholders for con-
sideration and all the stockholders present and desiring to
be heard having been heard, the Chairman directed that a
ballot be taken on the question of the adoption or rejection
of said resolutions, the Secretary of the meeting being
directed to collect, inspect and canvass the ballots cast
- All of the stockliolders having voted, the Secretary col-
lected, inspected and canvassed the ballots so cast and re-
ported to the meetiug that all of the stockholders of the
Company present in person or by proxy and representing
One million (1,000,000) shares, being all of the capital stock
of the Company issued and outstanding, had voted in favor
of the adoption of said resolutions and that no votes had
been cast against the adoption of said resolutions.

There being no objection to the report of the Secretary,
the Chairman declared said resolutions adopted by the
unanimous vote of the holders of the entire capital stock of
the Company issued and outstanding.

The Chairman then referred to the proceedings of the
Board of Trustees of the Company relative to the author-
ization, execution and delivery of a new first mortgage of
the Company in place and substitution of its present first
siortgage.

Whereupon, the following resolutions were offered :

Resolved, that for the purpose of borrowing
money for its lawful corporate purposes, this Com-






