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No. o10350.
ARTICLES OF INCORPORATION OF “THE, WASHINGTON WATER POWER CO.

Know all men by these presents that, we, have this day voluntarily associated ourselves td-
gether for the purpose of forming, and we do hereby form and agree to become a Corporation,
under and by virtue of the laws of the Territory of Washington, and for such purpose we do
hereby certify :—

Frest, That the name of said Corporation is “The Washington Water Power Co.”

Seconp, That the object and purposes for which said Corporation is formed are:—To buy,
own, sell, lease, improve and deal in Real Fstate, Water Power, Water Power Privileges, Sites
and Franchises, Mill and Manufacturing Sites and Privileges. To erect, construct, own, operate
and maintain Mills, Manufacturies, Canals, Aqueducts, I‘lumes, Dams, Ware-houses, Offices,

Bridges, Rail Roads. tranways, Piers and structures, as may irom time to time be deemed
K ¥ ¥

necessary, or for the best interests of the Corporation, upon its own premises or upon premises
leased or otherwise acquired by it, in the County of Spokane, Washington Territory; and to do
all other things pertaining to and for the benefit of the property. To do and to transact a general
milling and manufacturing business in the County of Spokane, Territory of Washington, To
I.ease, Mortgage, Sell and convey the whole or any part of its property. To borrow money on
the Bonds, Notes, Biills of Acceptance, or otherwise, of the Corporation, upon such terms and
for such time and upon such rate of interest as the Board of Trustees may determine, and to
secure the payment of the same by Mortgage upon the whole or part of its property, real, personal
or mixed, or hy such other means as its Board of Trustees may deem expedient. To loan its own
mone=y or disposc of, sell or convey its property, upon such terms and for such rate of Interest as
the Board of Trustees may deem expedient, and to receive therefor such notes, Mortgages, or
other evidence of indebtedness as its Board of Trustees may determine.

THIrD, That the amount of the Capital Stock of said Corporation is One Million Dollars
($1,000,000.), divided into Ten Thousand (10.000) shares of One Hundred Dollars ($100.00)
each.

Fovrta, That the term for which said Corporation is to exist is fifty years from and after
the date of its incorporation.

Frrru, That the number of Trustees of the Corporation shall be nine, and the names of
those Trustees who shall manage the concerns of the Corporation until the expiry of the six
months from the date hereof, and their places of residence are as follows:—

D. C. Corbin, - - - - - - - Spokane Falls, Wash. Ter.
T*. Rockwood Moore, " *” * ”
John W. Chapman, - - - - - -

Cyrus R. Burns, - - - . - _
John D. Sherwood, - - - - - - ”

J. ]J. IVI. Richards, - - - - - - r 124 ’ 33
Wm. Pettit, - - - - - - - ” " » »
W. S. Norman, - - - - _ R ” " » "
H. BO}StCl’, - - - - - - _ LA ” IH] s

Si1xTH, That the principal place of business of said Corporation shall be Spokane Falls, Spo-
kane County, Washington Territory.

In WitNess WHEREOF, we have set our hands and seals under these presents {in triplicate)
this 13th day of March, 1880.

In presence of —

A, A, Newbery F. Rockwood Moore  (Seal)
John Murray. ' John D. Sherwood {Seal)
H. Bolster {Seal)
W. 5. Norman (Seal)
Cyrus R, Burns (Seal)




TERRITORY OF \\"ASHINGTON,
COUNTY OF SPOKANE. S8

Be It REMEMBERED that on this 13th day of March, 1889, before me the undersigned, a

Notary 'ublic in and for said Territory, personally appeared the within named T. Rockwood
Moore, J. D. Sherwood, H. Bolster, W. 8. Norman and Cyrus R. Burns, personally known to
me to he the identical persons who subscribed the foregoing Articles of Incorporation and sev-
erally acknowledged to me that they signed and sealed the same as their free and voluntary act
and deed, for the uses and purposes therein set forth. .

TIn 'TESTIMONY warkeor, T have hereunto set my hand and Notarial Qeal the day and year
last above written.
7M. Kinnaird
Notary P'ublic in and for
[7. M. Kinnaird, \Washington Territory.
Notary Public. Washington Territory.|

No. 17160.

AMENDED AND SUPPLEl\-lENTARY ARTICLES OF INCORP()R:\TION OF THE
AWASHINGTON WATER POWER COM PANY.”

The undersigned . Rockwood Moore, John D. Sherwood, H. Dolster, \W. §. Norman and
Cyrus R. Durns. having on the 13th day of NMarch 1839 Executed the following Articies ot In-
corporation of the “Washington Water Power Company’’, VIZ:

“ARTICLES OF INC()RPORATION OF THE WASHINGTON WATER POWLER
COMPANY.

Krnow ALL MEN BY Trpst PRESENTS that we have this day voluntarily associated ourselves
together for the purpose of forming and we do herchy form and agree to hecome a corporation
under and by virtue of the laws of the ‘Ferritory of Washington and for such purpose we do here-
by cerfify = —

Tirst, That the name of said Corporation i the Washington Water Power Co.

SecoxnD, That the object and pPurposes for which said corporation is formed are:—To buy,
own, sell, lease and deal in Real Estate, Water Power, Water P'ower Privileges, Sites and Fran-
chised, Mill and Manufacturing Sites and Privileges. To erect, construct, own, operate and main-
tain Mills, Manufacturies, Canals, Acqueducts, Thimes, Tams, Warchouses, Offices, Bridges,
Railroads, Tramways, Piers and structures as may irom time to time be deemed necessary or
for the best interests of the corporation upon its own premises. OF upon promises leased or other-
wise acquired by it in the County of Spokane, \ ashington Territory, and to do all other things
pertaining to and for the bencfit of the property. "o do and to transact @ gencral milling and
manufacturing business in the County of Spokane, Territory of Washington. To lease, mort-
gage, sell and convey the whole or any part of its property. T horrow money 01 Londs, nots, bills
of acceptance or otherwise of the corporation upon such terms and for such time and upof such
rate of nterest as {he Board of Trustees may determine ; and to seeure the payment of the same
hy mortgage upon the whole or a part of its property. veal, personal of mixed. or by such other
means as s Toard of Trustces may deem expedient. To loan its own money of dispose of sell
or convey its property. upet <uch terms, and for such rate of interest as the Doard of Trustees
- yray deem expedient, and to receive therefor such noies, mortgages or other evidence of indebted-
ness as its Board of Trustees may determine.

Teren, That the amount of the capital stock of said corporation is One Million ($1,000,000)
Dollars divided into Ten Thousand (10,000} shares of One Tlundred ($100) Dollars cach.

Fourrn, That the term for which said corporation 1s to exist is fifty years from and after
the date of its incorporation.

TFigtH, That the number of trustees of the corperation ¢hall be ninc and the names of the



trustees who shall manage the concerns of the corporation until the expiring of the six months
$rom the date hereof and their places of residence are as follows:—

D. €. Corbin, - - - - - - - - Spokane Falls, W. T.
F. Rockwood Moore, L. e ” PR
]Ohn W. Chapman, - - - . _ ~ _ " I ITRRE
Cyrus R. Burns, - - - - . - " oo
ohn D. Sherwood, - - - - - - ” woom o
J- P. M :R.lChaI'dS, - - - . - _ _ 13 1r 1N
Wm. Pettit, - - - - . - - _ 1 ” [TENT]
W. S Norman, - - - - - _ 2 3t ot
H. BO]Stel’, - - - - - _ - ” 2] [T Y]

StxTs, That the principal place of business of said corporation shall be Spokane Falls, Spo-
kane County, Washington Territory.

Is WiTness WHEREOF we have set our hands and seals under these presents (in triplicate)
this 13th day of March, 18809,

In Presence of:

A. A, Newbery,
Jjohn Murray,
F. Rockwood Moore.  (Seal)

H. Bolster, {Scal)
W. S, Norman, (Seal)
Cyrus R. Burns, {Seal)

TERRITORY OF WASHINGTON, 1 )
COUNTY OF SPOKANE. ] 851

B It RevrmeereD that on this 13thday of March, 1880, before me the undersigned a
Notary Public in andfor sajd Territory personally appeared the within named F. Rockwood
Moore, John D. Sherwood, H. Bolster, W. S. Norman and Cyrus R. Burns, personally known
to me to be the identical persons who subscribed the foregoing articles of incorporation and sev-
erally acknowledged to me that they signed and sealed the same as their free and voluntary act
and deed for the uses and purposes therein set forth.

In TesTiMoNy WHEREOT, | have hereunto set my hand and Notarial Seal the day and year
last above written,
J. M. Kinnaird
Notary Public in and for Washington Territory.”

And said corporators and the said corporation having determined, and being desirous of
amending said Articles of Incorporation do hereby certify and declare the following amendments
to paragraph second of said original articles of Tncorporation, viz: That said article second of
said original Articles of Tncorporation of the said Washington Water Power Company, be and
the same is hercby amended to read as follows:

“greoxn, That the object and purposes for which said corporation is formed are: To buy.
own, sell, lease, improve and deal in Real Estate, Water Power, Water Power Privileges. Sites
and Franchises, Mill and Manufacturing Sites and Privileges. To erect, construct, own, operate
and maintain Mills, Manufactories, Canals, Aqueducts, Flumes, Dams, Warehouscs, Ofhces,
Bridges, Railroads, Tramways, Dlers and structurcs, as may {rom time to time be deemcd neces-
sary, or for the best interests of the Corporation, upon its own prermises, or upon premises leased
or otherwise acquired by it in the County of Spokane, Washington Territory (now state of Wash-
ington) and to do all other things pertaining to and for the benefit of the property. To do and
to transact a general milling and manufacturing business in the County of Spokane, Territory
(now state) of \Washington. To lease mortgage, sell and convey the whole or any part of its
property. To borrow money on bonds, notes, hills of acceptance or atherwise of the corporation
upon such terms and for such time and upon such rate of interest as the Board of Trustecs may
determine ; and to secure the payment of the same by mortgage upon the whole or part of its prop-




erty, real, personal or mixed or by such other means as its Board of Trustees may deem expedi-
ent. To loan its own money or dispose of, sell or convey its property. upon cuch terms and for
such rate of interest as the Board of Trustees may deem expedient and to receive therefor such
notes, mortgages or other cvidence of indebtednss as the Board of ‘[rustees may determine. To
buy, sel, hypothecate, hold. manage, vote and deal in the stock, bonds, notes and sccurities of
other corporations haviny capital stock for whatsoever business the same may be organized, and
to that end in good faith i desired to acquire its own stocks and exchange the same for the stock,
Londs, notes and securities of such other cOTPOTATNONS.

That in all other respects said original Articles of incorporation be and remain as originally
executed and filed.

[x TESTIMONY WHEREOF the said \Washington Water Power Company has hereunto set
its corporate name by its President and has caused the same to be attested by its Secretary with
its corporate seal and the said F. Rockwood Moore, John D. Sherwood, H. Dolster, W S, Nor-
man and Cyrus 1. DBurns have hereunto set their hands and scals in triplicate.

The Washington \Water Power Co.
By T. Rockwood Moore Prest

W, §. Norman Secy

F. Rockwood Moore  {Seal)
1. D. Sherwood (Seal)
H Bolster (Seal)
W S Norman (Seal)
C R Burns {Seal)

In presence of:

John MacKenzie
H A Moser

[The Washington Water Power Company. Corporate Seal]

STATE OF WASHINGTON,
‘ $5:
CoUNTY OF SPOKANE

On this 8th day of October, 1890, before me Geo 1l Leonard a Notary Public in and for the
State of Washington, personally appeared F Rockwood Moore to me known to be the President
of the Washington Water Power Company, the corporation that executed the within instrument
who acknowledged to me that said corporation executed the same, by and through himself as
President as his and its free & voluntary act and deed for the uses and purposes therein men-
tioned

I Wrrness WHEREOF T have hereunto set my hand and affixed my official seal, the day and
year last above written.
Geo H Iconard

Notary Public.
Residing in Spokane Falls, in said County and Stiate.
[Geo. H. Leonard.
Notary Public State of Washington
Expiration of Commission Jan. 24, 1894.]

STATE OF WASHINGTON,
85°%
COUNTY OF SPOKANE,

Be IT REMEMBERED that on this 8th day of October, 1890, before me the undersigned, a
notary public in and for said State, personally appeared the within named F. Rockwood Moore,
John D. Sherwood, H. Bolster, W. S, Norman and Cyrus R. Burns personally known to me 10
be the identical persons who subscribed the foregoing Amended and Supplementary Articles of
Incorporation and severally acknowledged to me that they signed and sealed the same as their




free and voluntary act and deed for the uses and purposes therein set forth.

In ‘TEsTiMony WHEREOF I have hereunto set my hand and notarial Seal the day and year

last above written.
Geo H Leonard

Notary Public.
Residing in Spokane Falls, in said County and State.

[Geo. H. Lieonard,
Notary Public State of Washington.
Expiration of Commission Jan. 24, 1804.]

No. 2011.

Teis 18 To Crrriey : That upon the 1st day of August 1891, the following notice of a stock-
holders meeting was made and signed by F Rockwood Moore, Cyrus R Burns, J W Chapman,
J D Sherwood and W 5 Norman, then and there being the trustees of The Washington Water
Power Company, a corpor :tion duly organized and existing under and by virtue of the laws of

the State of Washington, to-wit - -
NOTICE OF STOCKHOLDERS MEKTING
To The Stockholders of The Washington Water Power Co.:

You Arr HEresy NoTIFIED that a meeting of the stockholders of The Washington Water
Power Company, a corporation organized and existing under the laws of Washington, will be held
at the office of the Company in the City of Spokane, State of Washington, on the 28th day of
September 1891 at g.30 o’clock A. M.

That the object and purpose for which said meeting is called is to increase the capital stock
to the amount of One Million and Five Hundred Thousand Dollars {$1,500,000) to be divided

into 15,000 shares of the par value of $100 each.
F Rockwond Moore,

Cyrus R Burns,
J W Chapman,
1 D Sherwood,
W S Norman.

Dated August 1 18g1.

That thereafter, and on to-wit, the 2nd day of August 1891, the same was published in the
Spokane Sunday Review, a newspaper then and there published in the County of Spokane and
State of Washington, and of general circulation in said County, where the principal place of
business of said corporation then was and now is located. That the same was thereafter publish-
ed in each and every issue of said paper from said date to the 28th day of Scptember, 1897,

That thereafter in pursuance of said notice, and on to-wit: the 28th day of September 1891
at the hour of 9.30 o’clock A. M. of said day, and in the office of said Washington Water
Power Company in the City and County of Spokane, State of Washington, a meeting was held,
the same being the time and place specitied in said notice of meeting of the stockholders of this
Company, at which meeting there were present the following persons owning the number of
shares set opposite their respective names, to-wit 1—

7 W Chapman representing - - - - - - 843 Shares
W S Norman " - - - - - - 607 "
J D Sherwoed " - - - - - - 9ol "
I R Sherwood " - - - - - - 414 ”
J L Prickett ’ - - - - - - 503 "
W Pettit ? - - - - - - 333 *
H Brook ” - - - - - - g6 "
The following proxies were also handed in
(Geo 11 Southard by W 5 Norman, proxy - - - I95 Shares

Fdwin Packard - - - 195



Josiah O Tow ” ? ” - - - 49 "

E J M Hale " v v - - - 100 "
AT, Mills v " v - - - 81 "
I’ Rockwood Moore v v ” - - - 1778 .
S Z Mitchell " " ” - - - 70 »
A Holland ” ” " - - - 40 "
Jas A Perkins " " ” - - - 610 ”
Jos. Howard " " " - - - 100 "
J N Glover " " " - - - 108 v
I Bolster ” 8 " - - - 000 ”
I' E Goodall ? ” v - - - 20 N
Jas Morris v v ? - - - 200 "
H M Casey J L Prickett ” - - - 00 ”
H I Cutter ’ v " - - - 322 ”
T P M Richards W. Pettit " - - - 141.30 "

8005.30 Y
the above parties then and there being two thirds (2-3) of all the stockholders of the said Wash-
ington Water Power Company, and owning and holding two thirds of all the stock of said Com-
pany.

MINUTES OF SPECIAL MEETING OF STOCKHOLDERS
NOTICE OF STOCKHOI.DERS MEETING
To the Stockholders of the Washington Water Porwer Company:

You Arz Heresy NoTirmen that a meeting of the stockholders of the Washington Water
Power Company, a corporation organized and existing under the laws of Washington, will be held
at the office of the company in the city of Spokane, state of Washington, on the 28th day of
September, 1891, at 9:30 o’clock A. M.

That the object and purpose for which said meeting is called is to increase the capital stock
to the amount of one million and five hundred thousand dollars ($1,500,000), to be divided into
15,000 shares of the par valuc of $100 each.

I'. Rockwood Moore,
Cyrus R. Burns,
J. W, Chapman,
J. I3, Sherwoaod
W, S, Norman,
Trustees,
Dated 1st day of August, 1891,

Pursuant to the call for a stockholders’ meeting for the purpose of increasing the capital stock
of this Company, a copy of which call is inserted at the commencement of these minutes, a meet-
ing of stockholders was held this day at .30 A. M. at the office of the Company.

On motion J W Chapman was appointed Chairman and \V 8§ Norman Secretary of the
meeting,

The following stock was represented at the meeting ——

J W Chapman representing - - - - - - 843 Shares
W 5 Norman v - - - - - - 607 ”
T D Sherwood " - - - - - - Qo1 "
F R Sherwood ” - - - - - - 414 ”
J L Prickett v - - - - - - 503 ”
W Pettit ” - - - - - - 333 ”
H Brook " - - - - - - 00 ”

On motion Messrs | I, Prickett and J D Sherwood were appointed a Committee on




proxies. The Committee having examined the proxies reported that the following proxies had
been legally execuled and qualified :—

Geo H Southard by W S Norman proxy - - - 195 Shfljres
Tidwin Packard v ” ” - - - 195 N
Josiah O Low " ’ ” - - - 44 N
5] M Hale " " ” - - - 100 !
A L Mills " ' ” - - - 31 N
' Rockwood Moore ” v v - - - 1778

5 Z Mitchell ” " ” - - - 70 v
A Holland " ” ” - - - 40 v
Jas A Perking ” ” " - - - G0 v
Jos. Howard v ' ” - - - 100 "
1 N Glover ” ” > - - - 108 v
H Bolster ” " ” - - - 6610 "
F I Goodall " ” " - - - 20 "
Jas Morris " " ” - - - 200 ”
H M Casey ” ” " - - - Q0 "
H I Cutter " ” » - - - 322 "
} P M Richards v ” " - - - 141.30 "

On motion the Committee’s report was accepted.

8003.30

»”

W S Norman moved, and J L, Prickett seconded the following Resolution :—

ResoLvep:  That the capital stock of this corporation be increased to $1,500,000, to be
divided into 15,000 shares, of the par value of $1o00 each,

After a full discussion of the Resolution, a ballol was taken. The Chair appointed Messrs
J D Sherwood and J 1, Prickett to superintend the ballot. They reported that 8005.30 shares
voted in favor of the Resolution, being the entire vote of all the stock represented. There having
been more than two thirds of all the shares of the capital stock of said corporation voted in
favor of the resolution, the Chairman declared the motion carried.

Meeting then adjourned.
W S Norman,

Secretary.

- This further certifies that the whole amount of the capital stock prior to the increase as afore-
said of the Washington Water Power Company was 10,000 shares of the par value of $100 each,
that $1,000,000 of capital was before the date of said meeting actually paid into the Treasury
of said Company, that the whole amount of the debts and Dabilities 0f sajd company is $520,-
300.32 over and above the capital stock ; that the amount to which the capital stock is to be in-
creased by virtue of the proceedings aforesaid, and of this certificate is 75,000 shares of the par
value of $100 cach, making a total ol $1,500,000.

This further certifies that the undersigned | W Chapman and W $ Norman are respec-
tively the persons named in the proceedings of this mecting heretofore set out in this certificate,
and were then and there respectively the Chairman and Secretary of said mecting,

In Wrrxrss WaHerEoF, we have hereunto set our hands in tripiicate this 28th day of Sep-
tember 1891.

J W Chapman

Chatrman
W S Norman

Secretary

STATE OF WASHINGTON ] ‘
CouNTY OF SPOKANE | 55

J W Chapman and W S Norman being first duly sworn cach for himseif, and not one




for the other, upon his oath, deposes and says that they were respectively the Chairman and Sec-
retary of the meeting of September 28 1891 of the stockholders of the Washington Water Power
Company, the minutes and proceedings of which are set out in the foregoing certificate, and that
he has read the foregoing certificate and knows the contents thereof, and that the matters and
things therein contained are true.

J. AW, Chapman

Y § Norman

Sybscribed in triplicate and sworn to before me this the 28th day of September 13g1.

A. P. Sawyer
Notary PPublic
Residing at Spokane, Washington.
[A. P. Sawyer,
Notary Public State of Washington.
Commission Expires March 2T, 12094.]

STATE OF WASHINGTON

CouNTY OF SPOKANE 55

We, Cyrus R DBurns, 1 W Chapman, 7D Sherwood and W 5 \prman do hereby certify
that we now are, and upon September 28th 1891 at the time of the stockholders meeting of

the Washington Water Power Compan on said date, the minutes whereof are set out in the fore-
goin certificate, were Trustees of said Company, and a majority of all the Trustees of said Com-
pany.

That we have read the foregoing certificate of J YW Chapman and W § Norman and that
the same is true and correct.

We further certify that § W Chapman was Chairman of said meeting, and that he is the
person who signed and verified the foregoing certificate as such Chairman. That the said W 3
Norman was Secretary of said meeting, and that he is the same person who signed and verified
such certificate as Secretary. '

WiTNEsS our hands in triplicate this 2%th day of September 1891,
C R Burns

_ T W Chapman
11 Sherwgud -

VoS Norman

No. 7949.
AMENDED AND SUPPLEMENTAT, ARTICLES OF INCORPORATION OF THE
}E%iS,H_I,IE‘E'E@LV_\LA_TPB POWER COMPANY

WiereAs, the articles of incorporation of Tur WaSHINGTON WATER Powrr COMPANY

were executed on March 13, 1889, and the same were amended by stﬁ)ﬁ?mieﬁiﬁ_ar?ic_lg_df mcor-
poration on the &th day of October, 1800 ; and

WHEREAS, the stockholders of said THE WASHINGTON \Warkr Power Comrany have again
amended the articles of incorporation of the said company, and directed that the Board of Trus-
tees, of a majority thereof, sign and file supplemental articles of incorporation, in the manner
and form and as required by law i e, by supplementing article two of said articles of incorpora-

tion by adding thereto the following, towit:

“_To acquire, own, scll, lease, equip, mainfain, operate, transmit, furnish, deliver, deal in
clectricity, electric power, electric light piants, and all kinds of electrical machinery and appar-
atus, and to erect, construct, cquip, maintain and operate poles, wires, and all matters and things




pecessary or proper to fully enjoy each and all said powers and privileges; to buy, own, sell,
lease, MPTOVE, deal n, maintain and conduct parks, natatorinms, places of amusement, and all
matters and things incident thereto, o7 properly connected therewith, and to do any and all mat-
ters and things which may law fully be done in order that said company may fully enjoy all the

pPOWETS and privileges hercinbefore enumerated.”

And by also adding the words : street railways’ after the word.: “railroads” as the same
appears in the amended supplemental articles of incorporation of said company.

Which articles were authorized to be so amended and supplcmemed on the 2oth day of May,
1809, at 2 meeting duly called and heid {or that purpose, and were sO amended and supplemented
on said zoth day of May, 1899, DY the stockholders of said compaiy, and the Doard of Trustees,
or a majority thereoi, were authorized and directed to 10 execute 1 the proper form amended
articles of incorporation as aforesaid in the manner authorized and required by jaw, and file the
game in the mannet required LY law ; and

WHEREAS, the Doard of Trustees of said company, in pursuance of such authority and direc-
tion by the stockholders, do hereby certify and declare the following to be paragraph “Second”
of said articles of mcorporation as ihe same were, have been, and are hereby amended, so as 1o, and
that the same shall, now, and does, read as follows, towit:

«gpconp: That the object and purposes for which said corporation is formed are: 10 buy,
own, sell, lease, improve and deal 1m real cstate, water power, water power privilcges, sites and
franchises, mill and manuiacturing sites and privileges; to erect, construct, owi, operate and
maintain mills, manufacturies, canals, aqueducts, Aumes, dams, warehouses, offices, bridges, rail-
roads, street railways, tramways, piers and structures, as may {rom time to time be deemed neces-
sary or for the best interest of the corporation upomn its own prenises, of upon premises jeased
or otherwise acquired by it in the County of Spokane, Washington Territory (now State of Wash-
ington}, and to do all other things pertaining to, and for the benefit of the property; t0 do and
transact a general milling and manufacturing husiness in the County of Spokane, Territory (now
state) of \Washington ; to leas¢, morigage, seil and convey the whole, or any part of its prop-
erty ; to barrow money on bonds, notes, bills of acceptance 0T otherwise of the corporation upon
such terms and for such time and upon such rate of interest as the Board of Trustees may deter-
mine, and to secure the payment of the same by mortgage upon the whole or part of its property,
real, personal, or mixed, or by quch other means, as its Board of Trustees may deem expedient ;
to loan its own money of dispose of, sell or convey 1t$ property upon such terms and for such
rate of interest as the Board of Trustees may deem expedient; and to receive therefor such notes,
mortgages or other evidence of indebtedness as the Board of Trustees may determine; to buy,
setl, hypothecate, hold, manage. vote and deal in the stocks, honds, notes, and securities of other
corporations having capital stock for whatsoever business the same may be organized, and to that
end, in good faith, if desired, to acquire its own stocks and exchange the same for the stock,
Londs, notes, and securities of such other COrporafions; to acquire, own sell, lease, equip, maln-
tain, operate, transmit, furnish, deliver, deal in clectricity, clectric power, electric light plants,
and all kinds of electrical machinery and apparatus, and to crect, construct, equip, maintain, an
operate poles, wires and all matrers and things necessary of proper to fully enjoy cach and all
said powers and privileges; to buy, scil, 0w, lease, 1Mprove, deal in, maintain, and conduct
parks, patatoriums, places of amusement, and all matters and things incident thereto, of properly
connected therewith, and to do any and all matters and things which may jawfully be done n
order that said company may fully enjoy all the powers and privileges hereinbefore enumerated.”
I~ TrsTiMoNY WHE

re0F, the said THE WASHINGTON \WATER POWER ComvaNy has here-

unto set its corporate name, by 118 President, and caused the same to be atiested by 1ts Qecretary,
with its corporate seal, and a majority of the Board of Trustees of said corporation have hereunto
signed, sealed, executed and delivered this instrument, towit: «Amended And Supplemental
Articles of Incorporation" of THE WASHINGTON VW ATER POWER Company; all of which was done
in triplicate.
THE WASHINGTON WATER POWER
COMPANY :
By Henry M. Richards President.
By Menry M S ———
By D

L, Huntington Secretary.

s




Henry M. Richards (Seal)

D I, Huntington, (Seal)
J. 2. Sherwoad (Seal)
~ Chas G Reeder {Scal)
A B Campbell, { Seal)

,Y-C_]Q‘_f_er {Seal)

Signed, sealed and delivered, in the presence of:
Chas E Adams,
W. H. Burtt,

[ The Washington Water Power Company.
Corporate Seal]

STATE OF WASIHINGTON

CoUNTY OF SPOKANE 88

U

23rd May,

On this 8#r day of Jure, 1899, before me Cuas. E, Avams a Notary Public in and for the
State of Washington, personally appeared Henry M, Ricuarps, President, and D, I.. ITunt-
INGTON, Secretary, to me known to be the president and secretary respectively of THE WasH-
iNGTON WaTer Powkr Comeany and who executed the above and foregoing instrument in
triplicate, in the name of the, and on behalf of, Tui WasHincroN WaTer Power CoMPANY,
and acknowledged to me that the same was cxecuted by and through them as their, his, and its
free and voluntary act and decd, for the uses and purposes thercin mentioned; that they are
acquainted with the seal of said corporation, and the seal hereto attached is the seal of said cor-
poration; all of which is done in pursuance of, and after authorization and direction by the stock-
holders of the said company hy resolution duly passed on the zoth day of May, 18g0.

This is to further certify that on said date personally appeared before me Hexgy M. Rrcai-
akps, Do T, Hustiseron, Jo Do Surrwoon, O G Revore A B Cavreretl . N GLoVER

1

to me personally known to he the persons who compose and constitute a majority of the Board
of Trustees of THE WasHixcron Wartrr Powrr Covmrany, and who cxecuted the within and
foregoing instrument in triplicate and acknolwedged to me that they, and each of them, executed
the same as such trustee and his free and voluntary act and deed for the uses and purposes
therein mentioned, and in pursuance of, and in accordance with resolution and direction of the
Board of Trustees of said Company duly passed at a meeting duly and regularly called and held
ot the 2oth day of May, 180q.

In Wrrness WaHErsor T have hereunto set my hand and affixed my official seal the day and
vear in this certificate above written,

Chas. Ii. Adams,

Notary Public in and for the State of Washington
Residing at Spokane, said State.

[Chas. F. Adams,
Notary Public, State of Washington.
Commission Expires April 30, 1g00.]

[Five Cents
United States Inter, Revenue C. . A.
June &, 1899. )

[Five Cents
United States Inter. Revenue C. E. A,
June 8, 1899.]

10




No. 9300,

CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPANY.

Know Arr, Mey By TreSE PresEnts: That the undersigned, chairman and secretary of
the meeting of the stockholders of The Washington Water Power Company, and the majority of
the trustees of said company, do hereby certify that a meeting of the stockholders of The Wash-
ington Water Power Company, a corporation under the laws of the state of Washington, with its
principal place of business in the ¢city and county of Spokane, statc of Washington, was called
and held, upon and after notice, signed by more than a majority of the trustees of said company,
and published more than eight wecks in a newspaper published in the city and county of Spo-
kane, state of Washington, where the principal place of business of said company i3 located,
which notice specified the object of the meeting, to-wit, that it would and should be held for the
purpose of increasing the capital stock of said company {rom fifteen thousand shares of the par
value of one hundred dollars per share to twenty thousand shares of the par value of one hundred
dollars per share; that is, Trom one million five hundred thousand dollars to two million dellars
capital; and which said notice further specified the time and place where said meeting would be
held and the amount to which it was proposed 1o increase the capital stock of said company: and
at the time and place designated in said notice, to-wit, the office of said company in the Symons
Block, in the said city, county and state, a meeting of the stockholders of said company was held,
and a vote of more than two-thirds of all the shares of the capital stock of said company was cast
and voted in favor of increasing the said capital stock from one million five hundred thousand
dollars to two million dollars, and from fifteen thousand shares of the par valuc of one hundred
dotlars each to twenty thousand shares of the par value of one hundred dollars cach; and this
certificate is made in compliance with and in conformity to Section 4273 of Ballinger’s Code of
the state of Washington,

This is to further certify that the amount of the capital stock of said company actually paid
in is one million five hundred thousand dollars, and that the whole amount of the debts and habal-
ities of said company aggregate Sixteen hundred & fifty thousand (r1,050,000.) dollars, and that
the amount to which the capital stock of said company is increased is two million dollars; that is,
the capital stock is increased from one million five hundred thousand doliars to two million
dotlars.

We further certify that Henry M. Richards was chairman and D. I. Huntington secretary
of said stockholders meeting.
Henry M. Richards,
Chairman of said Stockholders Meeting.
D. L. Huntington,
Secretary of said Stockholders Meeting.
Henry. M. Richards,
" 7. D. Sherwond
D I, Huntington
A B Campbell

T3 POM Richards

Majority of Trustecs of
The Washington Water Power Company.
STATE OF WASIIINGTON, } <

CoUunTy 0F SPOKANE.

Henry M. Richards, T3, 1. Huntington, A, B. Campbell, J. D. Sherwoad, J. I’. M. Richards
being cach first duly sworn, each upon oath deposes and says:

That he is the same person who subseribed {in triplicate) the above and foregoing cerlifi-
cate and atfidavit ; that he has read the same and knows the contents thereof, and that the same i3
truc; that the said Henry M. Richards was chairman of said stockholders meeting, and the said
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D. L. Huntington was secretary of said stockholders meeting, and that the above-mentioned per-
sons are a majority of the trustees of said company and corporation.

And we and each of us do hercby certify and verify the above and foregoing statements
and each of them, in triplicate originals.
Henry M. Richards
D T, Huntington
A B Camphell
1.1 Sherwood
1. 1. M, Richards
[Robert V. Greene,
Notary Public. State of Washington.
Commission Expires August 11th, 1903, ]

Subseribed and sworn to before me this 19th day of September, 1900.
Robert W. Greene

Notary Public in and {or the State of Washington,
Residing at Spokane, Washington.

[ Ten Cents,

[United States Inter. Revenue,

Sept. 19th, 1goo. Cancel.]

COUNTY OF SPOKANE. 35,

STATE OF WASHINGTON, }

TaTs 15 To Clrriry that on this 109th day of September, 1900, hefore me, the undersigned, a
notary public for the state of \Washington. personally appeared [Tenry M. Richards, to me per-
sonally known and known to be the person who executed the foregoing instrument as chairman
of stockholders meeting, and B. .. Huntington, 10 me personally known and known to be the per-
son who executed in triplicate the foregoing instrument as secretary of stockholders nieeting,
and A, B. Camphell. ], D. Sherwood, [. . M. Richards, to me personally known and known

to me to be the persons who exccuted the foregoing instrument in triplicate as a majority of the
trustees of The Washington Water Power Company; and they and each and every of them
acknowledged that they, and cach and every ol them, executed said instrument as their free and
voluntary act and deed, and the free and voluntary act and deed of T'he \Washington Water
Power Company and of mecting of the stockholders of said company, under the order and direc-
tion of meeting of the stockholders of said company mentioned in said instrument, and for the
uses and purposes therein mentioned.

I Witnuss WHERROF, T have hereunto set my hand and affixed my notarial seal the day
and year in this certificate last above written.
Robert \W. (GGreene

Notary [Public in and for the State of Washington,
Residing at Spokane, Washington,
| Robert W. Greene,
Notary Public, State of Washington.
Commission Expires August 11th, 1903.]

['Ten Cents.,
United States Inter. Revenue,
Sept. 19th, 1goo. Cancel. ]

No. 11103,

AMENDED AND SUPPLEMENTAIL ARTICLES OF INCORPORATION—OF—THE
WASHINGTON WATER POWER COMPANY.

\WHEREAS, the Articles of Incorporation of Tue WasHINGToN WaTer Powrr COMPANY
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were executed on March 13, 1889, and the same were amended by supplcmental articles_of incor-
poration on the 8th day of October, 1890, and on the 2o0th day of May, 1899, respectively, and

WHERREAS, the stockholders of the said THE \WASHINGTON WATER POWER CoMPANY have
unanimously again amended the articles of incorporation of the said company and dlrect.ed that
the board of trustees, OF a majority thereof, sign and hile amended and supplcmental articles of

incorporation in {he manner and form as required by law, viz: by amending Article Second of

said articles of incorporation by striking therefrom the fpllowing words, to-wit:
“n the County of Spokane, \Washington Territory (now state of Washington)” and “in th2
County of Spokane, Territory {NOW state) of Washington™

And by also adding the following words to caid Article Second of said articles of mcoTpor”
ation :

“To buy, sell, mortgage, erect, construct, maintain and operatce telephone lines, p_oles, Wwires,
cross arms and all matters and things incident thereto or proper of necessary therefor”.

Which article was authorized 1 be 50 amended on the ard day of March, 1902, at the regular
annual meeting of saild company, duly and cegularly called and held, and was s0 amended on said
ard day of March, 1902, by all the stockholders of said company, and the Board of Trustees, OF
a majority thereof, were authorized and directed to execute in the proper form amended articles
of incorporation, as aforesaid, in the manner authorized and required by law, and file the same 1D
the manner required by law. and

W HEREAS, the board of trustees of said company, in pursuance of such authority and direc-
tion of the stockholders, does hereby certify and declare the iollowing to be Article Second ol
said articles of incorporatiof, which was, has been, and 18 hereby amended so as 10, and that
the same shall now, and does, read as iollows, ro-wit:

geconp: That the objects and purposes for which said corporation 1s formed are: To buy,
own, sell, lease, jmprove and deal in real estate, water power, water power privileges, sites and
franchises, mill and manufacturing sites and priviliges; to erect, construct, owWIl, operate and
maintain mills and manufactories, canals, agueducts, fumes, dams, warehouses, offices, bridges,
railroads, street railways, tramways, piers and structures, as may from fime to time be deemed
necessary or for the best interest of the corporation, upon its owrl premises, OT upon the premises
leased or otherwise acquired by it, and to do all other things pertaimng 1o and for the benefit of
the property ; to do and transact a general milling and manufacturing business ; to lease, mortgage,
sell and convey the whole or any part of its property; 10 horrow romney on bonds, notes, hills of
acceptance, OF otherwise, of the corporation, upon such terms and for such time and upon such
rate of interest as the board of trustecs may determine, and to secure the payment of the same
by mortgage upost the whole or any part of its property, real, personal or mixed, or by such
ofher means as 1ts board of trustees may deem expedient ;1o loan its own money, ot dispose of,
cell or convey its property upon such terms and for such rate of interest as the board of trustees
may decm expedient, and to receive therefor such notes, morigages, ot other evidences of indebt-
edness as the board of trustees may determine; to buy, sell hypothccate, hold, manage, vate and
deal in the stock and bonds, notes and securities of other corporations having capital stock, for
whatsoever husiness the same may be organized, and to that end in good faith if desired, to ac-
quire its oOwn stocks and exchange the same for stocks, bonds, notes amd securities of such other
corporations ; to acquire, oW, sell, lease, equip, maintain, operate transmit, furnish, deliver, deal
in electricity, electric power, electric light plants, and all kinds of electrical machinery and appar-
‘atus, and to erect, construct, equip, maintain and operate poles, wires, and all other matters and
things necessary of proper to fully enjoy each and all ol sald powers and privileges; to buy,
sell, own, lease, improve, deal in, mainiain and conduct parks, natatoriums, places of amuscment,”
and all matters and thinys incident thereto, OF propeely connected therewith ; to buy, sell, mori-
gage, erect, construct, maintain and operate telephone lines, poles, wires, Cross arms and all mat-
ters and things incident thercto or proper or necessury therefor, and to do any and all mattess
and things which may law fully be donc in order that sald company may fully enjoy all the pow-
ers and privileges hereinbefore enumerated.

[x TesTIMONY WHEREOT, the said The Washington \Water Power Company has hereunto
set its corporate name by its President, and caused the same 1O be attested by its Secretary, with
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its corporate seal, and a majority of the board of trustees of said corporation have hereunto sign-
ed, scaled, executed and delivered this instrument. to-wit: Amended and Supplemental Articles
of Tncorporation of The Washington Water Power Company, all of which was done in triplicate.

THE WASHINGTON WATER POWER

COMPANY,
By Henry M. Richards, President.
A B Camphell { Seal)
J. 1. Sherwood (Seal)
J. I*. M. Richards { Seal)
J. N. Glover {Seal)
Chas. (5, Reeder { Seal)
Attest: D I, Huntington {(Scal)

D I, Huntington. Secretary.
|'The Washington Water Power Company. Coporate Seal]

Witnesses:

Robert W Greene
H. L. Bleecker,

STATE OF WASHINGTON., l

Couxty 0r SPOKANE. i

On this third day of March, 1902, before me, Robert W. Greene, a2 Notary Public 1n and
for the state of Washington, personally appeared Henry M. Richards, President, and 1. L.
Huntington, Secretary, to me known to be the President and Secretary, respectively, of The
Washington Water Power Company, and who exccuted the above and foregoing instrument in
triplicate in the name of and on behalf of The Washington Water Power Company, and ac-
knowledged to me that the same was executed hy and through them as their, his, and its free
and voluntary act and deed for the uses and purposes therein mentioned ; that they are acquainted
with the seal of said corporation and the seal hereto attached is the seal of said corporation, all
of which is done in pursuance of and after authorization and direction by the stockholders of the
said company by resolution duly passed on the third day of March, 1goz.

This is to further certify that on said date also personally appeared before me D. I.. Hunt-
ington, J. I’. M. Richards, A. B, Campbell, C. G. Reeder, J. N. Glover and J. D). Sherwood, to
me personally known to be the persons who compose and constitute a majority of the Board of
Trustees of The Washington Water Power Company and who executed the within and foregoing
instrument in triplicate and acknowledged to me that they, and cach of them, executed the same
as such trustees as his free and voluntary act and deed for the uses and purposes therein men-
tioned and in pursuance and inaccordance with a resolution and direction of the Board of Trus-
tees of said Company passed at a meeting duly and regularly called and held on the third day
of March, 1goz.

I~ Wirrness Warrror, T have hereunto sct my hand and affixed my official seal the day and
year in this certificate first above written.
Robert W. Greene

Notary Public in and for the State of \Vashmgton
Residing at Spokane, Wash.

[Robert W. Greene,
Notary Public, State of Washington,
Commission Expires August 11th, 1903.]

No. 11789.

CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPANY.

Krnow Arr Mex By Tuese PresEnts: That the undersigned, chairman and secretary of
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the meeting of the stockholders of The Washington \Water Power Company, and the majority of
the trustees of said company dn herehy certify that at a meeting of the stockholders of The
Washington Water Power Company, a corporation under the laws of the State of \Washington,
with its principal place of business in the city and county of Spokane, state of Washington, was
called and held, upon and after notice, signed by more than a majaority of the trustees of said
company, and published more than cight weeks in a newspaper published in the city and county
of Spokane, state of Washington, where the principal place of business of said company is located,
which notice specified the object of the mecting, to-wit: That it would and should be held for
the purpose of increasing the capital stock of said company from twenty thousand shares of the
par value of one hundred dollars per share to twenty-six thousand shares of the par value of
onc hundred dollars per share; that is, {rom two million dollars capital to two million six hundred
thousand dollars capital; and which said notice further specified the time and place where the
said mecting would be held and the amount to which it was proposed to increase the capital
stock of said company ; and at the time and place designated in said notice, to-wit: the office of
said company in the Empire State Building, in the said city, county and state, a meeting of the
stockholders of said company was held, and a vote of more than two-thirds of all the shares of
the capital stock of said company was cast and voted in favor of increasing the said capital stock
from two million dollars to two million six hundred thousand dollars, and from twenty thousand
shares of the par value of one hundred doilars cach o twenty six thousand shares of the par
value of one hundred dollars each; and this certilicate is made in compliance with and in con-
formity to Scetion 4273 of Baliinger's code of the state of Washinglon.

This is to further certify that the amount of the capital stock of said company actually paid
in is one million eight hundred and seventy five thousand dollars, and that the whole amount of
the debts and liabilitics of said company aggrzgate one million six hundred thousand dollars.
and that the amount to which the capital stock of said company is increased is two million six
hundred thousand dollars; that is, the capital stock iz increased from two million dollars 10 two
million six hundred thousand doilars.

We further certify that Henry M. Richards was chairman and H. I,. Bleecker secretary of
said stockholders meeting.

Henry M. Richards
Chairman of said Stockholders Meeting

H. L. Dleecker
Secretary of said Stockholders Meeting.

Henry M. Richards

D I, Huntington

J. .M. Richards

Chas (G Reeder

A B Campbell

Majority of Trustees of The Washington Water Power Company.

STATE OF WASHINGTON, }

CoUNTY OF SPOKANE. 5.

Henry M. Richards, D. I.. Huntington, A. B. Campbell, J. P. M. Richards, C, ;. Reeder,
and H. L. Bleecker, being cach first duly sworn, each upon oath deposes and says:

That he is the same person who subscribed (in triplicate) the ahove and foregoing certifi-
cate and affidavit; that he has read the samc and knows the coutents thercof, and that the same is
true; that the said Henry M. Richards was chairman of said stockholders meeting and the said
H. L. Bleecker was secretary ol said stockholders meeting, and that the above mentioned per-
sons (excepting the said H. L. Bleecker) are a majority of the trustees of said company and
corporation.

And we and each of us do hereby certify and verify the above and foregoing statements
and each of them in triplicate originals.

Henry M. Richards
D. L. Huntington
J. P. M. Richards
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Chas G Reeder
A B Campbell
H. I.. Bleecker
Secretary
Subscribed and sworn to before me, this 6th day of August, 1902,
Robert W (recne
Notary Public in and for the State of Washington.
Residing at Spokane, Washington.
[Robert W. Greene,
Notary Public, State of Washington.
Commission Fxpires August 11th, 1903.]

STATE OF WASHINGTON,

CoUNTY OF SPOKANE. S8

Tais Is To CrrTITY that on this 6th day of August. 1902, before me, the undersigned, a no-
tary public for the state of Washington, personally appeared Henry M. Richards, to me person-
ally known and known to be the person who executed the foregoing instrument as chairman of
stockholders meeting. and FI. L. Dleecker, to me personally known and known to be the person
who executed, in triplicate, the foregoing instrument as secretary of stockholders meeting, and
. L. Huntington, A. B. Campbell. ]. I'. M. Richards, (. G. Reeder, to me personally known and
known to me to be the persons who executed the foregoing instrument, in triplicate, as a majority
of the trustees of The Washington Water Power Company, (excepting the said H. 1. Bleecker) ;
and thev and each and every of them acknowledged that they, and each and every of them, execut-
ed said instrument as their iree and voluntary act and deed, and the free and voluntary act and
deed of The Washington Water Power Company and of the mecting of the stockholders of said
company, under the order and direction of meeting of the stockholders of said company men-
tioned in said instrument, and for the uses and purposes therein mentioned.

In WiTnEss WHEREOF, | have hereunto set my hand and affixed my notarial seal the day and
year in this certificate first above written.

Robert W. Greene

Notary Public in and for the State of \Washington,
Residing at Spokane, Washington.

TRobert W. Greeng,
Notary Public, State of Washington.
Commission Expires August 11th, 1903.]

No. 12770,

AMENDED AND SUPPLEMENTAIL ARTICLES OF TNCORPORATION—OF-—THE
WASHINGTON WATER POWIER COMPANY.

WHEREAS, the Articles of Incorporation of Trr Wasnineron WaTer Powek CoMPANY
were exeeuted on March 13, 1880, and the same were amended by supplemental articles of incor-
noration on the 8th day of October, 1850, on the 28th day of September. 1891, on the zoth day of
May, 18gg. on the 18th day of September, 1guo, on the 3rd day of March, 1902, and on the 4th
day of August, 1goz, respectively, and

WaEreas, the stockholders of the said Tur Wasmineron Warer Powrr CompaNy have
again amended the Articles of Incorporation of the sald company, and directed that the Board
of Trustees, or a majorily thereof, sign and file amended and supplemental Articles of Incorpor-
ation in the manner and form as required by taw, viz: Dy amending Article Second of said Art-
icles of Incorporation by adding the following words thercto:

“To acquire, buy, hold, deal in, use, improve, maintain, develop, operate, sell, mortgage, lease,
convey, encumber, hypothecate and dispose of water, water rights, dams, reservoirs, canals, con-
duits, ditches, lumes, pipe lines, lands, easements, rights of way and buildings, and appropriate and
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divert water as and in the manner provided by law for any and all legal purposes, in the states
of Washington and Idaho; to furnish, deliver, supply, lease and sell water for any and all law-
ful uses and purposcs; to convey, flow, supply, deliver and furnish water by and through con-
duits, canals, ditches, flumes and pipes to, from and into lakes, rivers, creeks, streams, pornds,
reservoirs, ditches, flumes, canals, conduits and pipes, and to, upon and over any and all other

places and premises that it may be lawful to so do”.

Arso, by amending Article Fifth of said Articles of Incorporation by striking therefrc‘:‘m the
word “nine” in the first sentenice of said article, and inserting in lieu thereoi the word “ten”;
also by striking therefrom all that part of said article after said word “nine” in the first sen-

tence thereof.

Which articles were authorized 1o be so amended on the znd day of March 1903, at the
regular annual meeting of sajd company, duly and regularly called and held, and were so
amended on the 2nd day of March rgoj by a majority of the stockholders of said company,
and the Board of Trustees, or a majority thereof, were authorized and directed to execute in the
proper form Amended Articles of Incorporation, as aforesaid, in the manner authorized and re-
quired by law, and fie the same in the manner required by law, and

WHEREAS, the Board of Trustees of said Company, in pursuance of such authority and
direction of the stockholders, does hereby certify and declare the following to be Articles Second
and Fifth, respectively, of satd Articles of Incorporation, which were, have been, and are hereby,
amended so as to, and that the same shall now, and do, read as follows, to-wit:

“SECOND: That the objects and purposes for which said corporation is formed are: To
buy, own, sell, lease, improve and deal in real estate, water power, water power privileges, sites
and franchises, mill and manufacturing sites and privileges; to erect, construct, own, operate and
maintain mills and manufactories, canals, aqueducts, flumes, dams, warehouses, offices, bridges,
railroads, street railways, tramways, piers and structures, as may from time to time be deemed
fiecessary or for the best interest of the corporation, upon its own premises, or upon the premises
leased or otherwise acquired by it, and to do all other things pertaining to and for the benefit of
the property; to do and transact a general milling and manufacturing business: to lease, mort-
gage, sell and convey the whole or any part of its property; to borrow money on bonds, notes,

the same by mortgage upon the whole or any part of its property, real, personal or mixed, or by
such other means as its Board of Trustees may deem expedient; to loan its own money, or dis-
pose of, sell or convey its property upon such terms and for such rate of interest as the Board
of T'rustees may deem expedient, and to recejve therefor such notes, mortgages, or other evid-
ences of indebtedness ag the Board of Trustees may determine ; to buy, sell, hypothecate, hold,
manage, vote and deal in the stock and bonds, notes and securities of other corporations having
capital stock, for whatsocver business the same may be organized, and to that end in good faith
if desired, to acquire its own stocks and exchange the same for stocks, bonds, notes and securities
of such other corporations; to acquire, own, sell, lease, equip, maintain, operate, transmit, {urnish,
deliver, deal in electricity, electric power, electric light plants, and all kinds of electrical machinery
and apparatus, and to €rect, construct, equip, maintain and operate poles, wires, and all other
matters and things neecessary or proper to fully enjoy each and al] of said powers and privileges ;
to buy, sell, own, lease, improve, deal in, maintain and conduct parks, natatoriums, places of
amusement, and all matters and things incident thereto, or properly connected therewith ; to buy,
sell, mortgage, erect, construct, maintain and operate telephone lines, poles, wires, cross arms and
all matters and things incident thereto or proper or necessary therefor ; to acquire, hold, buy, deal
in, use, improve, maintain, develop, operate, sell, mortgage, lease, convey, encumber, hypothecate
and dispose of water, water rights, dams, Teservoirs, canals, conduits, ditches, flumes, pipe lines,
lands, easements, rights of way and buildings, and appropriate and divert water as and in the
manner provided by law for any and all legal purposes in the states of Washington and Tdaho; to
furnish, deliver, supply, lease and sel]l water for any and all law ful uses and purposes ; to convey,
flow, supply, deliver and furnish water by and through conduits, canals, ditches, flumes and
pipes to, from and mnto lakes, rivers, creeks, streams, ponds, reservoirs, ditches, flumes, canals,
conduits and pipes, and to, upon and over any and all other Places and premises that it may be
lawful to so do, and to do any and all matters and things which may lawfully be done in order
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that said company may fully enjoy all the powers and privileges hereinbefore enumerated”.
“Pigri: That the number of Trustees of the corporation shall be ten”.

In TrestiMoxy WHEREOE, the said The Washington Water Power Company has hereunto
set its corporate name by its President, and caused the same to be astested by its Secretary, with
its corporate seal, and a majority of the Beard ol Trustees of said corporation have hercunto sign-
ed, scaled, exccuted and delivered this instrument, to-wit: Amended and Supplemental Articles
of Incorporation of THE WASHINGTOX \WaTErR Power CoMraxy, all of which was done in trip-
licate.

THE WASHINGTON WATER POWER
COMPANY,
By Henry M. Richards
President.
ATTEST:

D L Huntington Secretary

[The Washington Water Power Company. Corporate Seal]

Henry M. Richards  (Seal)

A B Campbell (Seal)

J. N. Glover { Seal)

1. P. M. Richards (Seal)

Thomas G. Thomson (Scal)

Witnesses: D I, Huntington {Seal)

1 W Greene
11. I.. Bleecker

STATE OF WASHINGTON, [

CoUuNTY OF SPOKAXE. e

On this second day of March 1903. before me, Robert W, Greene, a Notary Publie in and
for the state of Washington, personally appeared Henry M. Richards, President, and D. L. Hunt-
ington, Secretary, to me known to be the President and Secretary, respectively, of The Wash-
ington Water Power Company, and who executed the above and forcgoing instrument in tripli-
cate in the name of and on behalf of The Washington \Water Power Company, and acknowledged
to me that the same was executed hy and through them as their, his, and its free and voluntary
act and deed for the uses and purposes therein mentioned ; that they are acquainted with the seal
of said corporation and the seal hereto attached s the seal of said corporation, all of which 1s
done in pursuance of and after authorization and direction by the stockholders of the said com-
pany by resolution duly passed on the second day of March 1903.

This is to furtiter certify that on said date also personally appeared before me, Henry M.
Richards, A. B. Campbell, ]. N. Glover, ]. P. M. Richards, Thomas (. Thomson and 1. L.
Huntington, to me personally known to he the same persons who compose and constitute a major-
ity of the Board of Trustces of The Washington Water Power Company, and who executed the
within and foregoing instrument in triplicate and acknowledged to me that they, and each of
them, executed the same as such trustee as his free and voluntary act and deed {or the uses and
purposes therein mentioned and in pursuance and in accordance with a resolution and dircetion of
the Board of Trustees of said company passed at a meeting duly and regularly called and held.

In WiTNEss WHEREOF, | have hercunto set my hand and affixed my official scal the day and
vear in this certificate first above written.

Robert W Greene
Notary Public in and for the State of Washington,
Residing at Spokane, Washington.
[Robert W. Greene,
Notary Public, State of Washington.
Commission Expires August rith, 1903.]
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No. 13391

CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPANY

Knxow Avr Mex By Tuese Presents: That the undersigned, chairman and secretary of
the meeting of the stockholders of The Washington Water Power Company, and the majority of
the trustees of said company, do hereby certify that at a meeting of the stockholders of The
Washington Water Power Company, a corporation under the laws of the state of Washington,
with its principal place of business in the city and county of Spokane, state of \Vashington, was
called and held, upon and after notice, signed by a majority of the trustees of siid company, and
published more than cight weeks in a newspaper published @ the ey and county of Spokane,
state of Washington, where the principal place of bosiness of said comunmy s iocated, which

notice specilicd the ohject of the mecting. to-wit: That 10 waould aond shovid be hieid for the pur-

ares aof fhe

coolane

pose of fineroasine the capitad steck of said company from twerre-sis o
par value of one hundred dollars per share to dartv-sin thousand saares o0 e o
hundred dollars per share: that is, irom two mil oo six Boadred thoasand o'l capital o three
miliion six huedeed thousard dollirs copatad cand which sael votice Dnoher specilied the fime and
place where dhe said mecting would be held and the amount to which it swas provossd to merease
the capital siock of said compaiy s and at e tme il place desienated o said nofive. 1o-wit s te
office of < company in the FEmpiee Sate Duildie e, i the said cives conaty amd stade, ameeting
of the stockholders of said company was held, ad a voie of more than tso thirds of all the
shares of the capital stock ol said company was cast arvd voted I Tavor o Dnereasmye the satd
capital stock Trom two miilion <ix hundred thousand dollars to three miliion six hundred thousand
dollars, and from twenty-six thousand shares of the par value of one hundred dollars cach to
thirty-six thousand shares of the par value of one hundred dollars cach; and this certificate is
made in compliance with and in confermity to Scetion 273 of Ballinger’s Code of the state of
Washington. .

i

This is to further certify that the amount of the capital stock of sald company actually pad
in is two million four hundred and four thousand one hundred dollars, and that the whole amount
of the debts and liabilities of the company aggrezate one million six hundred thousand dellars,
and that the amount to which the capital stock of said company is increased is three miilion six
hundred thousand dollars; that is, the capital stock is increased from two million six hundred
thousand dollars to three million six hundred thousand dollars.

We further certify that Henry M. Richards was chairman and H, L. DBleccker secretary of
said stockholders meeting.
Henry M Richards

Chairman of said Stockholders Meceting.
__H. 1. Bleecker
Secretary of said Stockholders Meeting,

['The Washington Water Power Company. Corporate Seal.]

Henry M. Richards
A B Campbell

D I, Huntington

J. P. M. Richards
James N, Glaver
Thomas G. Thomson.
J D Sherwood

Majority of Trustees of The Washington Water Fower Company.

STATE OF WASHINGTON, } "

CoUNTY OF SPOKANE.

Henry M. Richards, A. B. Campbell, D. L. Huntington J. P. M. Richards, James N. Glover,
Thomas G. Thomson, J. D. Sherwood, and H. L. Bleecker, being first each duly sworn, each upon
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oath deposes and says:

That he is the same person who subscribed (in triplicate) the above and foregoing certifi-
cate and affidavit; that he has read the same and knows the contents thereod, and that the same js
true; that the said Henry M. Richards was chairman of said stockholders meeting and the said
H. L. Bleecker was secretary of said stockholders meeting, and that the above mentioned per-
sons (excepting the said H. I.. Bleecker) are a majority of the trustees of said company and
corporation.

And we and each of us do hereby certify and verify the above and foregoing statements

and each of them in triplicate originals.
Henry M. Richards

A B Campbell
D I, Huntington
J. P. M. Richards
James N. Glover
Thomas . Thomson.
J. D. Sherwood
H. L. Bleecker
Subscribed and sworn to before me, this 4th day of August, 1903

\\"_.l.r M (_:Kean,
Notary Public in and for the State of Washington.
Residing at Spokane, Washington.

[W. ]. McKean,
Notary Public, State of Washington.
Commission Expires May 13, 1900.}

55.

STATE OF WASHINGTON,
COUNTY OF SPOKANE.

Tris Is To CERTIFY that on this 4th day of August, 1903, before me, the undersigned, a
notary public in and for the state of Washington, personally appeared Henry M. Richards, to
me personally known and known to me to be the person who executed, in triplicate, the foregoing
instrument as chairman of stockholders meeting, and H. L. Bleecker, to me personally known and
known to me to be the person who executed, in triplicate, the foregoing instrument as secretary
of stockholders meeting, and ITenry M. Richards, A. B. Campbell, D. L. Huntington, J. P, M.
Richards, James N. Glover, Thomas G. Thomson and J. D. Sherwood, to me personally known
and known to me to be the persons who executed the foregoing instrument, in triplicate, as a
majority of the trustees of The Washington Water Power Company; and they and each and
every of them acknowledged that they, and cach and every of them, executed said instru-
ment as their free and voluntary act and deed, and the free and voluntary act and deed of The
Washington Water Power Company and of the mecting of the stockholders of said company,
under the order and direction of the meeting of the stockholders of said company mentioned in
said instrument, and for the uses and purposes therein mentioned.

Ix WiTnEss WaEREoF, I have hereunto sct my hand and affixed my notarial seal the day and
year in this certificate first above written.

W. J. McKean
Notary Public in and for the State of Washington,
Residing at Spokane, Wash,
IW. J. McKean,
Notary Public, State of Washington.
Commission Expires May 15, 1006.]

No. 13392

AMENDED AND SUPPLEMENTAL ARTICLES OF INCORPORATION—OF
WASHINGTON WATER POWER COMPANY,

THE
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WHEREAS, the Articles of Incorporation of THE WASHINGTON Warter Powrr CoMPANY
were executed on March 13, 1889, and the same were amended by supplemental articles of incor-
poration on the 8th day of October, 1890, on the 28th day of September, 1891, on the zoth day of
May, 1809, on the 18th day of September, 1900, on the 3rd day of March, 1902, on the 4th day

-

of August, 1902, and on the 2nd day of March, 1903, respectively, and

WHEREAS, the stockholders of the said THE WasBINGTON WATER FPower CoMPaxy have
again amended the Articles of Incorporation of the said company, and directed that the Board
of Trustees, or a majority thereof, sign and fle amended and supplemental Articles of Incorpor-
ation in the manner and form as required by law, viz: By amending Article Fifth of said Amend-
ed and Supplemental Articles of Incorporation as amended March 2, 1903, by striking therefrom
the word “ten” in said article, and inserting in lieu thereaf the word “eleven”,

Which article was authorized 10 be so amended on the 4th day of August, 1903, at a stock-
holders meeting of said company, duly and regularly called and held, and was so amended on the
4th day of August, 1903, Ly a majority of the stockholders of said company, and the Board of
Trustees, or a majority thereof, were authorized and directed to execute in the proper form
Amended Articles of Incorporation as aforesaid, in the manner authorized and required by law,
and file the same in the manner required by law, and

WHERESS, the Board of Trustees of sajd company, in pursuance of such authority and direc-
tion of the stockholders, does hereby certify and declare the iollowing to be Article Fifth of said
Articles of Incorporation, which was, has been, and is hereby, amended so as to, and that the
same shall now, and does, read as follows, to-wit:

“FirTe: That the number of Trustees of the corporation shall be eleven,”

IN TestiMoNy WHEREOF, the said The Washington Water Power Company has hereunto
set its corporate name by its President and caused the same to be attested by its Secretary, with
its corporate seal, and a majority of the Board of Trustees of said corporation have hereunto
signed, sealed, executed and delivered this instrument, to-wit: Amended and Supplemental
Articles of Incorporation of Tur WasHINGTON WaTer PowEgr CoMrany, all of which was done

in triplicate.
THE WASHINGTON WATER POWER
COMPANY,
By Henry M. Richards President

[The Washington Water Power Company. Corporate Seal]
Attest: H. L. Bleecker Secretary

Henry M, Richards (Seal)

A I3 Campbell {Seal)
D L Huntington { Seal)
1. I°. M. Richards (Seal)
Thomas G. Thomson  {Seal)
James N, Glover (Seal)
Witnesses ; . J. D. Sherwood (Seal)
W. J. McKean
H. E. Perks,
STATE OF WASHINGTON, )
CoUunNTY OF SPOKANE. j SS-

On this 4th day of August, 1903, before me, W. J. McKean, a notary public in and for
the state of Washington, personally appeared Henry M, Richards, President, and H, I,. Bleecker,
Secretary, to me known to be the President and Secretary, respectively, of The Washingtan
Water Power Company, and who executed the above and foregoing insirument in triplicate in
the name of and on behalf of The Washington Water Power Company, and acknowledged to
me that the same was executed by and through them as their, his, and its free and voluntary act
and deed for the uses and purposes therein mentioned ; that they are acquainted with the seal of
said corporation, and the seal hereto affixed is the corporate scal of said corporation, and on
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oath stated that they were authorized to execute said instrument, all of which is done in pur-
suance of and after authorization and direction by the stockholders of the said company by
resolution duly passed on the fouth day of August, 1903.

"his is to further certify that on said date also personally appeared before me, Henry M.
Richards, A. B. Campbell, D. L. Huntington, J. P. M. Richards, Thomas G. Thomson, James
N. Glover and J. D. Sherwood, to me personally known to be the same persons who compose and
constitute a majority of the Board of Trustees of The Washington Water Power Company, and
who executed the within and foregoing instrument in triplicate and acknowledged to me that they
and each of them executed, signed and sealed the same as such trustees as his and their free and
voluntary act and deed for the uses and purposes therein mentioned, and in pursuance and in ac-
cordance with a resolution and dircction of the Board of Trustees of said company passed at a
meeting duly and regularly called and held.

In Wrrnrss WrEReor, 1 have hereunto set my hand and affixed my notarial seal the day and
year in this certificate first above written.

W, J. McKean
Notary P’ublic in and for the State of Washington,
Residing at Spokane, Wash.
W, J. McKean,
Notary Public, State of Washington.
Commission Fxpires May 15, 1900.]

No. 16018,

CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPANY,

Know ALL MEN By Tusse Presexts: That the undersigned, chairman and secretary of
the meeting of the stockholders of The Washington Water Power Company, and the majority of
the trustees of said company, do hereby certify that at a meeting of the stockholders of The
Washington Water Power Company, a corporation under the laws of the state of Washington,
with its principal place of business m the city and county of Spokane, state of Washington,
was called and held, upon and after notice, signed by a majority of the trustees o1 said company,
and published more than cight weeks in a newspaper published in the city and county of Spo-
kane, state of Washington, whcre the principal place of business of saicdd company is located,
which notice specified the object of the meeting, to-wit: 'hat it would and should be held for the
purpose of increasing the capital stock of said company irom thirty-six thousand shares of the
par value of one hundred dollars per share to fifty thousand shares of the par value of one
hundred dollars per share; that is, from three million six hundred thousand dollars capital to five
million dollars capital ; and which said notice further specified the time and place where the said
meeting would be held and the amount to which 1t was proposed to increase the capital stock of
said company; and at the time and place designated in said notice, to-wit: the office of sad
company in the Empire State Building, in the said city, county and state, a meeting of the
stockholders of said company was held, and a vote of more than two-thirds of all the shares of
the capital stock of said company was cast and voted in favor of increasing the said capital
stock from three million six hundred thousand dollars to five million dollars, and from thirty-
cix thousand shares of the par value of one hundred dollars each to fifty thousand shares of the
par value of one hundred dollars each;and this certificate is made in compliance with and in
conformity to Section 4273 of Bailinger’s Code of the state of Washington.

This to further certify that the amount of the capital stock of said company actually paid in
is two million eight hundred and eighty four thousand nine hundred dollars, and that the whole
amount of the debts and liabilities of the company aggregate two million dollars, and that the
amount to which the capital stock of said company is increased is five million dollars; that is,
the capital stock is increased from three million six hundred thousand dollars to five million
dollars.

We further certify that Henry M. Richards was chairman and H. L. Bleecker secretary of
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satd stockholders meeting.
Henry M. Richards
Chairman of said Stockholders Meeting,

[The Washington Water Power Company. Corporate Seal.]

I L. Bleecker
Secretary of said Stockholders Meeting.

Henry M. Richards

D I, Huntington

J. P. M. Richards

Huber Rasher

James N. Glover

Thomas G. Thomson

J. D, Sherwood

Majority of Trustees of the Washington Water Power Company.

»

STATE OF WASHINGTON, 1
CoUuNTY OF SPOKANE. J

Henry M. Richards, D, L. Huntington, J. P. M. Richards, James N. Glover. Huber Rasher
Thomas G. Thomson, J. D. Sherwood, and H. L. Bleecker, being first duly sworn, each upon
oath deposes and says:

S8,

That he is the same person who subscribed (in triplicate) the above and foregoing certificate
and affidavit; that he has read the same and knows the contents thercof, and that the same is
true; that the said Henry M. Richards was chairman of said stockhnlders meeting and the said
H. L. Bleecker was secretary of said stockholders meeting, and that the above mentioned per-
sons (excepting the said H. L. Bleecker) are a majority of the trustees of said company and
corporation.

And we and each of us do hereby certify and verify the above and foregoing statements and

each of them in triplicate originals.
Henry M. Richards

D I, Huntington

J. P. M., Richards
Huber Rasher

James N, Glover
Thomas G. Thomson.
J. D. Sherwood

H. L. Bleecker

Subscribed and sworn to before me, this 24th day of April, 1903

W.J. McKean
Notary Public in and for the State of Washington,
Residing at Spokane, Wash.
[W. J. McKean,
Notary Public, State of Washington.
Commission Expires May 5, 1906.]
STATE OF WASHINGTON
CounTY OF SPOKANE, S5,

Tais Is To CERTIFY that on this 24th day of April, 1903, before me, the undersigned, a notary
public in and for the state of Washington, personally appeared Henry M. Richards, to me person-
ally known and known to me to be the person who executed, in triplicate, the foregoing instru-
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ment as chairman of stockholders meeting, and H. L. Bleecker, to me personally known and
known to me to be the person who executed, in triplicate, the foregoing instrument as secretary
of stockholders meeting, and Henry M. Richards, D. L. Huntington, J. P. M. Richards, James
N. Glover, Huber Rasher Thomas G. Thomson, and J. D. Sherwood, to me personally known and
known to me to be the persons who executed the foregoing instrument, in triplicate, as a majority
of the trustees of The Washington Water Power Company; and they and each and every of
them acknowledged that they, and each and every one of them, executed said instrument as their
free and voluntary act and deed, and the free and volunttary act and deed of The Washington
Water Power Company and of the meeting of the stockholders of said company, under the order
and direction of the meeting of the stockholders of said company mentioned in said instrument,
and for the uses and purposes therein mentioned,

INn WitnEss WhEREOF, ] have hereunto set my hand and affixed my notarial seal the day and
year in this certificate first above written,
W. . McKean

Notary Public in and for the State of Washington,
Residing at Spokane, Wash,
[W.J. McKean,
Notary Public, State of Washington,
Commission Expires May 15, 1906.]

No. zoz7yo.

CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPANY.

KnNow ALy, MEx By Tusse Presents: That the undersigned, Chairman and Secretary of
the meeting of the stockholders of The Washington Water Power Company, and the majority
of the trustees of said company, do hereby certify that at a meeting of the stockholders of The
Washington Water Power Company, a corporation under the laws of the State of Washington,
with its principal place of business in the City and County of Spokane, State of Washington,
called and held, upon and after notice signed by a majority of the trustees of said company, and
published more than eight weeks in a newspaper published in the City and County of Spokane,
State of Washington, where theprincipal place of business of said company is located, which
notice specified the object of the meeting, to-wit: That it would and should be held for the purpose
of increasing the capital stock of said company from fifty thousand shares of the par value of
one hundred dollars per share to one hundred thousand shares of the par value of one hundred
dollars per share; that is, from five million dollars capital to ten million dollars capital; and
which said notice further specified the time and place where the said meeting would be held and
the amount to which it was proposed to increase the capital stock of said company ; and at the time
and place designated in said notice, to-wit: the office of said company, in the said City, County
and State, a meeting of the stockholders of said company was held, and a vote of more than two-
thirds of all the shares of the capital stock of said company was cast and voted in favor of
increasing the said capital stock from five million dollars to ten million dollars, and from fifty
thousand shares of the par value of one hundred dollars each to one hundred thousand shares of
the par value of one hundred doltars each; and this certificate is made in compiiance with and in
conformity to Section 4273 of Ballinger's Code of the State of Washington,

This is to further certify that the amount of the capital stock of said company actually paid
in is four million, one hundred and seventy-five thousand, five hundred dollars, and that the whole
amount of the debts and liabilities of the company aggregate two million, six hundred and
seventy thousand dollars, and that the amount to which the capital stock of said company is
increased is ten million dollars; that is, the capital stock is increased from five million dollars to
ten million dollars.

We further certify that D. I.. Huntington was chairman and H. I,. Bleecker secretary of
said stockholders meeting.
D I, Huntington

Chairman of said Stockholders Meeting.
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H. L. Bleecker
Secretary of said Stockholders Meeting.

A B Campbell
D I, Huntington
7. P. M. Richards
Huber Rasher
Thomas G. Thomson.
j. D. Sherwood

Majority of Trustees of The Washington Water Power Company.

STATE OF WASHINGTON [[ o

COUNTY OF SPOKANE

Trr1s Is To CERTIFY, that on this i5th day of March, 1907, before me, the undersigned, a No-
tary Public in and for the State of Washington, personally appeared D. L. Huntington, to me
personally known and known to me to be the person who executed, in triplicate, the foregoing
instrument as chairman of stockholders meeting, and H. L. Bleecker, to me personally known, and
known to me to be the person who executed, in triplicate, the foregoing imstrument as secretary
of stockholders meeting, and A. B. Campbell, D. 1,. Huntington, LT M. Richards, Huber Rasher,
Thomas G. Thomson and J. D. Sherwood, to me personally known and known to me to be the per-
sons who executed the foregoing instrument, in triplicate, as a majority of the trustees of The
Washington Water Power Company; and they. and each and cvery of them, acknowledged that
they, and each and every of them, executed said instrument as their free and voluntary act and
deed, and the free and voluntary act and deed of The Washington Water Power Company and of
the meeting of the stockholders of said company, under the order and direction of the meeting of
the stockholders of said company mentioned in said instrument, and for the uses and purposes
therein mentioned.

Ix WiTness WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and
year in this certificate first above written.

8. C. Seott
Notary Public in and for the State of Washington,
Residing at Spokane, Washington.
[8. C. Scott,
Notary Public, State of Washington.
Commission Expires May 27, 1910.]

STATE OF WASHINGTON \ cs

COUNTY OF SPOKANE

A. B. Campbeli, D. L. Huntington, J. P. M. Richards, Huber Rasher, Thomas G. Thomson,
J. D. Sherwood and H. L. Bleecker, being first duly sworn, each upon oath deposes and says:

That he is the same person who subscribed (in triplicate) the above and foregoing certifi-
cate and affidavit; that he has read the same and knows the contents thereof, and that the same is
true; that the said D. L. Huntington was chairman of said stockholders meeting and the said
H. L. Bleecker was secretary of said stockhoiders meeting, and that the above mentioned per-
sons (excepting the said H.'1,. BDleecker) are a majority "% thetrustees of said company and
corporation.

And we and each of us do hereby certify and verify the above and foregoing statements,
and each of them, in triplicate originals.
A B Campbell

D L Huntington _
J. P M. Richards
Huber Rasher -




Thomas G. Thomson
J. D. Sherwood

Subscribed and sworn to before me this 135th day of March, 1907

S C Scott

Notary Public in and for the State of Washington,
Residing at Spokane, Washington.
[5. C. Scott,
Notary Public, State of Washington.
Commission Expires May z7, 1910.]

No. 23291,

AMENDED AND SUPPLEMENTAIL ARTICLES OF INCORPORATION OF THE
WASHINGTON WATER POWER COMPANY
Tuis Is to Crrtiry, that The Washington Water Power Company duly and regularly
amended its Articles of Incorporation by a majority vate of the Trustees and the vote of more
than two-thirds of the capital stock of said Corporation.

This is to further certify, that the Articles of Incorporation of said Company were executed
on March 13th, 1889, and that same were amended by Supplemental Articles of Incorporation in
October, 18go, and in September 1891, in May 1899, and in Scptember 19oo, and March 1go2,
and in August 1902, and in March 1903, and in August 1903,

This is to further certify that there was duly and regularly held a meeting of the Trustees of
The Washington Water Power Company on the 15th day of April, 1908, at which meeting there
was duly and regularly considered the question of amending the Articles of Incorporation of
said Company, to-wit: DBy amending the Fifth Article of said Amended Articles of Incorpora-
tion by striking therefrom the word “eleven” and inserting in licu thereof the word “fifteen”, and
that at said meeting a quorum and majority of the Board of Trustces was present and a resolu-
tion was duly and regularly adopted by the unanimous and majority vote of the Trustees of the
said Company amending the Articles of Incorporation of said Company and Corporation, by strik-
ing from said Fifth Article the word “eleven” and inserting in lieu thercof the word “fifteen”,
so the Article would and should and does now read as follows:

“FirrH: That the number of the Trustees of the Corporation shall be fifteen.”

This is to further certify that at a meeting of the stockholders of said corporation duly and
regularly held on the 1st day of July, 1908, there was passed a resolution and a vote taken of the
stock of said Company, amending the Amended Articles of Incorporation of said Company as
above set forth. That all stock represented at the said meeting voted in faver of said amendment
and there was present and represented at said meeting more than two-thirds of the capital stock
of the said Corporation, and more than two-thirds of the capital stock of said Company was in
favor of said amendment.

This is to further certify, that the said stockholders meeting was duly and regularly called
and notice thereof duly and regularly given as provided in the By-laws of said Corporation for
special meetings of stockholders.

Now, therefore, this is to certify that the Fifth Article of the Amended Articles of Incor-
poration of The Washington Water Power Company, has been and is hereby amended so as to
and that the same shall and does now read as follows, to-wit:

“Frerir: That the number of the Trustees of the Corporation shall be fifteen.”

This is to further certify, that this certificate is made in triplicate for the purpose of comply-
ing with the laws of the State of Washington, and particularly with an Act entitled “An Act to
Amend Section 4251 of Ballinger's Annotated Codes and Statutes of Washington (IPierce’s Wash-
ington Code, Section 7054) relating to the Organization and Management of Private Corporations,
and Declaring an Emergency,”




In TestimoNy WHEereor, The Washington Water Power Company has hereunto set its
corporate name by the President and Secretary, and caused this instrument to be attested by its
Secretary and its corporate seal and also executed, made and certified by its President and Secre-
tary in triplicate to be correct and for the purpose of filing and keeping the same as in the case
of the original Articles of Incorporation.

THE WASHINGTON WATER POWER
COMPANY
By Henry M. Richards
President.
Henry M. Richards
As President,
H. L. Bleecker
As Secretary.

[The Washington Water Power Company. Corporate Seal.]
Attest: I I, Bleecker
Secretary

STATE OF WASHINGTON ]r

CoUNTY OF SPOKANE 58

On this 1st day of July, A. D. 1908, Lhefore me, 8. C. Scott, a Notary Public in and for the
State of Washington, personally appeared Henry M. Richards, President, and H. L. Bleecker,
Secretary, and to me known 1o be the President and Secretary respectively of The Washington
Water Power Company, and known to mc to be the persons who executed the above and fore-
going instrument, in triplicate, in the name and on behalf of The Washington Water Power Com-
pany, as President and Secrctary of The Washington Water Power Company, and severally
acknowledged to me the exccuting of the within and foregoing instrument, and acknowledged the
same to be the free and voluntary act and deed of said Corporation, for the use and purposcs
therein mentioned, and on oath stated that they were authorized to execute said instrument and
that the seal affixed is the corporate seal of said Corporation. Said Henry M. Richards and H. L.
Bleecker did further acknowledge the exccution, in triplicate, as President and Secretary of said
Corporation, the said instrument, to be their free and voluntary act and deed for the uses and pur-
poses therein mentioned, and in pursuance of and in accordance with dircetions of the Board of
Trustees and stockholders of said Corporation passed at meetings duly and regularly called and
held as set forth in the within and foregoing instrument,

In WirNess WHEREOr, 1 have hereunto set my hand and affixed my official seal the date and
year in this certificate first above written.
5.C Scott
Notary Public in and for the State of Washington,
Residing at Spokane, Washington.

[S. C. Scott,
Notary Public, State of Washington.
Commission Expires May 27, 1910.]
No. 2498414,
AMENDED AND SUPPLEMENTAL ARTICLES OF INCORPORATION OF THE
WASHINGTON WATER POWER COMPANY.
Tuis Ts To Cerriry, that The Washington Water Power Company duly and regularly

amended its Articles of Incorporation by a majority vote of the Trustees and the vote of more
than two-thirds of the capital stock of said corporation.

This is to further certify, that the Articles of Incorporation of said Company were executed
on March 13, 1889, and that same were amended by Supplemental Articles of Incorporation in




October 18g0, and in September 1891, and in May 1899, and in September 100, and March
1902, and in August 1goz, and in March 1903, and in August 1903, and in July 1g908.

This is to further certify that there was duly and regularly held a meeting of the Trustees of
The Washington Water Power Company on the 23rd day of March, 1909, at 10 o'clock a. m., at
which meeting there was duly and regularly considered the question of amending the Articles of
Incorporation of said Company, to-wit: By amending the Fifth Article of said Amended Art-
icles of Incorporation by striking therefrom the word “fifteen” and inserting in lieu thereof the
word “nineteen”, and that at said meeting a quorum and majority of the Board of Trustees was
present and a resolution was duly and regularly adopted by the unanimous and majority vote of
the Trustees of the said Company amending the Articles of Incorporation of said Company and
Corporation, by striking from said Fifth Article the word “fifteen” and inserting in lieu thereof
the word “nineteen”, so the Article would and should and does now read as follows:

“Firru: That the number of the Trustees of the Corporation shall be nineteen.”

This is to further certify that at the regular annual meeting of the stockholders or said cor-
poration duly and regularly held on the 23rd day of March, 1909, at 11 o’clock a. m,, there was
passed a resolution and a vote taken of the stock of said company amending the Amended Articles
of Incorporation of said Company as above set forth. That all stock represented at the said
meeting voted in favor of said amendment, and there was present and represented at said meeting
more than two-thirds of the capital stock of the said Corporation, and more than two-thirds of
the capital stock of said Company was in favor of and voted in favor of said amendment.

This is to further certify, that the said stockholders meeting was duly and regularly called
and notice thereof duly and regularly given as provided in the By-laws of said Corporation for
special meetings of stockholders.

Now, THEREFORE, this is to certify that the Fifth Article of the Amended Articles of Incor-
poration of The Washington Water Power Company, has been and is hereby amended so as to
and that the same shall and does now read as follows, to-wit:

“FrrrH: That the number of Trustees of the Corpaoration shall be nineteen.”

This is to further certify, that this certificate is made in triplicate for the purpose of comply-’
ing with the laws of the State of Washington, and particularly with an Act entitled “An Act to
Amend Section 4231 of Ballinger's Annotated Codes and Statutes of Washington (Pierce’s
Washington Code, Section (7034) relating to the Organization and Management of Private
Corporations, and Peclaring an Emergency.”

In TresTiMoNYy WHEREOF, The Washington Water Power Company has hereunto set its
corporate name by the First Vice President and Secretary, and caused this instrument to be
attested by its Secretary and its corporate seal, and also executed, made and certified by its First
Vice President and Secretary in triplicate to be correct and for the purpose of filing and keep-
ing the same as in the case of the original Articles of Incorporation.

THE WASHINGTON WATER POWER
COMPANY,
By D I, Huntington
First Vice President.
D L Huntington
As First Vice President.
H. L. Bleecker
As Secretary.

[The Washington Water Power Company. Corporate Seal.]

Attest:
H. L. Bleccker

Secretary.

STATE OF WASHINGTON
CoUNTY OF SPOKANE

On this 23rd day of March, A. . 1909, before me, 5. C, Scott, a Notary Public in and for
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the State of Washington, personally appeared D. I,. Huntington, First Vice President, and H. L.
Bleecker, Secretary, and to me known to be the First Vice President and Secretary respectively
of The Washington Water Power Company, and known to me to be the persons who executed the
above and foregoing instrument, in triplicate, in the name and on behalf of The Washington
Water Power Company, as First Vice President and Secretary of The Washington Water Power
Company, and severally acknowledged to me the executing of the within and foregoing instrument,
and acknowledged the same to be the free and voluntary act and deed of said Corporation, for
the use and purposes therein mentioned, and on nath stated that they were authorized to execute
said instrument and that the seal affixed is the corporate seal of said Corporation. Said D. L. Hunt-
ington and H, L, Bleecker did further acknowledge the execution, in triplicate, as First Vice
President and Secretary of said Corporation, the said instrument, to be their free and voluntary
act and deed for the uses and purposes therein mentioned, and in pursuance of and in accordance
with directions of the Board of Trustees and stockholders of said Corporation passed at meetings
duly and regularly called and held as set forth in the within and foregoing instrument.

IN WiTkEss WHERECF, ] have hereunto set my hand and affixed my official seal the date and
year in this certificate first above written,

5. C. Scott
Notary Public in and for the State of Washington,
Residing at Spokane, Washington.
[8. C. Scott,
Notary Public, State of Washington,
Commission Expires May 27, 1g910.]

No. 27641.

CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPANY.

Kwrow ALl MeN By TresE PresEnTs: That the undersigned, Chairman and Secretary of
the meeting of the stockholders of The Washington Water Power Company, and the majority
of the trustees of said Company, do certify that at a meeting of the stockholders of The Wash-
ington Water Power Company, a corporation under the laws of the State of Washington, with its
principal place of business in the city and County of Spokane, State of Washington, called and
held, upon and after notice signed by a majority of the trustees of said Company, and published
more than eight weeks in a newspaper published in the City and County of Spokane, State of
Washington, where the principal place of business of said Company s located, which notice
specified the object of the meeting, to-wit: That it would and should be held for the purpose of
increasing the capital stock of said Company ifrom one hundred thousand shares of the par value
of one hundred dollars per share to one hundred and fifty thousand shares of the par value of one
hundred dollars per share; that is, irom ten million dollars capital to fifteen million dollars cap-
ital ; and which said notice further specified the time and place where the said meeting would be
held and the amount to which it was proposed to increase the capital stock of said Company;
and at the timc and place designated in said netice, to-wit; the office of said Company. in the
said City, County and State, a mecting of the stockholders of said Company was held, and a
vote of more than two-thirds of all the shares of the capital stock of said Company was cast and
voted in favor of increasing the said capital stock from ten million dollars to fifteen million dollars,
and from one hundred thousand shares of the par value of one hundred dollars each to one
hundred and fifty thousand shares of the par value of one hundred dollars each; and this certifi-
cate is made in complance with and in conformity to Section 4273 of DBallinger’s Code of the
State of Washington,

This is to further certify that the amount of the capital stock of said Company actuaily paid
in 15 seven million, two hundred and twenty-three thousand, two hundred dollars, and that the
whole amount of the debts and labilities of the Company aggregate five million, five hundred
and forty-seven thousand dollars, and that the amount to which the capital stock of said Com-
pany is increased is fifteen million dollars; that is, the capital stock is increased from ten million
dollars to fifteen million dollars,
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We further certify that D. L. Huntington was Chairman and . C. Pegram Secretary of
said stockholders meeting.

D 1, Huntington

(Chajrman of s;iiiais_tockhnlderm&ing
1. C. Pegram
Seeretary of said _,HL_)ciH_lBlaZr_;N_’lgL_trn_g
Henry M. Richards B
UL Thanungton o
\William Augustus White
.8 Pangs _:_::
N Fred Wssig -
Wo§ MeCrea
LM Davenport B
‘;'\T.Téfi\?af(t_’ii‘j]_(r_i_ o
J P M, Richards
Guy Du Val o

————

Majority of Trustecs of The Washington Water Power Company.

[The Washington \Water Power Company. Cor
porate Seal.]

CousTy oF NEW YOoRK 58

STATE OF NEW YORK \
William Augustus \White, F. S, Bangs, and Guy Du Val, being first duly sworn, each upon
oath deposes and says:

That he is the samgc person who subscribed (in triplicate) the foregoing certificate and affi-
davit; that he has read the samc¢ and knows the contents thereof, and that ihe same is true; that
the said D. L. Huntington was Chairman of said stockholders meeting and the said T C.
Pegram was Secretary 0f waid stockhniders mecting, and that the above mentioned persons {ex-
cepting the gaid H1. €. Pegram) are Trustees of said company and corporation.

And we, and cach of us, do hereby certify and verify the foregoing staterments, and each of
them, in triplicate originals.
VWilliam Augustus White
“ S Rangs T
TGy ua Val T

Subscribed and sworn to hefore me this 2gth day of March, 1910,

William 1. Frothingham Notary Public
Notary Public, Nassau County.
Certificate filed in New York County.
(\William I T rothingham
Notary TPublic
Nassau County, N. Y.

STATE OF NEW YORK 1
CouNnTy 0OF NEW YORK ! 5%

Ta1s Ts 1o CERTITY, that on this 25th day of March, 1910, hefore me. the undersigned, a
Notary Public in and for the State of New York, personally appeared William Augustus White,
F. S. Bangs, and Guy Du Val, to me personally known aad known to me to be the persons who
executed the foregoing instrument, in triplicate, as Trustecs of The Washington Water Power
Company ; and they, and cach and every of them acknowledged that they, and each and every of
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them, executed said instrument as their frec and voluntary act and deed, and the free and volun-
tary act and deed of The Washington Water Power Company and of the meeting of the stock-
holders of said Company, under the order and direction of the meeting of the stockholders of
said Company mentioned in said instrument, and for the uses and purposes therein mentioned.

In WritNess WHEREOF, | have hereunto set my hand and affixed my notarial seal the day and
year in this certificate first above written.
William I. T'rothingham
Notary Public in and for the State of New York
Residing at Glen Cove, Nassau County, New York.

Notary Public, Nassau County,
Certificate tled in New York County.
(William I. Frothingham
Notary Public
Nassau County, N, Y]

STATE OF WASHINGTON [ 3
COUNTY OF SPOKANE { 53

D. L. Huntington, Henry M. Richards, J. P. M. Richards, W .J. C. Wakefield, N. Fred.
Essig, T.. M, Davenport and W. 8. McCrea, and . C. Pegram, being first duly sworn, each upon
oath deposes and says:

That he is the same person who subseribed (in triplicate) the foregoing certificate and afh-
davit; that he has read the same and knows the contents thereof, and that the same is true; that
the said 1), 1,. Huntington was Chairman of said stockholders meeting and the said . C. Pegram
was Secretary of said stockholders meeting, and that the above mentioned persons (excepting the
said H. C. Pegram) are Trustees of said company and corporation,

And we, and each of us, do hereby certify and verify the foregoing statements, and each of
them, in triplicate originals,
Henry M. Richards.
D I, Huntington
H C Pegram
W J C Wakefield
L M Davenport
" W.S. McCrea o
N. IFred Essig
J. P. M. Richards

Subscribed and sworn to before me this 15th day of March, 1910,
5. C. Scott
Notary Public in and for the State of Washington.
Residing at Spokane, Washington.

\

[S. C. Scott,
Notary Public, State of Washington.
Commission Expires May 27, 1910.]

S5

STATE OF WASHINGTON
CouNTY OF SPOXANE

Tris Is To CERTIFY, that on this 15th day of March, 1910, before me, the undersigned, a
Notary Public in and for the State of Washington, personally appeared D, L. Huntington, to me
personally known and known to me to be the person who executed, in triplicate, the foregoing
instrument as Chairman of stockholders meeting, and H, C. Pegram, to me personally known, and
known to me to be the person who executed, in triplicate, the foregoing instrument as Secretary
of stockholders meeting, and D. L. Huntington, Henry M. Richards, J. P. M, Richards, W. J. C.
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Wakefield, N. Fred. Essig, L. M. Davenport and W, S, McCrea, to me personally known and
known to me to be the persons who executed the foregoing instrument, in triplicate, as Trustees
of The Washington Water Power Company; and they, and each and every of them, acknowl-
edged that they, and each and every of them, executed said instrument as their free and volun-
tary act and deed, and the free and voluntary act and deed of The Washington Water Power
Company and of the meeting of the stockholders of said Company, under the order and direction
of the meeting of the stockholders of said Company mentioned in said instrument, and for the
uses and purposes therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and
vear in this certificate first above written,
S. C. Scott
Notary Public in and for the State of \Washington,
Residing at Spokane, Washington.
[S. C. Scott,
Notary Public, State of Washington.
Commission Expires May 27, 1910.]

No. 35057
CERTIFICATE OF INCREASE OF STOCK OF THE WASHINGTON WATER POWER
COMPPANY

Kxow ALL MeN Dy Taese PresexTs: That the undersigned, Chairman and Secretary of
a meeting of the stockholders of The Washington Water Power Company, and a majority of
the Trustees of said Company, do certify that a meeting of the stockholders of The Washington
Water Power Company, a corporation under the laws of the State of Washington, with its prin-
cipal place of business in the City and County of Spokane, State of Washington, was called and
held upon and after notice signed by a majority of the Trustees of said Company, and published
more than eight weeks in a newspaper published in the City and County of Spokane, State of
Washington, where the principal place of business of said Company is located, which notice
specified the object of the meeting, to-wit: That it would and should be held for the purpose of
increasing the Capital Stock of sald Company from one hundred and fifty thousand shares of
the par value of one hundred dollars per share to two hundred thousand shares of the par value
of one hundred dollars per share; that is, from fifteen million dollars capital to twenty million
dollars capital ; and which said notice further specified the time and place where the said meeting
would be held and the amount to which it was proposed to increase the capital stock of said
Company ; and at the time and place designated in said notice, to-wit: the office of said Company,
in the said City, County and State, a meeting of the stockholders of said Company was held, and
a vote of more than two-thirds of all the shares of the Capital Stock of said Company was cast
and voted in favor of increasing the said Capital Stock from fifteen million dollars to twenty
miliion dollars, and from one hundred and fifty thousand shares of the par value of one hundred
doliars each to two hundred thousand shares of the par value of one hundred dollars each; and
this certificate is made in compliance with and in conformity to Section 3706 of Remington &
Ballinger’s Annotated Codes and Statutes of the State of Washington.,

This is to further certify that the amount of the Capital Stock of said Company actually paid
in is fourteen million, eighty one thousand, nine hundred dollars, and that the whole amount of
the debts and liabilities of the Company aggregate seven million, one hundred and fifty-eight
thousand, five hundred dellars, and that the amount to which the Capital Stock of said Company
is increased is twenty million dollars; that is, the capital stock is increased from fifteen million
dollars to twenty million dollars.

We further certify that D. I, Huntington was Chairman and C. S. MacCalla was Secretary
of said stockholders meeting,

D I, Huntington
Chairman of said Stockholders Meeting
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C 5 MacCalla
Secretary of said Stockholders Meeting
J. . M. Richards
W. J. C. Waketield
" L. M Davenport
W. 5. McCrea
D. L. Huntington
William Augustus White
Tonathan Bulkley
" “Oscar F. Zollikoffer
" Edwin G. Merrill
" Frank Lyman
" Francis S. Bangs.
Benj B Lawrence
"~ Theo. F. Hicks
" Harold T. White
(Guy Du Val
Majority of Trustees of The Washington Water Power Company.

['fhe Washington Water Power Company. Corporate Seal]

CouNTY oF NEW YORK 8S

STATE OF NEW YORK }

William Augustus White, Frank Lyman, Theodore F. Hicks, Francis S. Bangs, Harold T.
White, Jonathan Bulkley, Oscar F. Zollikoffer, Edwin G. Merrill, Benjamin B. Lawrence, Guy
Du Val, being frst duly sworn, cach upon oath deposes and says:

That he is the same person who subscribed (in triplicate) the foregoing certificate and afh-
davit: that he has read the same and knows the contents thereof, and that the same is true; that
the said D. . Huntington was Chairman of said stockholders meeting and the said C. 3. MacCalla
was Secrctary of said stockholders meeting, and that the above mentioned persons {excepting the
said C. S. MacCalla) are Trustees of said company and corporation.

And we, and each of us, do hereby certify and verify the foregoing statements, and each of
them, in triplicate originals.

William Auwgustus White
Jonathan Bulkley
" Oscar I Zollikoffer
T Tdwin G Merrill
"~ Frank Lyman
Francis S. Bangs.
Benj. B. T.awrence
“Theo. F. Hicks
Harold T. White,
Guy Du Val

Subscribed and sworn to before me this 17th day of December, 1913.
William T. Frothingham

Notary Public, Nassau County,
[William I. Frothingham, Notary Public, Nassau County,
Notary Public, Certificate filed in New York County.
Nassau County, N. Y.]
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STATE OF NEW YORK
Counry oF NEW Y_omq

Tris Is o CerTIFY, that on this 17th day of December, 1913, before me, the undersigned, a
Notary Public in and for the State of New York, personally appeared William Augustus White,
Frank Lyman, Iheodore F. Hicks, Francis 4. Bangs, Harold T White, Jonathan Bulkley, Os-
car . Zollikoffer, Edwin G Merrill, Denjumin B. Lawrence, Guy D Val, to me personally
known and known to me to be the persons who executed the foregoing instrument, in triplicate,
as Trustees of The Washington Water Power Company; and they, and each of them. acknowl-
cdged that they, and cach of them, executed said instrument as their free and voluntary act and
deed, and the free and voluntary act and deed of The Washington Water PPower Company and
of the meeting of the stockhalders of said Company, under the order and direction of the meet-
ing of the stockholders of said Company mentioned in said instrument, and for the uses and
purposes therein mentioned.

In WrTNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day and
year in this certificate first above written.
Witliam 1. Frothingham
© " Notary Public in and for the State of New York.
Residing at Glen Cove, County of Nassau New York.
Notary Public, Nassau County.
Certificate filed in New York County.
[William !, Trothingham,
Notary Public,
Nassau County, N. Y.}
STATE OF WASHINGTON
COUNTY OF SPOKANE } 58

D. 1. Huntington, J. P. M. Richards, W. J. C. Wakefield, L. M. Davenport and W. 5. Me-
Crea, being first duly sworn, cach upon oath deposcs and says:

That he is the same person who subscribed {in triplicate) the foregoing certificate and affi-
davit: that he has read the same and knows the contents thereof, and that the same is true; that
the said D, L. Huntington was Chairman of said stockholders meeting and the said C. 8. MacCalla
was Secretary of said stockholders meeting, and that the above mentioned persons {excepting the
qiid C. S, MacCalla) are Trustees of said company and corporation.

And we, and each of us, do hereby certify and verify the foregoing statements, and each of
them, in triplicate originals.

D L Huntington
] TP. M. Richa: rds
“WT C Wakefield
"L M Davenport
WS, McCrea o

Subscribed and sworn to before me this 1oth day of December 1913.

S. C. Seott
Notary Public in and for the State of Washington,
Residing at Spokane, Washington.
[S. C. Scott,
Notary Public, State of Washington.
Commission Expires May 27, 1914.]

88

STATE OF WASHINGTON
CoUNTY OF SPOKANE

Tars Is To CERTIFY, that on this 1oth day of December, 1913, before me, the undersigned, a
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Notary Public in and for the State of Washington, personally appeared D. 1. Tuntington, to me
personally known and known to me to he the person who executed, in triplicate, the foregoing
instrument as Chairman of stockhoiders meeting, and C. 5. MacCalla, to me personally known, and
known to me to be the person who executed, in triplicate, the foregoing instrument as Secretary
of stocklolders meeting, and D. L, Huntington, [. P. M. Richards, W. J. C. Wakefield, L. M.
Davenport and W, 5. McCrea, to me personaily known and know to me t0 be the persons who
executed the foregoing instrument, in triplicate, as Trustees of The Washington \Water Power
Company ; and they, and each of them, acknowledged that they, and cach of them, exccuted said
instrument as their free and voluntary acr and deed, and the iree and voluntary act and deed
of ‘I'he Washington Water Power Company and of the meeting of the stockholders of said Com-
pany, under the order and direction of the meeting of the stockholders of said Company mention-
ed in said instrument, and for the uses and purposes therein mentioned.

In Wirxess WaEereor, T have hereunto set my hand and affixed my notarial scal the day and
vear in this certificate first above written.

S. C. Scott
Notary Public in and for the State of Washington,
Residing at Spokane, Washington.
|S. C. Scott,
Notary Public, State of Washington.
Commission Fxpires May 27, 1914.]

Na. 34091,

CERTIFICATE OF INCREASE OF CAPITAL STOCK OF TIE WASHINGTON WATER
POWER COMPANY

Kxow Arr, Mex By Tirese Presents: That we, the undersigned, Chairman and Sceretary
of the meeting hereinaiter mentioned of the stockholders of The Washington Water Power Com-
pany, a corporation, organized and existing under the laws of the State of Washington, and having
its principal place of business in the City of Spokane, County of Spokanc, State of Washington,
and a majority of the Doard of Trustecs of said corporation, do hergby certify that a meeting of
the stockholders of said corporation was held at the office of said corporation in the Cily of
Spokane, Spokane County, State of Washington, on March 12, 1923, at 2:30 7. M. of that day;
that said mecting was hield pursuant to nofice therenf, which notice stated the time and place of
meeting as aforesaid and the ohject thereof, to-wit: That it would and should be held for the
purpose of inereasing the capital stock of said corporation from two hundred thousand shares
of the par value of onc hundred dollars per share, to three hundred fifty thousand shares of the
par value of one hundred doliars per share, that is to say, from twenty million dollars capital to
thirty-live million dellars capital. That said notice was dated February 21, 1923, and signed by
at least a majority of the Board of Trustees of said corporation, and was published once a week
for at least two successive weeks before said stockholders meeting in & newspaper published in
and of general circulation in said County of Spokane, State of Washington, and a copy of such
notice was duly mailed to each stockholder at his last known Dost Office address, at least two
woeks befare the said meeting, and not previous to four weeks before said mecting; that at the
fime and place designated in said nolice, to-wit: The 1z day of March, 1923, at 2:30 o'clock
P M. at the office of said corporation, in said City of Spokane. Spokane County. State of Wash-
ington. a meeting of the stockholders of said corporation was duly held pursuant to said notice
and the vote of more than two-thirds of all of the shares of the capital stock of said corporation
was cast and given in favor of increasing said capital stock from twenty million dellars to thirty-
five million dollars and from fwo hundred thousand shares of the par value of one hundred
doliars per share. to three hundred fifty thousand shares of the par value of one hundred dollars
per share; and this certificate is made in compliznce with, and in conformity to Scction 3832 of
Remington’s Compiled Statutes of Washington, for the purpose of effectuating such increase of
said capital stnck.

This is to further certify that the amount of capital stock of said corporation actually paid
in is eighteen million, three hundred four thousand, one hundred dollars, and that the amount to

33




which the capital stock of said corporation is hereby increased is thirty-five million dollars; that
is to say, that the capital stock is hereby increased irom twenty million dollars to thirty five million
dollars.
We further certify that W. J. C. Wakefield was Chairman and V. G. Shinkle was Secretary
of satd stockholders meeting.
Dated at Spokane, Washington, this 22 day of March, A. D. 1923.
W J C Wakefield 7
Chairman of said Stockholders Meeting and
Trustee.

V. G. Shinkle
Secretary of said Stockholders Meeting.

D I, Huntington
I. M Davenport
W S McCrea
Harold T. White
Henry L deForest
Clinton H Crane
Frank T. Post
William A. White
H Hobart Porter

" Frank Lyman
William I. Frothingham
Guy Du Val
W. J. K. Vanston
Edwin G Merrill
Jonathan Bulkley

Majority of Board of Trustees of The Washington Water Power Company.

STATE OF WASHINGTON b
CoUNTY oF SPOKANE 58

W. J. C. Wakefield and V. G. Shinkle being first duly sworn each upon oath says; that he has
read and signed the foregoing certificate for increase of capital stock of The Washington Water
Power Company, a corporation, from twenty million dollars to thirty five million dollars; that the
undersigned, W. J. C. Wakefield was Chairman of the stockholders meeting referred to in said
certificate, and the undersigned, V. G. Shinkle, was the Secretary of said stockholders meeting;
that each and every of the statements of fact contained in said certificate, and all of the same
are true and correct.

W] C Wakefield
V. G. Shinkle
Subscribed and sworn to before me this 22nd day of March, A. D. 1923.
S, C, Scott

Notary Public in and for the State of Washington,
Residing at Spokane, Washington.

[5. C. Scott,
Notary Public, State of Washington.
Commission Expires May 27, 1920.]
No. 60780

CERTIFICATE OF INCREASE OF CAPITAL STOCK AND CREATING A PREFERRED
STOCK ISSUE OF THE WASHINGTON WATER POWER COMPANY

Kxow Anl, MeN By Trese PreseNts: That we, the undersigned, Chairman and Secretary
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of the meeting hereinafter mentioned of the stockholders of The Washington Water Power Com-
pany, a corporation organized and existing under the laws of the State of Washington, and having
its principal place of business in the City of Spokane, County of Spokane, State of Washington,
and a majority of the Board of Trustees of said corporation, do hereby certify that a meeting of
the stockholders of said corporation was held at the office of said corporation in the City of Spo-
kane, Spokane County, State of Washington, on March 8, 1926, at 2:30 o’clock P. M. of that
day; that said meceting was held pursuant to notice thereof, which notice stated the time and
place of meeting as aforesaid and the object thereof, and so far as the same relates to increasing
the capital stock of the Company and issuing preferred stock said notice stated the object of
said meeting as follows, to-wit:

1. To consider and vote upon a resolution increase the capital stock of the Company from
Thirty-five Million Dollars ($35.000,000) to Forty Million Dollars (340,000,000), and from
three hundred fifty thousand ({3350.000) shares, par value of $100 cach, to four hundred thous-
and (400,000) shares, par value of $100 each, of which fifty thousand (50,000) shares, being
said increase, shall be Preferred stock bearing a dividend rate of not to excecd seven per cent
cumulative and redeemable at One Hundred Four Dollars ($104) per share, to have the same
voting power per share as the Common stock. Said resolution to set forth the terms and provi-
sions under which the same may be redeemed and the other preferential terms and provisions
of said stock, also that the Company may hereafter increase and issue both Common and Pre-
ferred stock from time to time in the manner provided by law and that the holders of this issue
of Preferred stock shall have no right by virtue thercof to share in any such increases, such right
heing expressly waived.

2. 'To consider and vote upon a resloution which will authorize the sale of said Preferred
stock of the Company, or any part thereof, to employees and customers of the Company at not
less than par without previous offering of such stock to existing stockholders, and fixing the divi-
dend rate thereof and the amount for each purchaser and the terms and conditions of such sales
to such customers and employees.

3. To consider and vote upon a resolution which will authorize the Board of Trustees of
the Company from time to time to fix and determine the amount of such preferred stock which
shall be thereafter offered to customers and employees and the dividend rate for such issue, the
price or prices at which such stock shall be so sold. but not less than par, and the amount for
each purchaser and the terms and conditions of such sales to such customers and employees.

4. To consider and vote upon a resolution which will authorize the Board of Trustees to
determine from time to time what amount, if any, of such Preferred stock shall be offered to the
holders of Common stock and the dividend rate, terms, conditions and details of such offering.

That said notice was dated February 5, 1926. and signed by at least a majority of the Board
of Trustees of said corporation, and was thereafter published once a week for two successive
weeks before said stockholders’ meeting in a newspaper published in and of general circulation
in said County of Spokane, State of Washington, and a copy of such notice was duly mailed to
each stockhotder at hislast known Post office address at least two weeks before the said meeting,
and on or after the date thereof : that at the time and place designated in said notice, fo-wit: the
8th day of March, 1926, at 2:30 o’clock P. M. at the office of said corporation, in said City of Spo-
kane, Spokane County, State of Washington, a meeting of the stockholders of said corporation
was duly held pursuant to said notice and the vote of more than two-thirds of alt of the shares
of the capital stock of said corporation was cast and given in favor of increasing said capital
stock from thirty-five million dollars to forty million dollars and from three hundred fifty thous-
and shares, par value of one hundred dollars each, to four hundred thousand shares, par value
of one hundred dollars each, of which fifty thousand shares, being said increase, shall have the
preferential rights and be of the terms and provisions and subject to the conditions and restric-
tions as to issuance and otherwise as set forth, defined and provided for in the resolution author-
izing same, so adopted at said meeting by the vote aforesaid, which resolution authorizing said in-
crease of capital stock and said preferred stock is in words and figures as follows, to-wit:

RESOLVED, that the capital stock of The Washington Water Power Company be increased
from $33,000,000 to $40,000,000 and from 350,000 shares par value of $100. cach to 400,000
shares, par value of $100. each, of which 50,000 shares, being said increase, shall be preferred
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stock bearing a dividend rate of not to exceed 7% per annum to be fixed from time to time by
the Board of Trustees as hereinafter stated, such dividend to be cumulative and such stock to be
redeemable as hereinafter stated and to have the same voting power per share as the common stock
and that the proper officers of this Company be and they are hereby authorized and instructed to
take ali proper and legal steps to increase said capital stock as above set forth and 1o issue the
same under the direction of the Board of Trustees of The Washington Water Power Company
as hereinafter stated.

Axp Br It Furrneg RESOLVED, that said 50,000 shares of preferred stock he and the same are
hereby sct aside for sale to the empioyees and customers of the Company without previous offer-
ing of said stock to existing ctockholders, and that the Board of Trustees of this Company be
and they are hereby authorized from time to time to fix and determine the price or prices at which
eaid stock shall be sold, but at not less than par, and the amounts for cach purchaser and the terms
and conditions of such saies and in all things to authorize and direct such sales and the manner
of making the same. VWith alt reasonable promptness after the passage of this resolution the

toard of Trustees shall determine what part of said authorized issue of preferred stock shall be

first offered to the employees and customers of the Company and the dividend rate for such stock
o to be o%ered and thereafter from time to time shali determine the amount of future offermgs
of said authorized preferred stock and the dividend rate for each of such offerings. The holders
of the preferred stock authorized by this resolution shall be entitled to receive when and as de-
clared from the surplus or net profits of the Company yearly dividends at the rate so fixed Ly the
Board of Trustees belore the issuance thereol, and to be stated in the certificate for such stack
as and when issued by the Company. and no more, payable quarterly on dates to b fixed by the
Ly-laws or by the Board of Trustees. The dividends on the preferred stock shall be cumulative
and shall be pavable hefore any Jividends on the common stock shall be paid or set apart; so that,
if in any year dividends amounting to the percentage s0 fived and stated upon the certificate
shall not have heen paid thercon the deficiency shall be payable hefore any dividends shall be
paid upon or set apard for the common stock.  Whenever all cumulative dividends on the prefer-
red stock for all previous years shall have been declared and shall have become payable and the
acerued quarterly instaliments for the current year shall have been declared and the Company
shail have paid such cumulative dividends for previous years and such acerued quarterly install-
ments or shall have set aside from its surplus or ncl profits a sum suffcient for the payment
thereof the Board of Trustees may declare dividends on the common stock payable then or there-
after out of any remaining surplus or net profits. In the event of any Hquidation or dissolution or
winding up {whether voluntary or involuntary) of the Company. the hoiders of the preferred
stock shall be entitled to be paid in {ull hoth the par amount of their shares and the unpaid divi-
dends acerued thereen before any amount shall be paid to the holders of the common stock, and
after payment to the holders of the preferred stock at its par value and the unpaid accrued divi-
dends thereon the remaining assets and funds shall be divided and paid to the halders of the
common stock pro rata according to their respective shares.

The Company may increase and issue both common and preferred stock from tumc o time in
the manner provided by law. The holders of the preferred stock issted in purswance of this reso-
lution shall have no right by virtue of such ownership to subscribe for any stock either preferred
or common issued by the Company or to share in any such increases. AN or any part of such pre-
ferred stock shall be subject to redemption by the Company at the option of its Doard of Trus-
tecs on sixty days notice given by mail to each preferred stockholder affected addressed to him
at his last known place of residence and by publication in a daily or weekly newspaper of general
circulation in the City of Spokane, State of Washington. once a week for at least four weeks prior
to the date fixed for such redemption, which shall be a dividend paying date, at par and the amount
of 2l dividends accumulated and unpaid thercon at the redemption date plus a premium of 4%
upon the par valac of such stock ; redemption of less than all the shares of such preferred stock
shall be made pro rata except that fractions of shares shall be disregarded and the redemption
shall include Full shares only ; on cuch date fixed for redemption upon periormance by the Com-
pany of all things nccessary on its part to complete the redemption. all rights of the holders of
such preferred stock with respect thercto shall cease and on and after the date fixed for redemp-
tion shares called for redemption shall not be transierabic by thie holders thereof upon the books ot
the Company except to the Company. The Company may from time to time increase the author-
tod amount of such preferred stock and may also from time to time create other classes of pre-
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ferred stock with different privileges and restrictions, but as long as any of such preferred stock
issued under and in pursuance of this resolution is outstanding, no preferred stock of a different
class having priority or preference over the same shall be authorized or issued.

The substance of the foregoing terms and provisions shall be printed, lithographed or en-
graved in the body of or upon the back of the certificates for such preferred stock.

This certificate is made in compliance with and in conformity to Sections 3812 and 3832 of
Remington’s Compiled Statutes of the State of Washington (1922) for the purpose of effectuat-
ing such increase of said capital stock and for the purpose of creating such preferred stock
issuc as provided in said resolution.

This is to further certify that the amount of capital stock of said corporation actually paid in
i« twenty-three million one thousand five hundred dollars and the amount to which the capital stock
of said corporation is hereby increased is forty million dollars; that herctofore and at a stock-
holders’ meeting lield on March 12, 1923, the capital stock of said corporation was increased to
thirty-five million dollars and by the resolution passed at the stockholders’ meeting held on March
8, 1026, the said capital stock was increased from thirty-five million doilars to forty million dollars,
and that such inerease. to-wit : five million dollars, s and shall be preferred stock of the terms and
provisions as sct forih in said resolution.

We further certifly that M. W. Birkett was Chairman and V. G. Shinkle was Sceretary of
said stockholders’ meeting.

Dated at Spokane, Washington, this 25th day of March, A. D, 1926,

M. W. Dirkett,

Chairman of said Stockholders’ Meeting, and Trustee.
V. . Shinkle,

Secretary of said Stockholders’ Mecting,

D 1, Huntington

Frank T. Post
W J € Wakeheld -
T, M Davenport
William A. White

Harold . White
William 1 Frothingham

Benj. F. Scaver

1. Hobart Porter

ﬁ_éi;y_f_da?c;r_éé? o

Tdwin G Merrill

Hendon Chubb

Jonathan Bulkley

Clinton H. Crane

GuyDu Val ]

Majority of Board of Trustees of The Washington Water Power Company.

STATE OF WASHINGTON ) _
COUNTY OF SPOKANE. i S8

M. W. Birkett and V. G. Shinkle being first duly sworn, each upon oath says: that he has
read and signed the foregoing certificate for imerease of capital stock of The Washington Water
Power Company, a corporation, from thirty-five million dollars to forty million dollars and for
the creation of a preferred stock issue for said corporation as set forth in the resolution set out
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in said certificate; that the undersigned, M. W. Birkett, was Chairman of the stockholders’ meet-
ing referred to in said certificate, and the undersigned, V. G. Shinkle, was Secretary of said
stockholders’” meeting; that each and every of the statements of fact contained in sajd certifi-
cate, and all of the same are true and correct.
‘ M. W. Birkett
V. G. Shinkle

Subscribed and sworn to before me this 23th day of Marech, A. D.. 1926.
L. E. Morse

NoteFPublic in and for the State of \Washington,
Residing at Spokane, Washington.
[L. E. Morsc,

Notary Public, State of Washington.

Commission Lxpires Apr. 8, 1928.)

No. 65788,
CERTIFICATE OF AMENDMENT OF ARTICLES OF INCORPORATION ~OF—THE
WASHINGTON WATER POWER COMPANY
We, the undersigned, D. 1. HunTINGTON and V. G, SHINKLE, being respectively President

and Secretary of THE WasnmiNaron WATER PowEr CoMPaNY, a corporation of the State of
Washington, hereby certify:

1. That an amendment has been made to the articles of incorporation as amended of said
TuE WAsHINGTON WATER Powrk CoMPANY, by striking from Article Firri the word “Nine-
teen” and inserting in lieu thereof the word “Fifteen”, so that said article shall be and read as
follows:

“F1¥ri :—That the number of the Trustees of the Corporation shall be Fifteen.”

2. That said amendment has been made by a majority vote of the Trustees of said THE
WASHINGTON WaTER PowEr CoMPANY and the written assent of the holders of more than two-
thirds of the capital stock of said Corporation issued and outstanding, such written assent being
hereto annexed,

And we certify said amendment to be correct.

In Wrrness WHEREOF we have executed this certificate in triplicate under the corporate
seal of THE WasHINGTON WaTER Powrr CoMPANY this 14th day of May, 1928,
[The Washington \Water Power Company, Corporate Seal.]

DL I_'Iuntington President.
V. G. Shinkle Secretary.

STATE OF WASHINGTON 1 3
CounNTY oF SPOKANE j}' 55

I, L. T. Morse, a Notary Public in and for the State and County aforesaid. duly commis-
sioned, sworn and qualified, do hereby certify that on this 14th day of May. A. D., 1928, before
me personally appeared D. I,. HuNTINGTON and V. . SHINKLE, to me known and known to me
to be the President and Secretary respectively of THE WasHINGTON WATER Power CoMPANY,
and the individuals who executed the foregoing instrument and acknowledged the said instru-
ment to be the free and voluntary act and deed of said Corporation for the uses and purposes
therein mentioned and on oath stated that they were authorized to execute said instrument and
that the seal affixed thereto is the corporate seal of said Corporation, and further acknowledged
that they signed and sealed said instrument as their free and voluntary act and deed for the uses
and purposes therein ‘mentioned,




GIvEN under my hand and official seal the day and year as above written.

L. E. Morse
Notary Public in and for the State of Washington
Residing at Spokane, Wash.
(L. E. Morse,
Notary Public, State of Washington,
Commission Expires Apr. 8, 1932.]

THE WASHINGTON WATER POWER COMPANY ASSENT OF STOCKHOLDERS

WE, the undersigned, being the holders of more than two-thirds of the capital stock of THE
WasHINGTON WATER Power CoMPANY, hereby assent to the amendment of the articles of incor-
poration as amended of said Corporation by striking from Article F1rTa the word “Nineteen” and
mserting in lieu thereof the word “Fifteen”, so that said Article shall be and read as follows:

“F1rTH :—That the number of the Trustees of the Corporation shall be Fifteen.”
In WiTNESs WHEREOF we have hereunto set our hands this 2d day of April, 1928,
S. W. Murphy,
A T Priest

Oswald Johnston
George H. Howard.

AMERICAN POWER & LIGHT COMPANY,
By E W Hill, V. Prest.
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No. 68354

Certificate of Amendment of Articles of Incorporation, Increase of Capital
Stock and Creation of New Classes of Preferred Stock

OF

THE WASHINGTON WATER POWER COMPANY

Pursuant to Sections 3805, 3812 and 3832 of Remington’s Compiled Statufes of Washington, 1922.

We, the undersigned, being the President and Secretary of The Washington Watcr Power
Company, a corporation of the State of Washington, having its principal place of business in
the City of Spokane, State of Washington, the Chajrman and Sceretary of a meeting of the
stockholders of said :Corporation held April 23, 1920, at two o'clock in the afternoon, in the
City of Spokanc, State of Washington, and a majority of the Trustecs of said Corporation, do
herehy certify as follows!

1. That a meeting of the Doard of Trustces of said Corporation was duly leld in the
City of New York, N. V. on March 15, 192y at two o'clack in the afternoon pursuant to
due notice thereof given in accordance with the Py-Laws of said Corporation.

2 That a meeting of the stockholders of said Corporation was duly held at the office
of said Corporation in the City of Spokane, State of Washington, on April 25, 1029, at two
o'clock in the afternoorn, and that said mecting of the stockholders was held pursuant to
notice thercof, which notice stated the time and place of the meeting aforesaid and the
objects thereof, including, among otherthings, the following :

(a) To consider and take action upon a proposal to amend the Articles of Incorpor-
ation oi the Corporation by striking out the present Articles Seconp and THikD and substi-
tuting in lieu (herenf new Articles SECOND and Tuirn and by adding a new Article
SrvenTR which said new Articles SECOND, T'yrenp and SEvENTH shall be and rcad as
follows:
wguconn: The objects and purposes for which the Corporation is formed are:
To acyuire, buy, hoid, own, sell, lease, exchange, dispose of, finance, deal in,
construct, build, equip, iIMprove, use, operate, maintain and work upon:

{a) Any and all kinds of plants and systems for the manufacture, pro-
duction, storage, utilization, purchase, gale, supply, transmission, distribution
or disposition of electric energy, natural or artificial gas, water or steaml, oT
power produced thereby, or of ice and reirigeration of any and every kind;

(b) Anyand ail kinds of telephone, telegraph, radio, wireless and other
systems, facilities and devices for the receipt and transmission of sounds and
signals, any and ali kinds of interurban, city and strect railways and bus
lincs for the transportation of passengers and/or freight, transmission lines,
systems, appliances, equipment and devices and tracks, stations, huildings and
other structures and facilities;

(c) Any and alt kinds of works, power plants, manufactories, struc-
tures, substations, systems, tracks, machinery, generators, motors, Jamps,
poles, pipes. wires, cables, conduits, apparatus, devices. equipment, supplies,
articles and merchandise of every kind pertaining to or in anywise connected
with the construction, operation or maintenance of telephone, telegraph,
radio, wircless and other systems, facilities and devices for the receipt and
transmission of sounds and signals, or of interurban, city and street railways
and bus lines, or in anywisc conneeted with or pertaining to the manufacture,
production, purchase, use, sale, supply, transmission, distribution, regulation,
control or application of electric energy, natural or artificial gas, water,
steam, ice, refrigeration and power or any other purposes;
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To acquire, buy, hold, own, sell, lease, exchange, dispose of, transmit, dis-
tribute, deal in, use, manufacture, produce, furnish and supply street and inter-
urban railway and bus service, electric energy, natural or artificial gas, light, heat,
ice, refrigeration, water and steam in any form and for any purposes whatsoever;
and any power or force or energy in any form and for any purposcs whatsoever;

To manufacture, produce, buy or in any other manner acquire, and to sell,
furnish, dispose of and distribute stcam for heating or other purposes, and to
purchase, lease or otherwise acquire, build, construct, erect, hold, own, improve,
enlarge, maintain, operate, contrel, supervise and manage and 10 sell, lease or
otherwise dispose of plants, works and facilitics, including distribulion systems,
mains, pipes, conduits and meters, and all other necessary apparatus and appli-
ances used or uscful or convenient for use in the business of manufacturing,
producing, selling, furnishing, disposing of and distributing steam for heating or
for any other purposes;

To acquire, organize, assemhble, develop, build up and operate constructing
and operating and other organizations and systems, and to hire, sell, fease, ex-
change, turn over, deliver and dispose of such organizations and systems in whole
or in part and as going organizations and systems and otherwise, and to enter into
and perform contracts, agreements and undertakings of any kind in connection
with any or all of the joregoing powers;

To do a general contracting business;

To purchase, acquire, develop, mineexplore, drill, hold, own, sell and dispose
of lands, interests in and rights with respect to lands and waters and fixed and
movable property;

To plan, design, construct, alter, repair, remove or otherwise engage in any
work upon bridges, dams, canals, picrs, docks, wharves, buildings, structures,
foundations, mines. shafts, tunnels, wells, waterworks and all kinds of structural
excavations and subterrancan work and gencrally to carry on the business of con-
tractors and engincers;

To manufacture, improve and work upon and to deal in, purchase, hold, scll
and convev minerals, metals, wood, oils and other liquids, gases, chemicals,
animal and plant products or any of the products and Ly-products thereof or any
article or thing into the manufacture of which any of the foregoing may enter;

To manufacture, improve, repair and work upon and to deal in, purchase,
hold, scll and convey any and all kinds of machines, mstruments, tools, imple-
ments, mechanical devices, engines, boilers, motors, dynamos, rails, cars, ships,
boats, launches, automobiles, trucks, tractors, alvships, acroplanes, articles used in
structural work, building materials, hardware, textiles, clothing, cloth, leather
goods, furs and auy other goods, wares and merchandise of whatsoever kind;

To construct, erect and scll buildings and structures in and on any lands for
any use or purpose; to cquip and operate warchouses, office buildings, hotels,
apartment houses, apartment hotels and restaurants, or any other buildings and
structures of whatsoever kind ;

To guarantee, purchase, hold, sell, assign, transfer. mortgage, pledge or
otherwise disposc of the shares oi the capital stock of, or any honds, securities
or evidences of indebtedness created by any other corporation or corporations
of the State of Washington or of any other state or government, and, while the
owner of such stock, to exercise all the rights, powers and privileges of individual
ownership with respect thereto, including the right to vote thereon, and to con-
sent and otherwise act with respect thereto;

T'o aid in any manaer any corporation or association, domestic er {oreign, or
any firm or individual, any shares of stock in which or any bonds, debentures,
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notes, securities, evidences of indebtedness, contracts or obligations of which are
held by or for the Corporation or in which or in the welfare of which the Corpor-
ation shall have any interest, and to do any acts designed to protect, preserve,
improve or enhance the value of any property at any time held or controlled by
the Corporation, or in which it may be interested at any time; and to organize or

promote or facilitate the organization of subsidiary companies;

To purchase from time to time any of its stock outstanding (so far as may be
permitted by law) at such price as may be fixed by its Board of Trustees or
Executive Committee and accepted by the holders of the stock purchased, and to
resell any stock so purchased at such price as may be fixed by its said Board of
Trustees or Executive Committee;

Tn any manrer to acquire, enjoy, utilize and to sell or otherwise dispose of
patents, copyrights and trademarks and any licenses or other rights or interests
therein and thereunder;

To purchase, acquire, hold, own and sell or otherwise dispose of franchises,
concessions, consents, privileges and licenses;

To borrow money and contract debts, to issue bonds, promissory notes, bills
of exchange, debentures and other obligations and evidences of indebtedness pay-
able at a specified time or times or payable upon the happening of a specified event
or events, whether secured by mortgage, pledge or otherwise or unsecured, for
money borrowed or in payment for property purchased or acquired or any other
fawful objects; all as may be determined from time to time by the Board of
Trustees or Executive Committee of the Corporation, pursuant to the authority
hereby conferred;

To create mortgages or deeds of trust which shall cover and create a lien
upon all or any part of the property of the Corporation of whatsoever kind and
wheresoever situated, then owned or thereafter acquired, and to provide in any
such mortgage or deed of trust that the amount of bonds or other evidences of
indebtedness to be issued thereunder and to be secured thereby shall be limited to
a definite amount or limited only by the conditions therein specified and to issue
or cause to be issued by the Corporation the bonds or other evidences of indebted-
ness to be secured thereby; all as may be determined from time to time by the
Board of Trustees or Executive Committee of the Corporation pursuant to the
authority hereby conferred.

To do all and everything necessary and proper for the accomplishment of the
objects enumerated in these Articles of Incorporation or any amendment thereof
or necessary or incidental to the protection and henefit of the Corporation, and in
general to carry on any lawful business necessary or incidental to the attainment
of the objects of the Corporation whether or not such business is similar in nature
tg thefobjects set forth in these Articles of Incorporation or any amendment
therect ;

To do any or all things herein set forth, to the same extent and as fully as
natural persons might or could do, and in any part of the world, and as principal,

agent, contractor or otherwise, and either alone or in conjunction with any other
persons, firms, associations or corporations ;

To conduct its business in any or all its branches in the State of Washington,
other states, the District of Columbia, the territories and colonies of the United

States, and any foreign countries, and to have one or more offices out of the State
of Washington.

Tarrp: The amount of the total authorized capital stock of the Corporation
shall consist of:

1. 5,000,000 shares without nominal or par value of Common Stock;
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2. 50,000 shares of the par value of $100 each of $6.50 Preferred Stock,
said $6.50 Preferred Stock being entitled in preference to the Common Stock to
cumulative dividends at the rate and in the event of any liquidation or dissolution
or winding up (whether voluntary or involuntary) of the Corporation to the
amounts as stated in the resolutions passed at the annual meeting of the stock-
holders of the Corporation held on March 8, 1926 and referred to in the Certifi-
cate of Increase of Capital Stock and creating a Preferred Stock issue, verified
on March 23, 1920 and filed with the Sccretary of State. Said shares ol $6.50
Preferred Stock are not an increase of or an addition to the sharcs authorized by
said resolutions. Said $6.50 Preferred Stock shall have the preferences, rights and
privileges hereinafter provided for; :

3. 200,000 shares without nominal or par valuc of $6 Preferred Stock (not
heretofore authorized), which shall have the prefercences, rights and privileges
hereinafter provided.

The amount of capital with which the Corporation will begin to carry on
business hereunder shall be Five Million Five Hundred Dollars ($5,000,500).

The holders of $5.50 Preferred Stock and $6 Preferred Stock shall be entitl-
ed pari passu to receive dividends, when and as declared by the Board of Trus-
tees, out of the surplus or profits of the Corporation, in the case of the $6.50
Preferred Stock at the rate of $6.50 per share per annum and no more, and in the
case of the $6 Preferred Stock at the rate of $6 per share per annum and no
more, payable on such dates as the Board of Trustees may from time to time
determine. Such dividends on the $6.50 Preferred Stock and the $6 Preferred
Stock shall be cumulative from and after the date of issue thereof unless the Cor-
poration shall have then established regular dividend periods with respect to its
said $6.50 Preferred Stock and/or its said $6 Preferred Stock in which event such
dividends shall be cumulative from the first day of the current dividend period
within which such stock shall have been originally issued, so that if dividends in
the case of the $6.50 Preferred Stock at the rate of $6.50 per share per annum
and in the case of 86 'referred Stock at the rate of $6 per share per annum for
all past dividend periods shall not have been paid on the outstanding $6.50 Prefer-
red Stock and $6 Preferred Stock or dectared and funds set apart therefor and
the dividends at said respective rates for the then current dividend periods shall
not have heen paid or declared and funds set apart therefor, the deficiency shall
be fully paid or deciared and funds set apart therefor at said respective rates be-
fore any dividends shall be paid upon or set apart for the Common Stock, Divi-
dends may be paid upon the Common Stock only when dividends at the rate of
$6.50 per share per annum upon the outstanding $6.50 Preferred Stock and at the
rate of $0 per share per annum upon the outstanding $6 Preferred Stock for all
past dividend periods and for the current dividend periods shall have been paid in
full or declared and funds set apart therefor, but whenever there shall have been
paid or funds shall have been set aside for the payment of all such dividends
upon the $6.50 Preferred Stock and the $6 Preferred Stock as aforesaid, then
dividends upon the Common Stock may be declared payable then or thereafter out
of any surplus or profits then remaining. The holders of the $6.50 Preferred
Stock shall not receive dividends thercon other than the aforesaid dividends at the
rate of $6.50 per share per annum and the holders of the $6 Ireferred Stock shall
not receive any dividends thercon otiier than the aforesaid dividends at the rate of
$6 per share per annum,

In the event of any liquidation, dissolution or winding up of the affairs of
the Corporation or any distribution of its capital, whether voluntary or involun-
tary, before any distribution shail be made to the holders of the Common Stock,
cach holder of the $5.50 Preferred Stock and/or $6 Preferred Stock shall be
entitled pari passu to be paid on each share of such stock held by him the sum of
$roo plus in the case of $H.50 Preferred Stock the amount, if any, by which $6.50
per annum from the date after which dividends on said share became cumulative
to the date of such distribution exceeds the dividends actually paid thereon and
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plus in the case of $6 Preferred Stock the amount, if any, by which §6 per annum
from the date after which dividends on said share became cumulative to the date
of such distribution exceeds the dividends actually paid thereon. After such pay-
ment, or the setting aside of funds for such payment, to the holders of the $0.50
Preferred Stock and the &G Preferred Stock, the remaining assets and funds ol
the Corporation {subject to the rights of any class of stock hereafter authorized)
shall Le divided and distribuied among the holders of the Common Stock alone
according to their respective sharcs.

Except for those purposes only for which the right to vote is hierein clse-
where expressly given to the holders of $6 Preierred Stock, the 0 Preferred
Stock shall not entitle any holder thereof to vote at any meeting of stockholders
or election of the Corporation of otherwise to participate in any action taken by
the Corporation or the ctockholders thereof. LUpon the vote of a majority of the
total number of shares of the issued and outstanding Common Stock at any annual
meeting or at any special meeting called for that purpose, the denial of voting
rights as in this paragraph contained may be removed with respect to the $6 Pre-
ferred Stock. Thereaiter cach holder of record of the &6 DPreferred Stock shall be
entitied to one vote for each chare of such stock held by him.

Fach holder of record of the $irgo Preferred Stork and the Common Stock
shall be entitied to one vote for cach share of such stock held by him.

Upon the written consent. or upon the firmative vote at any annual mecting
or at any special meeting called for that purpose, of the holders of record of a
majority of the shares of the issued and outstanding Common Stack the $0.50
Proferred Stock or the $6 Preferred Stock, or both thercof, may be redeemed in
whole or in part at any time at One Hundred and four Dollars ($104) for each
share of the $6.50 Preferred Stock redeemed, ptus the amount, if any, by which
Six and 50/100 Dollars ($6.30) per annum upon such share from the date after
which dividends thereon became cumulative to the date of redemption exceeds the
dividends actually paid thereon or declared and set apart for payment thereon
from such date to the date of redemption, and at One twundred and ten Dollars
{$110) for each share of the $6 Preferred Stock redeemed, plus the amount, i
any, by which Six Dollars ($6) per annum upon such share from the date after
which dividends thereon became cumulative to the date of redemption exceeds the
dividends actually paid thereon or declared and set apart for payment thercon
from such date to the date of redemption. 1f, pursuant to said written congent or
affirmative vote of the Common Stock, less than all of the shares of the $0.50
Preferred Stock are to be redeemed, such redemption of the $6.50 Preferred
Stock shall be made pro rata except that fractions of shares of the $0.50 Pre-
ferred Stock shall be disregarded and in such case the redemption shall include
fuil sharesof the $0.50 Preferred Stock only. Ti, pursuant to said written consent or
affirmative vote of the Common Stock, less than all of the shares of the $6 Pre-
ferred Stock are to be redeemed, the shares of the $0 Preferred Stock to be re-
deemed shall be selected in such manner as the Board of Trustees or the Hxecu
tive Committee shall determine. The Board of Trustees by the vote or consent of
two-thirds of all the members thereof ¢hall have the power to sclect for redemp-
tion any particular share or shaves of the $0 Preferred Stock to be redeemed,
designating the share or shares of said $0 Preferred Stock so selected by the num-
Ler or numbers appearing on the then outstanding certificate or certificates
representing the shares so selected. Notice of the intention of the Corporation to
redeem shares of the §6.50 Preferred Stock or the $0 Preferred Stock, or any
thereof, and of the date and place of redemption shall be mailed n the case of the
redemption of shares of $6.50 Preferred Stock not less than sixty (60) days and
in the case of the redemption of shares of $0 Preferred Stock not less than thirty
(30) days beforc the date of redemption to cach hoider 0f record of the shares tn
be redcemed at his last known post office address as shown by the records of the
Corpqration. At any time after such notice has been mailed as aforesaid, the Cor-
poration may deposit the aggregate redemption price (or the portion thercof not
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already paid in tHe redemption of shares so to be redc;emed) with any bapk of
trust company in the State of Washingtom, having a capital and surplus of not less
than $1,000,000, named in such potice, payable in the amounts atoresaid to the
respective orders of the record holders of the shares su to be redeemed, on
endorsement, if required, and surrender of their certificates, and from and after
the making of such deposit said holders shall cease to be stockholders with respect
to said shares and shall have no interest in or claim against the Corporation with
respect to <aidt shares, but shall be cntitled only to receive said moneys Trom said
bank or trust company without interest. The Corporation shall be entitled to receive
from any such bank or frust compaty the interest, il any, allowed by such bank
or trust company on any moneys deposited as in this paragraph provided, and the
holders of any shares sO redcemed shall have no claim to any such interest. Any
money so0 deposited and remaining unclaimed at the end of six (0) years irom
the date fixed for redemption shall, if thereafter recuested by resolution of the
Board of Trustees, be repaid to the Corporation, and in the event of such repay-
ment to the Corporafion such holders of record of the shares so redeemed, as shall
not have made claim against such moneys prior to such repayment to the Corpora-
tion, shall be deemed to be unsccured creditors of the Corporation for an amount
equivalent 10 the amount deposited as above stated for the redemption of such
shares and so repaid to the Corporation but shall in no event be entitled to any

mterest.

The Board of Trustces of the Corporation may at any fime anthorize the con-
version of any of the shares of the then outstanding $0.30 Preferred Stock with
the consent of the holder thereof inta $6 Preferred Stock then authorized but
unissued upon the basis of one share of $6 Preferred Stack (plus such additional
consideration, if any, in $0 Prefesred Stock and/or in preferred stock of any
other class or classes and/or in cash and upon such other ferms and conditions as
may be determined by the Board of Trustees) ior each share of $6.50 Preferred
Stock so converted, and when and if any shares of the §0.50 Preferred Stock
shall be received by the Corperation on any such conversion the same shall be
cancelled and shall not te issued or reissucd thereafter.

Upen the written consent, or upon ihe affirmative vote given at a meeting of
the holders of the Common Stock called and held as provided by the By-Laws, of
the holders of record of a majority of the shares of the Common Stock outstand-
ing, the Board of Trustees of the Corporation, in additin 1o the powcr conferred
by the preceding paragraph hereof, may at any time authorize the conversion of
any of the outstanding preferred stock of any class with the consent of the holder
thereof into any other class of preferred stock then authorized but unissued, and
may fix the terms and conditions upon which such conversion chall be made, all

wpon compliance with any statute which may govern quch conversion,

A consolidation, merger of amalgamation of the Corporation with or into any
other corporation of corporations shall not be deemed a distribution of assets of
the Corporation within the meaning of any provisions of these Articles of Incor-
poration.

Upon the vote of a majority of all of the trustecs of the Corporation and of
the holders of record of two-thirds of the total number of shares of the Corpora-
sion then issued and outstanding and entitled to vote (o, i¢ the vote of a larger
number or different proportion of chares is required by the laws of the State ot
Washington, notwithstanding the above agreement of the stockholders of the Cor-
poration to the contrary, then upon the vote of the holders of record of the larger
number or different praportion of shares so required) the Corporation may from
time to time create v authorize one oY more ather classes of stock with such
preferences, designations, rights, privileges, powers, restrictions, limitations and
qualifications as may be determined by said vote, which may be the same or differ-
ent from the preferences, designations, rights, privileges, powers, restrictions,

limitations and qualifications of the classes of stock of the Corporation then
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authorized and/or the Corporation may increase of decrease the number of shares
of one or more of the classes of stock then authorized, provided, however, that no
new class of stock shall hereafter be created which is entitled to dividends or
shares in distribution of assets in priority to the 86.50 Preferred Stock unless the
stockholders voting for the creation of such new class of stock shall include the
holders of record of all of the shares of the $0.50 Preferred Stock then outstand-
ing, or unless the holders of record of all of the $0.50 Preferred Stock then out-
standing shall consent thereto in writing; and pmvidcd, further, that no new
class of stock shall hereaiter be created which is entitled to dividends or shares
in distribution of assets in priority to the $5 Preferred Stock unless the stock-
holders voting for the creation of such new class of stock ghall include the holders
of record of not less than two-thirds of the number of shares of the 5 Preferred
Stack then outstanding, or unless the holders of record of not less than two-thirds
of the number of shares of the $6 Preferred Stock then outstanding shall consent
thereto in writing. Any such vote authorizing the creation of a new class of stock
may provide that all moneys payable by the Corporation with respect to any class
of stock thereby authorized shall or may be paid in the money of any foreign
country named therein or designated by the Board of Trustces pursuant to
authority therein granted at a fixed rate of exchange with the money of the
United States of America therein stated or provided for, and all such payments
chall be made accordingly. Any such vote may authorize any shares of any class
then authorized but unissued to be issued as shares of such new class of classes.

All stock of the Corporation without nominal or par value whether author-
ized herein or upon subsequent increases of capital stock or pursuant to any
amendment hereof may be issued, sold and disposed of by the Corporation from
nme to time for such consideration in Jabor, services, money Or property as may
be fixed from time to time by the Board of Trustees and authority to the Board
of T'rustees so to fix such consideration is hereby granted by the stockhoiders.

No holder of any stock of the Corporation shall be entitled as of right to pur-
chase or subscribe for any part of any stock of the Corporation authorized herein
or of any additional stock of any class to be issued by reason of any increase of
the authorized capital stock of the Corporation or of any bonds, certificates of
indebtedness, debentures or other cecurities convertible into stock of the Corpora-
tion but any stock authorized herein or any such additional authorized issue of
any stock or of securitics convertible into stock may be issued and disposed of by
the Board of Trustees to such persons, firms, corporations or associations upon
cuch terms and conditions as the Board of Trustees in their discretion may deter-
mine without offering any thereof on the same terms of any terms to the stock-
holders then of record or to any class of stockholders.

The shares with par value of the Common Stock of the Corporation issued
and outstanding when the Articles of Incorporation of the Corporation are amend-
ed to provide for shares of Common Stock without nominal or par value shall be
converted into and exchanged for shares of Common Stock without nominal or
par value of the Corporation on the basis of ten shares without nominal or par
value of Common Stock of the Corporation for each share of the par value of
$100 each of Common Stock of the Corporation then issued and outstanding.

SrvENTH: For the management of the property and the regulation of the

affaire of the Corporation provision is made as follows:

All corporate powers shall be exericsed by the Board of Trustees, except as
otherwise provided by statute or by these Articles of Incorporation. By-laws may
be made by the Board of Trustees except as otherwise provided by law, and may
be altered in such manner as may be therein provided. The Board of Trustees
shall have power to authorize the payment of compensation to the trustees for
services to the Corporation, including fees for attendance at meetings of the
Board of Trustees and other meetings, and to determine the amount of such com-
pensation or fees.
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An executive committee may be appointed by and from the Board of Trus-
tees in such manner and subject to such regulations as may be provided in the
By-laws, which committee ¢hall have and may exercise, when the Roard is .not in
session, all the powers of said Board which may be lawfully delegated subject to
cuch limitations as may be provided in the By-laws or by resolutions of the Board.
The fact that the executive committee has acted shall be conclusive evidence that
the Board was not in cession at the time of such action.

A trustee of the Corporation shall not be disqualified by his office from deal-
ing or contracting with this Corporation cither as a vendor, purchaser or other-
wise, nor shall any transaction or contract of the Corporation he void or voidable
by reason of the fact that any trustee or any firm of which any trustee is a mem-
ber or any corporation of which any trustee is a shareholder or trustee, is in any
way interested in such transaction or contract. provided that such transaction ot
contract is or shall be authorized, ratified or approved either {1) by a vote of a
majority of a quorum of the Board of Trustees or of the Executive Committee
without countingin such majority or quorum any trustee so interested or member
of a firm so interested or a shareholder or trustee of a corporation so interested,
or (2) by the written consent or by vote at a stockholders’ meeting of the holders
of record of a majority in number of all the outstanding shares of capital stock
oi the Corporation entitled to vote; nor shall any trustee be liable to account to
the Corporation for any profits realized by and from or through any such trans-
action or contract of the Corporation authorized, ratified or approved as aforesaid
by reason of the fact that he or any firm of which he is a member or any corpora-
tion of which heis a sharcholder or trustee, was interested in such transaction or
contract. Nothing herein contained shall create any liability in the evenls above
described or prevent the authorization, ratification or approv al of such transaction

or contract in any other manner provided by law.

Stockhoelders shall have no rights, except as conferred by statute or by the
Dy-laws, to inspect any book, paper or account of the Corporation. '

Any property of the Corporation not essential to the conduct of its corporate
business may be sold, leased, exchanged, or otherwise disposed of, by authority of
its Board of Trustees and the Corporation may sell, lease, exchange or otherwise
dispose of, all of its property and franchises, or any of its property, franchises,
corporate rights, of privileges, essential to the conduct of its corporate business
and purposes upon the consent of and for such consideration and upon such
terms as may be authorized by a majority of all of the trustees and the holders
of two-thirds of the jesucd and outstanding shares of the Corporation having
voting power (or, if the consent or vote of a larger number or different propor-
fion of the trustees and/or shares is required by the laws of the State of Wash-
ington, notwithstanding the above agreement of the stockholders of the Corpora-
tion to the contrary, then upon the consent or vote of the larger number or differ-
ent proportion of the trustees and/or shares so required ) expressed in writing, or
by vote at a meeting of hoiders of the shares of the Corporation having voting
power duly held as provided by law, or in the manner provided by the By-Laws
of the Corporation, if not mconsistent therewith.

Upon the affirmative vote of the holders of two-thirds of the issued and out-
standing shares of the Corporation having voting power given at a meeting of the
holders of the shares of the Corporation having voting power duly called for that
purpose or when authorized by the written consent of the holders of two-thirds of
the issued and outstanding shares of the Corporation having voting power and
upon the vate of 2 majority of the Doard of Trustees, all of the property, fran-
chises, rights and assets of the Corporation may be sold, conveyed, assigned and
transferred as an entirety (o a New company to be organized under the laws of
the United States, the State of \Washington or any other statc of the United
States, {or the purpose of so taking over all the property, franchises, rights and
assets of the Corporation, with the same or a different authorized number of
chares of stock and with the same preferences, voting powers, restrictions and
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qualifications thereof as may then attach to the classes of stock of the Corporation
then outstanding s0 far as the same ¢hall be consistent with such laws of the
United States ot of Washington of of such other state (provided that the :whole
or any part of such stock or of any class thercof may be ciock with or without
a nominal or par value), the consideration for such sale and cs)lwe__y-'an.cle_to be the
assumption by such new company of all of the then (‘)utstau(lmg_hah1ht1cs _of the
Corporation and the issuance and delivery by the new company of shares ol stack
(any or all (hercof cither with of without nominal or par value) of such new
company of the ceveral classes into which the stock of the Corporation 13 then
divided equal in number to the number of shares ot stock of the Corporalion ol
said several classes then outstanding. In the event of such sale, cach holder ot
stock of the Corporation agrees so far as he may be permitted by the Jaws of
Washington forthwith to surrender for cancellation his certificate or certificates
for stock of the Corporation and to receive and aceept in exchange therefor, as
s full and final distributive share of the proceeds of such sale and conveyanee
and of the assets of the Corporation, & number of shares of the stock of the new
company of the class corresponding to the class of the shares currendered equal
in number to the chares of stock of the Corporation s0 surrendered, and in such
event no holder of any of the stock of the Corporation shall have any rights of
interests in or against the Corporation, except the right upon surrender of his
certificates as aforesaid properly endorsed, to receive from the Corporation certifi-
cates for such shares of said new company as hercin provided. Such new contr
pany may have all or any of the powers o the Corporation and the certificate of
incorporation and by-laws of cuch mew compatty may contain all or any of the
provisions contained in the Articles of Incorporation and Py-laws of the Cor-
poration.

Upon the written assent, in person or by proxy, ot pursuant 10 the affirmative
vote, in person or by proxy, of the holders of a majority in number of the shares
then outstanding and entitled to vote (or, if the assent or vote of a larger number
or different proportion of shares is required by the laws of the State of Wash-
ington notwithstanding the above agreement of the stockholders of the Corpora-
tion to the congrary, then upon the assent or vote of the larger number or differ-
ent proportion of the shares so required} (1) any or every statute of the State of
Washington hereafter enacted, whereby the rights, powers o privileges of the
Corporation are or may be increased, diminished, or in any way affected, or
whereby the rights, powers of privileges of the stockholders of corporations
organized under the law under which the Corporation is organized are increased,
diminished or in any way affected, or whereby effect is given to the action taken
by any part less than all of the stockholders of any such corporation shall, not-
withstanding any provision which may at the time be contained in these Articles
of Incorporation or any Jaw, apply to the Corporation, and shall be binding not
only upon the Corporation but upon every stockholder thereof, to the same extent
as if such statute had been in force at the date of the making and filing of these
Articles of Incorporation and/or {2) amendments to said Articles authorized at
the time of the making of such amendments by the laws of the State of Washing-
ton may be made. No such written consent or vote (a) shall decrease the amounts
which the holders of outstanding $6.50 Preferred Stock are entitled to Teceive as
dividends or in distribution of nssets in preference to the halders of the Common
Stock and pari passit with the $6 Preferred Stock. all as set forth in Article
Tirp hereof, unless the holders of ali of the then outstanding $5.30 Preferred
Stock consent in writing to or vote for such decrease; (b) shall decrease the
amounts which the halders of outstanding $0 Preferred Stock are entitled to re-
ceive as dividends or 0 distribution of assets in preference 10 the holders of the
Common Stock and pari passi with the $6.30 Preferred Stock, all as sct forth in
Article THLED hereof, unless ihe holders of at least go% of the then outstanding
$6 Preferred Stock consent in writing to or vote for such decrease; (c) shall
reduce the percentage of the shares of outstanding $6.50 Preferred Stock required
in Article THIrp hereof, to consent to the creation of any new class of stock
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entitled to dividends or shares in distribution of assets in priority to the $6.50
Preferred Stock unless the stockholders consenting in writing to, or voting for,
such reduction. shall include the holders of all of the shares of the then outstand-
ing $6.30 Preferred Stock; or (d) shall reduce the percentage of the shares of
outstanding $n Preferred Stock required in Article Ty hercof to consent to
the ercation of any new class of stock entitled to dividends or shares in distribu-
tion of asscts in priority to the §6 Preferred Stock, uniess the stockholders con-
senting in writing to, or voting for, ¢aid reduction, shall include, in the case of a
written consent, the holders of at least two-thirds of all the shares of the then
outstanding $0 Preferred Stock, or in the casc of a vote, the holders of not less
than two-thirds of the number of shares ol the $6 Preferred Stock voted at the
meeting at which said vote is cast.”

(b) To consider and take action upoen a propesal to increase the authorized capital
stock of the Corporation from 400,000 shares of the par value of $100 each, divided into
50,000 shares of Preferred Stock and 350,000 shares of Common Stock, to 50,000 shares ol
the par value of $100 each of $6.50 Preferred Stock and 5,200,000 shares without nominal
or par value, divided into 200,000 shares of $6 DPreferred Stock and 5,000,000 shares of
Common Stock, and to create such preferred stocks.

(¢) To consider and take action upon a proposal to convert and exchange the shares
with par value of the Common Stock of the Corporation issued and outstanding, when the
amendments of the Articles of Incorporation hercinbefore mentioned become effective, into
and for shares without nominal or par value of the Common Stock of the Corporation, ot
the basis of ten shares without nominal or par value of Common Stock of the Corporation
for each share of the par value of $100 cach of Common Stock of the Corporation then
issned and outstanding, and to authorize and direct the exchange of the certificates for the
shares with par value of Common Stock of the Corporation upon the surrender thercof ta
the Corporation for cancellation for certificates for shares without nominal or par value
of the Common Stock of the Corporation on the basis aforesaid.

(d}y To authorize the cxecution and filing of such certificate or vertificates and the

doing of such acts or things as may be necessary of desirable to make cffective the action
taken at said meeting or any adjournment or adjournments thereot,
That said notice was dated April 2, 1929, and was signed by the Secretary of said
Corporation and by at least a majority of ‘e Toard of Trustees of said Corporation and
was published once a week for at least two cuccessive weeks before said meeting in a
newspaper published and of gencral circulation in the City of Spokane, State of \Wash-
ington, and a copy of said notice was duly muailed to each stockholder of said Carporation
at his last known post office address at least two weeks hefore said mecting of the stock-
holders,

3. ‘That amendments have been made to the Articles of Incorporation of said Corpor-
ation at said meeting of the Board of Trustees by a majority vote of the Trustees of said
Corporation and at said meeting of the stockholders by the vote of two-thirds of the capital
stock of said Corporation by striking out of the present Articles Szconp and THIRD
of the Artictes of Incorporation of said Corporation and substituting in licu thereol new
Articles Secoxp and Triko and by adding to the Articles of Incorporation of said Cor-
poration a new Article SEVENTH, which said new Articles Secoxp, THIRD and SEVENTH

are and read as hereinafter set forth.

4. That at said meeting of the stockholders the increase of the authorized capital stock
of said Corporation Trom 400,000 shares of the par value of $100 each, divided into 50.000
chares of Preferred Stock and 330,000 shares of Common Stock, 1o 50,060 shares of the par
value of $100 cach of $5.50 Preferred Stock and 3.200,000 shares without nominal or par
value. divided into 200000 shares of $ Preferred Stock and 5,000,000 shares of Common
Stock, was authorized by the vote of the stockholders holding at least two-thirds of the
slock of said Corporation.

5. That at said meeting of the stockholders the creation of new classes of preferred
stock of said Corporation, as hereinafter set forth, was authorized by vote of the holders
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of record of at least two-thirds of the stock of said Corporation.

6. ‘'That at said meeting of the stockholders the following resqlutions were authorize:d
and adopted by the vote of the stockholders holding at least two-thirds of the stock of said
Corporation and by the vote of two-thirds of the capital stock of said Corporation:

RESoLVED that the Articles of Incorporation of the Corporation be and the same
hereby are amended by striking out the present Articles SrcoND and TrIrD and sub-
stituting in lieu thereof new Articles Szconp and THIRD and by adding 2 new Article
SeveNTH, which said new Articles SEcoxp, THizp and SEVENTH shall be and read

as follows:

“gupconp: The objects and purposes for which the Corporation is formed
are: .

To acquire, buy, hold, own, sell, lease, exchapge,_ dispose of, finance, deal in,
construct, build, equip, improve, use, operate, maintain and work upon:

(a) Any and all kinds of plants and systems for the manufacture, pro-
duction, storage, utilization, purchase, sale, supply, transmission, distribution
or disposition of electric energy, natural or artificial gas, water or steam, or
power produced thereby, or of ice and refrigeration of any and every kind;

(b) Anyandall kinds of telephone, telegraph, radio, wireless and other
systems, facilities and devices for the receipt and transmission of sounds and
signals, any and all kinds of interurban, city and street railways and bus lines
for the transportation of passengers and/or freight, transmission lines, sys-
tems, appliances, equipment and devices and tracks, stations, buildings and

other structures and facilities;

(¢) Any and all kinds of works, power plants, manufactories, struc-
tures, substations, systems, tracks, machinery, generators, motors, lamps,
poles, pipes, wires, cables, conduits, apparatus, devices, equipment, supplies,
articles and merchandise of every kind pertaining to or in anywise connected
with the construction, operation or maintenance of telephone, telegraph,
radio, wireless and other systems, facilities and devices for the receipt and
transmission of sounds and signals, or of interurban, city and street railways
and bus lines, or in anywise connected with or pertaining to the manufacture,
production, purchase, use, sale, supply, transmission, distribution, regulation,
control or application of electric energy, natural or artificial gas, water,
steam, ice, refrigeration and power or any other purposes;

To acquire, buy, hold, own, sell, lease, exchange, dispose of, transmit, dis-
tribute, deal in, use, manufacture, produce, furnish and supply street and inter-
urban railway and bus service, electric energy, natural or artificial gas, light, heat,
ice, refrigeration, water and steam in any form and for any purposes whatsoever;
and any power or force or encrgy in any form and for any purposes whatsoever;

To manufacture, produce, buy or in any other manner acquire, and to sell,
furnish, dispose of and distribute steam for heating or other purposes, and to
purchase, lease or otherwise acquire, build, construct, erect, hold, own, improve,
enlarge, maintain, operate, control, supervise and manage and to sell, lease or
otherwise dispose of plants, works and facilities, including distribution systems,
mains, pipes, conduits and meters, and all other necessary apparatus and appli-
ances used or useful or convenient for use in the business of manufacturing, pro-
ducing, selling, furnishing, disposing of and distributing steam for heating or for
any other purposes;

To acquire, organize, assemble, develop, build up and operate constructing
and operating and other organizations and systems, and to hire, sell, lease, ex-
change, turn over, deliver and dispose of such organizations and systems in whole
or in part and as going organizations and systems and atherwise, and to enter into
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and perform contracts, agreements and undertakings of any kind in connection
with any or all of the foregoing powers;

To do a general contracting business;

To purchase, acquire, develop, mine, explore, drill, hold, own, sell and dispose
of lands, interests in and rights with respect to lands and waters and fixed and

movable property;

To plan, design, construct, alter, repair, Temove or otherwise emngage in any
work upon bridges, dams, canals, piers, docks, wharves, buildings, structures,
. foundations, mines, shafts, tunnels, wells, waterworks and all kinds of structural

excavations and subterranean work and generally to carry on the business of con-

tractors and engineers;

T'o manufacture, improve and work upon and to deal-in, purchase, hold, sell
and convey minerals, metals, woad, oils and other liquids, gases, chemicals, animal
and plant products or any of the products and by-products thereof or any article
or thing into the manufacture of which any of the foregoing may enter;

To manufacture, improve, repair and work upon and to deal in, purchase,
hold, sell and convey any and all kinds of machines, instruments, tools, imple-
ments, mechanical devices, engines, boilers, motors, dynamos, rails, cars, ships,
boats, launches, automobiles, trucks, tractors, airships, aeroplanes, articles used in
structural work, building materials, hardware, textiles, clothing, cloth, leather
goods, furs and any other goods, wares and merchandise of whatsoever kind;

T'o construct, erect and sell buildings and structures in and on any lands for
any use or purpose; fo equip and operate warehouses, office buildings, hotels,
apartment houses, apartment hotels and restaurants, or any other buildings and
structures of whatsoever kind;

To guarantee, purchase, hold, sell, assign, transfer, morigage, pledge or other-
wise dispose of the shares of the capital stock of, or any bonds, securities or
evidences of indebtedness created by any other corporation or corporations of the
State of Washington or of any other state or government, and, while the owner
of such stock, to exercise all the rights, powers and privileges of individual owner-
ship with respect thereto, ncluding the right to vote thereon, and to consent and
otherwise act with respect thercto;

To aid in any manner any corperation or association, domestic or foreign, or
any firm or individual, any shares of stock in which or any bonds, debentures,
notes, securities, evidence of indebtedness, contracts or obligations of which are
- held by or for the Corporation or in which or in the welfare of which the Cor-
poration shall have any interest, and to do any acts designed 1o protect, preserve,
improve or enhance the value of any property at any time held or controlled by
the Corporation, or in which it may be interested at any time ; and to organize or
promote or facilitate the organization of subsidiary companies;

To purchase from time to time any of its stock outstanding (so far as may
be permitted by law) at such price as may be fixed by its Doard of Trustees or
Executive Committee and accepted by the holders of the stock purchased, and to
resell any stock so purchased at such price as may be fixed by its said Board of
Trustees or Executive Committee;

In any manner to acquire, enjoy. utilize and to sell or otherwise disposc of
patents, copyrights and trademarks and any licenses or other rights or interests
therein and thereunder; ‘

To purchase, acquire, hold, own and sell or otherwise dispose of franchises,
concessions, consents, privileges and licenses;

T'o borrow money and contract debts, to issue bonds, promissory notes, bills
of exchange, debentures and other obligations and evidences of indebtedness pay-




able at a specified time or times or payable upon the happening of a specified event
or events, whether secured by mortgage, pledge or otherwisc or unsecured, for
money horrowed or in payment for property purch.ased or :}cqmred or any other
lawful objects; all as may he determined from time to time by the Board of
Trustees or Fxecutive Committee of the Corporation, pursuant o the authority
hereby conferred;

To create mortgages or decds of trust which shall cover and ercate a len
upon-all or any part of the property of the Corporation of whatsoever klr_l(l and
wheresoever situated, then owned or thereafter acquired, and to provide in any
such mortgage or deed of trust that the amount of bonds or other evidences of
indebtedness to be issued thereunder and to Le secured thereby shall be limited
to a definite amount or limited only by the conditions therein spetified and to issuc
or cause to be issued by the Corporation the honds or other evidences of indebted-
ness to be secured thereby; all as may be determined from time to time by the
Board of Trustees or Fxecutive Committee of the Corporation pursuant to the
authority hereby conferred;

T'o do all and everything necessary and proper for the accomplishment of the
objects enumerated in these A riicles of Incorporation or any amendment thercof
OT Necessary or incidental to the protection and Lenefit of the Corporation, and 1n
general to carry on any lawful business necessary or incidental to the attainment
of the objects of the Corporation whetlier or not such business is similar in nature
to the objects set forth in these Articles of Incorporation or any amendment
thereof ;

To do any or all things herein set forth, to the same extent and as fully as
natural persons might or could do, and in any part of the world, and as principal,
agent, contractor or otherwise, and either aloune or in conjunction with any other
persons, firms, associations or corporations;

T'n conduct its business in any or all its branches in the State of Washington,
other states. the District of Columbia, the territories and colonies of the United
States, and any foreign countrics, and to have one or more offices out of the State
of Washington.

Taren: The amount of the total authorized capital stock of the Corporation
shall consist of :

I. 5,000,000 shares without nominal or par value of Common Stock;

2. 50,000 shares of the par value of $100 each of $0.50 Preferred Stock,
said $6.50 Preferred Stock being entitled in preference to the Common Stock to
cumulative dividends at the rate and in the event of any liquidation or dissolution
or winding up {(whether voluntary or involuntary) of the Corporation to the
amounts as stated in the resolutions passed at the annual meeting of the stock-
holders of the Corporation held on March 8, 1926 and referred to in the Certifi-
cate nf Increase of Capital Stock and creating a Preferred Stock issue, veriflied
on March 25, 1920 and filed with the Secretary of State, Said shares of $6.50
Preferred Stock are not an increase of or an addition to the shares authorized hy
said resolutions. Said $6.50 Preferred Stock shall have the preferences, rights and
privileges hereinafter provided for;

3. 200,000 shares without nominal or par value of $6 Preferred Stock (not
heretofore authorized), which shall have the preferences, rights and privileges
hereinafter provided.

‘The amount of capital with which the Corporation will begin to carry on
business hereunder shall be Five Million Five Hundred Dollars ($3,000,500).

The holders of $6.50 Preferred Stock and $6 Preferred Stock shall be entitl-
ed pari passu to reccive dividends, when and as declared by the Board of Trus-
tecs, out of the surplus or profits of the Corporation, in the case of the §0.50
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Preferred Stock at the rate of $6.50 per share per annum and no more, and in the
case of the $6 Preferred Stock at the rate of $6 per share per annum and no
more, payable on such dates as the Board of Trustees may from time to time
determine. Such dividends on the $6.30 Preferred Stock and the $6 Preferred
Stock shall be cumulative from and after the date of issue thereof unless the Cor-
poration shall have then established regular dividend periods with respect to 11s
said $0.50 Preferred Stock and/or its said $0 Preferred Stock in which event
such dividends shall be cumulative from the first day of the current dividend
period within which such stock shall have been originally issued, so that if divi-
dends in the case of the $6.50 Preferred Stock at the rate of $0.50 per share per
annum and in the case of $6 Preferred Stock at the rate of §O per share per
annum for all past dividend periods shall not have been paid on the cutstanding
$6.50 Preferred Stock and $6 Preferred Stock or declared and funds set apart
thercfor and the dividends at said respective rates for the then current dividend
periods shall not have been paid or declared and funds set apart therefor, the
deficiency shall be fully paid or declared and funds set apart therefor at said
respective rates before any dividends shall be paid upon or sct apart for the Com-
mon Stock. Dividends may be paid upon the Common Stock only when dividends
at the rate of $6.50 per share per annum upon the cutstanding $6.50 Preferred
Stock and at the rate of $6 per share per annum upon the outstanding $6 Pre-
ferred Stock for all past dividend periods and for the current dividend periods
shall have heen paid in full or declared and funds set apart therefor, Tut when-
ever there shall have been paid or funds shall have been set aside for the payment
of ail such dividends upon the $5.50 Preferred Stock and the $0 Preferred Stock
as aforesaid, then dividends upon the Common Stock may be declared payable
then or thercafter out of any surplus or profits then remaining. The holders of the
$6.50 Preferred Stock shall not receive dividends thereon other than the aforesaid
dividends at the rate of $6.50 per share per annum and the holders of the $6
Ireferred Stock shall not receive any dividends thereon other than the aforesaid
dividends at the rate of $0 per share per annum.

In the event of any liquidation, dissolution or winding up of the affairs of the
Corporation or any distribution of its capital, whether voluntary or involuntary,
before any distribution shall be made to the holders of the Common Stock. each
holder of the $6.30 DPreferred Stock and/or $6 Preferred Stock shall be entitled
pari passu to be paid on each share of such stock held by him the sum of $100
plus in the case of $6.50 Preferred Stock the amount, if any, by which $0.50 per
annum from the date after which dividends on said share became cumulative to
the date of such distribution exceeds the dividends actually paid thercon and plus
in the case of %0 Preferred Stock the amount, if any, by which $0 per annum
from the date after which dividends on said share became cumulative to the date
of such distribution exceeds the dividends actually paid thereon. After such pay-
ment, or the setting aside of funds for such payment, to the holders of the $5.50
Preferred Stock and the $6 Preferred Stock, the remaining assets and funds of
the Corporation {subject to the rights of any class of stock hereafter authorized)
shall be divided and distrihuted amaong the holders of the Common Stock alone
according to their respective shares.

Except for those purposes only for which the right to vote is herein else-
where expressly given to the holders of $6 Preferred Stock, the $0 Preferred
Stock shall not entitle any holder thereof to vote at any meeting of stockholders
or election of the Corporation or otherwise to participate in any action taken by
the Corporation or the stockholders thereof. Upon the vote of a majority of the
total number of shares of the issued and outstanding Common Stock at any
annual meeting or at any special meeting called for that purpose, the denial of
voting rights as in this paragraph contained may be removed with respect (o the
$6 Preferred Stock. Thereafter each holder of record of the $6 Preferred Stock
shall be entitled to one vote for each share of such stock held by him. ‘

Each holder of record of the $6.50 Preferred Stock and the Common Stock
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shall be entitled to one vote for each share of such stock held by him.

Upon the written consent, or upon the affirmative vote at any aq11ual meeting
or at any special meeting called for that purpose, of th? holders_“ot recordﬁof a
majority of the shares of the issued and outstanding Commeoen Stock the &6.5_0
Preferred Stock or the $6 Preferred Stock, or hoth thereof, may_he rcde'emed in
whole or in part at any time at One hundred and four Dollars ($104) for each
share of the $6.50 Preferred Stock redeemed, plus the amount, if any, by wh_lch
Six and s0/100 Dollars { $5.50) per annum upon such share from the date after
which dividends thereon became cumulative to the date of redemption exceeds the
dividends actually paid thereon or declared and set apart for payment thereon
from such date to the date of redemption, and at One hundred and ten Dollars
{$110) for each share of the $6 I'referred Stock redeemed, plus the amount, if
any, by which Six Dollars ($6) per annum upon such share from thie date after
which dividends thercon became cumulative to the date of redemption exceeds the
dividends actually paid thercon or declared and set apart for payment thereon
from such date to the date of redemption. If, pursuant to said written consent or
affirmative vote of the Common Stock, less than all of the shares of the $0.30
Preferred Stock are to be redeemed, such redemption of the $0.50 Preferred
Stock shall be made pro rata except that fractions of shares of the $6.50 Preferred
Stock shall be disregarded and in such case the redemption shall include full
shares of the $6.30 Preferred Stock only. If, pursuant to said written consent or
affirmative vote of the Common Stock, less than all of the shares of the $6 Pre-
ferred Stock are to he redeemed. the shares of the $6 Preferred Stock to be re-
deemed shall be selected in such manner as the Board of Trustees or the Execu-
tive Committee shall determine, The Board of Trustees by the vote or consent of
two-thirds of all the members thereof shall have the power to select for redemp-
tion any particular share or shares of the $6 Preferrcd Stock to be redeemed,
designating the share or shares of said $6 Preferred Stock so selected by the
number or numbers appearing on the then outstanding certificate or certificates
representing the shares so selected. Notice of the intention of the Corporation to
redecm shares of the $6.50 Preferred Stock or the $6 Preferred Stock, or any
thereof, and of the date and place of redemption shall be mailed in the case of the
redemption of shares of $6.30 Preferred Stock not less than sixty (0o) days and
in the case of the redemption of shares of $9 Preferred Stock not less than thirty
(30) days before the date of redemption to cach holder of record of the shares
to be redeemed at Lis last known post office address as shown by the records of
the Corporation. At any time after such notice has been mailed as aforesaid, the
Corporation may deposit the aggregate redemption price (or the portion thereof
not already paid in the redemption of shares so to he redeemed) with anyv bank or
trust company in the State of Washington, having a capital and surplus of not
less than $1.000.000, named in such notice, payable m the amounts aforesaid to
the respective orders of the record holders of the shares so to he redeemed, on
endorsement, if required, and surrender of their certificates, and from and after
the making of such deposit said holders shall cease to be stockholders with respect
to said shares and shall have no interest in or claim against the Corporation with
respect to said shares, but shall be entitled only to receive said moneys from said
bank or trust company without interest, Thoe Corparation shail he entitled to re-
ceive from any such bank or trust company the interest, if any, allowed by such
bank or trust company on any moneys deposited as in this paragraph provided,
and the lolders of any shares so redeemed shall have no claim to any such
interest, Any money so deposited and remaining unclaimed at the end of six (6]}
vears from the date fixed for redemption shall. if thereafter requested Ly resolu-
tion of the Board of Trustees, be repaid to the Corporation, and in the event of
such repayment to the Corporation such holders of record of the shares so re-
deemed, as shall not have made claim against such moneys prior to such repay-
ment to the Corporation, shall be deemed to be unsecured creditors of the Cor
poration for an amount equivalent to the amount deposited as ahove stated for the
redemption of such shares and so repaid to the Corporatioin but shall in no event
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be entitled to any interest,

The Board of Trustees of the Corporation may at any time authorize the con-
version of any of the shares of the then outstanding $6.50 Preferred Stock with
the consent of the holder thereof into $» Preferred Stock then authorized but
unissued upon the basis of one share of $6 Preferred Stock (plus such additional
consideration, if any, in $6 Preferred Stock and/or in preferred stock of any
other class or classes and/or in cash and upon such other terms and conditions as
may be determined by the Board of Trustees) for each share of $6.50 Preferred
Stock so converted, and when and if any shares of the $0.50 Preferred Stock
shall be received by the Corporation on any such conversion the same shall be
canceled and shall not be issued or reissued thereafter.

Upon the written consent, or upon the affirmative vote given at a mecting of
the holders of the Common Stock called and held as provided by the By-Laws, of
the holders of record of a majority of the shares of the Common Stock outstand-
ing, the Board of Trustees of the Corporation, in addition to the power conferred
by the preceding paragraph hercof, may at any time authorize the conversion of
any of the outstanding preferred stock of any class with the consent of the holder
thereof into any other class of preferred stock then authorized but unissued, and
may fix the terms and conditions upon which such conversion shall be made, all
upon compliance with any statute which may govern such conversion.

A consolidation, merger or amalgamation of the Corporation with or into any
other corporation or corporations shall not be decmed a distribution of assets of
the Corporation within the meaning of any provisions of thesc Articles of Incor-
poration.

Upon the vate of a majority of all of the trustces of the Corporation and of
the holders of record of two-thirds of the total number of shares 0f the Corpora-
tion then issued and outstanding and entitled to vote {or, if the vote of a larger
number or different proportion of shares is required by the laws of the State of
Washington, notwithstanding the above agreement of the stockholders of the Cor-
poration to the contrary, then upon the vote of the holders of record of the larger
number or different proportion of shares so required) the Corporation may from
time to time create or authorize one or more other classes of stock with such
preferences, designations, rights, privileges, powers, restrictions, limitations and
qualifications as may be determined by said vote, which may Dbe the same or differ-
ent from the preferences, designations, rights, privileges, powers, restrictions,
limitations and qualifications of the classes oi stock of the Corporation then
authorized and/or the Corporation may increase or decrease the number of shares
of one or more of the classes of stock then authorized, provided, however, that
no new class of stock shall hereafter be created which is entitled to dividends or
shares in distribution of assets in priority to the $6.50 Preferred Stock unless the
stockholders voting for the creation of such new class of stock shall include the
holders of record of all of the shares of the $6.50 Preferred Stock then outstand-
ing, or unless the holders of record of all of the $6.50 Preferred Stock then out-
standing shall consent thereto in writing; and provided, further, that no new class
of stock shall hercafter be created which is entitled to dividends or shares in dis-
tribution of asscts in priority to the $06 Preferred Stock unless the stockholders
voting for the ereation of such new class of stock shall include the holders of
record of not less than two-thirds of the number of shares of the $6 I'referred
Stock then outstanding, or unless the holders of record of not less than two-thirds
of the number of shares of the $6 Preferred Stock then outstanding shall consent
thercto in writing. Any such vote authorizing the creation of a new class of stock
may provide that all moneys payable Ly the Corporation with respect to any class
of stock therchy authorized shall or may be paid in the money of any foreign
country named therein or designated by the Board of Trustees pursuant to author-
ity therein granted at a fixed rate of exchange with the money of the United
States of America therein stated or provided for, and all such payments shall be
made accordingly. Any such vate may authorize any shares of any class then
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authorized but unissued to be issued ag shares of such new class or classes.

All stock of the Corporation without nominal ot par value whether author-
ized herein or upon subsequent increases of capital stock or pursuant to any
amendment hereof may e issued, sold and disposed of by the Corporation §rom
time to time §or such consideration in labor, services, money of property as may
be fixed from time to time by the Board of "Prustecs and authority to the Board
of Trustees so to fix such consideration is hiereby granted by the stockholders.

No holder of any stack of the Corporation chall be entitled as of right to pur-
chase or subscribe for any part of any stock of the Corporation authorized herein
or of any additional stock of any class to be issucd by reason oi any increase of
the authorized capital stock of the Corporation 0F of any bonds, Certificates of
indebtedness, debentures oT other securitics convertible into stock oi the Corpora-
tion but any stock authorized herein or any such additional author.ized issue of
any stock or of securities convertible into stock may be issued and d1s_;p0_sed of by
the Board of Trustees to such persons, firms, corporations or associations upoen
such terms and conditions as the Board of Trustees in their discretion may deter-
mine without offering any thereoi on the same ferms OF any terms 10 the stock-
holders then of record or to any class of stockhoiders.

The shares with par value of the Common Stock of the Corporation issuecd
and outstanding when the Articles of Incorporation of the Corporation are amend-
¢d to provide for shares of Common Stock without nominal or par value shall be
converted into and exchanged for shares of Common Stock without nominal or
par value of the Corporation on the basis of ten shares without nominal or pat
value of Common Stock of the Corporation for cach share of the par value of
$100 ecach of Common Stock of the Corporation then issued and outstanding.

SevenTH: For the management of the property and the regulation of the
affairs of the Corporation provision 1s made as follows:

All corporate powcers shall be exercised by the Board of Trustees, except as
otherwisc provided by statute or by these Articles of Incorporation. By-laws may
be made by the Board of Trustees except as otherwise provided by law, and may
be altered in such manner as may be therein provided. The Board of Trustees
ghall have power to authorize the payment of compensation 1o the trustees for
gervices to the Corporation, including fees for attendance at meetings of the Doard
of Trustees and other meetings, and to determine the amounts of such compensa-
tion or fees.

An executive committee may be appointed by and from the Board of Trustiees
in such manner and subject to such regulations as may be provided in the By-
laws, which committee ¢hall have and may exercise, when the board is not in
session, all the powers of said Toard which may he lawiully delegated subject to
<uch limitations as may be provided in the Py-laws or by resolutions of the Board.
The fact that the executive committee has acted shall e conclusive evidence that
the Board was not in cession at the time of such action.

A trustee of the Corporation shall not be disqualified by his office from deal-
ing or contracting with this Corporation cither as a vendor, purchaser of other-
wise, nor shall any iransaction or contract of the Corporation be void or voidable
by reason of the fact that any trustee or any firm of which any trustee 1s a mem-
ber or any corporation of which any trustee i3 a sharcholder or trustee, s in any
way interested in such transaction or contract, provided that cuch transaction or
contract is or shall be authorized, ratilied or approved either (i) by a vote of a
majority of a quorum of the Board of Trustees or of the Fxccutive Committee
without counting in such majority or quorum any trustee so interested or member
of a firm so interested or a charchoider or trustee of a corporation so interested,
or (2) by the written consent or by vote at a ctockholders’ meeting of the holders
of record of a majority in number of all the outstanding shares of capital stock of
the Corporation entitled to vote; nor shall any trustee be lable to account to the




Corporation for any profits realized by and from or through any such transaction
or contract of the Corporation authorized, ratified or approved as aforesaid by
reason of the fact that he or any brm of which he is a member or any corporation
of which he 15 a sharcholder or trustee, was interested it such transaction or
contract. Nothing herein contained shall create any Hability in the events above
described or prevent the authorization, ratification or approval of such transaction
or contract in any other manner provided by law.

Stockholders shall have no rights, except as conferred by statute or by the
By-laws, to inspect any book, paper or account of the Corporation.

Any property of the Corporation not essential to the conduct of its corporate
business may be sold, leased, exchanged, or otherwise disposed of, by authority of
its Board of Trustees and the Corporation may sell, lease, exchange or otherwise
dispose of, all of its property and franchises, or any of its property, franchises,
corporate rights, or privileges, essential to the conduct of its corporate business
and purposes upon the consent of and for such consideration and upon such terms
as may be authorized by a majority of all of the trustees and the holders of two-
thirds of the issued and outstanding shares of the Corporation having voting
power {or, if the consent or vete of a larger numher or different proportion of
the trustees and/or shares is required by the laws of the State of Washington,
notwithtsanding the above agreement of the stockholders of the Corporation to the
contrary, then upon the consent or vote of the larger number or different propor-
tion of the trustees and/or shares so required) expressed in writing, or hy vate at
a meeting of holders of the shares of the Corporation having voting power duly
held as provided by law, or in the manner provided by the By-laws of the Cor-
poration, if not inconsistent therewith,

Upon the affirmative vote of the holders of two-thirds of the issued and out-
standing shares of the Corporation having voting powcr given at a meeting of the
holders of the shares of the Corporation having voting power duly called for that
purposc or when authorized by the written consent of the holders of two-thirds
of the 1ssucd and outstanding shares of the Corporation having voting power and
upon the vote of a majority of the Board of Trustees, all of the property, fran-
chises, rights and assets of the Corporation may he sold, conveyed, assigned and
transferred as an entirety to a new company to be organized under the laws of the
United States, the State of Washington or any other state of the United States,
for the purpose of so taking over all he property, franchises, rights and asscts of
the Corporation, with the same or a different authorized number of shares of
stock and with the same preferences, voting powers, restrictions and qualifications
thereof as may then attach to the classes of stock of the Corporation then out-
standing so far as the same shall be consistent with such laws of the United States
or of Washington or of such other state (provided that the whole or any part of
such stock or of any class thereof may be stock with or without a nominal or par
value), the consideration for such sale and conveyance to be the assumption by
such new company of all of the then outstanding labilities of the Corporation
and the issuance and delivery by the new company of shares of stock (any or all
thereof either with or without nominal or par value) of such new company of
the several classes into which the stock of the Corporation is then divided cqual
in number to the number of shares of stock of the Corparation of said scveral
classes then outstanding. In the event of such sale, each holder of stock of the
Corporation agrees so far as he may be permitted by the laws of Washington
forthwith to surrender Tor cancellation his certificate or certificates for stock of
the Corporation and to receive and accept in exchange therefor, as his full and
final distributive share of the proceeds of such sale and conveyance and of the
assets of the Corporation, a number of shares of the stock of the new company
of the class corresponding to the class of the shares surrendered equal in number
to the shares of stock of the Corporation so surrendered, and in such event no
holder of any of the stock of the Corporation shall have any rights or interests in
or against the Corporation, except the right upon surrender of his certificate as
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aforesaid properly endorsed, to receive from the Corporation certificates for such
shares of said new company as herein provided. Such new company may have all
or any of the powers of the Corporation and the certificate of incorporation and
by-laws of such new company may contain all or any of the provisions contained
in the Articles of Incorporation and By-laws of the Corporation,

Upon the written assent, in person or by broxy, or pursuant to the affirmative
vote, in person or by proxy, of the holders of a majority m number of the shares
then outstanding and entitled to vote (or, if the assent or vote of a larger nur'nber
or different proportion of shares is required by the laws of the State of Wash-
ington notwithstanding the ahove agreement of the stockholders of the Cprpora—
tion to the contrary, then upon the assent or vote of the larger number or different
proportion of the shares so required) (1) any or every statute of the State of
Washington hereafter enacted. whereby the rights, powers or privileges of the
Corporation are or may be increased, diminished, or in any way affectcdr or
whereby the rights, powers or privileges of the stockholders of corporations
organized under the law under which the Corporation is organized are¢ increased,
diminished or in any way affected, or wherceby effect is given to the action taken
by any part less than ail of the stockholders of any such corporation shall, not-
withstanding any provision which may at the time be contained in these Articles
of Incorporation or any law, apply to the Corporation, and shall be binding not
only upon the Corporation but upon every stockholder thereof, to the same extent
as if such statute had been in force at the date of the making and filing of these
Articles of Incorporation and/or (2) amendments to said Articles authorized at
the time of the making of such améndments by the laws of the State of Washing-
ton may be made. No such written consent or vote (a) shail decrease the amounts
whicl the holders of outstanding $6.50 Preferred Stock are entitled to receive as
dividends or in distribution of assets in preference to the holders of the Common
Stock and pari passu with the $6 Preferred Stock, all as set forth in Article
THIkD hereof, unless the holders of all of the then outstanding $6.50 Preferred
Stock consent in writing to or vote for such decrease; (b) shall decrease the
amounts which the holders of outstanding $6 Preferred Stock are entitled to re-
ceive as dividends or in distribution of assets in preference to the holders of the
Common Stock and pari passu with the $6.50 Preferred Stock, all as set forth in
Article THIRD hereof, unless the holders of at least 90% of the then outstanding
$6 Preferred Stock consent in writing to or vote for such decrease : (c) shall re-
duce the percentage of the shares of outstanding $6.50 Preferred Stock required
in Article T'HIRD hereof, to consent to the creation of any new class of stock
entitled to dividends or shares in distribution of assets in priority to the $6.30
Preferred Stock unless the stockholders consenting in writing to, or vating for,
such reduction, shall include the holders of all of the shares of the then outstand-
ing $6.50 Preferred Stock: or {d) shall reduce the percentage of the shares of
outstanding $6 Preferred Stock required in Article THIRD hereof to consent to
the creation of any new class of stock entitled to dividends or shares in distribu-
tion of assets in priority to the $6 Preferred Stock, unless the stockholders con-
senfing in writing to, or voting for, said reduction, shall include, in the case of a
written consent, the holders of at least two-thirds of all the shares of the then
outstanding $6 Preferred Stock, or in the case of a vote, the holders of not less
than two-thirds of the number of shares of the $6 Preferred Stock voted at the
meeting at which said vote is cast.”

and further

RESoLVED that the authorized capital stock of the Corporation be and the same
hereby is increased from 400,000 shares of the par value of $100 each, divided into
50,000 shares of Preferred Stock and 350,000 shares of Common Stock, to 50,000
shares of the par value of $100 each of $6.50 Preferred Stock and 5,200,000 shares
without nominal or par value, divided into 200,000 shares of $6 Preferred Stock and
5,000,000 shares of Common Stock ; and further
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REsoLVED that the $6.50 Preferred Stock and $6 Preferred Stock, as set out in the
amendments of the Articles of Incorporation of the Corporation, hereinbefore men-
tioned, be and the same hereby are authorized and created ; and further

REsoLvep that the shares with par value of the Common Stock of the Corporation
issued and outstanding, when the amendments of the Articles of Incorporation of the
Corporation hereinbefore mentioned become effective, be and the same hereby are con-
verted into and exchanged for shares without nominal or par value of the Common
Stock of the Corporation on the basis of to shares without nominal or par value of
Common Stock of the Corporation for cach share of the par value of $100 each of the
Common Stock of the Corporation then issued and outstanding, and the exchange of
the certificates for shares with par value of Common Stock of the Corporation upon the
surrender thereof to the Corporation for cancellation for certificates for shares without
nominal or par value of the Common Stock of the Corporation on the hasis aforesaid,
be and the same hereby is authorized and directed ; and further

ResoLvep that the execution and hling of such certificate or certificates and the
doing of such acts or things as may be necessary or desirable to make effective the
action taken at this mecting be and the same hereby are authorized and directed.

7. That the amount of capital of said Corporation actually. paid ir is $30,352,400.

8. The amount to which the capital stock of said Corporation is to be increased is
50,000 shares of the par value of $100 each of $6.50 Preferred Stock and 5,200,000 shares
without nominal or par value, divided into 200.000 shares of $6 Preferred Stock and
5,000,000 shares of Common Stock,

.9 That M. \WV. Birkett was Chairman and L. E. Morse was Secretary of said meet-
ing,
IN WiTnESs WHEREOF we have executed this certificate in triplicate under the corporate seal
of The Washington Water Power Company this 26th day of April, 19209,

D i, Huntington
President.
1. E. Morse :
Secretary.
M W Rirkett
Chairman of meeting of stockholders of The
Washington Water Power Company heid
April 25, 1929,
L. E. Morse
Secretary of meeting of Stockholders of The
Washington Water Power Company hefd
April 25, 1929,

{ The Washington Water Power Company. Corporate Scal.]

S. Z. Mitchell
Frank Silliman Jr
Harold T. White
E F Grant Taff
William I. Frothingham
John W. Frost
E B Tracy
Geo N Tidd
DT, Huntington
F, T'. Post
M. W. Birkett
A Majority of the Trustees of The Washington Water Power Company,
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STATE OF WASHINGTON
CoUNTY oF SPOKANE

I, Grant D. GoDFREY, a notary public in and for the state and county aforesaid, duly commis-
sioned, sworn and qualified, do hereby certify that on this 26th day of April, 1929, before me
personally appeared D. L. HuNTiNGTON and L. E. MorsE, to me known and known to me to be
the President and Secretary respectively of THE WasHinGgToN WaTeER Powrr Company and the
individuais who execyted the foregoing instrument and acknowledged the said instrument to
be the free and voluntary act and deed of said Corporation for the uses and purposes therein
mentioned and on oath stated that they were authorized to execute said instrument and that the
seal affixed thercto is the corporate seal of said Corporation and further acknowledged that they
signed and sealed said instrument as their free and voluntary act and deed for the uses and pur-
poscs therein mentioned.

Given under my hand and official seal the day and year first above written,

Grant D Godfrey
Notary Public in and for the State of Washington,
Residing at Spokane, Wash.

[Grant D. Godirey,
Notary Public, State of Washington.
Commission Expires Mar. 24, 1932.]

STATE OF WASHINGTON 1 )
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D. I. HuntiNngToN and L. E. MogsEg, being first duly sworn, each upon oath, says: That he
has read the foregoing certificate; that the undersigned, D. L. Huntington, is President of THE
Wasaincton Warer Power Company, that the undersigned, I. E. Morse, is Secretary of said
Corporation ; that the individuals who executed said certificate as Trustees of said Corporation are
Trustees of said Corporation and constitute a majority of the Trustees of said Corporation ; that
each and every statement of fact contained in said certificate and all of the same are true and
correct.

D L Huntington

L. E. Morse
Giwen under my hand and official seal this 26th day of April, 1929.

Grant 1D Godfrey
Notary Public in and for the State of Washington,
Residing at Spokane, Wash.

{Grant D. Godirey,
Notary Public, State of Washington,
Commission Fxpires Mar. 24, 1932.]
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STATE OF WASHINGTON
CouNTY OF SPOKANE

M. W. Birsrrr and L. E. Morse, being first duly sworn, each upon cath says: That he has
read the foregoing certificate; that the undersigned M. W. Birkett was Chairman of the stock-
holders’ meeling referred to in said certificate, and the undersigned L. E. Morse was Secretary
of said stockholders’ mecting; that each and every statement of fact contained in said certificate
and all of the same are true and correct; and that he has been authorized and directed to make
and verify the foregoing certificate by the vote of holders of at lcast two-thirds of the issued and
outstanding capital stock of The Washington Water Power Company at the said stockholders’
meeting.

M. W. Birkett
1. E. Morse
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GIvEN under my hand and official seal this 26th day of April, 1929,

Grant D Godfrey
Notary Public in and for the State of Washington,
Residing at Spokane, Wash,

[Grant D. Godfrey,
Notary Public, State of Washington,
Commission Fxpires Mar. 24, 1932.]

STATE OF WASHINGTON
CoUuNTY 0F SPOKANE 8.

M. W. Birxurt, being first duly sworn, on oath deposes and says:

I am Vice President of Tue WasHINGTON WATER Power ComPANY, a corporation of the
State of Washington, The total authorized capital stock of said Corporation is 50,000 shares of
the par value of $100 each of $0.50 Preferred Stock and 5,200,000 shares without nominal or par
value divided into 200,000 shares of $6 Preferred Stock and 5,060,000 shares of Common
Stock. To the best of my knowledge and belief the value of the assets received and to be re-
ceived by such Corporation in return for the issuance of its non-par-value stock does not ex-
ceed $100,000,000,

The sum of not exceeding $100,000,000 so named in this affidavit shall be assumed prima
facic as the amount of capitalization represented by such non-par-value stock for the purpose of
fixing the filing fees and annual license fees to be paid by such Corporation under the laws of
the State of Washington. '

M. W. Birkett

Subscribed and sworn to before me this 26th day of April, A. D, 1929.
Grant I Godfrey
Notary Public for the State of Washington,
Residing at Spokane.

[Grant D. Godfrey,
Notary Public, State of Washington.

Commission Expires Mar. 24, 1932.]




