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AGREEMENT

FOR

Reorganization of St. Leuis Terminals

THIS AGREEMENT, made this first day of Octo-
ber, in the year eighteen hundred and eighty-nine, between
Jay Goulp, of the City and State ‘of New York, as first
party, and the Missourl PaciFic Rarnway CoMPANY, the
St. Lours, Irox MOUNTAIN AND SOUTHERN Rarnway
Company, the Waeasa RarLroap CompaNy, the TERRE
HaUTE AND INDIANAPOLIS RaiLroap.CoMpPaNyY, the ST.
Louis, Vanparia anp TERRE HauTe Rarzroap ComMpANY
(as one Company), the CLEVELAND, CINCINNATI, CHICAGO °
axD St. Lours RarLroap Company, the OHIO AND Mis-
sissiPPI RaiLway CoMpaNy, and .the LOUISVILLE AND
NasevitLE RaiLroap CompaNy, as second party, (said
several companies each covenanting for itself alone and not
for the other) :

BEARs WITNESS:

WHEREAS, The companies composing the second party
each owns or operates a railroad ending in East St. Louis,
Illinois, or in St. Louis, Missouri, and each of said com-
paiies is interested in securing an efficient and economical
system of handling. freight and passenger traffic at the
places named, including transfer over the river and through
the tunnel; and,

WHEREAS, The present terminal facilities at the places
named are owned by the Union Depot Company, of St.
Louis, the Union Railway and Transit Company, of St.
Louis, the Union Railway and Transit Company of East
St. Louis, the Terminal Railroad of St. Louis and the
Terminal Railroad of East St. Louis; and,

WraEREas, The property of the Union Depot Company
of St. Louis is being used by the railroad companies, parties
of the second part, for their passenger business; and,
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Waereas, The properties of the Union Railway and
Transit Company of St. Louis and of Fast St. Louis; also
of the Terminal Railroad of St. Louis and of East St. LOUIS
have been leased to the Bridge and Tunnél Companies un-
der certain indentures of lecqe bearing date respectively’
January 1st, 1879, and March 3(1 1380.

WHEREAS, The properties of the Bridge and Tunnel
Companies, including leaseholds hereinbefore mentioned,
were leased to the Missouri Pacific Railway Company and
the Wabash, St. Louis and Pacific Railway Company under
an indenture of lease bearing -date of jul} 1st, 1881 (the
Missouri Pacific Railway Compan} having a r1ght qunder a
supplemental agreement between that company- and the
‘Wabash, St. Louis and Pacific Railway Company to suc-
ceed to the rights of the last named company under said last
named indenture of lease upon the terms and conditions set
forth in said supplemental agreement) ; and,

WhErEas, The several companies composing the sec-
ond party desire to obtain control of the properties belong-
ing to the Bridge and Tunnel and Union Depot Companies;
also to the Transit and Terminal Companies of St. Louis.
and of Fast St.-Louis, for the purpose of enlarging and
making more perfect the system of receiving, transferring
and mterchangmg passenger and freight tr ai‘ﬁc at St. Louis
and East St. Louis; and,

WaEereas, The first party controls the corporate action
of the Union Depot Company, of the Union Railway and
Transit Company and of the Terminal Railroad of St
Louis; alse of the Union Railway-and Transit Company
and of the Terminal Railroad of Fast St. Louis, and is will-
ing to exercise said corporate control in {urtherance of said
plan for securing an efficient and economical system of
handling {reight and passenger traffic at the p]aces named
upon the terms and conditions. hereinafter stated.

Now, therefore, it is agreed betioeen the parties as follows:

Firsr.—The first party will cause the Union Railway
and Transit Company of St. Louis and the Terminal Rail-
road of St. Louis to become consolidated in one railroad
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corporation under the laws of Missouri, to be known as
“The Terminal Railroad Association of St. Louis.”

Secoxp.—He will, by proper action under the laws of
Missouri, obtain authority to increase the capital stock of
the consolidated company to an amount sufficient to author-
ize the consolidated company to issue seven million dollars
of fifty-year 4 1-2 per cent bonds.

TuirD.—He will cause the consolidated company to
purchase the entire property of the Umion Depot Company
of St. Louis, also the real estate which has heretofore been
used in connection with the Union Depot property in St
Louis (belonging to the said Jay Gould), also the entire
capital stock of the Union Railway and Transit Company of
East St. Louis and of the Terminal Railroad of East St.
Louis. -

Fourta.—He will also cause the censolidated com-
pany to procure an assignment and transfer to itself of the
present lease of the Bridge and Tunnel properties which
was made to the Missouri Pacific and Wabash Companies,
including herein the rights in respect to the cominon stock
of the Bridge Company which was vested in the Missour:
Pacific and Wabash Companiez in the lease of the Bridge
‘& Tunnel Companies to zaid last named Companies.

Frrrr.——He will pay for the properties, capital stock,
leaseholds, rights, etc., to be obtained by purchase or as-
signment as aforecaid, five million dollars in 4 1-2 per cent
bonds of the Terminal Railroad Association of St. Louis:
said bonds to be of a total issue of seven millions fifty-year
4 1-2 per cent gold bonds of the present standard of weight
and fineness, which are to be issued by the Terminal Rail-
road Association of St. Louis, the remaining two million
dollars of said bonds to be held for further uses of the As-
sociation in purchasing additional real estate and construct-
ing additional passenger and freight terminal facilities in
St. Louis and East St. Louis. Said bonds are to be secured
by a mortgage or deed of trust of said Terminal Associa-
tion covering all estates, real and personal,-rights and fran-
chises acquired and to be acquired by said Association.
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-SixTH.—He will cause the capital stock of the Teim-
inal Railroad Association of St.” Louis, to the extent of
about fifteen hundred thousand dollars to be issued, and
certificate or certificates therefore delivered to Wm. Tausv-1g
in trust, one-seventh of the stock so issued and delivered to
be axmgned and transferred to each of the companies com-
posing the second party to this agreement; (except that but
one certificate representing one of said seven parts shall be
issued to the Terre Haute & Indianapolis R. R. Co., and
the St. Louis, Vandalia & Terre Haute R. R. jointly),
whenever and as soon as such company shall have executed
and delivered fo saild Wm. Taussig, trustee, a written agree- -
ment with said Terminal Railroad Association of St. Louis,
relating to the use of said terminal facilities in St. Louis
and East St. Louis, a copy of which agreement is hereto an-
nexed and made part of this agreement, marked Exhibit A.
Provided, that the right of any company or companies
above named as composing the second party hereto to re-
ceive said capital stock, and be adnmutted to a joint use of
said terminal facilities, shall expire on December 31, 1889,
at which time said Taussig, trustee, shall return all ﬂtock 50
held by him in trust to said Terminal Railroad Association
of St. Louis, the same thereaiter to be held for the uses
and purposes of said Asscciation as if the same had never
been issued; and it being the intention of the parties that
the ownership of the stock referred to in this paragraph
shall be forever associated inseparably with the several rail-
roads terminating in St. Louis and East St. Louis as afore-
said, and shall never become the property of any person or
corporation whatsoever, except the person or corporation
which- may, for the time being, be the owner of such rail-
road; it is agreed that said certificates of stocks shall be
issued in such form and tenor in respect to 0wner¢h1p and
traqsferablhty as will secure perpetually the intention of the
parties as herein expressed in relation thereto.

SEVENTH.—AS fast as the several companies compos-
ing the second party hereto shall have executed said agree-
ment, “Exhibit A,” the company so :signing shall desig-
nate an officer or agent of said company to be its represent-
ative director in said Terminal Railroad Association of St.
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Louis; and thereupon the first party- will cause a vacancy
to be made in the Board of Directors of said Terminal
Railroad Association of $t, Louis, as the same may have
been theretofore created, and the vacancy so created to be
filled by the appointment of such reprecentative director, to
the end that each company party hereto, signing said agree-

nent as aforesaid, may then and forever aiter have a rep-
1esentat've director in the Board of Directors of said Term-
inal Railrcad Aseomatmn of St. Louis.

EIGHTH.—‘Nhen the Board of Directors of said Ter-
minal Railroad Association of St. Louis shall have been re-
constructed and reorganized as contemplated in the last pre-
-ceding article, or as soon thereafter as may be convenient,
they shall take steps to acquire such additiona! real estate
as may be necessary to construct or reconstruct such new
or additional passenger stations, freight stations, side
tracks, switches, turnouts and other facilities as. may be
necessary to enable the business of all railroads using said
terminals to be properly iransacted, and shall pay for the
same to the extent that may be necessary with the remain-
ing Two Million 424 per cent bonds heremherue provided
for.

Nixra.—Fach of the companies composing the second
party hereto shall furnish proper cer tified copies of the cor-
perate action taken by such companies respectively, author-
izing the executicn of said agreement relating to the use of
said terminal facilities.

It is understood and agreed that the first party, in here-
by agreeing to cause certain corporate action to be taken, in
nowise whatsoever makes himiself persomally liable there-
for; it being the true intent hereof that he shall merely exert
his influence in causing such corporate action to be taken
as is herein specified.

TENTH.—Inasmuch as the plan of reorganization of
St. Louis Terminals as herein contemplated cannot be car-
ried out in all respects, except with the consent of the
Bridge & Tunnel Companies, and inasmuch as the present
properties of the Union Railway & Transit Companies of
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roads of St. Louis and of East St. Louis, were, by the sev-
‘eral leases of the same to the Bridge & Tunnel Companies
hereinbefore mentioned to be forever deemed, held and con-
trolled as an inseparable adjunct to the Bridge & Tunnel
properties to be forever operated in connection therewith,
and inasmuch as said Bridge and Tunnel Companies de-
mand, in consideration oi their cancellation of the leases
of said Tranit & Terminal properties as herein contem-
plated and of the assigmment of the lease, dated July 1.
1881, of the Bridge & Tunnel properties by the Missouri
Pacific Company and by the successor in interest of the
Wabash, St. Louis & Pacific Railway Company (original
co-lessee with the Missouri Pacific Railway” Company) to
the Terminal Railroad Association of St. Louis, that' satd
Terminal Railroad Association of St. Louis shall, prior to
the execution and delivery of the fifty-year 414 per cent
mortgage hereinbefore referred to, entér into a written
agreement with said Bridge & Tunnel Companies jointly to
the effect that the payments due as rental to the Bridge &
Tunnel Companies jointly under the lease of the same to
the Missouri Pacific and Wabash Companies shall have pre-
cedence over any and all other payments, rentals or other-
wise, except interest on the 414 per cent bonds, which said
Terminal Railroad Association of St. Louis may incur in
connection with the reorganization herein contemplated:
also to the further effect that in case said Terminal Railroad
Asscciation shall at any time become and be in default
in the payment of such rentals or of the interest on any of
the outstanding 414 per cent bonds of the fifty-year issue
hereinhefore referred to, then and in such event said Term-
inal Railroad Association will, on the demand of said Bridge
& Tunnel Companies jointly, retire peaceably from and
surrender possession of the Bridge & Tunnel properties, and
will also execute and deliver to said Bridge & Tunnel Com-
panies jointly a perpetual lease of all the property of said
Terminal Railroad Asscctation of St. Louis on condition
that said Bridge & Tunnel Companies shall pay interest
accrued and to accrue on the bonds of said Terminal Rail-
road Association, and provide for the payment or extension
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of 'gﬁe principal of said bonds when the same shall become
due.

Therefore it is agreed that said Terminal Railroad
Association may and shall, in advance of the execution and
delivery of the mortgage hereinbefore mentioned, execute
and interchange with said Bridge & Tunnel Compames the
agreement ' referred to in the foregoing paragraph, and
said Terminal Railroad Association may and shall cause
to be inserted in said bond ard mortgage a suitable pro-
vision whereby the rights of said Bridge & Tunnel Com-
panies as herein intended to be provided for shall be fully
and unmistakeably preserved as against the holders of said
bonds or any of them. A copy of said agreement being
hereto annexed and marked Exhibit “B.”

ELEVENTH.—And 'it is further agreed -that said Ter-
minal Railroad Association of St. Louis may and shali,
upon the a¢51gnment and transfer to it of said lease of said
Bridge & Tunnel properties to said Missouri Pacific &
Wabash Railway Companies, as herein contemplated, enter
into such written agreement or agreements as shall be ad-
vised by counsel, whereby said Terminal Railroad Associa-
_tion of St. Louis shall assume the performance of all obliga-
tions devolved upon the lessees in said lease, and forever
protect and indemnify the Missouri Pacific & Wabash Rail-
way Companies against any and all further liability under
the same, and thereupon the rights of said Missouri Pa-
cific & Wabash Railway Companies in and to the common
stock of the Bridge Company, as declared and existing un-
der said lease, shall forthwith be transferred to and hecome
vested in said Terminal Railroad Association of St. Louis.

In TestiMony WHEREOE, the parties have caused this
agreement to be executed as of the dav and year hereinbe-
fore first written.

[Signed] Jav GouLp.

[SEAL.] MISSOURI PACIFIC RAILWAY COMPANY,
ATTEST : {Signed} BF JAY GOQULD, President.
A. H, CALEF, Secretary.
[SEAL.] ST. LOUIS, IRON MOUNTAIN AND SOLCTHERN
RAILWAY COMPANTY.
ATTEST: [Signed] By JAY GOULD, President.
A, H, CALEF, Secretary.
[SEAL.] WABASH RAILROAD COMPANY.
ATTEST: {€igned] By O. D. ASHLEY, Presldent.

J. ¢, OTTES0X, Secrelary.
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STaTE OF Ngw YORK

\
L S oag e
CI1TY aKD COUVKTY OF NEW YORK. 881

Be it known that on the fourth day of October, onz tkousand eight kundred
ard eighty-nine, before me, a Notary Public in and for the State and County
aforesaid, duly commissicned and sworn, personally came and appeared Jay
Gouid, to me known to be the same persor described in, and who executed tha
foregoing instrument, and scknowledged that ke executed the same as his vol-
untary act and deed, for the uses and purposes therein named.

In testimony whereof I have hereunto subseribed my name and afiixed my
seal of office the day and year last above written,

[SEAL.] (Signed) DONALD B. TOUCEY,:
Norary Public, New York County, 1. Y.

STATE OF NEW YORE, bss:
B

CITY A¥D COTNTY OF NEW YORK.

Ba it remembered that on this fourth day of October, Anro Domini one
thousard elght hundred and eighty-nine, before me, Donald B. Toucey, a Notary
Publi¢c in and for the State and County of New York, personally appeared Jay
(Gould, the President, and Ainos ¥. Calef, the Secretary, of the Missourl Pacifle
Railway Company, to me respectively personally known to be such, who, being
by me severally duly sworn, did depose and sa¥ that he, sald Jay Qould, re-
sides {in New York City, State of New York; that he, said Amos H. Calsf, also
resides In New York City, State of New York; that he, said Jay Gould, is the
President, and he, sald Armos H. Calef, is the Secretary of the said Company;
that the seal affixed to the foregolng instrument is such corporaie seal; that it
was so affixed thereto by order of the Board of Directors of said Company, and
that tkey, the sald Gould, as such President, and the seid Calef, as Secretary,
signed the name of said Company and affixed the corporate sezl apd their own
names thereto, by the like order, as President and Secretary. of said Company
respectively ; and they, each respectively befng personally known to mms to be
the same persons whose names are signed io the foregoing instrument, acknowl-
edged to me that they signed, sealed arcd executed the same as their own free
and voluntary act and'deeq, and as the fres acd voluatary act and deed of
the seid Company, for the purposes and objects therein stated.

In witness whereof, I have hereunto set my hand and affxed my official
seal this fourth day of October, A, D. 1889.

[SBAL.) : (Signed) DONALD B. TOUCEY,
Notary Public, New York County, N. Y.

CITY, COUNTY AND STATE } a5

or NEW YORE. *

Be it ramembered that on this fourth day of October, Anne Domini one
thousand eight hurcdred and efghty-nine, beforz me, Donald B, Toucey, a No-
tary Public fn 2nd for the City and County of New York, personally appearved .
Jay Gouid, President, and Amos H. Calef, Secretary of the 5t. Louis, Iron
Mouatain and Soutkern Railway Company, to me respectively personally knowe
to be such, who, beicg by me severally duly swora, did depose and say that he,
tha said Gould, resides in New York City, State of New York; that he, the said
Gould, iIs tke President, and he, the =aid Calef, is the Seecrstary of the said St
Louis, Iron Mountain and Souj;hern Rallway Compaly; that they both know
the corperate seal of said Company; that the seal afixed to the foregoing In-
strument is such corporate seal; that it was so afized thereto by the order of
tke Board of Directors of said Companr; that they, the safid Gould, as such
President, and said Calef, as such Secretary, signed the name of said Company



and their own names thereio; by the like order, as President and Secretary of
sajd Company respectively; and thet they each respectively being perscmally
known to me to be the same pe‘r{sons whose names are signed to the foregoing
fnstrumert as parties therato, acknowledged to me that they signed, sealed and
executed the same ns their own free and voluntary act acd deed, and as the
free and- voluntary act ard deed of the said Company, for the censideration,
purpeses end objects therein stated. '

In witness whereof I have hereunto set my hand and afixed my official
seal this fourth day of Ociober, Anno Domini one thouszand eight hundred and
eigkty-nine. .

{SEAL.] . (Signed) DONALD B. TOUCEY,
' Notary Public, New York County, . Y.

STATE OF NEW YORK, } ss -
Cizy anND COUNTY OF NEW YORX, .

Be it remembered thet on this thirtieth day of December, Auno Domini
eighteen hundred and eighty-nine, before me, Clarence D). Ashley, a Notary
Public in and for the State and County of New York, personally appaared
Osstan D. Ashley, President, and John C. Otteson, Secretary, of the Wabash
Ralirond Company, to me respeciively personally knmown to be suech, whe, being
by me severally duly sworn, did depose and say thet he, said Ashley, resides
in New York City, State of New York; that he, said Ashley, is the President,
and he, sajd Otteson, is the Secretary of the said Wabash Railroad Company;
that they both know the corporete szeal of said Company; that the seal affixed
to the toregoing instrument is such corporate seal; that it was so affited there-
to by order of the Board of Directers of sald Company, and that they, the sald
Asghley, as such Presidert, and the said Otteson, as Secreiary, signed the name
of said Company enrd their own names therete, by the like order, as President
and Secretary of said Company respectively; and they, each respectively being
persenally ¥mown 1o me to be the same person Whose names aTte signed to the
foregoing instrument as parties thereto, acknowledged to me that tkey signed,
sealed and executed the same a3 their own free and voluiitary act and deed.
and as the free and voluntary act and.deed of the said Company, for tha con-
sideration, purposes and objecis thereln stated.

in witness whereof I have hereunto set Ty hard and afixed my oficial
seal the day and year first above mentioned.

[SEAL.] . (Sizned) CLARENCE D. ASHLEY,
. . Notary Public, New York Couniy, N. Y.
{SEAL.] OHIO AND MISSISSIPPI RAILWAY COMPANTY.
ATTEST : (8igned) By J. F. BARNARD, President.

E. P, CUTTER, Secretary.

STATE oF UHIO,

HaMILToN COUNTY, Vs

Persornally appearad befsre me, a Notary Public in and fer said Counry
and State, oz the twenty-ilird day ¢f October, Aano Domini one thousand eight
hundred and eighty-nine, Joha F. Barcard, President of the Ohio and Missis-
sippl Railway Company, personaliy known to me, ard acknowledged the signing
ard seallng of the akeve snd foregoing agreement for re-organization of St.
Louis Termirals, and the exhibits tkereio, upon behalf of {the Ohio and Missis-
slppi Ballway Company, to ba his voluctary act and deed,. and the voluntary
act and deed of the said Ohio and 2ississippi Railway Company, for the uses
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and purpeses therein mentiored. He further deciared that he affized his said
signature thereto by order of the Board of Directors of said Company.
‘Witness m¥y bhand and official seal on the day last above written.

[SEAL.] {Signed) W3l W. RAMSEY,
Notary Public, Hamilton County, Ohio.
[SEAL.]} ' THE LOUISVILLE AND NASHVILLE
‘* RAILROAD COMPANY.
ATTEBT : (Signed) By M. H, SMITH, Vice-President,

J. H. ELLI], Secrefary.

STATE OoF KENTOCEY, .
JEFFERSON COUNTY. _i' .

Personally appeared beiore me William Maguire, a Notary Public in and
for sald Courty and State, on the twenty-sizth day of OQcicber, Anno Domini one
thousand eight hundred ard eighty-nine, M. H. Smith, Vice-President of The
Louisviile and Nashville Raflroad Company, Dersonally known to rme, and
ackpowledged the signing and sealing of the above and foregoing agreement
for re-erganfzation of St. Louls Terminals, and the exhibits thereto, upor be-
half of The Louisvilla and Nashville Railroad Company, to be his yoluatary
act and deed, and the voluntary act 2nd deed of the said Louilsville and Nash-
ville Rallroad Company for the uses and  purposes therein mentloned. He
further declared that he affixed his said slgmature acd caused the corpvrate seal
of sald Compap¥ tc be affixed thereto by order of the Board of Directors of said
Company. 7

. Yitness my hand and official seal on the dzte Iast above written.

[SEAL.] R {8igned) WM. MAGUIRE,
Notary Public, Jefferson County, Kentucky.
[SEAL.] THE CLEVELAND, CINCINNATI, CHICAGO AND
5T. LOTIS RAILWAY COMPANY.
ATTEST: (Signed) By M: E. INGALLS, President.
E. F, OSBORN, Secretary. = -
STATE oF (HIO, } 55
Haurnrox CousTy, =

Parsonally anpeared before me, a Notary Public in and for said County
apd State, on the eighteenth day of December, Annoe Domini one thousand eight
huadred and eighty-nine, Melville E. Ingalls, President of the Cleveland, Cin-
cinneti, Chicago and St Louis Railway Company, personally known to me and
acknowledged the signing and sealing of the above ard foregolng agreement for
re-organization of 8t. Louls Terminals and the exhibits therefo ‘upon the behalf
ot the Cleveland, Cincinnati, Chicago arpd'St. Louls Rallway Company, to be
his voluntary act acd dsed and the voluntary act and deed of the said Cleve- -
land, Cincinpari, Chicago apmd St. Louls Railway Compan¥ for the uses acd
purposes therein mentloned ; ke further declared that he affixed his said signa-
ture thereto by order of tke Board of Directors of said Company.

‘Witness my barnd acd oficial seal on the date last above Written.

[SEALL] {Signed) JOSEPH MOSES,
Notary Public, Hamilton County, Ohio.
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EXHIBIT “A.”

AGREEMENT BETWEEN THE TERMINAL RAILROAD ASSC-
CIATION OF $7. LOUIS AND THE SEVERAT, PROPRIETARY
COMPANIES.

This agreement, made this firsi day of October, in the
year Eighteen Hundred and Eighty-nine, between the
TERMINAL RAILROAD AssociATiON oF ST. Louls, as first
party, and the Missourt Paciric RaiLway CoMpany, the
Sr. Louts, Irox Mouxtain & Sournery Ramway Com-
PANY, WaBasH RairLroap CoMpany, the Terrg HauTe &
IxNDIANAPOLIS RAILROAD and the St Louts, Vanparia &
Terrg Haure RaiLroap Company (representing one in-
terest, Vandalia line), the Onio & MississipPT RAILWAY
Compaxy, the Creveraxp, Cincixnari, CHICAGO AND
St. Lours RaiLroap CoMpaxy, and the LovisvitLe &
NASHVILLE RAILROAD CoMpany as second party (:,ald
companies - being hereinafter designated as ‘“proprietary”
companies, and each covenanting for itself alone and for no
other company whatever},

BEARS WITNESS:

WaEREAS, The first party has, at the instance and re--
quest of the several proprietary companies obtained, by pur-
chase, lease, assignment of lease and otherwise, the proper-
ties heretofore belonging to the Union Railway & Transit
Company of St. Louis and of East St. Louis; also to the
Terminal Railroad of St. Louis and East 5t. Louis; also to
the Union Depot Company of St. Louds; also to the St. Louis
Bridge Commpany and the Tunnel Railroad of St. Louis, to
the end that said propertles may be held in perpetmty as a
unit, and dexeloped and improved in the interest of the
proprietary companies for the purpose of furnishing ade-
quate terminal facilities in St. Louis and Fast St. Louis;
and,

WHEREAS, The several proprietary companies do now
wish to secure in proper form and in perpetuity a right to
use said terminal properties of the first party now held and
hereafter to be acquired.
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Therefore, it is agreed between the parties as follows:

I.—In consideration of the covenants and payments
hereinafter stipulated to be performed and paid by the
propriefary companies, -severally but not jointly, the first
party hereby grants to each of the proprietary companies,
its successors and assigns forever, a right of joint use with
each other and with such other companies as may be ad-
mitted as proprietary lines to joint use thereof, of all-said -
terminal properties of the first party now held or that may
be hereaiter acquired in St. Louis, Missouri, and East St.

* Louis, Ilinois, including herein the St. Louis Bridge and

Tunnel for passenger and freight, express and mail busi-
ness, and for interchange of the same between each other
and with the public, it being understood that the right here-
in granted to each proprietary company is not transferabie
to any extent whatever, but is to remain ‘as an appurtenant.
to the railroad now owned by each proprietary company.

II.—The first party agrees to procure, as soon as prac-
ticable, additional real estate and construct thereon, at the
place or places where the same shall be found most ex-
pedient, a new union-passenger station, also freight station
or stations, additional main and side tracks, switches and

" turnouts, wherever the same may be necessary, suitable in

size and location and manner of censtruction, also to per-
form promptly and efficiently the work of receiving, deliv-
ering and transferring all passenger and freight traffic of
the several proprietary companies at St. Louis and East St.
Louis and of other railroad companies which may be here-
after, under the terms of this agreement, admitted to a
joint use of said terminal properties. And the right of
joint use of such additional structures and improvements
whenever the same shall be acquired by the first party is
hereby granted in perpetuity to the several proprietary com-
painies, the same as in respect to properties now in posses-
sion and hereinbefore fully described.

IIT—In. consideration of the foregoing each of the
proprietary companies, for itself only and not for others,
accepts the right of joint use hereinbefore granted by the

first party and hereby covenants and agrees that it will for-



ever make use of the bridge and terminal properties of the
first party, as above described, for ail passenger and freight
traffic within its control through, to and from St. Louis
and destined to cross the Mississippi River at St. Louis, and
pay therefor as herein provided,

IV.—The directors of the first party shall be eight i
number, the same to consist of one representative from each
proprietary company, which number may be increased if
new proprietary lines are admitted. And there shall be an
additional representative at large to be chosen by all the
proprietary companies, such representative shall be ap-
pointed President of the Board of Directors.

The Board of Directors shall prescribe all rules and
regulations in respect to the use, comtrol and operation of

" said terminal system and every part thereof. They shall,

through their Executive Committee, appomt all officers,
agents, chiefs of departments, prescribing thetr duties, and
they shall organize the service in the way most conducive
to the best interests of the Association and the public. They
shall, from among their number; appoint an Executive
Committee of three,” who shall serve for one year, or until
their. successors are elected, which committee shall have
such power as the Board may delegate to them in the by-
laws.

V.—It is agreed that such rates of toll or chatrges for
the use of the bridge, depots, and other properties of said

terminal system shall, subject to provision of Article 13,

. be fixed from time to time by the first pariy as will produce

a sum sufficient each year to pay the followirg, which sums.
the said proprietary companies, each for itzelf and for its
proportion or amount, hereby agrees to pay, viz:

1. Rental due to the Bridge and Tunnel Companies
under the lease heretofore described, as fallows:

Interest on Bridge Bonds............. e $359,600
Dividend on Bridge Company first preferred stock......... 149,400
Dividend on Bridge Company second preferred stock...... 30,000
Dividend on Tunnel Raliroad capital stock..... ... ........ 75,000

To maintain corporate organization of Bridge and Tunneil
Companies........oouvvvenen i 2,500
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2. Interest on all outstanding 4% per cent bonds of
the first party. . -

3. Dividends on such bonds or preierred stock, not
now contemplated, but that may become necessary to be
issued hereafter for the purpose of future extensions and
betterments to the property of the first party.

4, Ali taxes and assessments, premiums of insurance,
rentals on leaseholds and expenses of every kind incurred
in the maintenance, operation, repair and renewal of said
terminal system and every part thereoi.

5. A sum of money, not exceeding two thousand dol-
lars in any one year, to pay whatever expenses may be
legitimately incurred in maintaining the corporate organi-
zation of the first party, and of any other company or com-
panies whose creation and organization may become neces-
sary in order to fullv accomplish the obiect desired in the re-
orgamzatlon of said terminal system.

VI—As the current revenues derived from the tolls
and rentals are to be applied toward meeting the fixed
charges and expenses of operation and maintenance, above

“specified, and it-being the intention that the Executive Com-

mittee shall always regulate said tolls, charges and rentals,
so as to meet the fixed charges, interest and operating ex-
penses, it is understcod that no call shall be made upon the
proprietary lines to centribute toward the payment of any
such charges and expenses unless by reason of extraordi-
nary decrease of traffic or other temporary unforseen cir-
cumstances there ghould not be in the treasury, at the time
of the maturing of any of the coupons of the Bridge and
Tunnel rentals, a sum sufficient to meet the same promptly
on the day when due.

In such case, and upon a resolution of the Board of
Directors certifying to such a deficiency, each proprietary
line shall be assessed for its proportion of such: deficiency,
based upon the number of proprietary companies using said
depot, and drafts from the -Treasurer of the first party
{which drafts shall bemade payable fifteen days after sight),
to the amount of said assessment shall be made upon each
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of said proprietary lines for its said proportion, which
drafts shall be promptly paid, and thereafter the tolls shali
be so_adjusted as to yield revenue sufficient to reimburse
the companies which have made such advances, with in-
terest thereon.

VIL.-—In order that the expenses incident to the main-
tenance and operation of said terminal system may be dis-

tributed as equitably as possible, so as to have each class ot

traffic bear its proper proportion, the system shall be di-
vided into three departments: The Union Depot Passen- .
ger Department, the Bridge and Tunnel Transportation
Department {which shall also comprise the upper or wagon
roadway), and the General Freight Department. The
Union Depot Passenger Department shall comprise the pas-
senger station and buildings, the sheds, storage yards, and
all the grounds and tracks designated for and occupied by
passenger coaches running into and out of said depot. The
Bridge and Tunnel Department shall comprise the move-
ment and transportation of all freight and passenger traffic
across’ the bridge and through the tunnel, the supervision
and taking care of engines and rolling stock, roadbed,
structures, machinery, interlocking and signal apparatus,
shops and buildings, and also the supervision and govern-
ment of the upper or wagon roadway traffic. The General
Freight Department shall comprise the freight yards, ware-
houses, stations, offices and bureaus in St. Louis and East
St. Louis, the receiving, delivering and forwarding of
freight, the hilling thereof, and the collection of all transfer
and other charges thereon. All other sub-departments shall,
under the direction of the Board of Directors, be subordin-
ated to one of these chief departments. The Board shall
appoint one Superintendent for each of these departments,
and there shall be one General Superintendent or General
Manager, under whose supervision the entire system shall
be managed. '

VIII.—For the purpose of securing a proper division
of accounts between the passenger and freight service, the
Board of Directors of the first party shall, from time to
time, establish and declare the territory, tracks, yards, build-
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ings and stations for the maintenance and operating ex-
-pense of which the passenger traffic shall be chargeable, and
:shall also_declare and determine the proportion 6f the fixed
-charges aSSumed bythe party” of the first part, Which, in

‘addition to the expense of operatlon and maintenance, shall

,,,,,,,,,, et

 be borié By the rallroads using said passenger depot depart- -

men_t “Suchexpenses and fixed charges shall be apportioned
on a wheelage basis, and .with such. modifications as the
Board may, frorn_pme to time, prescribe. For the propor-
tion of each company using the passenger depot, drafts

“shall be made on the 15th day of each month, for the pro-

portion of expense and the pro-rata of fixed charges ac-
crued during the previous month. Delinquents shall he dealt
with as the Board of Dlrector; may prescribe.

The balance of the fixed charges shall be defrawed out
of the net earnings derived from the tolls and revenues of
the bridge and tunnel and from all the various sources ap-
pertaining to it. The {reight tolls shall cover the handling

. of freight billed to East St. Louis, and turned over to the

bridge for St. Louis delivery and all track deliveries, but
shoulcl stations be established in St. T,ouis for local, and in
East St. Louis for through freight, to which stations the
several lines bill direct, 'the expenses of such stations, in-
cluding interest on the cost thereof, shall be paid by the
roads using them, on a tonnage basis.

IX.—No additions or betterments whatever shall be
made to said terminal system which will require the issue
of stock, or bonds, or contributions from proprietary com-
panies using said terminal system otherwise than is herein-
hefore provided for, except with the consent of three-
fourths of the directors of the first party.

X.—In case of the partial or total destruction by fire
or other cause of any part of said terminal system, the
same shall be rebuilt or replaced under the direction of the
first’ party, and the cost theréof in excess of insurance
money that may be received shall be borne by the proprie-
tary companies using said terminal system on the basis
herein prescribed for the several systems respectively, the
same to be computed during the period of one year next
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preceding the casualty resulting in such destruction, or at
the option of the Board of Directors the necessary funds -
for such rebuilding or replacement shall be obtained by
the issue of additional securities of said Terminal Associa-
fion.,

XI—All claims for damages growing out of injury
or loss to person or property while on any part of the term-
inal system, and caused partially or wholly by any employe
of the first party, shall be paid by the first party and charged
to the account of maintenance and operation of the term-
inal system. But if such injury or loss shall be caused ex-
. clusively by an employe, or through the fault of one or

- mote of the companies using said terminal system, claims
arisinig thereon shall be paid by. the company which causes
such injury or loss.

XII.—The General Managers or other chief officers
of the companies using the passenger depot, in conjunction
-with the Superintendent thereof, shall establish the time for
departure and arrival of their respective trains, and each
company shall receive equal and impariial privileges in the
. use of said terminal system.

XIII.—If either company using said terminal system,
or any' part thereof, shall at any time make default in the
payment of either of the payments herein stipulated by it
to be paid, or in the performance of any obligation herein
stipulated to be performed by it, and such default shall con-
- tinue for the space of thirty days after notice and request
to pay or perforin, in that event ai the option of the first
party, but not otherwise, all rights of such party in default
to the use and enjovment oi any part of said terminal sys-
tem, whether by virtue of this agreement or otherwise,
shall at once cease and determine; and such defaulting com-
pany shall and will surrender and yield to the party or par-
ties not in default undisturbed and peaceable possession of
said entire terminal system and every part thereof, and in
the event of either of the said companies retiring from said
premises in default as aforesaid or otherwise, it is agreed
" that the company or companies remaining in occupancy of
said terminal system will pay, in the manner provided in
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paragraph VI, its proportion of the deficiency arising out

of such default; but such defaulting party shail, notwith-

standing such re-entry, still be liable in damages to the said

party of the first part, and to each of said proprietary lines

for all damages sustained by reason of its default; provided,”
however, that the total gross sum which any one of the

proprietary companies parties hereto shall be called upon to

pay as provided in section VI, in any one year toward mak-

ing up any, deficit in the net earning, to meet the fixed

charges shall not in any one year exceed one-seventh of one

miltlion dollars, which last named sum is in excess of the-
entire fixed charges assumed under this agreement, and pro-

vided further, that the tolls to be levied on traffic as con-

templated in this agreement shall at no time be so great

as to place any proprietary company- using said termnals

at a disadvantage in respect to its traffic that be in compe-

tition with that of other lines.

XIV.—The first party agrees that it will cause the
corporate existence of the. Union Depot Company and of
the Union Railway and Transit Company of East St. Louis
and of the Terminal Railroad of East St. Louis, to be
maintained in case counsel shall deem the same necessary,
and that each of said companies shall exercise its franchises
solely for the benefit of the first party. All of the capital
stock of these companies as purchased by the-first party
shall express on the face of the certificates thereof that it i3
the property of said first party, and that it is not to be
alienated from its owner, except that portions of it may be
transferred to individuals to qualify them as directors and
inspectars of elections under the law; but such stock so is-
sued, shall express upon’its face that it is transierable only
back to the company,

XV.—AIll subordinate officers, agents and employes
engaged in the operation of the terminal system, or any
part thereof (not including herein the general officers),
shall be subject to removal on request in writing of either
of the companies using the same, made to the Executive
Committee and for good cause shownmn.
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XVI-—Neither the first party nor any of its officers,

agents or employes shall, in the operation of said terminal
system, discriminate in any, manner whatever in favor of
any company in respect to the use of the same or any part
thereof, or in respect to the transfer or handling of -cars,
and each of said companies shall in all respects have equal
facilities and accommodations with all other companies now
or hereafter using said terminal system, except as to the
special stations assigned to special lines, as provided in
paragraph VIIL

XVIIL.~—INeither party hereto shall sell, assign, trans-
fer or underlet the rights and privileges hereby granted, or
any of them, to any “other company or companies without
the unanimous consent of the Boaré of Directors of the

. first party.

XVIII.—If at any time a difference of opinion shall
exist in respect to the rights or duties-of any company -
using the terminal system under this zgreement, or under
the rules which ‘may be adopted or terms and conditions
which may be prescribed by the Board of Directors, the
question in dispute shall be referred to a Board of Arbi-
trators, consisting of three competent disinterested persons,
one of whom shall be chosen by the party making complamt,
and the other by the President of the first party, and the
two so chosen shall select a third. The party desiring such
arbitration shall give wriiten notice of the same to the
President of the first party, setting forth definitely the point
or points in dispute, and name the person selected by such
party to act as arbitrator. In the event that the party on
whom such notice shall be.served shall not, within fifteen
days- of said service, name a second disinterested person to
act as arbitrator, the party giving such notice shall select a
second, and the two thus chosen shall select a third. The
Board of Arbitrators thus chosen shall proceed at once to
hear, consider and determine the matters submitted to them,
and shall proceed to give the party at least ten days’ notice
of the time and place of hearing, and at the time and place
appointed shall proceed with the hearing, unless for good
cause, of which the arbitrators shall be the judges, the
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same shall be postponed until some later day or days, and
the decision of the arbitrators or a majority of them to be
made in writing, and a copy thereof to be delivered to each
of the parties to the dispute shall be final and conclusive up-
on the parties in reference to the matter so submitted.

XIX.—This agreement may be executed in counter-
parts, and any railroad company not named as second party
hereto, may be admitted to joint use of said terminal system
on unanimous consent, but.not otherwise, of the directors of
the first party, and on payment of such’a consideration as
they may determine, and on signing this agreement or any
counterpart thereof thereby indicating its rights and duties
in respect to use of said terminal system to be the same and
none other than the said propnetary companies named as
second party hereto.

In Testimony Whereof, The parties have caused this
agreement to be e\ecuted as of the day and year first above

written. . :
[SEAL.] . TERMINAL RAILRU.—-\.D ASZ0CIATION OF ST. LOUIS.
ATTEST : (Signed) By WM. TATSEIG, President.
JAS. HANXNA, Sccretary. : T -
» [BEAL.] MIS20URI PACIFIC RAILWAY CQCRIPANY.
AI':}:ST {Slgned) By JAY GOULD, Presldent.
A, H. CALEF, Secre*arv . -
[SEAL.] - ST. LOTUIS, IRON MOUNTAIN AND SOUTHERX
RAILWAY COMPANY.
ATTEST : {Bigned) By JAY GOULD, President.
A. H. CALEF, Secretary. : ’ .
[SEAL.] WABASH RAILROAD COMPANY.
ATTEST : ’ (3igred) By 0. D. ASHLAY, President.

J. C. OTTESON, Secretary.

STATE O0F MISSOURI, 155 .
Crry OF 57, Louis. I

On this 21st day of Pecember, 1889, before me appeared William Taussiz,

to me persopally known, who, being by me duly sworn, did say that he is {he

President of the Terminal Railroad Assoclation of St. Louis, and that the seal
affixed to said instrument is the corporate seal of said corporation, and that
sald {nstrument was signed and sealed in behalf of said corporation by author-
ity of its Board of Directors, and sald William Tatvssiz acknowledged sald io-
strument to he the free act and deed of sald corporation.

In witness whereof T have hereunto set my hand =nd afiixed my official
seal at my office in said City of 5t. Louis the day and year first sbove written.

My term expires June 28th, 1§93,

{SEAL.) {Signed) MILLARD F._WATTS,
Kotary Publle, City of St. Louis, Missouri.
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STATE OF NEw YORK, } as:
C1TY A¥D CooNTY oF NEW YORK. N

Be it remembered that on this fourth day of Octeber, Anng Domini oas
thousand elght hundred and elghty-nine, before me, Donald B. Toucey, a No-
tary Public in and for the State and County of New York, persopally sppeared
Jay Gould, the President, and Amas H. Calef, the Secretary, of the Mizsouri
Paclfic Rallway Company, t¢ me respectively personally known to be such, who,
Leing by me severally duly sworn, did depose and say that he, said Jey Gould,
resfdes in New York City, State of New York; thal he. said Amos H. Calef,
also resldes in New York City, Slate of New York; that he, sald Jay Gouid, is
the Presldent, and he, sa.id‘Al;uds H. Galet, is the Secretary-af the said Com-
pany; that the'seal effixed to the foregoing instrument is such corporate seal
that it was so afilzed thereto by order cf the Board of Directors of safd Com-
rany¥, and thai they, the sald Gould, as such President, and the said Calef, as
Secretary, slgned the name of said Cempany and afized the corperate seal
and their own names thereto, by the like order, as President and Secreftary of
said Company respectively; and thkey, each respectively being personally known
to me to be the same persons whose names are signd to the forezeing instru-
ment, acknowledged to me that they signed, sealed and exccuted the same as
their own free and veluntary act and deed, ard as the ifree and voluntary act
and deed of the sald Company, for the purpases and abjects therein stated,

In witness whereof I have herennto set my harpd and affixed my oificial
senal this tourth day of October, A. D. 1889.

[SEAL.] (Sigred) DONALD H. TOUCEY,
Notary Pubtlic, New York County, M. Y.

City, CoUuNMTY AXD STATE S5t
oF New YOoRK. .

Be it remembered that on this fourth day of Octoher, Anno Domini one
thousand efght hundred and eighty-nine, before me, Donald B. Toucey, 2 No-
tary Public In and for the City and County of New York, personzlly appeared
Jay Gould, President, and Amos H. Calef, Secretary of the 5t. Louils, Iron
Mountain and Seuthern Raflway Company, to me respectively personally known
to be such, who, being by me saverally duly sworn, 4id depose and say that he,
the said Gould, resides in New York City, State of New York; that he, the sald
Gould, i1s the President, and he, the said Calef, is the Secretary of the said St.
Louis, Iron Mountain and Bouthern Railway Company ; that they beth know the
corporate seal of said Company; that the seal affixed to the foregoing instru-
ment, {s such corporate seal; thet it was so affixed thereto by the order of the

_ Board of Directors of said Company; that they, the said Gould. as such Presi-
dent, and said Celef, as such- Secretary, signed the name of said Company and
thelr own names thereto, by the like order, as Presldent and Secretary of said
Company respectively; and that they each respectively being personally known

" to me to be the 2ame person® whosé names are signed to the foregolng instru-
cert as partles thereto, acknowledged to me that they signed, sealed and ex-
ecuted the same as their own free and voluntary act and deed, and as'the Ires
and voluntary act and deed of the sald Cempany, for tbe conslderation, pur-
peses and objects therein stated. . -

To witness whereof T have hereunto set my hand ard afiized my ofBcial
seal this fourth day of October, Anno Domin{ one thousand eight hupdred and
eighty-nine.

fSEAL.] i © (Sigmed) DOKALD B, TOUCHY,
Notary Pl:b]ig, New York County, M. Y.



STATE oF NEW YOREK, ]’ ss
CITY AND COUNTY OF NEW YORK. :

Beo it remembered that on this thirtisth day of December, Anno Domini
eighteen hundred and eighty-nice, before me, Clarence D. Ashley, a Notary
Public in and for the State and County of New York, personzlly appeared
Ossirn D. Ashley; President, and John . Oiteson, Secretary, of the Wabash
Rallroad Company, to me respectively personally known to be such, wha, being
by me severally duly sworn, did depose.and say that ke, said Ashley, resides
in New York City, State of New York; that he, said Ashler, is the President,
and he, sald Otteson, is the Secretary of the sald Wabash Rajlroad Company ;
that they both know the corporaie seal of said Company; that the seal affixed
to the foregoing instrument is such corperate seal; that it was se affixed -
thereto by order of the Board of Directors of said Company, and that they,
the sald Ashley, as such President, and the said Otteson, as Secretary, signed
the name of said Company acd thelr own names thereto, by the like order,
as President and Secretary of =aid Company respectively; and they, each re-
spectively being personally known to me to be the same persons whose names
are signed to the foregoing instrumant as parties thereto, acknowiedged to me
that they signed, sealed cnd executed the same ag their ow2a free and volun-
tary act and deed, and as the free and voluntary act-and deed of the said
Company, for the consideration, purbgses and objects therein stated.

In witness whereof I have hereunte set my hand and afixed my oficlal
seal the day and year frst above mentfoned. :

[SEAL.] (8igned) CLARENCE D. ASHLEY,
. Notary Public, New York County, N. Y.

) [SEAL.] OHIO AND MISSISSIPPI RAILWAY COMPANY.
ATTEST: (Signed) By J. F. BARNARD, President.

E. P. CUTTER, Secretary.

STATE OF QEIO, 1 ge:
HavnroN COUNTY, | °F°
Personally appeared before me, a Noiary Puiblic in and for szid County
and State, on the twenty-third day of October, Anno Domini ore thousacd eight
hundred and eighty-nine, John F. Barnard, President of the Ohic and Missis-
sippl Rallway Company, personally known to me, and acknowledged the sign-
ing and sealing of the above and foregoing agreement for re-organization of
gt, Louis Termincals &an@ the exhibit thereto upon behal? of the Qhio and
Misgissipp] Railway Company, to be hils voluntary =ct and deed, and the vol-
untary act and deed of tke sald Ohic and Mississippi Raillway Company, for
the uses and purpeses therein mentiored. He further declared that Le affixed
his gignature thereto by erder of the Board of Directors of s2!d Company.
Witness my hand and official seal on the day last above written.
[SEAL.} (Signed) WM. W. RAMEERY,
- Notary Publiec, Hamilton County, Ohiso,
THE LOUISVILLE AND NASHVILLE
" RATLROAD COMPANY,
ATTRET: (Signed) By M. H. BMITH, Vice-President.
J. H. ELLIE, Secretary, .

[SEAL.] .

STATE OF KENITCKY, } o
JEFFERSOK COUNTY. -

Personally appeared before me William Magutre, a Notary Public in and
for said County and Etate, on the twenty-sixth day of October, Anne Domini
one thousand eight hundred ard eighty-nine, M. H. Smith, Vice-President of
The Louisville and Nashville Railroad Company, personally known to ma, and
acknowledged the signing and sealing of the above and foregoing agresment



for re-organization of St. Louis Terminals, and the exhibits thereto, upon be-
half of The Louisvilla and Nashville Railroad Company, te be his voluntary
act and deed, and the voluntery act and deed of the said Louisville and Nash-
villa Railroa@ Company for the uses and purposes therein mentloned. He
further declared that hs affixed his said signature and caused the corporate
seal of =aid Company to be affixed thereto by order of the Board of Direcicrs
of eaid Ccmpany. .
Witness my hand and official seal on the date last above wriiten.

[SEAL.] R {Bigned) WM. MAGUIRE,
i Notary Public, Jefferson County, Kentucky.
[EEAL.] THE CLEVELAND, CINCINNATI, CHICAGQ AND
ST. LOUIS RAILWAY COMPANY.
ATTEST : © (Bigned) By M. E. INGALLS, Preside=t.
E. I, OSBORN, Secretary. -
1
STATE oF QHIO, | } s -
HAMILTON COUNTY, A

Pearsonally appeared before me, a Notary Public in and for said County
and State, on the eighteenth day of December, Arno Domini one thousand eight
hundred and eightr-niae, Melvilie E. Ingalls, Presideni of the Cleveland, Cio-
cinnatl, Chicago and St. Louis Rallway Compary, personslly knewn to me and
acknowledged the slgning ard sealing of the above and foregeing agreement
for re-organization of St. Louis Terminais and the exhibits thereto upon the
behalf of the Cleveland, Cinclnnatl, Chicago 'and St. Louis Rallway Company,
‘to be his voluniary act and deed and the voluntary act and deed of the said
Cieveland, Cincinnati, Chicago and 8t. Louis Railway Company for the uses
and purposes therein mentioned; he further declared that he affixed his said
gignature thereto by order of the Board of Directors of said Company.

Witness my hand and official seal on the date last above writien.

[SEAL.] ) (Signed) JOSEPH MOSES.
WNotary Public, Hamilton County, QOhio.
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EXHIBIT “B.”

AGREEMENT BETWEEN THE TERMINAL RAILROADJ Asso-
ciaTioN ofF ST. Lours, TEE ST. Lours Briogr Com-
raNyY, THE TUNNEL RAILROAD oF St. Louis, THE Mis-
soURT Paciric Ramway COMPANY AND THE WABASH
Ra1roap CoMPaNY, BEING THE SUCCESSOR IN INTER-
EST OF THE WaBasH, ST. Louls AND PACIFIC RATLway
CoMPaNy, IN THE LEasE of THE Brincg A¥D TUNNEL
Coxpanies, DaTEp Junvy 1, 1881, HEREINAFTER MEN-
TIONED, :

THIS INDENTURE, made this first day of October,
in the year eighteen hundred and eighty-nine, between the
TERMINAL RAILROAD AssocIaTioN ofF ST. Louls, as first
party, and the St. Louts Briner Coumpaxy and the Tux-
NEL RatmLroap oF St. Louls, jointly, as second party, the
Missourt Paciric Rainway CoMrany and the said Wa-
BasH Ramrroap Compaxy, as third party.

BEARS WITNESS:

WHEREAS, The first party is a railroad corporation
duiy created and organized under the iaws of Missouri by
consolidation of the Union Raiiway and Transit Company
of St. Louis and of the Terminal Railroad of St. Louis;
and -

WHEREas, The first party is also the owner of all the
capital stock of the Union Railway and Transit Company
of Fast St. Louis, also of the Terminal Railroad of East
St. Louis; and

WaEREAs, The properties of said Union. Railway and
Transit Companies of St. Louis and of East St. Louis were
leased to said Bridge and Tunnel Companies jointly under
a certain indenture of lease bearing date the first day of
Januvary, 1879 ; and the properties of the Terminal Railroad
of St. Louis and of East St. Louis were leased to said
Bridge and Tuncel Companjes under a certain indenture
of lease bearing date the 3d day of March, 1830; and
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WrEreas, The properties of said Bridge and Tunnel
Companies including the leaseholds hereinbefore mentioned,
were leased to the said Missouri Pacific Railway Company
and the said Wabash, St. Louis and Pacific Railway Com-
pany jointly. under a certain indenture of lease bearing date
July 1st, 1881; and :

Waergeas, The first party has been created for the
purpose of securing to the various railroad companies own-
ing or operating railrcads entering St. Louis or East St.
Louis an efficient and economical method of interchanging
passenger and freight traffic at the points named, and in
pursuance of a plan of reorganization, said railroad com-
panies have entered, or are about to enter, into an agree-
ment providing for the use and enjoyment by them of the
property of the party of the first part upon payment there-
of, and according to such plan of reorganization it is in-
tended that the leases heretofore made by the Union Rail-
way and Transit Comparies, also by the Terminal Railroads
of St. Louis and of East St. Louis, to the Bridge and Tun-
nel Companies, dated respectively, January 1, 1879, and

~March 3, 1880, hereinbefore recited, may be cancelled; also,
that the leases hereinbefore mentioned of the Bridge and
Tunnel properties to the Missouri Pacific and Wabash Com-
panies may be assigned and transferred by the said Missouri
Pacific Railway Company and by the said Wabash Railroad
Company, successor in interest of the said Wabash, St
Louis and Pacific Railway Company, to the first party; and

WHEREAS, The properties of said Union Railway and
Transit Companies, also of sald Terminal Railroads of St.
Louis and of East St. Louis, were originally acquired and
were subsequently leased as aforesaid to the Bridge and
Tunnel Companies in order that the same might be forever
inseparably connected. with and operated exclusively in con-
riection with the properties of said Bridge and Tunnel Com-
panies; and '

WHEREAS, It is desired and agreed by the parties here-
to that said purpose and result may not be defeated, but.
on the contrary, that the same may be strengthened and for-
ever perpetuated; and



Waergas, The first party, in order to provide neces-
sary means with which to carry ont said plan of reorganiza-
tion and furnish proper facilities for the interchange of traf-
fic at St. Louis and East St. Louis, proposes to issue and
negotiate a series of 434 per cent fifty-year (gold) bonds,
amounting in the aggregate to $7,000,000, and to secure the
same by a mortgage or deed of trust covering all the es-

tates, real and personal, acquired and to be acquired, also
the franchises and income of said first party :

Therefore, it is agreed between the parties as follows:

First.—In consideration of the premises and of one
dollar to it, in'hand paid, the receipt whereof is hereby ac-
knowledged, the said party of the second part and the said
parties of the third part shall and will on demand cancel and
deliver to the first party the several indentures of-lease
hereinbefore mentioned, dated respectively fanuary 1, 1879,
and March 3, 1880, whereby the properties of the Union
‘Railway and Transit Companies, .also the Terminal Rail-
roads of St. Louis and of Fast St. Louils, were leased to the
Bridge and Tunnel Companies.

SEcoND.—In consideration whereof the- first party
hereby agrees for itself, its successors and assigns, that up-
on the assignment and transfer as aforesaid to the first
party of the said lease dated July 1, 1881, of the Bridge
and Tunnel Companies to the Missouri Pacific and Wabash
Companies, the first party hereto shall and will punctually
and fully perform and pay without diminution or charge,
each and every the covenants and payments stipulated in
said lease to be performed and paid by the lessees therein
named, and in all respects to be bound by and perform the
conditions of said lease as if the first party hereto had been
originally named as lessee in said lease; also that-the several
payments of principal and interest on bonds and of divi-
dends on stock which are payable as rental under said lease

shall become, and the same are hereby declared to be, a
first charge and lien upon all the income of the first party
hereto, and the payment of said rental to said Bridge and
Tunnel Companies shall have precedence over any and all
other payments, rentals or otherwise, except interest on

’
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the said 4 / per cent bonds, which said party of the firs
part may incur in connection with said reorganization.

The said party of the first part further agrees when

the certificates for the first and second preferred stock of
the St, Louis Bridge Company, and for the stock.of the
~ Tunnel Railroad of St. Louis are surrendered for transfer
_into new certificates, that it will endorse thereon a guaran-
tee of dividends the same as by said lease of July 1, 1881,
it is provided, shall be endorsed thereon by Wabash St.
LOLllS & . Pacific Railway Company and Missouri Pacific
Railway Company. And said party of the frst part cove-
nants, promises and agrees to and with the several persons
and parties who shall receive and at any time hereafter hold
such new certificates bearing its guaranty, that at no time
hereafter shall any alteration or modification be made of
_the terms of said agreement between it and said railroad
companies, whereby the payment to be .made by said rail-
road companies for the use and enjoyment by them of its
property shall be reduced .or diminished below what shall
be necessary. for the prompt paynient of said dividends so
guaranteed by it; and that upon default in payment of auy
of said dividends, said persons and parties being holders of
certificates bearing sald guaranty of said party of the first
part, shall at once be and become entitled to enforce either
in its or their own names, and by appropriate proceedings
at law or in equity or otherw ise, any and all liability of said
railroad companies, or of either of them, to said party of
the first part under said agreement, and- all amounts at the
time payable under said agreements or thereafter becoming
due under its terms to said party of the first part shall be
and become appropriated for the satisfaction of any such
dividends remaining unpaid.

And the said party of the second part, in consideration
of the premises and of the assumption by the party of the
first part hercto, of all the covenarts and liabilities of the
Missouri Pacific Railway Company and of the Wabash,
St. Louis and Pacific Railway Comipany, and its succes-
sors in interest, as aforesaid, in and under said lease dated
July 1, 1881, doth hereby consent to the assignment and
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transier to said party of the first part of the said lease of
the properties of said parties'of the second part, being dated
July 1, 1881, and so far as they lawfully can do hereby re-
lease said parties of the third part from all future personal
or individual liability as such Ie::eeq on any and all cove-
nants therein contained. :

Tump.—The first party also further.agrees that in
case the first party, its successors and assigns, shall ever
become and be in default for a period of sixty days in the
payment of interest upon any of the outstanding bonds of
said $7,000,000 issue (or any bonds issued in renewal or
substitution thereof) so that there may be danger of fore-
closure of morigage and sale of said Terminal properties,
satd first party shall and will, on demand, execute and de-
liver to the second party a perpetual lease, and will there-
upon, on demand, surrender to the second party immediate
possession of all the properties of the first party which may
be embraced in said mortgage or deéd of trust, in consider-
ation that the second party shall and will pay the interest
accrued and to accrue on said 434 per cent ﬁft)—year bonds,
or any of them that may be outstanding, and shall and will
further provide for the payment or extension and finai pay-
ment of the principal of said bonds when the same shall be-
come due, together with accruing interest on said bonds that
may be so extended.

And the St. Louis Bridge Company, one of the parties
hereto of the second part, for itself, its successors and as-
signs, agrees that whenever the first mortgage bonds of the
St. Louis Bridge Company, of the series amounting to
$5,000,000, secured by its mortgage to J. C. Rogers and
C. E Tram dated the first day of April, 1879, shall ma-
ture or become due and payable, .it will, for the purpose of
providing for the taking up or the payment of the princi-
pal of the said bonds, and on request of the party of the
first part hereto, from time to time, make issue and deliver
such other mortgages and bonds of the same amount, bear-
ing such rate of interest not exceeding 7 per ceut per an-
num, and payable at such times and secured by the same
property as is embraced in the mortgage to secure the bonds



99 .

so to be taken up or paid, as may be deemed desirable by
the party of the first part; but this provision shall not be
construed to release the party.of the first part from its obli-
* gation to pay or to provide for the payment of the said
bonds secured by the said mortgage of April 1, 1879.

FourrH.~~The said party of the first part further
agrees that the 414 per cent fifty-year bonds to be issued by
it and the mortgage securing the same, shall contain pro-
visions adequate and sufficient for the preservation and ex-
ercise of the rights hereinabove preserved and granted to
said parties of the second part, and that the same shall in all
‘respects be subject to the terms and conditions of these
presents. '

IN TESTIMONY WHEREOF, the parties have caused this
agreement to be executed as of the day and year herein-
before first written.

[SEAL.] TERMINAL RAILROAD ASSOCIATION OF ST. LOUIS.
ATTEST {Bigned) By WM. TAUSSIGE, President.
JAS. HANNA, Secretary. )
[EEAL.] THE ST. LOUIS BRIRGE COMPANY.
ATTEST : (Signed) By JULIUS S. WALSH, Presiden:.
V. W. FISHER, Assistant Secretary. .
[SEAL.] THE TUNNEL RATLROAD OF ST. LOUIS.
ATTEST ! - {Signed) By JULIUS S. WALSH, Presidant.
V. W. FISHER, Assistant Secretary. .
[SBAL.] AMTSSOCURI PACIFIC RAILWAY COMPANY.
ATTEST: . (Signed) By JAY GOULD, President.
A. H. CALEF, Secretary. -
. [SEAL.} i WABASH RAILROAD COMPANY.
ATIEST : (Bigned) By 0, D. ASHLEY, Presldent.

J. €. OTTESON, Secretary.

STATE OF Niw YORX, } ss:
C1TY AKD COUNTY OF NEW YORE, =

Be it remembered that on this fourth day of October, Arno Domini coe
ihousand elght hundred and eighty-rvine, before me, Doneld B. Touvecey, a No-
tary Public in and for the State and Couniy of New York, personaliF appeared
Jay Gould, the President, and Amog H. Calef, the Secretary, of the Alissouri
Pecific Railway Company, to me respectively personally known te be such,
who, belng by me scverally duly sworn, did depose ard say that he, said Jay
Gould, resldes in New York City, State -of New York; that he, said Amos H.
Calef, also resides in New York City, State of New York; tnat he, sai@ Jay
Gould, is the President, and he, said Amos H. Caletf, Is the Secretary of tha
sald Company; that the seal affixed to the foregoing fastrumeat is such cor-
porate seal; that it was so affixed therelo by order of the Board of Direciors
of said Cempany, and that they, tha said Gould, as such President, and cha
sald Calef, as Secretary, signed the name of said Company snd afized the
corporate seal and thelr own nemes thereto, by the like order, as President
and Secretary of sa'd Company respectively; and they, each respectively being
personally known to me to be the same persons whose names are signed o
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ths foregoing instrument. acknowledged to me that they signed, sealed and
executed the same as their own free aand veluntary act and deef, and as the
free acd voluntary act and deed of the said Company, for the purposes and
objecls therein stated.

In witness whereof I have hereunio set my hand ard affixed my oficial
seal this fourth day of Ociober, A, D. 1589,

[SEAL.] (Signed) DONALD B. TOUCEY,
Notary Public, New York County, N. Y.

STATE OF N=W YORK.

CriY aND COUNTY OF NEW YORK. } S5

E2 it remembered that on this thirtieth dary of December, Arne Domini
eighteen hundred ard eighty-nine, beiore me, Clarence D. Ashley, a Notary
Fublic in and for the.State and County of New York, personzlly appearad
Ossian D. Ashler, President, acd John C. Otteson, Secretary, of the Wabasi
Railroad Company, to me respectively persorally known to be such, who, teing
by me severally duly sworn, did deposea and say that he, said Ashley, resides
in New York City, State of New'York; that he, said Ashley, is the Prestdant,
and he, said Otieson, is the Secretary of the said Wabash Railroad Compaxny :
that they both know tkse corporate seal of said Company; that the seal affized
to the foregoing izstrumeni is such corporate seal; that it was so afized there-
to by order of the Bozrd of Directors of said Company, aid that they, the
said Ashley, as such Presidentr, and the said Ottesen, ns Secretary, signed the
name of said Company -and their own names thereto, by the like order, as
.President and Secretary of said Company respectively ;. and they, each re-
speciively bheing persbnal!y Inowa to me to be tha same persoas whese names
are signed to the feregoing Iastrument as parties thereto, acknowldgad to me
that they signed, ssaled ard executed the same as their own free and wvol-
untary act and deed, and as the iree and voluntary act and deed of the said
Compauny, for the consideration, purposes and objects therein stated.

In witness whereof I have hereunto set my hand and afixed my ofcial
seal the day and vear frst above mentioned.

[SEAL.] (Bigned) CLARENCE D, ASHLEY,
Notary Publiz, New York Courty, N. V.
TATE OF MISSOURI, } a5
Ciry oF 87. Lotis.

On this 21st day of Decembar, 1889, before me appearad William Tauvssig,
to me personally krown, who, being by me duly swora, did say that he is ‘he
President of the Terminzl Railroad Association of St. Louis, and that the sea:
affixed to-said instrument is the corperate seal of said corperation, and that
said instrument was signed 2ad sealed in behalf of said corporation by author-
ity of its Board of Directors, and said William Taussig acknowledged said in-
strument to be the free act and deed of said corporation.

‘Witness my hand ard notarial seal hereunto afixed in said City of St
Louis this 21st day of December, 1859,

My term expires June 28th, 1893.

[SEAL.] (Signed) MILLARD F. WATTS,
Notary Public, City of St. Louis, Missourt,

STATE OF RMISS0TRI,

1
CiTy oF ST. Lotis. | %%°

On this 21st day of December, 1889, before me appeared Julius 8. Walsh,
to me personally known, wko, being by me duly sworn, did szy that he is the
President of the St. Louis Bridge Compan¥, and that the seal affixed to said
icstrument is the corperate seal of sald corporation, and that saié instrumenc
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was signed and sealed ic behalf of said corporatien by authority of iis Board
of Directers, acd said Jullus 8. Walsh ackrowledged said ios:rument to be the
free act and deed of said corporation.

Witness my hacd and notsrial-seal hereupto affixed In said City of St.°
Louis this 21st day of December, 1889.

My term expires June 28th, 1853,

[SEAL.] . (Signed) DMILLARD F. WATTS,
Notary Publie, City of %t Louis, Missouri.
STtazE oF MISSOUERI, }cs.
C1ry oF 81, Lomuis. ==

On this 2ist day of December, 1569, Lefors me appeared Julius $. Walsh,
to me personzlly known, who, being by me duly sworn, did sa¥ that he is the
President of the Tunnel Railrcad of 8t. Louis, and that the seal affxed to said
instremert is the ccrporate seal of said corporation, and that said instrument
was signed and sealed in behalf of sai@ corporaticn by auathority of its Board
of Directors, and sald Julics §. Walsh acknowledged szid ipstrumect to be the
free act and deed of said corporation. )

Witness my hand apd notarial seal hersunto affixed in said City of St.
Louis this 21st day of December, 1889.

My term expires June 28th, 1893.

[SEAL.] (Signed) MILLARD ¥, WATTS,
Notary Publie, City of 25 Liouis, Missouri.
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