AGREEMENT
Between
THE RIO GRANDE WESTERN RATLWAY COMPARY,
WESTERN PACIFEC RATLWAY COMPANY

and

BOWLING GREEN TRUST COMPANY

_______ £owd 7y .
Y I A L3N

AGREEMENT - - = = - - = Dat ed June 23, 1905

THIS AGREEMENT , made and entered into this 23rd d% of
5, by and between THE RIO GRAND RAILWAY
COMPATY, (herein oslled the "Western Company"), & consolidated
sorporation organized and existing under the laws of the States
of Colorasdo and Utah, party of the first part, WESTERN PACIFIC
RAILWAY COMPANY, (herein called the "Paocific Company"), a oor-
poration organized and existing under the laws of the State of
: sand part, and BOWEING GREEN PRUST
t.and exigting under the laws of
¢ the First Mortgage of the
Crustee®) o e
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WHEREAS, the Pasific Oompany for the purpose of raising
capital wherewith to complete and equip its said rallway has
authorized an issue of Mifty Million Dollars of its First Mort-
gage Mve Per Gent. Thirty Year Bo1d Bonds and seoured the same
by its mortgage simultaneously exeouted and delivered to Bowllng

Green Trust Company, Trustee; and

WHEREAS, the Pacific Company is now negotiating for the sale
of i1te said first mortgage bonds gesured as aforesaid and will,
when the same are sold, use the proceeds thereof first for the
construction, completion and equipment of its said Iine of rail-
way from San Franscisco to Salt Lake Gity as aforesaid, with termi-

-pals and other property necessary for use in conneéction therewith;
and 1 ‘



WHEREAS, the Western Company has knowledge of the
terms and oconditions of said Pirst Mortgage of the Pacifio
Company and of the covenants of the Pacific Company therein:
contained, and in view thereof the Western Company makes
and enters into its several covemants hereinafter set forth;
and

WHEREAS, the Western Jompany holds or, for the purpoeses
of this agreement, sontrols substantially all of the ocspital
stook of said Paclific Company, and certificates therefor have
been deposited with the Trustee, together with irrevocable
proxies authorizing the Trustee to vote upon said stock as
hereinafter provided, and on the matters herein set forth; and

WHEREAS, the Western Company possesses, and at all times
80 long as any of the gaid first mortgage bonds of the Pacific
Qompany are outstanding and unpsid will have, the right to
use the 1ine of the Pacific Company as provided in a certain
agreement The Denver and Rio Grande Railroad Company and The
Rio Granie Western Rallway Company &s parties of the first
part, Western Pacific Rallway Company a&s party of the second
part, and Bowling Green Trust Company, party of the third part,
the said agreement being of date June 23rd, 1905; and

WHEREAS, the Western Company, both as a stookholder of the
Pgoific Company and in the interest of the Paocific Company, is
5.2 #8ale of said bonds, and of increas-
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depogited with the Trustee and acoompanied by like irrevocable
proxies given to the Trustee for the purpose of better seocur-
ing the performance of the covenantg of the Western Company
in seotion 3 hereof set forth. The Trustee will retain and
holdall of the certifiocates representing shares of stock of
the Paoifioc Company deposited with it under this agresement,
until after the full and complete performance of all of the
acts 8nd covenanta to be performed as provided in seotions
2 and 3 hereof, and until after such complete performance
thereof will not permit eny of said ocertificates fo be as-
gigned or transferred.




2., The Paeific Company will, on or before the 25th day
of August, 1905, by proper sorporate adtion of its stook-
holders cause its authorized oapital stook to be increased
from Pifty Million Dollars ($50,000,000) to Seventy-five
Million Dollars ($75,000,000), and the West ern Company
undertakes that the Paocifio Qorpany will promptly ocause a
meeting of stookholders of the Paocific Company to be law-
fully oonvened for the purpose of making such inorease,
and undertakes that at such meeting the vote of the holder or
holders of not less than two-thirds of the total capital stocsk
of the Pacific Company will be oast in favor of such inorease;
and the Trustee as proxy for the holder or holders thereof
will wte the same acocordingly.

The Western Company will make or cause to be made valid
subsoription for such inoreased capital stock of the Pacifio
company, to the full amount thereof, within three days after
the meeting of stockholders at whioh such increase shall be
authorized, but if such valid subsoription shall not other-
wise have been made prior thereto, then this ocontract shall
be deemed and taken as & subscrirtion by the West ern Company,
and be .deemed to have heen accepted ms such by the Pacifia
Company, as of the last day of said three days period, for
the full amount of said increase of stock, and shall be bind-
ing upon the Western Company as such auhseription.
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gaid stock aooor- hg y. The bonds to be issued under the
suthorization, aforesaid, shall be payable 1n gold coin,
and bear interest at the rate of five per cent. per annum
payable amemli-annually, and shall be secured by a sedond mort-
gageon the main line of railway of the Pacific Company from
"8an Prancisco to Salt Lake Gity, and its terminals and termi-
nal rights at Oakland, San Francisco and Salt Lake City,
whioh said mortgage shall be Jjunior orly to the mortgage
securing the fifty million dollars first mortgage five per
cent., bonds hereinabove mentioned.

4, The prooseds of the fifty million dollars first mort-
goge five per cent. bonds of the Pesifia Company shall be
used in th'e manner provided in the Pacific Company's first
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mortgege to acquire, construsct, comrlete and equip its
proposed lihe of railway from San Franciseo to Salt Lake
City ip mocordance with said general sneoifioations
(Sohedule A) and as hereinsbove desoribed, and to provide
adequafe terminals at Oaskland and San Franoisco, and adequate
terminal facilitiea, by lease or otherwise, at Salt Lake
Gity, and to make all other payments authorized by said first
mortgage to be made prior to, or for the purpose of, the
completion and equipment of said main line of reilway and
the providing of such terminals and terminal facilities.
In oase the proceeds of said first mortgage bonds shall be
insufficient for the purposes aforesaid, and unless the
neoesaary funds for such aoquisition, construotion, ocomple-
tion, equipment and payments shall have been otkerwise pro-
vided as permitted by seotion 7 of this agreement, then,
and as soon as the faot of such insuffioiency s:all have been
ascertained and certified by any engineer appointed as pro-
vided in Seotion 4 of Article Two of said first mortgage of
the Pacific Company, the Pacific Company will from time to
time issue, and the Western Company will likewise buy such
seocond mortgage bonds as funda may be required by the Pacifio
Oompany for the purposes aforesaid, to such amounts as at the
price hereinafter stipulated will yield to the Paoific Company
the additional amount of moneys neocessary to enable it to
acguire, asonstruct, complete and equip its line of railroad
from San Frangisco to Salt Lake City as hereln provided and
in acoordance with the specifiocations aforesaid, inocluding
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; alwa ntenanoe of the first mort-
gage of ‘:Vs-g-v an absolutely first lien upon
the property, rights, interests and franchises covered thereby,
nothing in this instrument oconteined shall be deemed to pre-
vent the Western Company amd the Pacific Oompany from rais-
ing funds by other methods on which they may agree for the
prompt supply of moneys sufficient to acquire, complete ard
equip =aid line of railroad and terminals as herein provided
and in mccordance with saidspecifications, or to prevent the
gaid Pacifiic Oompany from sellimg its ssid second mortgsge
bonds, or any part thereof, to any person or corporation
other than the Western Company for a price higher than the
prioce which the Western Company has hereinbefore agreed to
pay therefor, provided, however, that nothing in this para-

- graph, or elsewhere in this instrument contained, shall be

sonstrued in any manner or relieve either party to this
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agreement from the duty of providing in apt time all funds
sontemplated by this agreement, for the purposes and to the
amounts hereinbefore expreased.

8. The refusal, negleot or other failure of the Pacifio
Company to perform any or all of the sovenants, sgreements or
sonditions herein sontained, by it to be performed, shall not
oonstitute ground for the reseission or refusal to perform or
delay in performing this oontract, by the Western Company,
but in the event of any such refusal, negleot or other failure
by the Pacific Company, the Western Company may have resort
to such remedy, by suit for specific performance or sotion for
damages or otherwise, as may be appropriate. But nothing
herein contained shall be taken to authorize any action that
shall have the effect of impairing in any manner or to any
extent the lien or security of said Pirst Mortgage of the
Pacific Company or of preventing, obstructing or interfering
with the exercise of any of the remedies thereby granted to
the Trustee. Time is striatly of the essence of each and
all the covenants and sgreements to be performed by the
Western Company.

9. The Trustee shall give each stockholder depositing
stook and giving an irrevocable proxy under this sgreement ,
a certificate or certificates acknowledging the receipt of
the stock so deposited; and, after the increase of the capi-
tal stosk as p Fdea—tr—segction 2 hereof, and the increase
of authog;f'- ; :
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aforess \ \f!‘ et “~—ggyifment and acquisition to be
evidenced hthi- : ? ;ﬁ:@ﬂfgd in Seation 4, of Article
Two, of the Fremt—Meortzeese of the Pacific Company, of dste
September 1st, 1903, and upon full payment of all olaims
inecident to suah asonstruction, acquisition and equipment,
but subjest to the said first mortgage and also to the said
second mortgage of the Pacific Company, then this contract
ghall be deemed terminated, and all the obligations there-
under of either or any of the parties hereto to have ceased
and determined. And in theevent that upon such termination
of this sgreement, as aforesaid, the saild proxy or proxies,
or said oertifivates of capital stock or any of them shall
still remain with the Trustee then the Trustee shall forthwith
oancel and surrender such proxy or proxies and deliver such
gertificates to or upon the order of the holders thereof as
therein named.

yment of the main line




11, The Pacific Company, with the oconsent of the Western
Qompany, does hereby assign to and specifioally pledge with
the Trustee, all the rights of the Pacifio Company umder this
agreement, to be held by said Trustee in trust for the bene-
fit and security of the holders of said First Mortgage Bonds,
as provided in said mortgage, with power to said Trustee at
any time, in case the Western Company shall have neglected
or refused to fulfill this agreenent, or any of the covenants
therein contained, and whether or not the Pacific Company
ghall have made default under any of the provisions of said
mortgage, to take any and a1l proceedings at law, or other-
wigse, either in itsown name a&s Trustee or in conjunstion with
the Pacific Company, which it may deem requisite or appro-
priate, for the purpose of sompelling the specific performance
by the Western Company of each and every of its covenants and
obligations herein contained whatsoever the nature of any such
sovemant or obligation may be.

12. The Trugtee does hereby acoept the foregoing
asgignment and pledge, and ocovenants to hold and enforce
this msgreement as seoug%gy for said bondholders under the
provisions of the saig,mortgage of the Pacific Company;
provided, however, that the Trustee shall not be answer-
sble for the default or missonduot of any agent or attorney
employed by it in conneotion with any of the matters herein
referred to, if such agent or attorney shall have been select-
ed with reasoneble care, or for or by reason of any recital
sontained heiégu-a-a”; ing mentioned or referred to in any
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In WITNESS WHEREOF each of the parties hereto has caused
its corporate name to be hereunto subscribed by the hand of
its President or Vice-President, and its ocorporate seal toc be
hereto affixed and attested by its Secretary or assistant
Secretary the day and year first above written.

THE RIO GRANDE WESTERN RAILWAY COMPANY

By E. T. Jeffery,
Pregident

Attest:
Stephen Little,
Searetary

( SEAL)



WESTERN PACIFIC RATLWAY COMPARY,

BY
E. T. Jeffery,
President.
Attest:
L. R. Bush,
Agst. Seoretary
( SEAL)

BOWLING GREEN TRUST COMPANY,

BY
William H. Taylor,
Vigse-President
Attest:
‘William M. Laws,
Seoret &ry.
(SEAL)
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OLEARING:

The ground included in the right of way shell be cleared
of timber, as may be dirested by the Engineer, care being
taken that the surface of ground is thoroughly oleared, where
embankments, drains or bridges are to be built, in accordance
with approved practice.

GRADING:
Excavations shall be made to approved slopes and all
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perishable material shall be excluded from embankments.
Side drains and surface ditches shall be left neat and
olear of obatruotions, and a berme of suitable width shall
be leftbetween borrow pite and the foot of embankments.
The roadbed and slopes shall be neatly trimmed so as to
be in good condition for the track.

TUNNELS:

Tunnels will be generally excavated for single track,
the normal ocross section being not less than 16 feet wide
by 22 feet in height above sub-grade. The tunnels where
negesgary will be lined with timber, upon approved plans.
Where timber lining is used, the section will be enlarged
gsuffioient to provide therefor., Drilling and blasting
will be conduoted with eare so as not to shatter the roof
and sides outside the presoribed seotion.

MASONRY:

The masonry struotures will oconform to the drawings of
the Engineer. Where stone is used, the same shall be of
sound, durable quality. There may be several classes of
masonry, such as are usual in railroad construvetion, but
the massnry will generally be of conorete made according
to the speoifiocations of the Engineer, and of good quality.

FOUNDATION:
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ngd he direation of the Engineer
""g)‘: At this time, the losad-
ing specifiocatiel—wouti—be two locomotives soupled one behind
the other of 177% tons each, followed by a train of 5,000
pounds per lineal foot, known as Cooper's "E" Losding Speci-

fication.
TRACK:

The main 1ine shall be 1aid with new steel rails that
have passed ingpection and have a weight of not less than
85 pounds per lineal yard, usually in 33 foot lengths, They
ghall have suitable splices of holts and angle bars and be
full spiked to the ties. Tie plates will be used on ocurves
where dirested by the Engineer., Switches, switch gtands, eto.
shall be of approved modern design.
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The number of ties per mile shall be determined by
gonditions suoh as class of timber, dimengions of ties
and oharacter of roadbed. Where ties of 8" to 9" facse
can be obtained at reasonable sost, a lese number can be
used per mile than where it is advisable to use ties having
6" to 8" faca. Usually rot less than an average of 2,640
ties per mile will be used, but this number may be exseceded,
as direoted by the Engineer.

EQUIPMENT:

This will oconsist of Locomotives of different classes,
modern design and best construction. Also cars of various
classeg and modern design for passenger train service, and
cars of various classes and suitable design for freight
gervice, the sggregate cost of the Equipment being not less
than $3,000,000.

GENERAL PFACILITIES:

There will be provided suitable yards, side tracks, wyes
and turnouts where necessary; also at suitable points and
where necessary, water stations of modern design and suffi-
cient oapacity; 8lso necessary station houses for the acco-
modation of passenger and freight traffic; also, where neces-
gary, suiteble engine houses, machine and repair shops and
sppurtenances, such as turn-tables, coaling apparatus, etec.,

g sr—maintaining the locomotives and cers




