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

MR J. PIERPOINT MORGAN representing his own interests and
those of his Pirm MESSRS J.P. MORGAN & CO, New York

LORD MOUNT STEPHEN and MR JAMES J. HITL on their own behalf
and representing khe intaraai of the Great Northern Railway
Company and its Stoekholders.

MR ARTHUR GWINNER representing the interests of the Deutsche

Bank, Berlin whereof he is une of the Directors.

% &
Tha so-eallad London quzgﬁé&% bean found impraeti-
cnblqﬂ it has been chid orthorn Paeifie Railroad

Company shall be reorgﬁsiseﬁi;SRependent17 of the Great Northern
Railway or any o:$§?$aomﬁ£%§ or interest. Mr Hill and Lord

Mount Stephen 1 in their power tc further this objeet§
Mre Hill will diaqeg?aga any Forthern Pacifie Branch Line Bond-
holders uhoqé;th approach him with a desire to ¢reate a com-
petition, thereby foreing the Northern Pacifie to allow higher

prices or better conditions to these branch roads.

11,

The Great Northern Reilway Company and the reorganised
Horthern Paecifie Raillroad Company shall form a permanent alliance
dafensive, and in case of need offensive, with a view of avoid-
ing competition and aggressive poliey and of generally protect-

ing the sommon interests of both Companies.
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The four parties hereto subseribing prdmiae to use their
best endeavours towards the loyal fulfilment 'of this purpose of
friendly and harmonious working of the two nyi‘ema, with in-
- sistamce of good faith on the part of the operating officials
in maintaining rules and rates fixed by the respeetive superior

offiecials and Boards of Direetors.

111,

All eompetitive business, sueh as for instance the trans-
ports for account of the Anaconda Copper Company, shall be
divided on equitable terms betwasn hé?h GOM§>h es. Tariffy
Vars and rate-cutting shall be avoided. Neither
Party shall in future ingre €§5§;ta§ahn other's territory by

new construction or pufg stscquiring of eontrol of exist-

ing lines. 6 \2\\
,bé\
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The Partie {Sﬁhrato subseribing agrea to procure, as far

1v.

as may be in air povwer, to maintain the Oregan Railway and
Navigation Company and its reorganised successor Company as an
1ndapandan§ Corporation keeping good and equiteble relations
with the OGreat Northern, Northern Pacifie and other neighbour-
ing Companies. The object of the OGreat Northern and Horthern
Pacifie Companies shall be simply to prevent others securing
control of the O, R. & N, Co., and to maintain rates on and by
the same, permitting the Union Paoifig,&uiney or any other Com-
pany to use the 0O.R. & N, cnmpany-llnea upon fair and equal

tarms. ;al
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Mr J.P. Morgan and Mr OGwinner will arrange to offer to
Lord Mount Stephen and Mr Hill jointly to purchase such Common
Stoek and Preferred Stoek of the Reorganised Northern Pacifie
Company as may beecome the property of the Northern Pacifie
Syndicate and may be available for sale, pursuant to the provi-
sion of Artiele 13 of the Syndicate Agreement. Sueh Stock
shall be offered before distribution to Syndicate Members or !
being otherwise disposed of to Lord Mount Stephen and Mr Hill
jointly but only upon terms which shsll be at least as benefioial

to the Syndicate as any terms at Q@ ti@\o’ fered by any other

party. (b,Q %O
(L

Lord Mount S@grﬁm‘ Hill hereby jointly instruet

<

Messrs J.P. Mo@n &@Gmnpany and the Deutsehe Bank to purchase

for their atk 6 W to co CiCal ’rwu-m.m
TR
.®QNorthern Paclfic consolidated Mortgage Bonds
at not exceeding § 55  per cent
§ N Northern Pacifiec Railroad Preferred Stoeck
at not exceeding $ /35  pér cent.
$ —— Northern Pascifie Railroad Common Stosk
at not exceeding § 7 per cent..
This order shall bem )
Messrs J.P. Morgan & Company and The Deutsche Bank promise
to use their best endeavours towards the mos; favourabia execu-

tion of these purchases which are entrusted as far as the cona-mw
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are concerned to the Deutschesf. Bank, Berlinl and as far as the
Stogk is coneerned to Messrs. Morgan.
Mesers. Morgan shall give gedd# advice to Mr Hill and the

HAeee )
Deutsehe Bank shall pive @xtly advice for account of Lord Mount

Stephenﬁto L;eaavsd - 0of all purchases
made snd the Bankers shall dgbit the respective accounts with
the eost of sueh purechases together with all brokerage and
outlay for expenses, plus & cormission of ¢ h o ’;},r-' per cent on
the nominal amount of the securities purechased. Mr Hill and
Lord Mount Stephen unless otherwise to be agreed upon, will
for the securities thus bought, pay .{% we \ﬁtar the same
N

shall be placed at their dispoaq@Q sq@ively.

The Deutsche Bank wi %@tw&)@o lessrs Morgan two=thirds
of the conmission it r e:l es@ lessrs Morgan will return

to the Deutsche Bar@%n @d of their ecommission.

< 2
S(b ®"OO VII.

Messrs . ‘® Morgan & Company and the Deutsche Bank will
purchase for their own respective accounts and at their disere-
tion Morthern Pacifie Consols, old Preferred or old Common
Stoek to the aggregatawmmllarsﬁvgﬁdx%mw

an/ L
eachk{; lTnt il the &ﬂw: Mr WLord?ountm %1]‘;;?&5
have the option jointly to purechase from lMessrs Morgan and the
Deutseche Bank reapectivaly% :.'Boncla and Stocks sthus—-aequired
and this st an advance of ten dollars per eent on the nominal

amounts of the Bonds and Stock respectively. Until this option

is made use of or shall have lapsed Lord Mount Stephen and Mr
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Hill shall have the right of vote on the securities purchased

by Messrs Morgan and the Deutsche Bank for their own accounts.

VIII.

During the five years following the termination of the
voting trust provided for in the plan of reorganisation of the
Northern Pacifiec Railwuy Co. of 16" Maroh 1896, Messrs J.FP.
Morgen & Co. and the Deutsehe Bank agree to exereise their
respective vote or any proxies they may control, in favour of
80 many candidates to the Board of Directors of the Reorganised
¥.P. Co., as shall be proposed to %{n? b;&)\@}i Mount Stephen
and Mr Hill jointly and be prQ@gorqgto the holding of
Yorthern Pscific Stoek Dby '§S>533g§5§orthern Purties as shewn
from time to time, pro dec} % vs ‘t,hat in the judgment pf both )y

. 9 1%\\
Messrs Morgan and the utsehe Bank the Great Northern Com-
pany and Partiﬁ?’hhi%§§§ontinue to use their best endeavours
towards the pe§E§§Vnt prosperity of the Reorganised Northern
Pacifie Gorn@s.

During the same term and in the same manner Lord lMount
Stephen and Mr Hill will exercise their respeetive vote or any
proxies they may control of Stock of the Reorganised Northern
Pacifie Company in favouwr of such ecundidates to its Board of
Dirsetors as may be proposed to them by Messrs J.r. Morgan & Co.

and the Deutsche Bank Juintly'anu of & number of candidates

proportionate to the holding of Northern Pacific Stoek repre-

sented by Messrs Morgan and the Deutsche Bank from time to time.
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THIS MRMORANDUM OF AGREEMERNT
has been executed and signed in four coples and delivered to
the Parties hereto respectively who mutually bind themselves
to its loyal'sxecution in go4d faith and aprée ﬁoi"—t‘&.{&ilcld‘ koW

any part of it without the express ent of all the four

Parties.
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