MEMORANDUM OF A CONFERENCE held in London on the 2nd of April,
1896, between

MR, J. PEERPONT MORGAN, representing his own intercsts and those of
his firm, MESSRS. J.P.MORGAN & C0O., New York

LORD MOUNT STEPHEN and MR. JAMES J. HILL gn their own behalf and
representing the interest of the Great Northern Railway Compeny end its
Stockholders

MR, ARTHUR GWINNER representing the interests of the Deutsche Bank,
Berlin, whereof he is one of the Tirectors.

I.

The so-called London Agreement having been found impracticable has
been abrogated, and it has been decided that the Northern Pacifie Reilroad
Company shall be re-organized independently of the Gregt\Northern Railway
or any other Compenyv or intercste. Mr. Hill end Logd Mount Stephen will
do all in their power to further this objeet; Mr.\Fill will discourage
and Northern Pacific Branch Line Bondholders . #ho might approaech him
with a desire to c¢reate a competi{idg, thewebr foreing the Nortihern
Pacific to allow higher prices or.bettdr~tonditions to these branch rocads.

I,

The Great Northera(Rellwgy Bormmany «~: ¢ re-organized Northern
Pacifie Railroad Compa’y shar*Mform a permanent alliance, defensive, and
in case of need offsnaiven\¥ith a view of avoiding competition and
aggressive policy andi\dd generally protecting the common interests o¥
both Companies.

The foiwr parties hureto subscribing promise to use their beast
endeavors towards the loyal fulfilment of this purpose f friendly onc
harmonious working of the two systems, with insistence of good faith
on the part of the operating officials in maintaining rulcs and rates
fixed by the respective superior offiecials and Boards of Directors.

ILI.

All competitive business, such as for instance the transports for
account of the Anaconda Copper Company, shall be divided upon equitable
tarms betw en both Companies. Tariffd Wers end rate cutting shall b
absolutely avoided. Neither party shall in future ingress into ths

other's tarritory by new constriction or purchase or acquiring of control



fawl

of existing lines.
i,

The Parties hereto subscribing agree to procure, as far - may oo ir
their power, to maintain the Oregon Railway and Navigetion Compeny and
its reorganized successor Company as an independent corporation keeping
good and equitable relations with the Great Northern, Northern Pecifie
and other neighbouring Companies. The object of the Grest Northern anc
Northern Pacific Companies shall be simply to prevent others securing
econtrol of the 0. Re & N. Co., and to mainta n rates on and by the same,
permitting the Union Pacifie, Quiney, or any other Company to use i=-

0. E. & N. Company lines upon fair and equal terms.

Mr. J. P. Morgan anc Mr. Swinner will arrghgep to offer to Lord
Mount Stephen and Mr. Hill jointly to purches®/such’l\abmmon Stoeck and
Preferred Stoek of the re-organized NonfDevn Paciflfic Company as may
become the property nf th Northera Pacific.Syndicate and may be available
for sale, pursuant to the provisionNef ApfNcle 13 of the Syndicate
agreemente. Such stock shall be~vffered before distribution to Syndicate
membera or being otherwise . ddéposed\of to Lord Mount Stephen and Mr.
Hill jointly, but only, dpen tewis "which shall be at least as beneficial
to the Syndicate as any terms~at the time offered by any other party.

VI .

Lord Mount Stephen*and Mr». Hill hereby jointly instruect Messrs. J.P.
Morgan and Company and the Deutsche Benk to purchase for their sccount
NeP. securities to a total maximum cost of three million dollars.

$---Northern Pacific Consolidated Mortgege Bonds

at not exeeeding $55. per cent.
§-__-Northern Pacific Railroad Preferred Stock
at not exceeding $15. per cent.
$----Northern Pacifiec Railroed Common Stock
at not exceeding $§i per cente.
This order shall be in force until cancelled in writing.
Messrs. J. P. Morgan & Company and the Deutsche Bank promise to uce

their best endeavors towards the most favorable execution of these



purechases whieh are entrusted as far z: the Consols are concerned to ihco
Deutsche Bank, Berlin, and as far =: ths stock is concerned to Messres.
Morgan.

Massrs, Morpgan shall give due advice to Mr. Hill and the Deutsche
Bank shell give due advice for account of Lord Mount Stephen anc Mr. Hill
to Messrs. J. P. Morgan & Co., New York, of 211 purcherses made and the
Bankers shall deb:t the respective accounts with the cost of such pur-
chases together with all brokerage and outlay for expenses, plus a
commission of helf per cent. on the nominal amount of the securities
purchased. Mr. Hill and Lord Mount Stephen unless otherwize to be
agr:ed upon, will for the securities thus bought, pay one week after
the same shall be placed at their disposal respectively.

The Deutsche Bank will return to Messrs. Mdepen twowthirds of the
cormission it receives and Messrs. Morgan widl return)to the Deutsche
Bank one-third of their commission

VLN,

Messrs. J. P. Morgan & Company\and s Deutsche Renk will purchace
for their own respective accounts, andCat their discretion Northern Pgcif-
ie Consols, old Preferred ordld Compion Stock to the eaggregete outlay of
dollars five hundred thqUsand s&ell party. Until the t'me when Messrs.
Morgan or the Deutache Bank,sh&ll desire to sell or otherwise dispose
of the securities thus agequired, Mr. Hill and Lord Mount Stephen shall
have the option join®ly“to purchase from Messrs. Morgen and the Deuteche
Bank, respectively, these Bonds and Stocks, and this at an advance of ten
dollars per cent on the nominal arounts of the Bonds and Stock respect-
ively. Until this option ismade use of or shall have lepsed Loréd Mount
2tephen and Mr. Hill shall hesve the right of vote on the securities
purchased by Messars. Morgan and the Deutsche Bank for their own
accountse.

VIII.

During the five years following the termination of the voting trust
provided for in the plan of re-organization of the Northern Pacifie Reil-
way Co. of 16th March 1896, Messrs. J. P. Morgan & Co. and the Deutsche

Bank agree to exercise their respective vote or any proxies they may



control, in favour of so many candidates to t e Board of Directors of the
re-organized N. P. Co. as shall be proposed to them by Lord Mount
Stephen and Mr. Hill jointly and be proportionate to the holding of
Northern Pacifie Stoek by the Great Northern parties as shewn from time
in time, provided always that in the judgment of both Messrs. Morgan cnd

of 2 Deutsche Bank the Great Northern Company and Parties shall con-

]

tinue to use their best endeavors towards the permanent prosperity o’ i»
Rg-organized Northern Pacifiec Company.

During the same term and in the scme manner LLord Mount Stephen and
Mr. Hill will exercise their respective vote or any proxies they may
control of stock of the re-organized Northern Pacifie Company in favour
of sueh candidates to its Board of Directors as mer be pronosed to them
by Messrs. J. P. Morgan & Co. and the Deutsche Bank jninbly and of a
number of candidates rroportionate to the holeing of\Neérthern Pacifie
Stock represented by Messrs? Morgan and she Iemtsche Benk from time to
timeﬂ-

THIS MEMORANDUMMBY AGREEMENThes been
executed and signed in four copies andxdelivered to the Parties hereto
respectively, who mutuzslly piff themgelves to its loyal execution in good
faith and agree not tn maheknownyany part of it without the express
consant of all the foun‘Partiss.

(Signedy J. Pgérpont Morgan
Mount Stephen
Jas. J. Hill

Arthur Gwinner.





