yew York, July 22nd, 1%04.

Gaspurd Farrer, Esquire,
& Bishopsgate-within,

Tondon, E. C,, England,

Q)
K% '\@

'y dear Vr, Farrer,- @
I have 1e Ouf the eluevuenth

instant =nd nave read it ..lth\\tg -'re%@at inlerest, and wish
Vou

to express my oblipations @u 1‘(5).}. fulrnags ¢f your

account of what has ucm%t‘ad i:’:\,' don,

¥r, Harrin %is ‘\ sensitive us to the idea of
r. Rackefeller the g'?\'{bu:.-u.lkee or Morth-Western Roads
huaving mwtuin%% d%@th influencing him, His vanity has
‘1o bounds, As Ié@d you before, ir, Harriman was L}‘w
£irst Directo X the Northern Securities Company with whom
I uiucuasad$:nathod to be followed in diswclving the
Securities Company, and he said without hesitation that e
ratable distribution was the only course thut could be pure
sued. Anything else was n.t practicavle and would not be
fair, and thit we would have the full OU;upcrutiun of their
Company .

The day before Yr, Schiff left for Lurvpe he caulle.

at the office to assure me of their firm's support, and sug-
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gested that the Burlington and Great YNorthern should get
together on account of the ease with whioh additional stock
could be issued to take care of the large surplus earnings
both Companies were making, 7To this I made no rcply further
than to say I would be glad tov consider lils suggestion.

When the matter of diss.lving the Northern Secur=
ities Coumpany came ﬂu;bd concidered by counsel, lr, Harriman
asked if he might send his uvn lawyer to be present during
the deliberation and I told him that waé,ulfl B\'ﬁlad to have
him do so0, and his lawyer, Judge Leaii§§, wqf}preaout during
the entire day with six others ?@Qov e -whola subject.

ir, Btetson, lorpgan's uognae}s\\ts gdid ] a different plan

and Judge Teavitt folluw1n52$>; Jdéé;%n sald that it was the
only legal and moral cud}yo yﬂﬁéghuld bhe followed, that any

other course would yggika ni?:brle;s law-suits from various

stocekholders. A foﬁ(?)r five days, during whioh ¥r. Ha®-
riman continue&)his désgkancan, he called to say that he had
changed his mind® then sent me a personal letter to the
same sffect, \ I have, and it has been made a part of

the minutes of the meeting., When the Directora met to give
effect to the plan surgested by counsel, and to do this they
& e s ir e d tomake the distribution in time to pay the
usual dividend not later than the fourth or £ifth of Vay,

¥r. Harriman at first asked to be excused from voting. (This
occcurred on Tuesday wvhen avarything was veing hurried to try
and get off {he necessary noticas on Wednesday's steauner),

He wlso asked that the whole thing be postponed until the fule
lowing Saturday to give him an uppbrtunity to consult with
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his Executive Committee, but his Executive Committee was in
the city and he could have coensulted them in an hour, and
doubtless had done so, and to delay until the folluwing Sat-
urday would postpone cur serding the notices, ete, until the
st samer the following Wednesday, meking a full delay of a
week, which would make it impossible to get through in time
to pay the dividend as desired. Tater on the law-sult was
comnenced,.in Saint Paul before the court having jurisdietion
of the case in which they were defeated, Exnctlx<§§e same case
and copy of their complaint was “uraugh%» in 3 'State Court
in Tew Jersey and was there dafeato@le‘h '@ey moyed for an
injunction which Judre ].%ru.dford\h f;?&y decided to grant

*

without as he states "c.nsi the merits of the
case," hen the case waf:ﬁp‘baué;}ued before Judge Bradford;
Johnson, Clough and Groﬁ%y‘ ¥ &d that we only make a numinal
oppusition to the ip{Mctigd with the view that the judge
would prant it a%&ha%@ appeal to the full pench of the
Court of Appeals th case would be thrown L;Ut ag having no
business in a C hé;\of Bquity, whieh wculd practically deter-
mine the case Qite merits and save time in taking testle
mony and avoiding a lawsult through the courts. J@hnaon is
pértioularly well satisfied with: Judge Bradford's declsion

‘ the appeal is oveing tuken and.
for that resson and kxx record prepared sv that it will come
up in the October term, which should ﬁivo'us a decision the
last half of October. The usual custom is for ccunsel to
agree on the form of order filed by the court, and in case
of any disagreement the court makes its own order. Our

counsel took the form granted by Judge Kirkpatriok in the
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preliminary order on their petition with the conditiond
named by them in their argument that any distribution of as-
sets might be made which did not impair tholr claim, This
form has been submitted to them and tonight I learned that
they will object, but the judge hus fixed next Tuesday for
the hearing and uur counsel are unu.hl.e t¢ see upon what
ground they could maintain a different order than the one
uriginally agsked for and the submissions they made in their
printed wrgument. K@ *

I note what you say in repa&o 1'6C}a.rriman huv=

ing been denied the full cons ider‘ \ im for exchang-

ing Northern Pacifie shares \é\Q&'oae

ities Company. ¥is sale to

he Yorthern “acur=
o'np.:.ny of their
Northern Pacific eha.res --r ae.{% "a.r‘r.tmun. Wr, Steele and

Ur. Perkins have all @ ifi  ‘made upon Nr, Hurriman's

request that th n&, ompany would get the Fecurities
Company to take eir ek on the terms numed, which they
cla lmed was somel 1055 than it cost them, We puld them

cne hundred an§§§§Ttaen for their stoeck and a cash bonus of
about nine million dollars. At the time of thot sale for
the purpose of covering 211 lesues which might ariss bnetwsen
the Compunies and to secure the greatest harmony und avoid
the necessity of bullding unnecessary lines, it was agreed
that the ﬁurthern Pacirie and Great Northern would use 0, R,
& N, Lines from Wallula tv Portland, that the extenzions in
the valley of the Snake River (in which the Northern Pacifiec
had the piece at the east end and the Navigation Company

the plece at the west end) shoudd be made a joint line and
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that the respective pieces shuuld be joined and hoth Compan-
ies should use this joint line whersver it could be used to
advantage, The Union Pacific was to have access over the
Worthern Pacific llne to Tacoma and Seattle, on Pugst Sound,
and a provision that if a line was built from Kalama to the
mouth of the Columbia River, on the north side, that the
Union Pecific was to hauve the right to join in such line

if they &0 desired. The Northern Pucifie at that time had

engineers in the field to build & line Bym PopNidd west to
the Coust, No refercnce was made Qnorﬁ)\co thie latter
line in the Memoc,, which was nc 11<%D initialled, A

short time after Vr, Hurman%@ma‘té) and sald that he
‘thought the 'urthern Pacif sho ﬁbhot go on with this
work and that it chould 'h%e .bér covered in the llemo, but .
he had forgotten it an%hifizgzthing wag saild, in the inter-
est of harmeny <é§: zéﬁggbrthern Pacific people to withdra.
their cngineer;:hndcigpp the work, Inasmuch us must of the
subject covuraq he emo, was he}«een the Wortherﬁ Pacific
and the ¥urr \‘Iinaa, Mr,. Yellen had more to do with the
work than I had, and Yellen and llarriman made no progrena;
A short time after the Memo, was mude and ulter he had dig=
cusaed:;ith Mr, Mellen he took it up with me, and at nhis re=
juest the traffic mutter was handed ower te ir, Miller, who
has charge of traffic matters for our side, and Mr, Stubbs,
for 'r, Harriman, After gecimg over the subject carefully
.together they sgreed on a rate from Wallula to Portland,
covering the simple service of the lorthern Pa@itié hauling

the cars of the Northern Lines two hundred and twenty=-sipght
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miles to Portland and delivering them to our Companies there.
The Harriman people did nothing towards aﬁliciting the freight,
maintalning the organization or furnishing any terminal °
service, Their work-was simply the train service to haul it
from Wallula to Portland, Qnd on their own report their average
cest for train service on the ‘avigation Company was about
fifty cents a train mile, which would amount to one hundred
and fourteen dollars for hauling & train, The business of

the livrthern Pacific and Grea&_ﬁortherq<§,in§ rtland mwould
furnish a large additional business he Uﬁsbn Pacifiec and
movt of the time full trains, "Q@;grt%othuir line 13 a
water grude and a modern frel eng \ﬂuuld haul two '
thousand or twenty-five hunXredd t :e*aa.s_ily, which would

give them sixteen hundre €o.tq5 housand dcllarsg for the

£ull train of the ca@fFity \he locomotive, Fut assume
that they only h% d erage of' one thow and tons, they
would have an i om%@ ‘eight hundred dollars for what cost
them one hundred Q fourteen, or far in axc-eua of thelir
average 1nconé§Sbr freight train mile where they had to

furnish the orpganization, solicitation of freight,less ihd
dunage, maintenance of equipment, machinery and terminals,

I thought the rate was nigh, It was just twice what the

Saint Paul Company puys the Northern Pacific from the Twin
rities to Duluth for a distunce but little shorter,and,in

the latter cuse, the lortharn Pacifio has to haul back any
empties while the Navipation Company would be relisved of

thic service as the Northern Pacifiec wants the ezptj cars

for lunber and shingles tov go east over its own line from
{ 3
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points between Portland and Puget Sound so that the Vavigate
ion Company woﬁld practically -have no dead haul, After Mr,
Stubbs and Mr, Miller made their report Nr, Harriman took

a long time to hapgle over it and finally refused to accept

the rate they had agr'eud upon and thenl o%km‘%% ground that

o raagona’ble rate B mentioned in the “mo. should not be
.conaidered under usual conditions but that he should have a
lurger rate as part of the price of the railway s es.,
told him that that was nonsense; that wh @m m@g
of the railway shares to Worgun & Comps a.n t ey brought
them to us, there was nothing wh: @ aa@be:fofnd that we
would adopt a generul plan «'hlo&'wu‘lb(bnd t¢ harmonize all
interests om X falr and ressdQable \ditions. This is only

he price

oneg of many cuses where Mr I’uré&n has zone squarely

back on his ag reeae&gand us even gone farther, He
tried to ring in he I (aﬂ-rn Pucifioc contracte for equip=-

ment through ¥r >c11§ arnd if it had not been that 7, W,
found thut the }59:- n Pacifiec was about clusing a cuntruect
for elwen-hun@ and twelve hundred dollars a car for curs
th t we were at the same time buying for nine hundred dollars,
the Pressed Stesl Cir Compuny, in whish Mr, Mellen said |
Vr, Harriman was interested and wanted the business for the
Comuany, woeuld have had a contract for 'It.wo thousand cars at
more than four hundred thousand dcllu.lra more f.han we were
paying at the dane time,

Among the ma n rezscns for cur buying the Burlington

was to secure for the llorthern Roads a permanent supply of
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coal, and soon after the Burlington was bought we purchased
the Jacksonville Southeustern Rallroad, which runs from
Concord, on the Surllngten, to the BHig Wfuddy Coal Pield,

in Southern Illineis, east of ﬂaintlnouia. Thie line is
entirely in the best ¢f the Illinoils coal field and will
furnish for a long tine a permanent supply of good coal,
practically equal in quality to the West Virginia 'coals snd
worth>fr0m fifty to seventy-five cents a ton more t\ian the
coals from Yorthern Illinois, As souon t\br d@&%:xan knew
the Furlington had bought this road antqs§;% braeak up

the trade andwanted the road for”(%b Aldgri~dnd also wanted to
huve the Burlington bound to %\md&n the Alton Road, |
in which himself and Schi \é reated Learing in nind
that th-o Noerthern P::tcif &t Horthern have to use
esstern coal on all 8 e s of the ¥isscuri River and of
Williston, and t <$;;

pota, North and nuuthqéékuta, - have to be supplied with coal
and that the Illiqsi coal 1s the best available source of

le of the three States, - Minnee

auch supply, 11 readily see the impourtance of cur con-

' trolling on our own lines a fuel supply amounting to in all
over five thoussnd tons o dmy. Tﬁa Tirst winter arter buy-
ing the iFurlington we attempled, in order t¢ please Mr, Harri-
man, to get cocal off the Alton Road, furnishing our own cars
(Yorthern Pacific and Great Nortliern) and delivering them to '
the Alwon withkin forty miles of the mines and payiné them a
high prige for that short haul, In place of using our cars .
for that purpose they loaded them in their own serviceé, and -

sent them all over the country uhtgrly regardless of our ¢oal



Gaspurd Parrsr - 9:

supply and of the supply ¢f the pecple of the Northwest, It

would take tovo much of yow time and mine for me to go om

and enumerate nll these unreasonable things attempted by

¥r, Harriman,

Now, in regard to a wvoting trust deposit with

Yergan, securing him a firm voice in the future nunagement of

the Furlington, there was no sueh voting trust mnde; Yr, Har-

riman was to have a certain representatiocn on the card, Such

a voﬁing trust would be 1iiega1. It was only when i¥r, Mor-

gan returned in 1901 from Furope and put @rimab others

on the Northern Paciflo Board that su pre ation was
§ %&pany was formed

and they were given five out ui%j‘ftee ectors there was

considered, When the Northern fSe

nothing further to be done in t g I }‘ington mtter, and,
pnoreover, that was only to 'pp é" the Burlington was leased,
a8 was proposed, by an@jier OMoPany, but this has never been
made u.ncl the JurlipmNcn hg gen operated under the old
Comparny, I am sosty @%ava to ke compelled to say it, 'but

it is no news to t who have kiown Mr, Harriman most
intimately her \hia word is not accepted. Twven Wr, Gaorga
Clark, whom I think you know, and than whom no one stands
higher as 3 business mah, end fram whose house ¥r, Harriman
married his wife, has lold me repeatedly that while for family
Teasons he will always treat r, Hurriman well, to look out
for him, that he is not to be trusted and that even in the
met ter of family estates he is not to be trusted. Tast
spring when you were pgoing West with J. ., Hr. Clark was go-
ing with you until he fecund that r, Harriman and Mr. Still-

man were poing, and he would not go with them as he said to
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me that he would hear no end of Harriman's unrloundad claims
und he, especially, would be very unpleasant to him, and I may
88y furthar that J. ¥, at the last moment, when I was going
West, camne to the iraln and for the same reason told me

that he felt he gught not (o go, and it was only at my urgent
request that he did go, ‘

The Burlington id cur hands is certainly not as
dangerous to wr, Harriman's interests as it was ‘boforc- we
bought it. The Burlington had two line @tten 1f way
from the Misscuri River to the Pacif ,goas @ had made
survays for completing its line aoo. After
having two transcontinental 14%@ % interest in bulldins
up the business at Puget So d s \ nat San Franciseo , '
we had no interest in ext ‘din ’\m Burlington in that di-
rection in cmnpetitiz@?ith\%\. Harriman., Mr, Gould: h:'u
lines in Kansas, ANTus an Colorade and Utuh, and is now
building his lins ip San Pmn&iaco. Vr, Harriman finds
no fault with nimSOF does he with the Rock Island, or the
Atchison, wh' \'a strong competitors. The North-Western
and Saint Puul Roads will probebly builld a joint line south
¢f the Rlgck Hillsg and the Yellowstone Park, half way between
the Northern Pacific and Unicn Pacifio, practically a hundred
miles from either of these lines, where there is an cpening
fdr a railway and where one will certainly be built by some
m‘-m-. . Harriman does not raise any voice n.ga;mat that,
but after agreeing that & ratable distribution was the only
thing we could make, he then told my friends, and even J, N,,
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that he was going to get the Northern pacifie if he could;
that I would keep it if I cculd, but if he coula gat it
threugh this lawsuit, he would Le 50 much whead, and; if he
‘did not, theilr shures in it would be as well treated by me

as other phares, That they had everything to gain and.ncthing
to lose. In 01l our dealings with ''r, Harriman I have al-
ways .tried to give him no remsonable pground for complaint.
Whatever we have agreed to I have always stood re to carry
it out, and heap his Leaaura; Even Yr, C§p1f£<5§;§y he
salled for Europe lust spring told m at (End gotten

on with r, Harriman hetter than(?ﬁzgg giaa in the world,
and that irr. Gould, whom he &smb{b have put ol the
Northern Pacific Board, as IN& fr \d was now cpposing him:
and r., Schiff went flmtgar an¢i§uid that I need not give way
to ¥r, Harriman too @% hz\ha knew I would be fair and

to stund uvn that ,t%a§<;g would see that nothing more
was demanded fr @6 :

Now, } w of what has occurred in the past and
the prasent t, conducted for the purpose of wnnoyunce

und delay, - for every disintercsted J..s.m,/ar, including the
Jjudges of the ovurt in Saint Paul, had sald repeatedly that
our ocase was 80 strong that no court in Christendom would
ever give them what they asked, - I am foroed to the position
that we musat protect ourselves fairly and honorably and
diligently;

I note his statement that he had two hundred and

fifty million dollars in his treasury and aveilable securi-
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ties. This scunds st range +hen it is but a few months

since he made for the Union Pacifio a luan of ten nillion
dollars for a year, distributed around in small notes, and
wome of the banks in which I am interested hold the notea..
They are doing well on the Union Pacifio. The Yanila war 'gave
them a great deal of military supplies from San Francisco, but
:;. new post is being built at Seattle and a military depot

has beesn established which will at least divide that bhusie-
ness, Their estimate for rebuilding t@niqné&p fic is

-.:-:.bout saventy million dollars, and tk&lu;eg,\raising
money for that purpose, Q(b’ 6

. You ask is there ax%qa.y‘oé)@\attling Wr. Harris
r::a.n's_ fears, I do not think\it ib{\\lu'eotion of fear any-
where, It is a question b’tr’gr te grasp samething and
get away with it. | @ we w he suit, which our counsel
are confident o&’b g, 8 very easy for us to put =
m,}lority of the ¥ rt]@& Pacifioc stock where it will be pers
nunently held wit in any way burdening ourselves as in=-
dividuals, 11 take no new money and to dol 80 will en- |
hance the value of our holding.from the faet that it will

he a permansnt holding. In this, of course, we must be

very careful and rroceed with the utmost caution, When that
is done I have no doubt whatever but the Union Pacific holding
in the Forthern Securities Cumpany or Northern Lines will be
sold and all troubles will end, - a conamnmnt_ion devoutly teo

be wigshed for, , Our lawyers have prepared an order for

Judge Bradford to file making the injunct.ion peraunent from
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which we take an appeal to the full bench of the Court of

Avpeals for the District of Pennsylvania on the third of

October, This order is the same as ihat'us&ed for in their -

petition and contains a ccndition submitted in thelr print-

ed argument before the cceurt that any disﬁribution of assets

might be made whioh did not impair their cleim, This

weuld enable us to distribute as surplus assets and not ai

& dividend the cash inccme of.both the railvays without

further delay, I learned tonight that thagqaven oh{é&t

to the tender they made to ths court in (ééir pégh ed argu-

ment, and that the Judge has fixadq%Qu Qan the tine

when he will settle the matter, ‘qu lap&rs feel that ounm

request is in exact line wii.h\@zt tt\\chers had offered 'and

that their oppesition will %ail‘ % ng, I am p&:‘tieularly

anxious to get the‘mutt‘ésln where we can make this

distribution, and I no s@aon vhy, with a decision by the

; first of ?ovember::ﬁe co@é;>not immediately meke the entire &n&,fin&l

aistribution in thraa(}a'l. . Y
I go Ve ‘\ omorrow to see how things are working

there, although my reports show everything in good shape, i

A1l our Companies are running strong in cash, 1 enclosed |

to the "Ross" today a note giving the result of a days work

in the iron ore ‘business at Take Supefior, which will inter- {

eat you and I am sure he will show it .tc you, J
The Purlington's winter wheat crop bid fair a

month ago to be the heaviest t“=2v gver harvested but rains ]

have reduced the gradgfigahaln scme places éstimataa.ut _ -wﬂ

from ten to fifteen per cent, Their corn and other graim - .:7'4
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crops are al]. that could bhe deairsd. Mr, Miller is here to=-
day and tells nie that indicationa are for the neaviest corn
crop the Burlington ever had, Louis advises me that he

hag just returned from & trip over Minnesota and Dakota and
he has never seen crops looking so well, Estimates are

for from ten to fifty per cént. larger yileld than last year.
The winter wheat in Ohio, Indiana, Illincis, Missouri, Indian
Territory and Texas is about half a orop, and the latest

and besat sat;:l mates show that the entiru wh eat cr@f ‘the
United Mates will be a hundred *:}11110 @gf last yeu".

Wheat being about a dollar a bush Qyﬁ the farmers

vof the Yorthwest rich, and the has power of their

erop will be very much mOI‘B@L it @ last year,

The permanent % we B@ done - in the past few
years is showing well \ration and our construection

of new lines is 11.1®d few branchee and the station

and tunnel in Sedytle @Q'. tunnel 1s abcut finished and pald

for and the p&BBGIﬂCﬁ?%tntioﬂ aell under way.
Some I feel that I would give a great deal
for three day‘§§;'hondon where I could go over these things
with jourself and the "Boss" carefully and at length, but
my place is here nn&ﬁn.wa get through with this lawsuit and
ret other mé.tera gettled, Possibly, I may run over in the
fall for a week, if cnly for the rest,
Refore oclosing, I hope you will not feel that I am

going cut of my way to malign the pentlemen who have heen

with you in Jondon, but when I retfiurned from the St., John River

two weeks ago I found ¥r, James, ir, Thorne and a number of
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our friends in trouble here bLecause )ir, Harriman before
" leaving had boasted that he was going to Tondon and thatr
before he came back he would have Mr, Hill's friends in
his pocket, and they would no longer be his friends, and
that he had been invited to come over by ycurself,, It did
not take me long to satisfy them that ?ﬁ%@ill&éﬁlénd! in
Tondon were not that kind eof people, rp ion is strong,
our counsel are absolutely confi{%ﬁ2>b é;:hing the lawsuit,
and, as I said, even the Jjud b%ln 35&)@' Paul have privately
told us that they inea.nt-to gj\bo uo{\} c¢lean bill of health,*®
and that po court in Cqéézze. would ever defeat us in
this suit when cons!: ed on'\Nts merits M Whem the suit is
ended we want t ou es in a position that cmnot
511011&!1 not until then, will we, in my
Judgment) have th I‘:kcaful cpportunity of developing our

A
own property,

I have written to the "Foss,™ and you cun also

be ussalled and

show him my letter to you, und I have no dcubt he will show
you his if you so desire,

Yours truly,





