CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

1, GEO. H. CURTIS, Secretary of State of the State of Idaho, and lege! custodian of the
corporation records of the State of Idaha, do hereby certify that

SPOEANE INTERWATIONAL BATLROAD COMMNY
@ corporation duly organised and sxizting under the laws of Washinghen has fully
complied with Section 10 of Article 1l of the Constitu tior, and with Sections 29.501 and 29-503,

Idaho Code, Annotated, by filing in thie office on the 196h day of Sephamber

1”1 s @ properly authenticated copy of ite articles of incorporation, and on the 23nd

day of Septesder 15/4), a designation of Eara Re Whitha in
the County of Kostenad as statutory agent for said corporation within the Stats of
Idaho, apon whom process tssued by authority of, or under any law of this State, may be served,

AND [ FURTHER CERTIFY, That said carporation has complied with the lnws of the State
of Idaho, ralating to corporafions not created under the lnws of the State, as contained in Chapter
Sof Title 29, Idaho Code, Annotated, and is therefors duly and regularly qualified as @ carporation
in Jdaho, Raving the same righiz and privilages, and being aubject to the same laws, ay Iike
damestic corpaerations,

IN TESTIMONY WHERKEOF, I hoce hereunto set my hand and affized
the Great Seul of the State. Done at Boive City,
the Capital of Idaho, thiz 1ard day
of Saptesber » in the year of our Lord

one thousand nine hundred Mo forty-ony .
and of the Indspendence of the United Statex of

America the Ona Hundred sixtyenizih

Secretary of State.

Qoq\\o\
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Sdwdr of Werithes ngdon and raidodian of the Seal of sl Linte, dter foes vy

_Cﬂl‘/y;( that the annexed 1s & true zud correct copy of the Articles
of Incorporction of ZPOXANY [NTFRVATTONAL 2£ILKOAD COMPANY, zs
received znd “led i:n this office an April 1, 1941; «nd T further
certify that the above naned corporution is in good stunding with
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SFOKANE IWTERNaTIONAL HaILAOAD COMEANY

Je, the undersigned, all of whom sre of full age,

and at least two of whom are citizens of the United States,

being desirous of forming a corporation for the purposes

hereinafter specified, and in conformity with the Uniform
Business Corporation act of the Stzte of Jeghington, do make
and subscribe the followlng written srticles of incorpora-

tion in friplicate, and ao hereby state;

ARTICLE I
The name of the preposed corporation (hereinafter

called the Corporation) shall be:

SFOKANE INTEHNATIONAL anIl.<0aD COMEANY

AnTICLE II

The purposes for which the Coiporation ig formed

(1) To acguire, own, held, maintain, equip, develop,
use, manage, conduct the business of, ¢rerate ang enjoy,
8 certain railroad engaged in interstate commerce already
constructed, to wit, the railrcad comprising the lines
of reilroad, snd tnterests therein, and other property,
with rights, privileges, franchiseg end lmmunities ap-
perteining thereto, and with gl apnurtenances thereunto
belonging, which railroad will be transferred to the
Cerporaticn pursuant to a deeree of the Distriet Court
of the United States for the Eastern District of Jashing-~




ton, Northern Divielon, in the reorgenlzatlon proceedings
pending in sald Court under Section 77 of Chapter VIII
of the Bankruptcy Act of the United Btales entitled "In
the Matter of Spokane Internaticnal Railwaﬁ Company,

a Washington corporation, Debter, No. B-684EY, which
railroad, prior to said reorganization proceedings, was
owned, leased, operated, held or otherwise contrclled by
or for the benefit of, Spokane International Ralluey
Company, Debtor, and Coeur d'Alene and Pend d'Orellle
Railway Company, Intervenlng Debtor, in said proceed-
ings, and which ratlroed inecludes the fellowing lines

of rallroad:

{a) & line beginning in the City of Spokane,
County of Spokane, State of imshington, and running
thence in &n ezgterly and northeassterly direction
through the 3tates of Jashington and Idsho 10 Eagt~ -
pert, Idaho, located at the internaticnal boundary
line between the United Stateg and Canade, about
139,26 miles in length.

(b) & line beginning et Coeur d'Alene Junc-
tion, Idahc, a statlon on the line described in
item (a), at or near Sectlon 23, Townshlp 51 North,
Renge 5, #.B.M., 1in Kootenal County, Idaho, &nd
running thence in a southeasterly direction a
distsnce of about 9 mlles to 2 polnt on Coeur
d'alene Lszke, at or near the clty of Coeur d'Alene
in seid County and State.

{¢) A line beginning at Corbin Junction,
Idaho, & station on the line described in itenm (m},
at or nesr Section 33%, Townshlp 53 North, Range 3,
W.B.M., in Kootenal County, Idaho, and running
thence in an easterly and northeasterly direction
s distance of about 12.6 mileg to the Pend dfOrelile
Lake in sald County and State.

(&) & line considered as an industrial epur
treck beginning at Millwood, Jashington, at or
near Section 5, Township 25 North, Range Wi, E,49.M,
and running thence in an easterly direction to the
plant of the Spokane Portland Cement Company at
Irvin, dashington, all in Spokane County, Washing-
ton, length about 2.11 mlles.




{2) To wurchase, construct, lease as lessee, hire,
take in exchenge o¢r otherwise acquire, or obtain control
of through stock ownershlv or otherwise, own, hold, main-
tain, equlp, develcp, use, manage, conduct the buslness
of, ouwerate and en)oy, any other rallroads, rsllroed lines
and rallroad properties, cor any part thereof, and all
rights, privileges, franchlees snd lmmunltlies and other
appurtenant property of any and all kinds, resl and per-
schal, tanglble ¢nd 1intangible, for the treneportation
of frelght, passengers, mall and expresg, or any thereof.

{(3) To purchage, construct, lesse ns lessee, hire,
take in exchunge or otherwise acguire or obtain control
of through stock ownershlip or otherwise, own, hold,
maintaln, equlp, develop, use, manage, conduct the busi-
ness of, operate znd enjoy, lineg, systeme cr facilltles -
of trensportation by means of motor, omnibusg, truck,
ghip, ferry, alrnlane, alrshlp and other transportation
llnes, systems or facilitles of zany and all kinds and of
any &né all motive power, or any part thereof, and alil
rights, privileges, franchliees snd immunities and cther
appurtenant property of any and all kinds, real and per-
sonal, tangible snd intanglible, for the trensportation
of passengerg, freight, mall and express, or any thereof,
by land, water or air, whether in connection with or
lncldental to sald rsllroeds znd rellroad lines and other
traneportation lines or otherwige.

{4) To purchezse, construct, leese zs lessee, hire,
toke in exchunge or otherwise acqulire or obtaln control
of through stock ownership or otherwise, own, hold, main-
tain, equlp, develep, use, menage, conduct the business
of, operate ¢nd enjoy lines, systems or facllities, for
wire and wireless, telegraphic and telerhonlc communlca-
tilon, depot end terminal propertles, brldges, lands,
bulldlings end atructures, shops, nlants, factories,
stores and warehouses, roalling stock and other vehicles,
ships, ferrilee and other fleoating equivment, alrcraft of
all kinds, and 21l other equipment, mechinery and appli-
anceg, roads, rights of way, and all rights, privileges,
franchises and lmmunities and other appur tenant property
of any and all kinds, real and personel, tangible and
intangible, that may be necesgsary or appropriate or con-
venlient in the conduct of the business ¢f the Corporatlon.

(5} To enguge in the business of traneportation
as & common carrler in lntrastate, interstate znd foreign
sommerce and otherwise.




{6) To purchase or otherwise acquire rnd to accept
from federsl, state, county, city and other public auth-
orlties, frenchisee, grants, privileges, llicenses, con-
sente, ecasements o2nd powers to construct, acquire, con-
trol, maintaln, develop, mansge and operate trangportation,
light, heat znd pewer trapsmission and communication
lineg and systema and their appurtenances and to carry
on any other business in which the Corporation le author-
lzed herein to engage. .

{(7) To purchase, lease =g lessee, hire, take in
exchange or otherwlse acquire or obtain control of through
etock ownershlp or otherwise, own, hold, melntain, equip,
develop, use, operate, manage, ccnduct the business of
and enjoy, agricultural, timber, minersl end other lands,
mines, deposits and other resl property or estates, or
interests therein, and to mine, strip, quarry, cut, or
otherwlse extract, remove or turn to account, coal, ore,
stone, sand, timber, water, gas, oil and other minerals,
materiels and substances from any of seid lands, and to
sell or otherwise deal or traffic in or utilize such
coal, ore, stone, sand, timber, water, gas, oil and other
minerals, materisls and substanceg,

() To purchase, construct, lease =5 lessee, hire,
take 1n exchange or otherwise ecqulre or obtasin control
of through stock cwnership or otherwise, own, hola,
maintain, equlp, develop, use, operate, manage, conduct
the buginess of and enjoy water power sites, water end
water rights, dams, reservoirs, cesnals, cosl, oll end
ges lands, flumes, pipe lineg, refrigeration plents snd
equipment, hotels, lnns, restaurants, parks and park
lands, and plants, works and other equlpment for the
generation of light, heat or power by means of electricity
or otherwlse end lineg for the transmissicn thereof, ana
10 manufacture by water power, steam power or otherwlse,
and to transmit and sell, gas and electricity end to
gupply light, heat end power by gas, electricity, or
otherwise and to supply ice snd refrigeration facilities.

{9) To acquire by purchase, lease or otherwise
upen such terms and conditions and in such manner as the
Board of Directors of the Corporation shall determine all
or any part of the property, real and personal, tanglble
and intangible, of any nature vhatsoever, including the
good-will, business, rights, privileges, franchises and
immunitlies, of any other corporaticn or of any verson,




firm or sssoclation, which may be useful or convenlent
in the buslness of the Gorvoration, and to assume in
connectlion with such secquisition any or all liasbilities
of any such corporation, persen, firm or assoclation.

(10) To apply for, obtain, reglster, purchase,
leape, or otherwise ecqulre, hold, own, use, operate,
introduce, develop or control, esell, asaign or otherwige
dispose of, take or grant licenses or othep rights with
regpect to, and in eny and all ways %o explolt or turn
to acccunt, inventions, imorovements, processes, Gopy-
rlghts, patents, trade-marks, formulae, trade-names snd
distinctive marks, snd similar rights of any and all
kinds, znd whether granted, registered or esteblished by
or under the lawsg of the United 3tates or of any state
thereof, or of any other country or place.

(11) To amcquire by purchase or otherwise, to
hold, arnd to dispose of in any manner securities includ-
ing, without limitation, sheres of stock, bonds or other
evidences of indebtedneas, and any instruments repregent-
ing righte to recelve, purchase or subscribe for the same,
or revresenting any other rights or interests therein or
in any property or assets created or issued by any per-
sons, flirms, agsociatlionas, corporations, or governmente
or subdivisions thereof; end to exercise, as owner or
holder of any securities, eny and all rights, powers and
privileges in respect thereof.

{(12) To acguire by purchasge, exchange, lease,
deviee or otherwise, and to hold, own, maintain, manage,
lmprove, develop and onerate, -nd to sell, transfer, mort-
gage, lemse, assign, convey, exchange, otherwise turn to
account or dlepose of, and generally to deal in and with,
personal and real proverty, tangible or intangible, of
every kind and description, wheresoever gitueted, angd
any and all rights, interests and privileges therecin.

(13) To borrow money for any of the purposes of
the Corporation, from time to time, end without limit
as to amount, to such extent as a corporation organlzed
under the Unlform Business Corporation Act of the State
of Jashington may now or hereafter lawfully do; from
time to time to lssue znd sell its own securttieg, 1in
such amounts, on such terms and conditions, for such




rurpeseg and at such prices, as the toard of Directors
of the Corporation may determine; eond, to a llke extent,
to secure suchegecurities by mortgage upon, or the pledge
of, or the conegyance or msaignment 1n trust of, the
whole or any part of the properties, assets, busineas
and good-wlll of the Corporation, then owned or there-
after acquired; and to rurchase, acqulre, heold, dispose
of and transfer its own secuarities (including shares of
its capital stock), in any manner and to ‘the extent now
or hereafter permitted by the laws of the State of Wash-
Ilngton.

{14) To such extent as a corporation organized
under the Uniform Business Corporation Act of the State
of Washington may now or hereafter lawfully do, to lend
its unlnvested funds from time to time to such extent,
on such terms and on such security, if any, as the Ecard
of Directors of the Corporation may determine.

(15) To. aecquire by purchase, exchange or other-
wige, all, or&ny part of, or any interest in, the proper-
ties, assets, business and gpood-wlll of any one or more
corpeorationg, assoclatlens, partnerships, firms, syndi-
cates or individuals, engaged in any buslnesge for which
a corporation may now or hereafter be organized under the
Uniform Buslness Corporation Act of the State of Washing-
ton; to pay for the same in cash, pronerty or its own
or cther securitles; to hold, operate, reorganize, liogui-
date, mortgare, pledge, sell, exchange, or in any manner
dispose of the whole or any part thereof: and in connec-
tion therewith, to assume or guarantee performance of
any ligbilitles, obligations or contracts of corpora-
ticons, assoclatlons, partnerghips, firms, syndicates or
individuals, and to conduct in any lawful munner the
whole or any part of any business thus acquired, pro-
vided such buglnegs is of a kind herein stated.

(16) To promote, organize, ald cor assist, finan-
cially or otherwise, corporations, assoclations, nartner-
chipe, firms, syndicates or individuals engaged in any
business whatroever, to such cxtent &s a corporation
orgoanized under the Uniform Zuslness Corporatlion Act of
the State of Washington may now or hereafter lawfully do:
ant to a like extent to assume, guarantee or underwrite
their securlities as to princlpal, interest, dividends
or sinking fund octligaticns in respect thereof or all




or any thereof, or the performance of all or any of
thelr other obligations.

(17) To carry out =1l or any part of the fore-
g0lng purposes a&s princinal, agent or otherwise elther
aleone or in associatlion with any other corperatlona or
any assoclations, partnerships, firms, eyndicates or in-
dividuale, and in any part of the world, or, tc¢ such
extent as a corporation organized under the Uniform
Business Corporation Act of the State of Washington may
now or hereafter lawfully do, ms a member of, or as the
owner or holder of any stock of, or shafes or interasts
in, eny corporation, asgoclation, partnership, firm,
trust or syndicate; and to a like extent, in connection
therewith to make, enter into and perform such contracts
or deeds with any corporations, assoclations, martner-
ships, firme, syndicates, governments, states, municl-
palities or other political or governmentgl divisions
or subdivisions, an® to do such acts and things and to
exercise such powers as a natural person could lawfully
make, enter into, do or exercise.

(18) To conduct its business in the States of
Washington and Idahe, in any or all other states,
territories, districts, colonies, and denendencies of
the United States of America and in the Province of
British Columbia and any or all foreign countries, and
to have one or more offices outalde of the State of Wash-
ington, end to hold, purchaase, mortgage and convey real
and personal property both within snd without the State
of Waghington,

(19) To such extent ag a corporation crganized
under the Uniform Ruslness Corporation Act of the State
of Washington mey now or hereafter lawfully do, to do
each and every thing necessary, sultable, convenlent or
proper for, or in connection with, or incidental to, the
accomplishment of any one or more of the purposes or the
attainment of any one or more of the cblects herein
enumerated, or designed dlrectly or indirectly to pro-
mote the interecets of the Corporation or to enhance the
value of its properties) and in general to do any and
all things and exercise any and all powers, rights, and
privileges, to do or to exerclse which a corporation may
now or hereafter be organized under the Uniform Buginess
Corporation Act of the State of Washington or under any
act amendatory thereof, supplemental thereto or substi.
tuted therefor,

260




The foregolng provisions of this Article II shall be constryed
both BB purposes and powers and each ag an independent purvese

and power in furtherance of, and not 1in limitation of, the

powers granted to the Corporation by virtue of its organiza-

tion under and pursuent to the provielone of the Uniform
Business Corporation Act, and the purposes and nowers herein-
above specified shall, except when otherwise rrovided in this
Article II, be in no wige 1imited or restricted by reference
to, or inference from, the terme of any provision of this or
any other Article of these Articles of Incornoration; provided,
however, that nothing herein contained ghall be conatrued ag
authorizing the Corporation to carry on any business, or to
exerclse any power, or *o do any act which a corporation now
or hereafter organized under the Uniform Business Corporation
Act may not at the time lawfuliy carry on, exercise or do;
and provided further that the Corporation shall not carry on
any business or exercise any power 1in any state, territory

or country which under the laws thereol the Corporation may

not lawfully carry on or exercise,

ARTICLE TII

The duration of the Corpecration shall be pervetusl .




ARTICLE IV
The location nnd nest office addpyess of the regis-
tered office of the Corporation in the State orf WashingtonA

is
014 Notional Bank Bullding, Spokane, Washington,

ARTICLE Vv

The total authorized number of shares of stock of

the Corporation shall be Fifty Thousand (50,000}, all of

which shall be Common Stock and without par valus,

ARTICLE VI
The amount or Pald in capital with which the Cor-

boration shqll begin busineas ig +500.

ARTICLE VII

and shall have Qualified spe:
NaMES FOST oFFIcs ADDRESSES
e LTS ————=fon AVDRESSES

E. S. McFherson 1006 014 National Bank Building,
Spokane, Washington

4. E. BRussell 533 Exchange Building,
Spokane, Washington

L. R, Hamblen 915 Paulsen Building,
Spokane, ¥ashington




ARTICLE VIII

The name and post office address of esch of the

incorporators and the number of shares subscribed by each

are as follows:

Ngmesg FPost Office Addresses -No, of Shares

5. McFherson 1006 014 Notlonal Bank Bullding 3
Jpokane, Washington

Z, Russell 533 Exchange BEuilding,
Spokane, Wishington

R. Hamblen 915 Paulsen Building,
Spokane, Washington
ARTICLE IX

The Board of Directors shall have power to hold
its meetinge outside the State of Washington at such place
or places as from time to time may be deslgnated by the
By-laws of the Corporation or by resolution of the Board
of Directors or as thall be specified in the respective
notices thereof or in the respective walvers of notice
thereof signed by all the directors of the Corporation at
the time in office.

any director may be removed 2% any time, elther with
or without cause, and any officer elected or appointed by the
shareholders or by the Board of Directors may be removed at
any time, either with or without cause, in such manner as
shall be provided in the By-laws of the Corporation. Any

other officer or employee of the Corporation may be removed at




any time by the Board of Directeors in such manner ag shall be

provided in the By-laws of the Corporation, or by any commit-
tee or superior officer unon whom such bower of removal shalil
ke conferred by the By-laws of the Corporation or by resolu-
tlon of the Bosrd of Direotors.

The Board of Directors shall have rower to fix
from time to time the amount to be reserved out of the sur-
plus of the Corporation as working capital or for any other
lawful purpose, and to determine whe ther any, and, if any,
what part, of the surplus of the Corporation shall be de-
clared in dividends and naid to ite shareholders; and gll
rights of the holders of the shares of the Corporation in
respect of dividends shall he sublect to the poweyp of the
Board of Diresctors so to do.

The shares of the ctock without par value of the
Gorperation, now or hereafter authorized and of whatever class,
may be lissued by the Corporation from time to time for such
considerstion ag may be fixed from time to time by the Board
of Directors and the Board of Directors ls hereby empowered
to determine by resolution prior to the issue of any shares
of stock of the Corporation without par value that only a
part of the consideration or the value thereof to be recelved
for such sharesg 8hall be contributed a8 capital and that the

excess shall be surplua.




12 ®

In the absence of fraud no contract or other trans—
action between the Corporation and any other corporation and
no act of the Corporation shall be in any way invalidsted orp
othervige affected by the fact that any one or more of the
directors of the Corporation ape pecunlarily or otherwise
interested in, or are directors or officera of, such other
corporation. 4ny director of the Corporation individually,
or any firm or associstion of which any director may be g
member, mgy be g party to, or may be recuniarily or other-
wlee interested in, any contract or transaction of the Cor-
poration, provided that the faat that he individually or as
a member of such firm or agsociation 1s 50 interested shall
be disclosed or shall have been known to the Board of Direc-
tors or a majority of the members thereof; and any director
of the Corporation who is algo a director or officer of auch
other corporation or who is @0 interested may be counted in
determining the existence of a quorum at any meeting of the
Board of Dirvectore or of any committee thepreof which ehall
authorize any such oontract or transaction and may vote there-
at to authorize any sueh contract or tranesaction, with 1ike
force and effect as if he were not guch director or offigerp
of such other corporation or not so interested. Any director
of the Corporation may vote upon any contpact or other trans-

action bhetween the Corporstion and any subsldiary or affili-




ated corpornation wlthout regard to the fact that he isg also

a director of such subsldiary or affiliated corporation.

Any confract, transaction or act of the Corporation or of

the Board of Directors or of any committee of the Board of
Directors which shall be ratified by a majority of a quorum
of the shareholders of the Corporation having-voting power

at any annual meeting or any speclal meeting called for such
purpose shall, in so far as permitted by law, be as valld and
as binding as though ratified by everf shareholder of the

Corporation,

ARTICLE X
Without, in ench case, the consent of the holders
of a majority in amount of the outstanding shares of atock
of the Corporatlon, the Corpor=tion shall not (but, with such

consent, and also with the consent of the holders of any

t percentage, if any, of the outstanding - ~ =




g8ale, lesse or eXchange may be made without any vote or con-

sent of the shareholders) or (ec) reduce the capitgl stock

of the Corporstion.

ARTICLE X3
The Corporaticn shall, subject to the nrovislons
of the Uniform Business Corporation Aot of the State of
Washington, have power to have one or more offices outside
of the State of dashington in such Place or places as may
from time to time be deslignated by the Board of Directors

of the Corporatioen,

SRTICLE XII

The By-laws of the Corporation, except by-laws
Flxing the minimum gnd maximum number, Qualificgtions, claesi-
filcations, term of office or compensgtion of directors,
whe ther adopted by the sharehglders or the directors, may be
Altered or amended at any time =nd new by-1aws made by the
Board of Directors of the Corporation, unless the sharehol-
ders shnll in any instance otherwige provide, Any by-laws
80 made, altered op amended by the Bogrd of Directors may
be altered, amended or repbaled at any time by the share-

holders.

IN WITNEZgS WHEREOF, we have thig &25th day of




Maraoh » A. D., 1941, get our hands and seals to the ge

Articles of Incorporation in triplicate.

%’ W [L.8.]
mg‘w_\_su_& (L.s.]

Signed, sealed and delivere
in the presence,of; :

Aot 2




STATz oF WASHINGTON
COUNTY OF SPOKANE.

I, C. W. SAWALL » @ Notary Publig 1in
and for the Crunty and State aforesald, do hereby certify that
°n this 86  day of Mareh » 1941, bverore me personally
appeared E, 3, M¢Pherson, A. E, Russell and

L. R. Hamblen » 1o me known to be the indi-
viduals described In and wheo executed the foregoing Articles
of Incorporation, and they acknowledged to me that they
executed the asame freely angd voluntarily, for the ugeg and

purpoges therein mentioned,

IN WITrEas YHERECF, I have hereunto get my hend
and seal the day and yesar in this certificate first above

written.

P P
otary Public.




CONSENT OF SPOKANE INTERNATIONAL RATLWAY COMPANY TO
USE OF THE NAMT SPOKANE INTERNATIONAL RAILROAD COMPANY.

WHEREAS, Spokane International Rallway Company, a cor-
poration heretofore organized and exigting under the laws or the
State or Washington, and which corporation has heretofore filed
its petition for reorganization under and bursuant to Section 77
of the United States Bankruptey Act; and ’

WHERTAS, said Railway Company has been operated under saigd

Act by trustee since 1933 ang has submitted a plan for reorganization

of sald company which has been duly approved by the Interstate Commerce

Commission and contirmed by the United States Distriet Gourt for the

Eastern District of Wasihington; ana

"HIREAS, pursuant to said Plan the said Spokans Internation-
al Railway Company will cesse to cperate as a corporation ang all
of its properties will te transferred to the new company which ig
being organized under the name of Spokane International ﬁailroad
Company; and

YIERTAS, said Spokane International Railway Company is
about to cease to do business and upon the transfer of its said
property as above set rorth will cease to do business as Spokane
International Railway Cowmpany and its buginess as such corporation
w1ll be wound up; and

WHERLAS, Spokane International Railway GCompany desiresg
te consent to the use of the name Spokane International Railroad

Conpany by the new company to be organized under the laws of the

State of Washington;




NOW, THEREFURE, Spokans International Railway Company,
a corporation organized and existing under the laws of the State
of ‘Washington, does hereby consent to the incorporation of a
company under the name of Spokane International Railroed Company,
said company to be organized under the laws of the State of
Washington, and consents to the adoption of sald name Spokane

International Railroad Company.

IV WITNSS WHLREOF said Spokane International Railway

Company nas caused this statement and consent to be signed by
its Vice-President and Secretary and its corporate seal to be

hereunto aft'ixed this 29th day of March, 1941,

SPCKANE INTURNATIONAL RAILWAY COMPANY

by

Vice-President

Attest;

:ii;}KTL((L-éll/ Seeratary




STATE OF WASHINGTON,
COUNTY OF SPOKALE .

On this 29th day of lfarch, A.D. 1941, before me
Dbersonally appeared E. S. MeFEERSON and J. C. WILLIAMS, to me
known to be the Vice-President and Secretary respectively of
Spokanre International Railway Company, the corporation that
executed the foregoing instrument, and acknowledged the saigd
instrument to be the free ana voluntary sct and deed of said
corporation, for the uses and purposes therein mentioned, and
on oath stated that they were authorized to exXecute said instrument,
and that the seat affixsq is the corporate seal of said corpora-
tion,

IN VITWESS WHEREOF, I have hereunto set my hand and

affixed my official seal the day and year first above written.

hotary"rublic in anq for the Staie
of ﬁashingtoh, residing at Spokane.




IN THE MATTER OF THE INCORPORATION OF
SFOXANE INTERNATI OLAL RATLROAD COMFEANY.

AFFIDAVIT,

STAIE OF WASHINGION,
COUNTY OF SPOKANE.

I, C. W, SAWALL, a Notary Public in apg for the State orf
Washington, duly commissioned, sworn and qualified, do hereby certiry
that before e bersonally appeared E. S. McPHERSON, to me known, ang
konown to me to be g director named in the Articles or Incorporation
of Spokane International Railroad Company (hereinafter called the
Lew Compeny), who, being by me duly sworn, did say that in accordance
With the Plan orf Reorganization for Spekane International Rallway
Company and Coeur d'alene and Fend d4'0reille Railway Company, con~
firmed by the Distriet Court of the Uni:ed States for tihe Bastern
Digtriet of Washington, Northern Division, by an order entersd
August 17, 1940, in the proceedings pending in saig Court under
Section 77 or Chapter VIII of the Bankruptey Act of the United States
entitled "In the Latter of Spokane International Railway Conpany, a
Washkington ¢orporation, Dsbtor, No, B-6846", all the lines of railread
and other properties or Spokane International Railway Company and
Cosur d*tAlsne and Pend d'Oreille Railway Company and E. S. McPhersen,
as Trustee in saigd broceedings of the broperties of said companieg,
will be transferred to the New Company whereupon the New Company
will issue the 3ecurities to be distributed upon consummation of

said Plan, to-wit, $2,846,400 principal amount of its Incoms Mortgage

4-1/2% Bonds, Series 4, and 28,464 shares of its Common Stock without
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par value; that the value of said lines of railroad and other
properties as carried on the Trustee's books is $6,221,150.12, after
eliminéting inter-company investments; that it is not contemplated
presently to igsue the 21,536 shares of Common Stock authorized by
the Articles of Incorporation of the New Company in addition to the
28,464 shares to be issued in the Teorganization; that to the best
of his knowledge and belisf the value of the assets to be received

by the New Company in return for the issuance in accordance with

said Plan of the 28,464 shares of Common Stock without par value of

the New Company will be approximately 33,374,800, to-wit, the present
book value of zaid lines of railroad eand other properties to be
transferred to the New Company after deducting $2,846,400 for the
Principal amount of Income Mortgage Bonds to be issued; and that

to the best of his knowledge and belief the value of the assets

to be received by the New Company in return for the issuance of the
additional 21,53 shares of Common Stock authorized by said Articles

of Incorporstion will not exceed $21,536,

PN erno )

Subscribed ?nd sworn to before me

; ¢ in and Tor the State
of Washington, residing at Spokane,
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