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Letter from 0. P. Van Sweringen to W. T. Kemper, dated 
Dec. 8, 1934, designating the latter a member of a committee 
to consider a reorganization plan for the Missouri Pacific 
llailroad Co-------------------------------------------

Telegram from J. R. Flippin to 0. P. Van Sweringen, dated 
Dec. 11, 1934, advising delay in announcing formation of 
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1935, with reference to latter's membership on Committee __ 
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rroliciting cooperation with Committee ___________________ _ 

Letter from L. M. Walter to C. H. Thornton, dated Oct. 8, 
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Letter from L. M. Walter to A. J. Sevin, dated Dec. 2, 1935, 
reporting the submission of the application ________________ _ 

Letter from L. M. WaltertoJ. M. Kemper, dated Dec. 2, 1935, 
to the same effect _________________ ·-------------------
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Letter from L. M. Walter to C. H. Thornton, J. M. Kemper, 
and A. J. Sevin, dated Dec. 4, 1935, enclosing copies of 
petition to I. C. C ____________________________________ _ 

Letter from R. E. Smith to L. M. Walter, dated Dec. 6, 1935, 
discussing formation of advisory committee ______________ _ 

Letter from A. J. Sevin to L. M. Walter, dated Dec. 5, 1935, 
acknowledging copy of petition and reporting inability to 
be in Washington _____________________________________ _ 

Letter from L. M. Walter to A. J. Sevin, dated Dec. 7, 1935, 
with reference to the appearance of the latter or of C. H. 
Thornton as a witness at the hearing before the I. C. C ___ _ 

Letter from L. M. Walter to C. H. Thornton, dated Dec. 7, 
1935, requesting the latter to appear as a witness _________ _ 

Telegram from G. H. Gardner to Herbert Fitzpatrick, dated 
Dec. 9, 1935, reporting filing of the application ___________ _ 

Letter from A. J. Sevin to L. M. Walter, dated Dec. 18, 1935, 
acknowledging latter's letter of Dec. 7, 1935 _____________ _ 

Memorandum from G. A. Thompson to T. T. Railey, dated 
Dec. 17, 1935, inquiring whether "the Trustees" should "do 
anything about" the Protective Committee application ____ _ 

Memorandum from T. T. Railey to G. A. Thompson, dated 
Dec. 21, 1935, finding no action necessary _______________ _ 

Letter from A. J. Sevin to L. M. Walter, dated Dec. 26, 1935, 
with reference to membership on advisory committee and 
appearance as witness at hearing _______________________ _ 

Letter from Leslie Craven to John Dern, dated Dec. 28, 1935, 
transmitting the following _____________________________ _ 

Letter from Leslie Craven to Warner Fuller, dated Dec. 28, 
1935, discussing the activities of L. M. Walter_ ___________ _ 

Letter from L. M. Walter to A. J. Sevin, dated Jan. 2, 1936, 
requesting affidavit containing information required by I. C. C ______________________________________________ _ 

Letter from A. J. Sevin to L. M. Walter, dated Jan. 4, 1936, 
promising to forward the above information ______________ _ 

Letter from L. M. Walter to A. ,J. Sevin, dated Jan. 7, 1936, 
urging prompt transmission of required information _______ _ 

Letter from L. M. Walter to C. H. Thornton, dated Jan. 14, 
1936, with reference to publicity "that there may be some 
connection between the committee and the Van Sweringen 
interests" ____________________________________________ _ 

Telegram from Rudolph Eisner to R. E. Smith, dated Jan. 17, 
1936, requesting "affiliation" with Committee ____________ _ 

Letter from W. M. Keller to C. H. Thornton, dated Jan. 30, 
1936, transmitting copy of letter from Director Sweet of the 
I. C. C-----------------------------------------------

Letter from W. M. Keller to A. J. Sevin, dated Jan. 30, 1936, 
to the same effect_ ____________________________________ _ 

Letter from L. M. Walter to C. H. Thornton, dated Feb. 15, 
1936, discussing the hearing before the I. C. C ___________ _ 

Letter from L. M. Walter to C. H. Thornton, A. J. Sevin, and 
J. M. Kemper, dated Feb. 21, 1936, with reference to need for 
Mr. Kemper's testimony _______________________________ _ 

Letter from J. M. Kemper to L. M. Walter, dated March 3, 
1936, on the same subject ______________________________ _ 

Letter from Rudolph Eisner to R. E. Smith, dated April 3, 
1936, requesting affiliation with Protective Committee_·---

Extract from testimony of C. H. Thornton before I. C. C _____ _ 
Letter from C. H. Thornton to 0. P. Van Sweringen, dated 

April 25, 1936, discussing the testimony before the I. C. C __ _ 
Letter from L. M. Walter to A. J. Sevin, dated April28, 1936, 

discussing reorganization plan submitted by the Stedman Committee ___________________________________________ _ 
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Letter from A. J. Sevin to L. M. Walter, dated April 30, 1936, 
on the same subject ___________________________________ _ 

Letter from L. M. Walter to J. M. Kemper, dated April 28, 
1936, on the same subject_ _____________________________ _ 

Memorandum from A. J. Sevin to F. W. Currier, dated May 4, 
1936, requesting analysis of Stedman plan ________________ _ 

Letter from L. M. Walter to A. J. Sevin, dated May 8, 1936, 
reporting recommendation by I. C. C. examiners that ap-
plication be denied ____________________________________ _ 

Letter from L. M. Walter to A. J. Sevin, dated May 10, 1936, 
transmitting proposed report ___________________________ _ 

Letter from A. J. Sevin to L. M. Walter, dated May 12, 1936, 
with reference to the above ____________________________ _ 

Telegram from G. H. Gardner to Herbert Fitzpatrick, dated 
May 8, 1936, reporting recommendation that application be denied ____________________________________________ _ 

Letter from C. H. Thornton to L. M. Walter, dated May 12, 
1936, transmitting copy ofletter to Albert Trathen ________ _ 

Letter from C. H. Thornton to Albert Trathen, dated May 12, 
1936, requesting the latter to write to Commissioner Meyer 
"and go as far as you can in removing from his mind the 
charges in this I. C. C. report relating to my unfamiliarity 
with large financial problems" __________________________ _ 

Letter from Albert Trathen to B. H. Meyer, dated May 14, 
1936, complying with the above request _______ ~ _________ _ 

Letter from W. H. Wyer to 0. P. Van Sweringen, dated May 
13, 1936, summarizing the proposed report _______________ _ 

Letter from A. J. Sevin to L. M. Walter, dated May 15, 1936, 
discussing the possibility of representation by the latter, 
"regardless of the protective committee" ________________ _ 

Letter from L. M. Walter to A. J. Sevin, dated May 18, 1936, 
offering to represent the Pittsburgh Plate Glass Company __ 

Letter from A. J. Sevin to L. M. Walter, dated May 29, 1936, 
requesting a conference on the above subject_ __ ·----------

Letter from C. H. Thornton to 0. E. Sweet, dated May 16, 
1936, emphasizing "that it is unfair and unjust to leave 
these $125,000,000 of Junior Equities without a representa-
tion" ______ " _ .. ________________________________________ _ 

Letter from L. M. Walter to C. H. Thornton, dated May 17, 
1936, discussing preparation of exceptions to the proposed report _______________________________________________ _ 

I,etter from B. H. Meyer to C. H. Thornton, dated May 19, 
1936, in answer to the letter by the latter with reference to 
the proposed report ________________ . _ _ . ___________________ _ 

Letter from C. H. Thornton to Thomas Bardon, dated May 
20, 1936, requesting the latter to do "a little detective work" ________________________________________________ _ 

Letter from C. H. Thornton to L. M. Walter, dated May 20, 
1936, discussing arguments against the proposed report_ ___ _ 

Article from the New York Times, May 9, 1936, reporting 
proposed report of the Bureau of Finance of the Interstate 
Commerce Commission ________________________________ _ 

Letter from C. H. Thornton to L. M. Walter, dated May 25, 
1936, enclosing copy of the above _______________________ _ 

Letter from L. M. Walter to A. J. Sevin, dated May 22, 1936, 
transmitting draft of exception _________________________ _ 

Letter from A. J. Sevin to L. M. Walter, dated May 26, 1936, 
acknowledging the above ______________________________ _ 

I,etter from C. H. Thornton to 0. E. Sweet, dated May 23, 
1936, recognizing the impartiality of the I. c. c __________ _ 
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Letter from C. H. Thornton to J. S. Wiley, dated May 25, 
1936, inquiring as to the latter's availability to work on a 
reorganization plan ___ --------~ ____ ------------- ______ _ 

Letter from C. II. Thornton to L. M. Walter, dated May 28, 
1936, discussing J. S. WileY----------------------------

Letter from C. II. Thornton to L. M. Walter, dated May 29, 
1936, discussing Harry Bortin __________________________ _ 

Letter from C. H. Thornton to E. S. Ballard, dated June 1, 
1936, requesting meeting __________ ---------- __________ _ 

Telegram from E. S .. Ballard to C. H. Thornton, dated June 2, 

~.e!i:r\~~~~-inli.mTh~:~~~-~-i~ -M:~ ·walt;;,-dai;d -iu~; -5,-
1936, transmitting draft of reorganization plan ___________ _ 

Letter from C. H. Thornton to L. M. Walter, dated June 5, 
1936, enclosing copy of letter to Mr. Bortin ______________ _ 

Letter from C. H. Thornton to L. M. Walter, dated June 5, 
1936, discussing talk with Harry Bortin _________________ _ 
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on reorganization plan ______________________ ------- ____ _ 
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1936, suggesting appearance before I. C. C. in individual 
rather than representative capacitY---------------------

Letter from C. H. Thornton to L. M. Walter, dated June 22, 
1936, with reference to appointment of J. S. Wiley, to work 
on reorganization plan _____________________ -------------

Letter from Thomas Bardon to C. H. Thornton, dated June 
26, 1936, with reference to qualifications of J. S. Wiley ____ _ 

Letter from C. H. Thornton to L. M. Walter, dated June 29, 
1936, enclosing copy of above and discussing reorganiz&-
tion plan---------------------------------------------

Letter from L. M. Walter to C. H. Thornton, dated July 1, 
1936, with reference to question of employing additional 
counsel-----------------------------------------------

Letter from C. H. Thornton· to ;L. M. Walter, dated July 6, 
1936, discussing reorganization plan ____ ~-----------------

Memorandum of reorganization plan proposed by C. II. 
Thornton-----------------------------~---------------

Report and Order of Division 4 of the I. C. C. authorizing for-
mation of the Protective Committee ____________________ _ 

Minutes of meeting of Protective Committee, dated July 25, 1926 ________________________________________________ _ 

Letter from L. M. Walter to C. H. Thornton, A. J. Sevin and 
J. M. Kemper, dated July 29, 1936, enclosing copy of above __ 

Letter from C. II. Thornton to L. M. Walter, dated July 30, 
1936, suggesting that Committee expenses be defrayed by 
a credit in the name of the Committee to be guaranteed by 
the members thereof_ _______ ---------- ________________ _ 

Letter from C. H. Thornton to L. M. Walter, dated July 30, 
1936, discussing reorganization plan _____________________ _ 

Letter from C. H. Thornton to A. J. Sevin, dated July 30, 
1936, discussing former's need of assistance ______________ _ 

Letter from A. J. Sevin to C. H. Thornton, dated Aug. 8, 1936, in response to above __________________________________ _ 
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1936, declining to guarantee Committee obligations _______ _ 
Letter from C. H. Thornton to J. M. Kemper, dated Aug. 3, 
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1936, declining to advance funds and suggesting advance 
by National Security Holders Association ________________ _ 

12519 

12520 

12520 

12520 

12521 

12521 

12521 

12522 

12522 

12522 

12523 

12523 

12524 

12525 

12525 

12526 

12528 

12531 

12537 

12538 

12538 

12538 

12539 

12539 

12539 

12540 



E~:hlblt 
No. 

PC-126 

PC-127 

PC-128 

PC-129 

PC-130 

PC-131 

PC-132 

PC-133 

PC-134 

PC-135 

PC-136 

PC-137 

PC-138 

PC-139 

PC-140 

PC-141 

PC-142 

PC-143 

PC-144 

PC-145 

PC-146 

PC-147 

rC-148 

PC-149 

PC-150 
PC-151 

PC-152 

PC-153 

PC-154 

SCHEDULE OF EXHIBITS 

Description 

Letter from L. M. Walter toR. E. Smith, dated Aug. 1, 1936, 
reporting requirement of changes in papers _______________ _ 

Letter from L. M. Walter toR. E. Smith, dated Aug. 1, 1936, 
discussing copy of minutes in files of I. C. C-------------

Letter from A. J. Sevin to L. M. Walter, dated Aug. 6, 1936, 
acknowledgin~~ceipt of copy of above __________________ _ 

Letter from C. H. Thornton to R. E. Smith, dated Aug. 5, 
1936, enclosing draft of reorganization plan ______________ _ 

Letter from C. H. Thornton to J. M. Kemper, dated Aug. 5, 
1936, to the same effect _______________________________ _ 

Letter from J. M. Kemper to C. H. Thornton, dated Aug. 11, 
1936, in response to above _____________________________ _ 

Letter from C. H. Thornton to J. M. Kemper, dated Aug. 13, 
1936, further discussing draft of reorganization plan _______ _ 

Letter from C. H. Thornton to A. J. Sevin, dated Aug. 13, 
1936, enclosing copies of correspondence with J. M. Kemper_ 

Letter from A. J. Sevin to C. H. Thornton, dated Aug 8, 
1936, acknowledging letter of Aug. 5, 1936 _______________ _ 

Letter from R. E. Smith to C. H. Thornton, dated Aug. 13, 
1936, reporting activities of Committee __________________ _ 

Letter from R. E. Smith to A. J. Sevin, dated Aug. 13, 1936, 

Le~~::o:~nil~ol;~ s~ft~~vd;_t""e"d- A~g.- 14~-i 936,- a~k~~;,;l~dgi~g-
above on behalf of A. J. Sevin __________________________ _ 

Letter from C. H. Thornton to R. E. Smith, dated Aug. 15, 
1936, discussing work of Committee---------------------

Letter from G. F. Lee to C. H. Thornton, dated Aug. 17, 1936, 
enclosing check as contribution to Committee and requesting 
meeting with Committee ______________________________ _ 

Letter from R. E. Smith to C. H. Thornton, dated Aug. 17, 
1936, discussing preparation of testimony before I. c. c ___ _ 

Form addressed to R. E. Smith, dated Aug. 17, 1936, authoriz-
ing employment of statistician __________________________ _ 

Form addressed toR. E. Smith, dated August 1936, authoriz-
ing expenditures ______________________________________ _ 

Letter from C. H. Thornton to R. E. Smith, dated Aug. 18, 
1936, with reference to preparation of reorganization ______ _ 

Letter from C. H. Thornton to A. J. Sevin, dated Aug. 18, 
1936, enclosing copy of above _________________________ _ 

Letter from R. E. Smith to C. H. Thornton, dated Aug. 20, 
1936, with reference to difficulties involved in obtaining 
contributions from stockholders ____ ----- _______________ _ 

Letter from R. E. Smith to C. H. Thornton, dated Aug. 20, 
1936, with reference to an employee stockholder and an 
eastern stockholder as additional members of Committee __ _ 

Form addressed to R. E. Smith, dated Aug. 20,.1936, authoriz
ing selection of G. F. Lee as additional member of Com-
mittee------------------------------------------------

Letter from C. H. Thornton to R. E. Smith, dated Aug. 22, 
1936, enclosing executed copy of above __________________ _ 

Letter from J. M. Kemper toR. E. Smith, dated Aug. 21, 1936, 
declining to authorize selection of G. F. Lee ______________ _ 

Hand"Titten memorandum containing facts about G. F. Lee __ 
Letter from C. H. Thornton to G. F. Lee, dated Sept. 28, 1936, 

inviting latter to act with Committee ___________________ _ 
Memorandum entitled "Position at Time of Van S. Acquisi

tion of Stock Interest and Comparative Annual Date to 1935" _ 
Lettt>r from C. H. Thornton to R. E. Smith, dated Aug. 22, 

1936, suggE>sting a talk with J. S. Wiley _________________ _ 
Lettt>r from R. E. Smith to C. H. Thornton, dated Aug. 22, 

1936, with reference to division of work between the two __ _ 
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l>eacription 

Letter from C. H. Thornton to R. W. Higgins, dated Aug. 23, 
1936, discussing various Committee problems _____________ _ 

Letter from C. H. Thornton to R. E. Smith, dated Aug. 24, 
1936, discussing preparation of data on Van Sweringen rail-

Le~~!~ ~a!a6~~~~h~~~i~;; t~ -R~ -E: s~ith,-d~i;ti -A~g~ -2-i,-
1936, requesting copy of Chicago & Eastern Illinois reol'-

Le~~:;zfr~~ £~a~r·w ~i~i -t~; c: ii:"'fh~~i;~; :A: :J ~ ·s;.;i-u~-
J. M. Kemper and R. E. Smith, dated Aug. 24, 1936, sum-

Left~~}~~~~~E~0S~~h~~t M~ -w-~it;r~ -d~t~d-x;;g~ 24: -1-93-6~-
acknowledging the above. _______ .------ ____ ~- _________ _ 

Letter from R. E. Smith to G. H. Parker, dated Aug. 26, 1936, 
with reference to proposed meeting of the Committee. ____ _ 

Letter from R. E. Smith to L. M. Walter, dated Aug. 27, 1936, 
requesting copies of Chicago & Eastern Illinois plan·---"---

Letter from R. E. Smith to L. M. Walter, dated Aug. 28, 1936, 
with reference to cooperation between the Security Owners 
Association and the American Association of Mutual Savings 
Banks------------------------------------------------

Letter from R. E. Smith to Carlos C. Close, dated Aug. 29, 
1936, with reference to proposed testimony before I. C. C .. 

Letter from Carlos C. Close to R. E. Smith, dated Aug. 31, 

~..e!;!r6'r:~:'C.ii~ .}~~~~~- i~-it~-F.:~-s~ith; d"~t~d- s~i>i: -i,-
1936, enclosing copy of the following. ___ ._-- _________ • __ _ 

Letter from C. H. Thornton to J. M. Kemper, dated Sept. 1, 
1936, enclosi11g draft of follow-up letter to stockholders. ___ _ 

Letter from C. H. Thornton to A. J. Sevin, dated Sept. 1, 1936, to the same effect _____________________________________ _ 
Draft above referred to _____________ .------- __ • __________ _ 
Letter from A. J. Sevin to C. H. Thornton, dated Sept. 16, 
. 1936, approving the above ________ -------- _______ •• ___ ._ 
Letter from R. E. Smith to C. H. Thornton, A. J. Sevin, J. M. 

Kemper and L. M. Walter, dated Sept. 1, 1936, enclosing 
statement of disbursements and commitments of Committee 
and stating contributions received. _____________________ _ 

Statement of disbursements and commitments above referred 
to---------------------------------------------------

Letter from L. M. Walter to 0. E. Sweet, dated Sept. 1, 1936, 
giving notice of intention to undertake personal solicitation 
of stockholders .. __________ ------ _____________________ _ 

Letter from J. M. Kemper to C. H. Thornton, dated Sept. 5, 
·1936, approving the follow-up letter and enclosing check to 
cover half of the cost of postage ________________________ _ 

Letter from G. H. Parker toR. E. Smith, dated Sept. 5, 1936, ex-
plaining delay in visiting the latter----- ________________ ._ 

Copy of petition for leave to intervene in Missouri Pacific Re
organization before I. C. C-----------------------------

Letterfrom L. M. Walter to C. H. Thornton, A. J. Sevin, J. M. 
Kemper and R. E. Smith, dated Sept. 9, 1936, enclosing letter from 0. E. Sweet ________________________________ _ 

Letter from L. M. Walter to C. H. Thornton, A. J. Sevin and 
J. M. Kemper, dated Sept. 9, 1936, with reference to pro-

. posed testimony by R. E. Smith _________________________ _ 
Letter from A. J. Sevin to L. M. Walter, dated Sept. 16, 1936, 

deferring to latter's judgment with reference to above ______ _ 
Letter from C. H. Thornton to R. E. Smith, dated Sept. 12, 

1936, discussing the latter's proposed testimony ___________ _ 
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Letter from E. S. Ballard to W. L. Kitchel, J. H. Mcintosh, 
S. H. E. Freund, C. A. DeGersdorff and L. M. Walter, 
dated Sept. 12, 1936, requesting data for incorporation in 
therecord-----------~---------------------------------

Letter from L. M. Walter to E. S. Ballard, dated Sept. 16, 
1936, transmitting the requested data ___________________ _ 

Letter from J. S. Wiley to C. H. Thornton, dated Sept.,l4, 
1936, submitting "statement for serviced rendered"--------

Letter from J. S. Wiley to C. H. Thornton, dated March 3, 
1937, to the same effect--------------------------------

Letter from C. H. Thornton to J. S. Wiley, dated March 5, 
1937., denying personal liability for above claim ____________ _ 

Letter from L. M. Walter to C. H. Thornton, A. J. Sevin, J. 
M. Kemper and R. E. Smith, dated Sept. 18, 1936, giving 
notice of postponement of hearing-----~-----------------

Memorandum discussing presentation of reorganization plan 
to I. C. C----------------------------------------------

Letter from R. E. Smith to L. M. Walter, dated Sept. 23, 
1936, discussing preparation of testimony _________________ _ 

Letter from R. E. Smith to C. H. Thornton, A. J. Sevin, J. 
M. Kemper and L. M. Walter, dated Sept. 23, 1936, with 

· reference to selection of employee stockholder as Committee 
member---------------------------------~-----~-------

Letter from A. J. Sevin to R. E. Smith, dated Sept. 24, 1936, 
· advocating selection ofT. W. Sullivan_ ____________________ _ 
Letter from C. H. Thornton to R. E. Smith, dated Sept. 28, 

1936, to the same effect--------------------------------
Letter from R. E. Smith to L. W. Baldwin, dated Oct. 2,1936, 

enclosing cop;)" of letter toT. W. Sullivan _________________ _ 
Letter from R. E. Smith to T. W. Sullivan, dated Oct. 2, 1936, 

offering membership in Committee _______________________ _ 
Letter from W. G. Vollmer to G. A. Thompson, dated Oct. 4, 

1936, with reference to payment of employee for time spent 
on work of Protective Committee ________________________ _ 

Letter from W. P. Waggener toT. T. Railey, dated Oct. 7, 
1936, with reference to desirability of acceptance of mem
bership by T. W. Sullivan------------------------------

Letter from T. T. Railey to W. P. Waggener, dated Oct. 8, 
1936, referring_ the above question to Herbert FitzP.atrick __ _ 

Letter from T. W. Sullivan toR. E. Smith, dated Oct. 8, 1936, 
accepting membershiP---------------------------------

Memorandum from W. G. Vollmer to G. A. Thompson, dated 
Oct. 9 1936, enclosing correspondence between T. T. Railey 
and W. P. Waggener----------------------------------

Memorandum from G. A. Thompson toW. G. Vollmer, dated 
Oct. 9, 1936, objecting to service of employee on Committee 
and to reference of question to Herbert Fitzpatrick _______ _ 

Letter from C. H. Thornton to R. E. Smith, dated Sept. 26, 
1936, with reference to possible negotiation with Stedman Committee ___________________________________________ _ 

Letter from F. W. Walker to C. H. Thornton, dated Sept. 29, 
1936, suggesting conference ______ ------_-------------- __ 

Letter from L. M. Walter to C. H. Thornton, A. J. Sevin, J. 
M. Kemper and R. E. Smith, dated Oct. 2, 1936, giving 
notice of postponement of hearing _____________________ _ 

Letter from R. E. Smith to E. N. Brown, dated Oct. 7, 1936, 
suggesting conference with relation to preparation of testi-
monY------------------------------------------------

Letter from C. H. Thornton to J. W. Stedman, dated Oct. 23, 
1936, suggesting eonferenoe with 0. P •. Van Sweringen ___ _ 
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Letter from J. W. Stedman to C. H. Thornton, dated Oct. 29, 
1936, stating preference for an agreed-upon plan rather 
than p_ro~racted hearings before the Interstate Commerce 
Comnusswn _____________ ------ ___ ----------- _ ----- ___ _ 

Letter from C. H. Thornton to J. W. Stedman, dated Oct. 
29, 1936, suggesting meeting ___________________________ _ 

Letter from L. M. Walter to C. H. ThorntoQ, A. J. Sevin, J. 
M. Kemper and R. E. Smith, dated Nov. 3, 1936, giving 
notice of postponement of hearing ______________________ _ 

Letter from C. H. Thornton to L. M. Walter, dated Nov. 5, 
1936, with reference to conference with J. W. Stedman and 
0. P. Van Sweringen.-------------------------·-------

Letter from C. H. Thornton to J. W. Stedman, dated Nov. 5, 
1935, with reference to conference ______________________ _ 

Handwritten memorandum with reference to request by this 
subcommittee of the Committee's form letters ____________ _ 

Telegram from L. M. Walter to A. J. Sevin, dated Nov. 24, 
1936, advising with relation to submission of document to 
this subcommittee __ ------ ___ ------------- _____ --------

Letter from R. E. Smith to C. H. Thornton, dated Nov. 25, 
1936, enclosing contribution check ______________________ _ 

Memorandum dated Nov. 25, 1936, listing contributions to 
Protective Committee _______________ -------- __ ------ __ _ 

Letter from C. H. Thornton to L. M. Walter, dated Nov. 27, 
1936, reporting acquisition of control of Van Sweringen enter-
prises by Midamerica Corporation ______________________ _ 

Letter from C. H. Thornton to E. S. Brooks, dated Dec. 4, 
1936, requesting information as to the above _____________ _ 

Letter from C. H. Thornton to L. M. Walter, dated Deo. 19, 
1936, with respect to "credit" for formation of Protective Committee ___________________________________________ _ 

Undated Jetter from L. M. Walter to C. H. Thornton, in re-sponse to above ______________________________________ _ 
Letter from L. M. Walter to C. H. Thornton, A. J. Sevin, J. M. 

Kemper, and R. E. Smith, dated Dec. 22, 1936, enclosing the 
following _______________________ ---------------------

Letter from L. M. Walter to G. A. Thompson, dated Dec. 22, 
1936, objecting to the payment of interest charges _________ _ 

Letter from G. A. Thompson to L. M. Walter, dated Dec. 24, 
1936, in response to above _____________________________ _ 

Letter from L. M. Walter toR. E. Smith, dated Dec. 28, 1936, 
with reference to solicitation of Alleghany or Midamerica 
Corporations by the Protective Committee _______________ _ 

Letter from L. M. Walter to C. H. Thornton, dated Jan. 2, 
1937, with reference to corrections in testimony __________ _ 

Letter from C. H. Thornton toW. H. Wyer, dated Jan. 9, 1937, requesting information ________________________________ _ 
Letter from C. H. Thornton toW. H. Wyer, dated Jan. 14, 

1937, requesting copy of an I. C. C. valuation report ______ _ 
Letter from L. M. Walter to G. A. Thompson, dated Jan. 25, 

1937, making suggestions with reference to new equipment 
for Missouri Pacific ____________________________ -_-_----

Letter to L. M. Walter, dated Feb. 1, 1937, acknowledging the above ____________________________________________ _ 
Memorandum from L. W. Baldwin to G. A. Thompson, dated 

March 2, 1937, noting the letter from L. M. Walter _______ _ 
Letter from C. H. Thornton to W. H. Wyer, dated Jan. 30, 

1937, requesting latter to check figures __________________ _ 
Letter from C. H. Thornton to W. H. Wyer, dated Feb. 1, 

1937, requesting information as to valuation figures _______ _ 
Letter from C. H. Thornton to L. M. Walter, dated Feb. 5, 

1937, with respect to assistance used in preparation of plan. 
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Deseriptlon 

Letter from C. H. Thornton to L. M. Walter, dated Feb. 10, 
1937, inquiring whether position on Protective Committee 
bars investment of funds in Missouri Pacific Securities ____ _ 

Letter from L. M. Walter to C. H. Thornton, dated Feb. 11, 
1937, in response to above-----------------------------

Letter from C. H. Thornton to L. M. Walter, dated Feb. 13, 
1937, with reference to presentation of reorganization plan 

Letter from L. M. Walter to C. H. Thornton, dated Feb. 16, 
1937, urging "that you do not write any letters or communi
cate with any persons other than the members of your com
mittee and your coUDBCl, with reference to the reorganiza-
tion" -------------------------------------------------

Protective Committee letter to holders of common stock of Missouri Pacific Railroad Co ___________________________ _ 
Form of authorization of representation by Protective Com-

mittee------------------------------------------------
Protective Committee letter to holders of common stock of 

Missouri Pacific Railroad Co---------------------------
Protective Committee letter to holders of common stock of 

Missouri Pacific Railroad Co------------------------'---
Form of authorization of representation by Protective Com-

mittee _________________ .--______ ----------------------
Protective Committee letter to represented stockholders of 

Missouri Pacific Railroad Co ___________________________ _ 
Protective Committee letter to represented stockholders of 

Missouri Pacific Railroad Co., and form for contribution. __ 
· Protective Committee letter to represented stockholders of 

Missouri Pacific Railroad Co., and form for contribution ___ _ 
Memorandum describing activities of R. E. Smith as director, 

North Pacific Region, Security Owners Association _______ _ 
Memorandum listing members of the Oregon Advisory Com-

mittee of the Security Owners Association _______ _,_ _______ _ 
Memorandum of resolutions adopted by Oregon Advisory 

Committee. ___ -~ ____________ --------------~----------
Memorandum digesting questionnaire and answers thereto __ _._ 
Article from Birmingham Post, Jan. 26, 193L ______________ _ 
Letter to J. C. Ainsworth, dated March 25, 1931, giving notice 

of appointment of R. E. Smith as director of Security Own
ers Association for North Pacific Region ----------------

Lette~ ~l'?m R. E. Smith, dated March 31, 1931, describing his 
actiVIties .• ________ ------_----------------------------

Letter from R. E. Smith, dated April6, 1931, to the same effect. 
Letter to R. E. Smith, dated April 16, 1931, advising how to proceed ______________________________________________ _ 

Telegram from R. E. Smith, dated April17, 1931, with refer
ence to efforts to secure membership of J. W. Spangler on 
executive committee._------ _____________ --------------

Letter from R. E. Smith, dated April 17, 1931, on the same subject ______________________________________________ _ 

Telegram to J. W. Spangler, dated April 17, 1931, urging 
acceptance of membershiP-----------------------------

Letter from R. E. Smith, dated April 18, 1931, describing 
opinion in the State of Washington _____________________ _ 

Letter from R. E. Smith, dated April 20, 1931, describing 
opinion in the State of Oregon __________________________ _ 

Letter from R. E. Smith to E. E. Boyner, dated April21, 1931, 
acknowledging list of securities owned hy the National Red 
Cross and commenting on excerpts from the Congressional Record ______________________________________________ _ 

Letter to Security Owners Association, dated April 22, 1931, 
requesting information about public utility securities in 
Oregon·----------------------------------------------
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Letter from W. H. Onken, Jr., to R. E. Smith, dated April 23, 
1931, enclosing the above and requesting investigation and reply thereto _________________________________________ _ 

Letter from R. E. Smith, dated May 9, 1931, describing 
progress of work ______________________________________ _ 

Letter from R. E. Smith, dated May 26, 1931, requesting 
judgment as to Oregon financial conditions _______________ _ 

Article from Public Utilities Fortnightly, June 25, 193L _____ _ 
Article from Oregon Journal, Sept. 8, 193L ________________ _ 
Letter to J. C. Ainsworth, dated Sept. 16, 1931, requesting 

opinion on the value of the work of R. E. Smith __________ _ 
Letter from J. C. Ainsworth, dated Oct. 6, 1931, in response 

to above _____________________________________________ _ 
Letter from R. E. Smith to the members of the Oregon Advisory 

Committee of the National Security Owners Association, 
dated Oct. 3, 1931, transmitting documents and informa-
tion _________________________________________________ _ 

Letter to J. C. Ainsworth, dated Oct. 14, 1931, acknowledging 
receipt of latter's letter of Oct. 6, 193L _________________ _ 

Letter from W. H. Onken, Jr., to R. E. Smith, dated June 3, 
1932, enclosing check for salary _________________________ _ 

Extract from testimony of R. E. Smith before Special Com
mittee of U. S. Senate Investigating Lobbying Activities, 
pursuant to S. Res. 165 and S. Res. 184, March 16, 1936 ___ _ 

Letter from S. 0. Dunn and P. G. Otterback toW. H. Day, 
dated Dec. 18, 1936, discussing effect on railroad of six-hour 
day proposal------------·----------------------------

Letter from S. 0. Dunn and P. G. Otterback to W. H. Day, 
dated Dec. 30, 1936, correcting a previous letter __________ _ 

Letter from R. E. Smith to P. G. Otterback, dated Dec. 24, 
~936, discussi?~ the effect of a six-hour day proposal on life 
msurance poltcJes _____________________________________ _ 

Letter to R. E. Smith, dated Jan. 6, 1932, with reference to 
cooperation by insurance agents ________________________ _ 

Letter from R. E. Smith to P. G. Otterback, dated Dec. 24, 
1936, with reference to distribution of mimeographed 
material relating to the six-hour day proposaL ___________ _ 

Letter from R. E. Smith to P. G. Otterback, dated Dec. 26, 
1936, requesting that T. D. Gresham be furnished data 
relating to the six-hour day bilL ________________________ _ 

Letter from P. G. Otterback to R. E. Smith, dated Dec. 30, 
1936, with reference to distribution of data ______________ _ 

Letter from R. E. Smith to P. G. Otterback, dated Dec. 30, 
1936, enclosing copy of the following ____________________ _ 

Letter from R. E. Smith to W. H. Day, dated Dec. 30, 1936, 
suggesting preparation of a leaflet on the six-hour bilL ____ _ 

Letter from R. E. Smith to P. A. Benson, dated Jan. 12, 1937, 
containing suggestions for proposed speech _______________ _ 

Letter from R. E. Smith to S. 0. Dunn, dated Jan. 18, 1937, 
enclosing copy of above, and requesting that further sugges-
tions be sent _________________________________________ _ 

Letter from S. 0. Dunn and P. G. Otterback toP. A. Benson, 
dated Jan. 27, 1937, complying with above request_ _______ _ 

Mimeographed memorandum announcing Conference of 
Shippers and Investors ________________________________ _ 

Report of Resolutions Committee of Conference ____________ _ 
Memorandum by P. G. Otterback, dated Feb. 3, 1937, regard-

ing letter of Aug. 10, 1934, from R. V. Fletcher ___________ _ 
Letter from S. 0. Dunn to P. A. Benson, dated Feb. 6, 1937, 

with reference to use'of latter's name ___________________ _ 
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Minutes of Coordinating Committee of Conference of Shippers 
and Investors, April21, 1937 ___________________________ _ 

Letter from R. E. Smith to E. F. Lacey and F. A. Doebber, 
dated May 3, 1937, containing report of above meeting ___ _ 

Letter from S. H. Cady to R. E. Smith, dated Sept. 1, 1936, 
enclosing list of stockholders_---------------------------

List above referred to ___________________________________ _ 
Letter from R. E. Smith to Executor of the Estate of Emily 

L. Norrie, dated Nov. 3, 1936, with reference to formation 
of a protective committee for the common stockholders of 
the Chicago & North Western Railway Co ______________ _ 

Memorandum from the National Conference of Investors to 
stockholders of the Chicago & North Western Railway Co. 
discussing status of reorganization _______________________ _ 

Letter from R. E. Smith toW. C. Osborn, dated April.~, 1937, 
inviting latter to serve on a Chicago & North western 
protective committee __________________________________ _ 

Letter from R. E. Smith to Frank Walters, dated April 6, 1937, 
inviting latter to serve on a Chicago & North Western 
protective committee __________________________________ _ 

Memorandum, "Members of the Chicago & North Western 
Railway Company Stock Holders Protective Committee, 
as of April 21, 1937" ------------------------------------List of stockholders _____________________________________ _ 
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INVESTIGATION OF RAILROADS, HOLDING COMPANIES 
AND AFFILIATED COMPANIES 

uNITED STATES SEN ATE, 
SUBcoMMITl'EE OF CoMMITI'EE ON INTERSTATE CoMMERCE, 

Washington, D. 0. 

PROTECTIVE COMMITTEES AND ASSOCIATIONS 
RELATED TO RAILROADS 

MISSOURI PACIFIC-CHICAGO &J NORTH-WESTERN
SECURITY OWNERS ASSOCIATION- CONFERENCE 

OF SHIPPERS AND INVESTORS, ETC. 

SUPfLEMENTARY EXHIBITS 

I. ORGANIZATION OF MISSOURI PACIFIC 
STOCKHOLDERS' COMMITTEE 

A. ACTIVITIES OF MISSOURI PACIFIC DIRECTORS WITH RESPECT 
TO REORGANIZATION 

EXHIBIT NO. PO-l 

[Copy of letter in Van Sweringen General File No. 149-A-9Bo-5, "Miscellaneous 
Correspondence"] 

Mr. W. T. KEMPER, 
I>ECE:MBEB 8, 1934. 

c/o Commerce Trust Co., Kansa8 City, Missouri. 
DEAB Ma. KEMPER: As I have advised you on the long distance 'phone just now~ 

pursuant to the resolutions of the Boards of Directors of Missouri Pacific, New 
Orleans Texas & Mexico and International-Great Northern at their meetings held 
in Cleveland November 29th I have, as Chairman, designated you, Mr. Flippin 
and Mr. Harding as the Committee to consider and advise with me relative to a 
plan of reorganization and to report back to the respective Boards its recom
mendation with respect to such a plan. 

We are hoping to mail to you this afternoon, for your confidential use as a 
member of the Committee, the preliminary printer's proof of the plan of which 
you already have some knowledge. It follows very closely the outline that was 
reviewed by you with Mr. Wyer in Kansas City recently, although there are some
refinements. You will notice a slight change in the sinking fund arrangement and 
it may be necessary still to change this somewhat. It is a vital part of the plan,. 
as you will realize. 

Very truly yours, 

111983--42-pt. 28-2 

[Stamped] 0. P. VAN SWEBJNGEN. 

12475 
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ExHlBI'l' No. P0-2 

'[CoPJ ol telegram ta Van Sweringen Genera] File No. 149-A-9-~. "Miaeellaneollll 
Correspondence") 

Weatem Union (43) 

1934 DEO. 11 PM 3 44 

1A31. 61 DL-MEKPms, TENN. 11 129P 

0. P. VAN SWERIJ.'fGKN, 
Terminal Tower, C~e.: 

Your letter eighth enclosing tentative plan reorganization Missouri Pacific 
I have talked to Kemper over telephone and while we wish to do anything we 
possibly can to assist you I think it would be well not to make any public an
nouncement of your committee until we have an opportunity of talking with you 
next Tuesday With very best wishes tc, you-

JOHN R. FLIPPIN. 

EXBIBIT No. PC-3 

[Cop;r of telegram In Van Sweringen General File No. 149-A-9-~, "M18cellaneo1111 
Correspondence") 

Western Union 

CLEVELAND, Omo, December 11, 193-t. 

J"OBI.'f R. FL!PPm, 
Cotton E:~:change Building, Memphis, Tenn.: 

Your wire. Quite agree. Haven't had any intention to do otherwise. 
. • ' . . 0. P. VAN SWEKINGEN. 

'Frank No. 153. 

E:mmrr No. PC-4 

[Cop;r of original letter In Van Swerlngen General File No. 149-A.-9-~, "Miacellaneollll 
Correspondence") 

W •• T. KBIIPIIB, 0Jalrinlla11 

CoHJU:BCE TBUBT CoMPANY 

Capital and Surplus $8,000,000.00 

KANsAs CITY, Mlssoum, December 14, 193-f. 
Mr. 0. P. VAN SWEBINGEN, 

Terminal Tower, Clooelantl, Ohio. 
DEAB MB. 0. P.: Since our conversation of this morning, in which you told me 

that you were not calling the m~.>etings for Tuesday and Wednesday, I have had the 
opportunity of completing consideration of the proposed Plan. I must tell you 
that, on the whole, I think it is, while drastic, a most ingenious, well prepared 
Plan, that if we could bring about its acceptance by the different interested parties 
would securely fix the future of the Missouri Pacific Railroad. 

There are just a very few things that I think I might comment on, and I know 
you will understand that I am doing so with the full knowledge that you know 
more in a minute than I do in a month about such things: 

First: While the Plan bears every evidence of much hard work and thought In 
its preparation some of the conclusions stated may, or may not be, disputed by 
bondholders or stockholders. 
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Second: The sinking fund provisions will also, presumably, be a matter of 
considerable discussion and no doubt some change and without going into detail, 
l also think they could be clarified. · ! 

Third; Of course the big job is going to be securing the cooperation of security 
holders, whose liens and interests are more or less in conflict. 

Fourth: I agree fully with you that after the Board of Directors have gone over 
the proposed Plan your idea is splendid in having a Committee from the Board 
cooperate with you, and perhaps to the public be known as the real reorganization 
committee, and I must confess that you have my hearty approval.of selecting 
these men out of New York and Cleveland, not because they have more [ ••• ]• 
or more brains, but because they have not had the spotlight on them as have the 
men in the cities mentioned, and I [ .•. ]* Committee would give a favorable 
flavor to particular people who patronize and live on the Missouri Pacific. 

We will have the opportunity to sit down and talk all of this over later and I 
hope to make myself more familiar with the whole Plan by that time, and please, 
lf there are any further alterations or additions to the proposed plan, send them 
along. You told me this morning .that there were some changes thai; you had in 

·contemplation. 
With kindest regards and best wishes for the Yuletide Season, I am, 

Yours very truly, 
[Signed] W. T. KEHPm. 

ExHIBiT No. PC-5 

[Copy of letter tn Van Swertngen General File No. 149-A.--9--B-0, "Miscellaneous 
Correspondence"] 

DECEKBEB 17, 1934. 
Mr. W. T. KEKPEB, . 

Kansas City, Missouri. 

. ,, 

DEAB 1\IB. KEILPEB: Thank you for your letter of the 14th just receivj!d. When 
we have the next revised proof, I will send a copy to you. 

Before holding Board meeting to again consider the subject we should have a 
full day's discussion, and I am looking forward with interest toward it. 

Your good wishes and season's greetings are heartily reciprocated. 
Sincerely, · 

[Stamped] 0. P. VAN SwEBINGEN. 

ExHIBrl' No. Pc-6 

(Copy of memorandum In File No. 166, Part VII, without title of the Vice-President
Law and Corporate Relations, M.issouri Pacitlc R. R. Co.] 

JTINi 4. 1935. 

In re: Effect of Plan of Reorganization on Missouri Pacific Transportatioa 
· Company Purchases 

lllr. T. H. JoNES: At a meeting of the Board of the Railroad held on January 
22, 1935, at which were present Van Sweringen, Baldwin, Ayres, Barrett, Dalton, 
Flippin, Kemper, Reilley, Shepard, Sherwin, Tomlinson, and Weber, and from 
which were absent Bradley, Goeghegan, and Hilvert, a resolution was unanimously 
passed (Baldwin, as one of the Trustees, not voting), approving the Plan of 
Re-organization "substantially in the form presented to this meeting • • • 
with SU<'h <"hanges in form or substance as may subsequently be deemed advisable 
by the ~;pedal committee and approved by counsel for this company." The special 
committee ronsists of three members, two of whom, Messrs. Kemper and Flippin, 
are drawn from the Board of the Railroad. 

The Plan presented to this meeting contained the following provision: 
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"The Missouri Improvement Company owns the following securities: 
On17'1fttJI 

BepemUc..,. 
$899,000 principal amount of Missouri Pacific Railroad Company 

Convertible 5%% Bonds------------------------- $895, 189 
1,610,000 par value of Missouri Pacific Railroad Company pre-

ferred stock-------------------------------------- 1,612,646 
760,000 par value of Missouri Pacific Railroad Company com-

mon stock---------------------------------------- 812,034 
2,095,000 principal amount of International-Great Northern Rail-

road Company Adjustment Mortgage 6'}'0 Bonds_____ 1, 842, 1549 

Total-------------------------------------- $4,16~418 
With interest to January!, 1935, this sum amounts to $5,053,479. 

The plan proposes : 
· {1) The delivery to Terminal Shares, Inc., of the aforementioned securities 

owned by Missouri Improvement Company (subject to the plan) for 
credit for the amount of $5,053,479 toward the purchase price under the 
purchase agreements." 

This provision is contained in the Plan as it now stands except that the words 
"representing an original expenditure of $4,162,418" have been inserted after 
the statement: "The Missouri Improvement Company owns the following secu
rities." The Plan further provides for the delivery to Terminal Shares of new 
securities of the par value of $14,114,094, to bring up the total payment to the 
level of the total net indebtedness of $19,170,332. 

The Plan as approved by the Board on January 22 adverted to the finding 
of the Special Master that the contract with Terminal Shares was originally 
fair, but that in the light of changed conditions the price should be scaled down 
to $13,319,847, and consequently proposed to give to the Railroad an option to 
re-purchase the above securities from Terminal Shares within one year from 
the approval of the Plan, at that figure, to salvage to the Railroad any equity 
in the securities beyond that point. 

The Plan as at present_ constituted contains the above provisions, without the 
foregoing option. As an alternative thereto, however, it also suggests to the 
court a plan providing "for the delivery to Terminal Shares in final adjustment 
of the balance on the purchase contracts, of $13,319,847, payable as follows: 

Securities hereinbefore described as belonging to Missouri 
Improvement Company (subject to the Plan>---------- $5,053,479 

First Mortgage 4% Bonds------------------------------- 8, 266, 368 

13,319,847" 

The change in the alternative disposition does not seem to affect the quality 
of the Plan as ratifying the original acquisition of the securities, since all 
alternatives' propose the disposition of those securities, or their proceeds, 1n 
satisfaction of an obligation of the Railroad. 

The only material alteration of the Plan subsequent to its approval by the 
Board appears to have been the removal therefrom of the following paragraphs, 
which appeared in it on January~ 1935: 

"Reference is made hereinbefore to the ownership of securities by the 
Missouri Improvement Company, resulting from an original expenditure of 
$4,162,418, which securities are proposed to be used (at their cost including 
interest) in part payment toward the purchase of the terminal properties 
at St. Joseph and Kansas City, Missouri. During 1929 a plan was sub
mitted by Missouri Pacific to the Interstate Commerce Commission, the 
underlying purpose of which was to satisfy in common stock the la1·ge 
accumulation of unpaid dividends of the preferred stock of the Company. 
To accomplish this, however, as was cited in the Commission examiner's 
report, there was need for increasing the surplus of the Company In an 
amount somewhat in excess of $6,000.000 to form the foundation for the 
full amount of shares to be issued. When the break In the market came in 
1930, Missouri Pacific traffic volume had not seriously declined, 'and there was 
no evidence of continued depression. Therefore it was at that time be
lieved that the purchase of stock of the Company in the market by a sub-
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sidiary of the Company at the then discount would afford the opportunity 
for the creation of this surplus with relatively modest capital demand and 
thus make it practicable to go ahead with the retirement of the preferred 
stock accumulation so that thereafter future capital necessities might be 
provided in suitable measure by the sale of preferred stock, either on its 
own footing or with the possibility of adding conversion rights to increase 
its attractiveness of sale. . 

"The ultimate aim in this undertaking was toward a better balancing of 
the capital structure of Missouri Pacific between debt and capital shares, 
but the further market reaction in 1931, even more severe tllan the ones 
that preceded it in 1929 and 1930, followed by the extreme general shrinkage 
In traffic with the consequent impairment of· E-arnings, made impracticable 
that plan of capital readjustment, hence the proposal for sale to Terminal 
Shares, Inc., of the securities 'aS hereinbefore indicated, including also the 
International-Great Northern Adjustment and Missouri Pacific Convertible 
Bonds likewise owned." 

Mr. Wyer is out of town until Thursday and I believed that you would wish 
to discuss with Mr. Fitzpatrick the reasons for the removal of the foregoing 
provision from the Plan as it now stands. The recital of the transaction seems 
to be distinctly helpful in making out 'a ratification. While this recital could 
possibly be strengthened by certain changes in phraseology, I think that it is so 
effective as it stands, that it is not worthwhile to suggest the making of such 
~hanges, in the light of the fact that the approval of the committee is necessary 
thereto, and any obvious attempt to strengthen the evidence in favor of Mr. Van . 
Sweringen's position might have the opposite effect. The sole move that I should 
suggest would therefore be the reinstatement of the quoted paragraphs wblch 
the committee and counsel eliminated from the Plan subsequent to its approval 
by the Board. 

June 4; 1935 
B 

H.C.R. 

B. NEGOTIATIONS BETWEEN VAN SWERINGENS AND PROSPECTIVE 
MEMBERS OF THE COMMITTEE 

ExHIBIT No. PG-7 

(Copy ot telegram In File No. 239, without tit~~ ot Vice-President-Law & Corporate 
Relations, Missouri Pacmc R. R. Co.] ... 

JB815 50 NL--Kansas City, Mo. 12 1935 Aug. 12 PM 10 19 
HElmEBT FrrZPATB.ICK, 

Tennina1 Tower Bldg., CZeveZe.: 
With further reference to our telephone talk believe Judge Charles Mayer on 

very friendly terms with individual Stop Judge bas been on a short holiday 
but will be in his offil'es in Corby Building St. Joseph Missouri on Tuesday this 
week Stop Unable to develop any worthwhile Washington contact Regards. 

JAKES M. KEHPEB, Commerce Trust Co. 

ExHIBIT No. PQ-8 

(Copy ot letter In File No. 239, without title, ot Vice-President-Law and Corporate 
Relations, Missouri Paci.ftc R. R. Co.] 

Personal 
AUGUST 17, 1935. 

Mr. JAKES M. KElll'EB, 
Commerce Tnul Compllftfl, KIUUitU cu,, Mi&Bouri. 

Dl!lAB Ma. KE10'1!Jt: Many thanks for your telegram, found upon my return to 
the office this morning. 

With klndH~t regards, I am, 
Yours truly, 

HF/t 
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ExBIBIT No. P0-9 

(Copt of telegram Ill l'ile No. 239, without title, of VIce-President-Law u4 Corporate 
Relations, Missouri Paclllc R. R. Co.] 

Western Union 

~'J!U.ND, Omo, .Augu.d !2, 1935. 
L17THEB :M. w ALTDI, • 

Cue Wlalter, Burchmore and Belnap 
One Five Two Two-FiriJt National Bank Buildi-ng, Chicago, IZ1inol1: 

For your information if you wish you can take a train at eleven oclock and 
1:e here at sevell oclock, or at two oclock and be here at nine o<::lock and back In 
Chicago in the morning. Answer. 

!IERBERT Frrzl'ATBICK. 

ExHlBIT No. P~lO 

[Copt of telegl'am in File No. 239, without title, of VIce-President-Law and Corporate 
Relations, Missouri Pacific R. R. Co.] 

Western Union 

CE 837 CAK-cHIOAOO, ILL. 22 1257P 
BEBBERT FITZPATRICK, 

1935 AtrG. 22 PM 2 06 

. Chesapeake II Ohio Railway, Terminal Tower, Cleve.: 
Will see you nine thirty Friday morning; 

Ll1THEB M. wALTER. 

ExHmiT No. P~ll 

[Copt of telegram In JI'Ue No. 239, without title. of VIce-President-Law and ~orporate 
Relations, Mlseourl Pacific R. R. Co.] 

Western Union 

Ll1THEB M. wALTER, 
CLEVELAND, Ouro, August !8,1985. 

Cue Walter, Burchmore and Belnap, · 
One Five Two Two-Firlt National Bank BuiZdinu, Chicago, lllino£8: 

Our conversation Will be in your office tomorrow Thursday morning ten o'clock. 
liEBBERT FITzpATRICK, 

ExHmiT No. P~12 

. [Copy of Jetter In File No. 239, without title, of VIce-President-Law and Corporate 
Relations, Missouri Pacific R. R. Co.} 

Mr. 0. P. VAN SwERINGEN, 

WALTER, BUBCHliiORI!l & BELNAP, 
1522 FIRST NATIONAL B..!.NK BUILDII'IG, 

CmoAoo, Augu81 80, 1985. 

Chairman, Terminal Tower, Pttblic Square, Clevelan4, Ohio. 
DEAB Ma. VAN SWEBINoEN: You may be familiar with the Interest the asso

ciation reprE"sented by the writer took in respect to the Railroad Reorganization 
Measure which was pending before the last session of Congress and in which we 
"flied an appearance before the Committee, being represented by Messrs. Luther 
M. Walter of Chicago and Clarence C. Dill of Washington, D. C. 

We took an Interest in this matter because of the exigencies of the legislative 
situation. Management and senior lien holders were well organized but there 
was no organization, other than our own, qualified to speak for the stock holders 
so we were forced into the breach. 

Because of the active and somewhat successful Interest which we took In this 
matter some of the larger holders of railroad equities have suggested that our 
association is the logical one to set up some character of machinery to look after 
the interests of stock holders when similar situations arise, Including formRtion 
ot stock holders committees under Section 77 of the Bankruptcy Act. 
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I have given considerable thought to this matter and have discussed it With 
my associates and we have come to the conclusion that the most feasible pro
cedure wlll be to form a special division of our association which will generally 
consider all matters affecting the holders of equities and Junior lieDS, such 
division to have its own directors and raise and disburse its own funds. It is 
our idea to secure several men of standing to serve as the directors of this divi• 
sion who will be in complete charge of its activities and the expenditure of ita 
funds. 

In addition to its general duties, this division, or lts directors, would be in 
position to form special protective committees under Section 77 and be responsible 
for getting them under way. 

The necessity -of the plan seems to speak for 'itself but, obviously, Its success 
will depend upon the character of men who are selected as directors.· 

As you are acquainted with the larger holders of railroad securities. I am 
hopeful that you can suggest to me names of one or more men who might serve 
In this capacity. I am making similar requests of Messrs. Ralph Budd, Charles 
Donnelly, William Kenney, Carl Gray, Fred SargPant, Henry Scandrett and 
Paul !;·houp with whom I am personally acquainted and I hope they will all 
cooperate In this regard. 

I wlll be in New York the ftrst.half• next week and will appreciate your writing 
me in care of Challan R. Parker, Guaranty Trust Company. . .. 

Very truly yours, 

RES:S 
[Signed] ROBT E. SlllT!L 

[•The worda "the first half'' lnaerted bi pencU.) 

EltHIBIT No. Pc-13 

[Cop.)' of memorandum In File No~ 239, without title, of VIce-President-Law and Corporate 
Relations, llfissourl Pacific R. R. Co.] · · 

H1-B5. 
Mr. FITzpATRICK: Mr. 0. P. would like to talk with you about the attached. 

(Typed] W. H. W. 

(In pencil] Answered by wire. 
[W. H. Wyer] 

[Signed] Fnzl'ATBICJL. 

ExHIBIT Pc-14 . 
[Cop.)' of telegram In Fila No. 239, without title, of Vlce-Pre~ldent-Law and Corpora~ • . 

Relations, Missouri Pacific R. R. Co.] - •. 

Western Union 

ROBERT E. SJolJTH, 
CI..EvEr.Alm, Omo, September 6, 19~5. 

Care Walter, Burc11more a.nd Belnap, · 
Att~, at LfwJ, First National Bank Building, 

Chicago, nunou: 
Answer to your letter August thirtieth with respect to formation of Committee 

delayed because of absence Stop We will be glad to discuss this entire subject 
with you Suggest meeting in my ofiice Tuesdsy morning next September tenth 
half past nine Please answer. 

ExHIBIT Pc-15 

[Con of letter Ia Jl'Ue No. 239, without title, of Vice-President-Law and CorporaUI 
ReJationa, Ktssourl Paeitle R. B. Co.) 

llr. LUTRI!ll ){. W ALTI!B, 
lSU Fird Nalioftol Bank B11ilding, ChiCG{Io, nzinoi&. 

Dua Ma. W AL'ID: Herewith copy of letter to Kr. Fitzpatrick which will speak 
for ttselt. Please note 1117 auggestion that 7011 meet me in Cleveland on next 
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Friday for the purpose of discussing the Missouri Pacific situation which wl11 of 
course, be prior to completing the Executive Committee of our special dlvi;ion 
for railroad investments. 

My reason for believing that a Missouri Pacific Committee should be organized 
at an early date is based on newspaper r~>ports and conversations with a number 
of broker& I appreciate, of course, that neither are reliable sources of infor
mation. 

However, if the formation of a Missouri Pacific Committee needs early con
sideration I would like to have you sit in at the conference because I am sure 
Mr. Dill will continue to look to you to assume a position of major importance in 
all railroad matters in which our Association may become interested. 

Very truly yours, -

RES/mb. 
En c. 
Copy for Mr. Fitzpatrick, Cleveland. 

EXHIBIT No. P0-16 

[Typed) ROBERT E. SMITH. 

[Cop;y ot telegram In File No. 239, without title, of VIce-President-Law and Corporate 
Relations, MIBBourl Pacific R. R. Co.] 

Western Union 

1935 SEP. 9 PM 1 29 
CDU 186 45 DL-AV NEW YoRK, N.Y. 9 lOOP 
HlmBEBT FITzpATRICK, 

MU/souri Pacific R.R. Terminal Tower, Cleve.: 
Your wire September sixth just received Stop I have largely completed my 

work here and in Boston but must remain for conference with Paul Shoup who 
arrives New York Wednesday Stop Must be Washington Thursday and will 
arrive Cleveland Friday morning Stop Am writing you today. 

[Typed] ROBERT E. SMITH. 

ExHIBIT No. P0-17 

[Cop;y of letter In File No. 239, without title, of VIce-President-Law and CorPorate 
Relations, Missouri Pacific R. R. Co.] 

• Mr.IIERBERT FITzpATRICK, 
SEPTEMBER 9TH:, 1935 . 

Vice-President, Missouri Paci(W RailUXl'/1, 
Terminal Tower, Cleveland, Ohio. 

DEAB MB. FrrzpATBioK: Confirming my telegram of today, your telegram of 
September 6th addressed to me in Chicago did not reach me until today. 

Since leaving Chicago I have discussed the matter of creating a special division 
of railroad investments within our organization with a number of bankers, 
brokers and individuals, and have been given considerable encouragement and 
assistance in this regard, 

Although my work is about finished here, I must remain until Wednesday for 
an appointment with Mr. Paul Shoup of the Southern Pacific who reaches New 
York on that morning. I will spend one day in Washington and expect to reach 
Cleveland Friday morning and unless I hear from you to the contrary will call 
at your office at 10:00 A.M. 

I have not attempted to secure the acceptance of any eastern men to appoint
ment on the Executive Committee of this special railroad division as I wish to 
discuss personnel with the presidents of some of the western lines. I expect 
to secure the western members of this committee while in Chicago and on my 
way to the Pacific Coast and will then complete the committee membership by 
securing the eastern members through the contacts made during the past week. 

I believe I explained to you that one of the principal functions of the Executive 
Committee, of this division, would be the formation of appropriate committees 
tor holders of equities and junior liens of those carriers which find It necessary 
to avail themselves of Section 77 of the Bankruptcy Act. I am somewhat con
eerned over possible delay in completing this Executive Committee in time tor 
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It to fullction iD respect to aome of the lilies for wbieh committees should be 
formed iD the very near future. Tbe Missouri Pacific comes within that clas8 
aDd I should like to di!ICUS8 various phases of that situation 1ritJl you. If 1117 
understanding of the situation is correct it may be necessary for me or the general 
encntive committee of my Association to take the initiative iD the formation 
of a committee or committees for the Mis!Jouri Pacific. pending the completion 
of our special division for l'llilroad Un-estments. 

U my memory serves me correctly, Mr. Luther Walter of Olicago with whom 
I am IJUre our general C011DSel. Mr. Clarence C. Dill of Washington. D. C., desires 
to cooperate, adrised me when he was iD Chicago that he would be iD Washington 
this coming week. For that reason I am sending Mr. Walter, as well as Mr. 
Dill a copy of this letter aDd I am writing him as per attached tissue. In ease 
It Is not convenient for you to meet me iD ClevelaDd on next Friday or if for any 
reason you think it best to postpone a conference with Mr. Walter, please advise 
him direct aDd also adrise me iD aue of Mr. Clarence C. Dill, MliiiSI!Y Building. 
Washington. D. C. 

v err truly YOUI"S. 
[Signed] lloB7. E. SKITJL 

BES/mb 

· ExHIBIT No. ro-ts 
[CoPT of telegram Ia l'ile No. 239, witbout title, of VJ~Presldellt--Law IUUl Corporate 

Belaticma, ~uri Pacific B. B. Co.] . 

Weatena Ullioa 

B0BmT E. SKITB, 
Cum::I.&BD, Omo, September 11, 19~5. .. 

Ct~JNJ Peter Coopei- Hotel, 
Lezitllftoa Arenae 11114 39t'll Street, Net11 Yor~ N.Y.: , 

Suggested conference for Friday very much more convenient to me if changed 
to '.llmrsday tomorrow Hope you can so arrange I am endeavoring to call yon • 
by telephone When this reaches you please call me Main seven nine six naught 

Bl!BIII!B'l' Fn'zpA.'DICJL 

ExB:mlT No. PC-19 

[Cow of telegram Ia 1'i1e No. 239, without title, of Vi«!e-PrePideat-Law IUUl Corpozate 
Belations, :Missoorl. Pacific B. B. Co.) . . 

Westem UDi011. 

1935 SIP. 17 All 8 Ol 
GC-40 16 Collect-8DUBE..~ Omo, 17 '156A 
HaBar !'rrzP.&.11llCK, .• 

T-it1GI TOVJer, Clefle.: • 
Sorry not to complete your 01ll stop will be Mayflower Hotel iD Washington 

tonight regards. · - ~ 
[Typed] LlJ"'''ID II. W A.L'ftiiL 

ExlmiiT No. PC-20 

[CoPT of letter Ia :nJe No. 239, without title, of Vl«!e-Presi.dellt--Law IUUl Corporate 
Relaticma, Kisaouri Pacific .... Co.) . . 

Mr. B. B. Ehmroa. ~r .. 
~~ Jo•ortA JCiclligaa .Aftlllu_ Clicago. IUiftOi&. _ 

Dua EumrGD: 'Ibis will iDtrodooe to you Mr. Bobert K. Smith who is m. · 
terested In forming a eommittee to pnJtect the interests you aDd I diseussed the 
other day. I hope you will al'l'1lnge your plans to gi~ Mr. Smith ample time 
to P~t to you his thought. I have ~ to him that he either ~ 
wltb him Mr. Luther Walter, who Is his attorney, or U'I'Ulge for Mr. Walter 
to see you later. U be does either. this letter is aa Introduction to J'OU al Mr. 
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Walter who I have known for a long time u one of the leading practitioners ln 
Chica~ 

I bope to Bee you BOOn. 
With kindest regards, I am, 

· Yours trnly, 

lD'/m 
[HICIIBEB1' FrlvATatCK.) 

C. NEGOTIATIO:SS LEADING TO FORMATIO:S OF COlDIITIEE 

ExHIBIT No. PC-21 

[Cop7 of letter from files of A. ~. Sevin] 

Mr. llAYKOND W. BtooiNs, 
PrrrsBmiOB, P.&., September 18, 1985. 

Car Consolidated Copper Jlines, 
Room 3U7, UO Broodwa11, New York, N. Y. 

MY DK.UI !riB. BIGGINs: I am pleased to advL<oe yon that Mr. A. 1. Sevin. of the 
Pittsburgh Plate Glass Company, bas consented to serre on the Missouri Pacifie 
Committee, and we are arranging for a preliminary meeting of the committe-e at 
the office of Walter Burehmore and Belnap. 1522 First National Bank Buildin~. 
at 10: 00 A. H. on Saturday. I trust that this time is agreeable to you and 
that you bave not changed your plans to be in Chicago on Saturday. 

Mr. Walter is in Washington, D. C., today, having a preliminary discussion 
with members of the lntert>tate Commerce Commission in respect to any new 
rulings which they bave promulgated in connection with various amendments of 

·Section 77 of the Bankruptcy Act which were enacted at the last sest'ion of 
Congress. 

I am going into Cleveland this afternoon, will be in Chicago Thursday, Kansas 
City on Friday, and back in Chicago on Saturday morning. 

Very truly yours, 
[R. E. SHlTR.] 

Copy to Mr. Raymond W. Biggins, care Waldorf-At'toria Hotel. New York, N.Y. 
Carbon. 

EnmnT No. PC-22 

[Cop7 of telegram eonflrmation from the Illes of Luther Walter, Couneel for Proteetive 
Committee for Holden! of Commoa Stock of the .WSSOuri Pactfie .Railroad] 

KEW YOBX 

Beeeived Via Private Wire 

No.--
Chemical Bank & Trost Company 
New York. N. Y. 

[The following marked with rubber stamp:] Chicago Office, Boom 12M Conti
nentallllinoia Bank Bldg.. Received Sep. 20. 1935. 

3ocu 
Tell Robert E. Smith, Walter Burehmore and Belnap, First 1\"'B Bldg, Chgo-lly 
son James H. Kemper bas just told me of your telephone convl'rsation yesterday 
it would be impossible for me to come to Chicago. We are in sympathy with what 
7011 are endeavoring to do. 

Wn.u:A.ll T. KI:HPm, Commerce Tr., Ka~cit,. 

[Written in pencil:] 38 S. Dearborn. 
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ExmmT No. PC--23 

(CoP1 of telegram from the files of Luther Walter, Counsel for Protective Committee for 
Holder• of Commoa Stock of the Missouri Pacific Railroad) · · 

Western Union 

Received at 427 So. La Salle St., Chicago, DL Wabash 4321 
LD82GM (QB108). 81 NL 

FoNDDUL&C, Wxs., SEP. 20, 1935. 
Bom!:RT SHITH, 

CanJ Burcltrrwre and Belnap First Na.tioftaJ Building, Chicago, IU.: 
Higgins wire advising me of your Saturday meeting reached me in Chicago just 

aa I was leaving for home· on urgent business Stop I dropped off in Cleveland 
Thursday and found Wyer was in New York and thought you were in West Stop 
Sorry as I would like to have exchanged views any event we are with you so 
write me of progress and I will come into Chicago next week for credentials 
refer you to Frank A. Carlton Central Trust Bldg. • 

Clum:.Es H. THOBNTO~ 
· 1231A Sep. 21 

ExHIBIT No. PC--24 

(Cop;r of letter from the rues of Luther Walter, Counsel for Protective Committee for 
Holders of Common Stock of the llliaaouri Pacific Railroad) _ 

SEP'l'ZIDIEB 21, 1935. 
Mr. WALTER: Mr. Belnap, Mr. Sevin, and I discussed the Missouri Pacific situa

tion this morning. Apparently Mr. Higgins prefel'l'ed to give his associate tru&o 
tee Mr. Thornton an opportunity to serve on the committee and had wired Mr. 
Thornton in Chicago to attend the meeting. I attach hereto telegram from Mr.· 
Thornton e>.:plaining why he was unable to be here. Mr. Kemper had reached 
New York before the telegram from his son reached him and consequently he was· 
unable to attend, and I also enclose telegram which I received from him. You 
will note that he says "we are in sympathy with what you are endeavoring to do" 
and that Mr. Thornton says "in any event we are with you so write me of progress 
and I will come into Chicago next week for credentials refer you to Frank A. Carl
ton Central Trust Building." I also attach heret<t copy of memorandum prepared 
by Mr. Belnap yesterday. This memorandum and procedure was discussed at this 
morning's meeting. 

I am flying west today as It is my understanding you will not be in Chicago 
until the end of next week and must then leave almost immedi~ttely for Washing
ton and consequently there is nothing that we can do until your return on October 
Srd. I will reach Chicago on my return trip on that morning. 

The procedure as we understand it will be for you to prepare an application to 
the Commission for authorization to create a stockholders committee and yolt'" 
must determine whether it will be advisable to have this committee act for both 
the equities and junior liens or for the equities alone, and in case it is for the 
equities only, you must decide what steps shonld be taken toward the formation 
of a committee for the junior liens. As you and I discussed the varions phases 
of this matter before you left, there is no object in my discussing it in this memo
r&ndum. Due to the fact that approl"al of the committee cannot be bad untll 
after a besrlng after thirty days notice, it apparently will be the middle of No
Yember before approval can be secured and a general letter transmitted to the 
lltO<'kholders and possibly to the holders of junior liens. 

Based upon the suggestions in Mr. Belnap's memorandum, it will be necessary 
to &eeUre the cooperation of an additional 22 stockholders immediately after 
()(ot~r 3rd. The method which must be employed in contacting these additional 
22 stockholders Is set forth in Mr. Belnap's memorandum. Such procedure will 
make It poesible to enter an appearance at the bearing on the debtors' plan, which 
will be held by the Commission, as I understand it, some time in No-rember. 

In regard to application to the Commission for authorization to form a com
mittee or rommittees for the junior li€'ns I. of oourse, have no 81lgge8tions other 
than to point out that Mr. Sevin and Mr. Higgins or Mr. Thornton are willing to 
sene and will undoubtedl7 be willing to sign the application, and I hope the same 
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Is true of Mr. Kemper. You will recall the promise of Mr. Steere that If the 
Nucleus of this rommittee was secured in the wt'l!t. he would dt>finitely agree to 
ll!leCUre a lllltisfactory member of the rommittee from the New York district. I 
believe, however, that in your opinion, three signers to the application to the 
CommiMion will suffice. 

In regard to l!eCUring Mr. Sevin's signature, he will resch Mniro City on St>p
tember 27th, his address being care of Geneva Hotel He will be there untU 
about October 8th, when be will leave for St. Louis and will wire you from Mexico 
City giving you his St. Louis address. I have no suggestions to make re~rording 
securing of signatures from Mr. Thornton and Mr. Kemper and possibly the 
member which Mr. Steere may secure for us. 

I am unable to determine from Mr. Thornton's wire whether he expects to be In 
Chicago next week or whether he will be here only upon your ~u4'!lt. 

I am enclosing herewith copies of letters I am today writing' to Mr. Thornton 
and Mr. Kemper. 

While I am west my address will be 222 Security Building Portland. 
RoBERT E. SHITH • 

.. ExHIBIT No. PC-25 

[Copy of letter from the fil..s of Prot~tive Committee for Holders of Commoa Stodl: of 
the Mo. Pac. RR., Robert E. Smith, Sec.) 

Cmw.oo, ILuNoxs, September !1, 1935. 
Mr. JAKES M. KEKPKB, 

Commerce True Compaafl, KaMall Citfl, Jli1111011ri.. 
I>EAB M& KEID'I!:II: Yesterday Mr. Wm. T. Kemper wired from New York 

as follows: 
"My son James M. Kemper has just told me of your telephone conventa

tion yesterday. It would be impossible for me to rome to Chicago. We 
are In sympathy with what you are endeavoring to do." 

We were very sorry that Mr. Kemper ronld not attend the meeting this 
~orning, but we ap.\)reciate the assurances of support which both of you have 
gtven us. 

Unfortunately, llr. Walter's father passed away night before last and Mr. 
Walter rould not attend the meeting. Mr. Walter will return to Chicago 
September 26th or 27, but must leave almost immediately for Washington, 
and will be back in Chicago on the morning of October 3rd. For this 
reason, I am flying to the Coast today and will reach Chicago on my return 
on the morning of October 3rd. Mr. Walter will either communicate with 
you on September 26th or 27th or on October 3rd in regard to the formation 
of a committee. 

We are advised that rommittee cannot be authorized by the Interstate Com
merce Oommission untU after hearing on thirty days notice. Consequently 
it will be desirable to present the awlication as soon as ronveniently pas. 
sible. Three names will be sufficient to present the application and Mr. A. J. 
Sevin, of the Pittsburgh Plate Glass Company, and either Mr. Charles H. Thorn too 
or Mr. B. W. Higgins, joint tmstees of the Conan estate of Duluth, Minn, wiU 
serve on the committee and make application. We are very anxious that either 
you or your father should ronstitute the third member. It is, of rourse. highly 
Important that we have the strongest possible committee and my banker friends 
m New York and Chicago ronfirm my own belief that either the name of yon 
or your father will be highly valuable in this regard. 

I willrommunicate with you immediately after October 3rd. 
Very trnly yours, 

Rou:n E. SMITS. 
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ExHIBIT No. PQ-26 

(CopJ of letter from the flies of Luther Walte_rJ ,Counsel for Protective Committee for 
Holders of Common Stock of the ru.iasouri Pacific Railroad] 

AT CHICAGO, ILL., September !1, 1935. 
Mr. CRABLE& H. THoRNTON, 

ojo Kelley-How-Thomson Oo., Duluth, MiNI.esota. 
DBAB MR. THoRNTON : Thanks for your telegram of yesterday from Fond du Lac; 

and we were very sorry that you were unable to attend th!l meeting this morning. 
Mr. Walter's father passed away day before yesterday and consequently he was 
unable to attend the meeting. He will return to.Chicago. about September 25th 
or 27th, but must leave almost immediately for a trip to Washington, from whicll 
he returns to Chicago on October Srd. 

I am flying to the Coast today but will be back in Chicago on the morning ot 
October 3rd and will communicate with you at that time. Application cannot· 
be granted until after a hearing on thirty days notice and consequently there 

· wlll be some delay connected with the circularization of stockholders by 
· thll!l committee. However, hearing on the debtors plan will probably be held 
by the Commission some time in November and consequently considerable work 
must be done in respect thereto, in preparation therefor. I have advised Mr. 
Walter that in our conversation in New York, Mr. Higgins assured me that either 
you or he would accept a position on the committee. The question as to whether 
you or he will serve must, of course, be decided by you and Mr. Higgins, but either 
name will be highly satisfactory to Mr. Sevin and other large stockholders. with 
whom I have discussed the matter in Chicago and New York. 

A Jetter for yon came to Mr. Walter's offi<>e this morning and I am enclosing 
Mme herewith. 

Very truly yours, 
ROBERT E. SMITH. 

EXHIBIT No. PQ-27 

[Copy of letter from flies of Charles H. Thornton-MoPac. Common Stockholders' Protec
tive Commlttee--"Miscellaneous Correspondence"] 

I am Co-trustee for an estate holding, among other things--
8,000 shares Missouri-Pacific Common Stock 
1,200 shares Missouri-Pacific Pfd. stock 

$150,000 Missouri-Pacific General 4's 
and understand that you are a co-sufferer. 

Included in the other things are-
3,000 Southern Pacific 
1,000 Great Northern 
1,000 Northern Pacific 

OOTOB~ 7, 1935. 

500 Chicago and Northwestern Common" <-

Naturally, I am keenly interested in the fate of what the future holds for 
minority equities in all of these particular railroads and what happens to them 

. will be the fate, in a greater or less degree, to all railroad junior equities. 
The term "junior" is used with reservations, same being that, to an outstanding. 

extent, the fate of the senior equities cannot be separated from the yeins, arteries,., 
and nerves that are a part of the junior equities. _ 

The history of this particular Missouri-Pacific holding that I am trustee for is 
worthy of here relating and I hope will be interesting. _ 

Back in 1907 or 1908, the maker of this ·particular trust had some loose money· 
and decided that the railroad then known as MOP with its 20 odd year record of 
5% annual dividends was a good buy at 65. He bought 200 shares. A year later 
the price had sunk to 45, and still paying 5% so he bought another 1,000 shares. 
Total investment then $175,000. At about that time several of the Missouri-Pacific 
branch lines or feeders were S('lling bonds at an attractive interest rate, compara
tively attractive, and he bought $120,000 of those branch line bonds, bringing the 
total Missouri-Pacific commitment to $295,000. 

It is unnecessary to here relate progress of the MOP into and out of receivership, 
but those of you who are old enough to remember it will recall that owners of 
braneh line bonds were given 5% preferred stock in the reorganized compan;r an~ 
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owners of Missouri-Pacific common were granted the privilege of buying General, 
4o/o bonds in the reorganization; every 20 shares eould buy a $1,000 bond. 

Tbis offer was milized, and the then Missouri-Pacific Commitment jumped 
· $150,000 to a $445,000 total. 

Present dar markets afford me the opportunitJ of taking for: 

3,000 shares Missouri-Pacific Common------------------- 3, 000 
1,200 shares Missouri-Pacific pfd·--------------------------- 2, 700 

150,000 General 4% bonds at 8------------------------------- 12, 000 .· 
17,700 

'then Wiping the account o:tr the books and finding a new home for $11,700. 
Personally, I own $10,000 Missouri-Pacific First Mortgage 5's bought at around 

25 on the theory that the road was certainly wortb $125,000,000, same being 
approximately 25o/o of all outstanding senior liens. · 

But you can take it from me, and I have bE"en In close touch with this Mis-
• souri-Pacific picture for over 25 years, that if the Van Sweringen's bnd set up 
·n reorganization plan that gave stock interests twice what is asked for in the 
proposed plan, they would barely make a start toward liquidating the debt 01". · 
debt11 for which they feel morally obligated. 

As I understand matters now, there will be .a hearing before the Interstate 
Commerce Commission in late November at which the Commission will grant 
audience to all reorganization proposals and then pass onto the Federal Court . 
in St. Louis their comments, opinions or criticisms of the plan submitted. 

Some weeks ago I was Invited by Robert E. Smith of Portland, Oregon, to 
serve on a eommittee that would act in the interest of independent owners of 
preferred and common stock and that committee is now in process of organiza-
tion. · 

Mr. Smith figured that be could keep the expenses of this committee down 
to 1 cent a share of preferred and common stock that would join with him. 
I don't think he can, but I do want your Initial cooperation. No deposit of 
stock is asked for, and if, later on, we feel that progress Is being made, will 
ask you for another cent or two. 

I am satisfied that Mr. Smith bas some practical ideas and am going along 
· with him. Suggest that you also cooperate with him and send on your pennies, 

dimes or dollars to his address. 
Yours very truly1 [0. B. THORNTON.) 

ExHimT No. Po-28 

· [Copy of Jetter obtained from the files of Luther Walter, Counsel for Protective Committee 
· . for Holders of Common Stock of the Missouri Pacific Railroad) .. 

' ·M~. CHARLES a: THOR~TON, .. 
OCTOBER 8, 1935. 

· .. :: . FontJ duLac, Wisconsin. 
• DEAB MR. THORNTON: At the suggestion of Mr. Robert E. Smith, I band you a 
form of letter which he thinks would satisfy Mr. Sullivan's requirements. Be Is 
the holder of $119,000 of the 5.5 per cent Missouri Pacific convertible bonds. Mr. 
Sullivan is sympathetic but he wanted something In the way of a memorandum as 
to what ls proposed. It is the thought of Mr. Smith and myself that a letter 
something on the order of the enclosed will meet the requirements. 

Mr. Smith was here today but bas left for New York, where his address will 
.be in care of the Union League Club. Be was at Cleveland yesterday, securin~r 
certain information pertaining to the matters In which we are interested. Be ex-

, pects to be in Cleveland again on October 16th~ in Chicago on the 17th, In care 
of this office, end will leave on the night of the 17th for St. Louis, where he will 
undertake further investigation ef the Missouri Pacific situation, following which 
be will make a trip over the lines of that railroad, both the southern and western 

'divisions and their affiliates. ·Be expects to be back In Chicago about November 
6th or 7th. Be asked me to give you this information so that you would kuow 
where to contact him from time to time. 

Yours very truly, 

(Encl.) 
LMW:K. 

[LUTHER M.. WALTER.} 
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EXlllBIT No. Pc-29 

12489 

(Copr flf tetter from the ftlee of f:'barles H. 'rbomton-MoPae ComaOil Stockholdent' 
• . Committee--"Miacellaaeoue Correspondence" J ' 

· Mr. C. E. SULLIVAN,' 
Chairman., Cen.tral UnUell NatioMl Baflk, Ol.evelmul, Ohio • . 

, DEAB Ms. SULLIVAN: Mr. Robert E. Smith tells me of the interview which be. 
had with you yesterday on my behalf. I would make it clear that my interest, 
and others similarly situated, is in seeing to it. that the plan (s) [in pencil] eE for 
{in pencil] reorganization for the Missouri-Pacific System (to be) (in pencil] 
presented to the Interstate Commerce Commission, does not unduly prejudice the• 
rights of the stockholders, 9eHt common and preferl'ed, and the owoel'S of junio~ 
liPns, witHe M. ~ llftHie t.tme ~ ~referriBg ~ ewBet'8 eE eeeiel' tieBtt: 
[Paragraph mal'k.] Unless there is some concel'ted presentation on our behalf· 
as stoekholdel's and owners of luniol' liens, it is not at all unlikely that the 
presentation to the Commission will not be complete as it should be. I think we • 
should be particularly insistent upon retaining in the most favorable fol'm our .. 
lnveatml'nt, so that if and when the property begins to earn, we can see to it that 
the senior liens are paid off and while the retirement fund is being accumulated, 

. that tbey do not have exce~ive interest returns. . [Paragraph mark.] · Mol'e
ovel', the exchange provisions of the plan whereby the bonds may be exchanged.
for stock, ought to be safeguarded so that as stockholders we will not find out' 
holdings Injured by the issue of an excessil'e number. of shares at an unfair ' 
conversion price. · . · . · • 

While the plan presenti!d by the debtor to the Commission bas many favorable • 
conditions, I feal' that the fixed chargP.s are greater under that plan than they 
ought to be. It is my purpose in contacting you through Mr. Smith. to have you 
consider this situation with the thought that perhaps oul' interests al'e in common,· 
and that we could take concel'ted action along with others similarly situated. in 
full a<'eOrd with the amended law relating to reorganizations as approve4 August 
27, 1935. 

It has been my thought that those of us who are able to contact each other . 
on the matter, although few in number, should thl'Ongh counsel intervene in the 
case before the Interstate Commel'Ce Commission and present our views and 
that as soon as the provisions of the law can be complied with as to the organiza-· 
tion of a proper committee approved by the Commission we would actively solicit 
the help of others similarly situated to ourselves. It is my thought that there 
will be no eost entailed by our getting together and filing our intervening petition. 
Befol'e any financial obligation is lncul'red by any of us there will be a complete·· 
nndel'Standing and meeting of minds. You, of eourse, know. that the coul't is·' 
authorized to make an allowance to cover the services and expenses of com. 
mitteea properly authorized. , . . · . . . . . . . . 

Will you please let me know whether you, or some representative, would ~~;o 
along with me on this plan as above qutlined? . . .. · . _ 

Yours vecy truly. 

Examrr No. Pe-so . 
[Copr of m~morandn...; from the tllee ot CbarJea H. Tbomtoi.-MoPae Coiuinon Stos-

hold~rs Committee--"MiscellaaeolliJ Correspondence") . . · . · 
' . 

DEAa Ma. WALTm: I assume that you wanted I should write Mr. Sulli.;.n; 
and have slightly l'l'vampE'd your letter. If it was intention tbat 1 should write 
blm why forward from Chicago. I know ,-omlinson well enongb to write him. 
as per copy enclosed. As stated in that letter I am-el-ap)11llled, staggered. at the 
task I have undertaken and l'limply can't do justice to it without a secretary 
who will be able to keep me informed on all or any angles th,!lt may arise. 
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.. ExHIBIT No. P0-31 

[CopT of letter from ftlPI of Charlee K. Thornton-MoPa«!. Common Stocll:holderl' Pro 
-~ teetlve ~mmltt-"Miaeellaneoua Correspondence"] 

! • 

Mr. G. A. TOHUNBON," 
OcroBEJt 9, 1935. 

; · · • ~900 Terminal Tower, Cleveland, Ohio. 
· l>sAB ToMMY: Just what your financial commitment may amount to in Mid 

America I don't want to know. Am assuming that you, along wltb others of ua 
·• are planning on devoting our best available efforts in attempting to recover 

financial and other losses. 
• In using the term "available," I am thinking of my own situation and its 
demands on personal time that will not permit of devoting to the affairs of this 
proposed Missouri·Pacific minority equity committee the required time to intelli• 
gently digest the several (modestly stated) angles. 

• • I feel now that I can't do justice to this job without the a11sistance of a younger 
:•1ntelligence that can be called on to provide me answers to the many questions 

that occur to me and ~hich I should be in a position to anawer when asked b;p 
~thers. , · 

In short, I want to be supplied with a younger Intelligence that I can rely on 
·, to do the required digging. · · 
, With Higgins I was in Cleveland about three weeks ago and Wyer suggested 

,that ()De of us serve on the committee which Mr. Smith proposed setting up. 
• .Higgins passed the buck to me and I was in a receptive mood, but 'after a 

two days visit with Mr. Smith in Chicago last week I am appalled at the amount 
of work required to perform a finished job. I can't do it without help. 

Sincerely, 
[C. H. THORNTON.] 

•CHT.MC. 

ExHIBIT No. PCJ-32 

[Copy of letter from tiles of Charlei H. Thornton-MoPae. Common Stockholders Com
mittee-"Miscellaneous Correspondence'' 1 

C. E. Sullivan, Chairman 

CENTRAL UNITED NATIONAL BANK, • 
Cleveland, October !1, 1935. 

· ML CHARLES H. THORNTON, 
. Fond du Loo, Wis. 

DEAR M& THORNTON: We are in receipt of your letter of October 9 and have 
··delayed answering it on account of some investigation which we desired to make. 

• ~_After giving this matter very f!Onsiderable thought it occurs to us that under 
. the circumstances we would be glad if you could keep us in touch with anything 

. ·:you are doing on this subject, and perhaps in the future we might be helpful. 
• Jt does not seem to us to be wise policy just at this time to tuke any interest 
.along the nnes you suggest. 

Cordially yours, 
[Signed] C. E. SULLivAN, Chairman. 

ExHmiT No. PC--33 

!CopJ ot letter from files of ,charles H. Thomton-MoPac. Common Stockholders' Pro-
. · tectlve Committee-""Miseellaneous Correspondence"] . " ... ' 

AT CHICAGo; lu.mms, October 16, 1935. 
M&. LUTHER M. WALTER, 

1522 Firllt National Bank Bldg., 
Chicago, Illinois. 

DEAB M& W ALTEB: At your convenience please "give me ~our views on dadr.' 
ability of hastening reorganization of rail carriers or deferring same. Without 
exception the members of the Committees I saw in New York favor delay till 
normal earnings ~an be determined and plans made in proper relation thereto . 
• 
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The counter argument is that (a) interest on liens is accruing which will dissi
pate PQnities and (b) that any plan which is adopted must be one, which wilL. 
kl'IPJ) the carric>r out of J"t><.-t>in~r8hip in future periotls of depression.! So a 111au 
la b!UK'd on existing conditions, \\"hicb is desirable. Please advise whether, undel' 
the amendmt>nts tn ~('«'. 77, .interest accrues on liens. • 

As to committt"''s which may cooperate with us, 1\Ir. Pope of the D?la1i1ld 
Committre (.Mo. Pae. GenL 4"KI says llis eQmmittee will work with any .on~· 
who~<e lnterE'!lts they believe may be in common with theirs. He does not know, 
which committre& may come under that classification but is sure the Stedman 
Committee does not. • 

1 bB 1·e not t~t·en Jo'reeman & Company, who sold the Missouri Pacific 51.4 's, hut 
undPr~<tnnd that latt>r they may be'inelined to rooperate with us. 

lily su~rgt>Stion that we form a special committee whose sole function is pro
t('C'tion of junior S(>('urities and formation of protective committees for that· 
pnl"fJOR(' is prompt(>(} by the thou~bt that the directors of. our railroad division, 
who~ pu1pose (s furtht>ranee of legislativ~ and policy matters which are .of 
genE'r'lll interest to the rail carrier, might not be as vitally interested in the 
jnnior Re<'Urities as a special committee selected for that purpose. The senior 
lien hohlers are C't'rtainly posRt>ssed of a singleness of purpose wbEtn it comes to 
protPeting their interests and I frel the committee of our association which 
undertnkf'S the general protection of junior securities should have no entangling 
allinnce. 

The function of our J'ailroad division is to continue and .augment the work 
which we have done in bPhalf of 4th section relief and the interest of the railroads 
in truck and bus, water carrier and similar leJtislation and perhaps extend it 
along broader lines by securing the interest of the 1266 organiz·ttions whose 
bonds constitute our gent>ral :1dvisory committee, in the problem of the rail 
t'arriE'rR. 

Tht>rP is R committt>e composPd of MPssrs. Colpitts, DeForest, Jeremiah MiF 
bank. AwrE'll H:urimnn nnd Freeman Dick. Recau"t> of tbt>ir broad exp('rience 
and nnqUPRtionrd stnndhg in the railr(){'.d field, a working agreemt>nt with them 
wnuld b<> vnluobiP to u11 in several respects and we can furtber their plans by 
intPrE'sting the 1205 ht>ad of or~ranizations represented on our advisory committee. 
Altbonl!"h th<" ~neral work in behalf of the rail earriet·s wbicb we may do with 
tl1t>m will give a valuable background to our work in behalf of railroad junior 
liens. I feel that no one except a committee eRpecia1ly selected for that purpose 
shonld l-ave any bond in Ft>lecting and cooperating with protective committees of. 
PQnitr and j~mior lien holders. 

Rt>L>arding date of intervention in the Misscuri Pacific ease, it is my under< 
staJl(ling tbPrP il' no rPaStm for undue haste and this can be done after your return 
to Chi<-11~ in November. As I undt>rstand it you are now authorizt'd to intervene 
fnr 1\Pvin, Thornton I!Pd Cutten and I expect to secure consent of Mr. James 
Kem1 er when I am in K·msas City on October 18. · 

A" to memhers of stockholders protective committee, I sugg~>st either Mr ... 
Thornton or lllr. HigginR-Mr. 8evin. Mr. Kl'mper, together with one bolder of 
the f'lbli!!Rtions, tht> prPft>rrE'd sbat-es or tht> common shares of the Alle-~rhanv Cor
poration ond Olle ho'dt>r Pf St'Cnrities or officer of some corporation which is not 
a boldPr of l\li!'SOllri Pacific SPCUrities but who is vitally interested in the protec
tion of raiii"Q•Jitie. .. ftnd tlwrPfore tilt> prl"('(>dents which may be estahlisbed in the 
l\liR!'rUri Pacific cR.-e. .' t this timt> I have no names to suggest as the 111st two 
but if the blanks for arplication for 11pproval of committee are prepared by the 
I. C. f'. before the f'l"rsllnnel of our Mh:souri-Paeific Committee is completed, I 
as<omne ~·on cRn u!le the three names mffitioned above and add to these later. 

WP have dil'<'n~d on initial assessmE'nt for elr)'ll'nses of 1¢ a share. What 
wou'd you think of a,·king for ~enerul subscriptions to our general railroad work 
of U J'l"r share from roil !ltockholders generally and ask nothing from the share
holdN"Il of thoAe eftrrit>rs for which we form protective committres. The out-of
IX't'k••t exrlPn- in ('!lllneetion with each protective committee which we fonned 
'VI·onld bt' r.d'I"Rnl"t'd by our associRtion to I'U<'h committee with the exJl('C'totion 
that t"e rommittE'e woul<l feJlllY the association wht>n it was reimbursed by the 
dl'htor under rourt ordPr. 

The 11dvanta~ of t-ach pi'Ot'edure are these: 
(a) It would show the broad interest which our association bas in proteeting 

rail I"Qtlitll'S. · · . 
(b) Wbt-1'@ ont- atOt'kholder held a majority intt-rest ia a .railroad for whiell 

- bad formed a protective committee, be would not stand out as the principal 
rontributor to that committee. ., · 

111983-42-pt. 28--3 
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(c) It would be possible to form protective committees where the stock was 
eo widely held it was difficult to have current committee expenses advanced. It 
Is of course Important to form such committees because of the broader standing 
which It gives us and it seems important to safeguard precedents in all these 
reorganizations. 

(d) Even in the Missouri Pacific Committee it will be possible to secure a mncn 
larger number of small stockholders to authorize the committee to speak for 
them, if no cash payment is required. 

It is of course unnecessary for me to suggest that application to the I. C. C. 
be made immediately on receipt of the blanks. 

I assume that the signature of either Mr. Thornton or Mr. Sevin would suffice
that signature of all members is unnecessary. 

Would it not be well to ask the I. C. C. when blanks would be available. 
Would it not be well for you to ask Mr. Fitzpatrick to advise you as soon 

as he is notified of the date of the Missouri-Pacific hearing? Please wire me as 
·BOOn as you are advised. My itinerary to November 6 is attached. 

Copy to: 
Mr. Chas. R. Thornton. 
Fond du Lac; Wisconsin. 

ExHmiT No. PC-34 

RoBERT E. SMITH. 

[Copy of letter in files of Protective Committee for Holders of Common Stock of the 
Mo. Pae. RR., Robert E. Smith, see.] 

NOVEMBER 6, 1935. 
Mr. JAMES M. KEMPER, 

Pru., Commerce Trvsl Company, 
Kansas City, Mo. 

DEAR MR. KEMPER: The Interstate Commerce Commission hn~ is~ued a c!rculnr 
which contains the information it desires in connection with application for 
authorization of protective committees. 

I am inclosing copy herewith. 1\lr. Walter is expected to return to his desk 
tomorrow and believe will wish to file application with the Commission as soon 
thereafter as possible. Accordingly, I am taking the liberty of asking that you 
supply such information as is asked for in paragraphs and subdivisions; para-
graph 9, subdivisions C, N 1 to 7, 0 and P. · 

Please note that under the provisions of paragraph 10 this information Is to be 
supplied in the form of an affidavit. 

I note certain questions relate to matters of policy which, in my opinion, require 
a meeting of the committee members prior to submission of application to the 
Commission. 

Be that as it may, it is desirable that 1\Ir. Walter have the information referred 
to as !'oon as possible and, in any case, I am sure he will confer with you prior to 
submission of the application to the Commission. 

Very truly yours, 
[ROBERT E. SMITH.] 

RES:S 

ExumiT No. P0-35 

[Copy of letter from files of A. J. Sevin] 

WALTER, BURCHMORE & BELNAP, 
Chicago, Z.iovember 6, 1935. 

~.A.~SBnN, _ 
Pittsburgll Plate Glau Co., Pittsburgh, Pa. 

DJ:.\B 1\IR. SEVIN : The Interstate Commerce Commission has issued a circular 
which contains the information it desires in connection with application for 
authorization of protective committees. 

I am enclosing copy herewith. Mr. Walter is expected to return to his desk 
tomorrow and believe will wish to file application with the Commission as soon 
thereafter as possible. Accordingly, I am taking the liberty of asking that you 
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aupply tJUCh information Ill! is asked for in paragraphs and subdivisions; para· 
era ph 9, trubdivisions C, N 1 to 7, 0 and P. · 

Please note that onder the provisions of paragraph 10 this informatlon is to be 
BUpplied ln the form of an affidavit. . . • . . 

1 note certain questions relate to matters of policy whtcb, 1n my optmon, may 
require a meeting of the committee members prior to sub!D.iMion of application 
to the Commission. . · . 

Be that Ill! it may, it is desirable that Mr. Walter have the information referred 
to as soon as possible and. in any case, 1 am sure he will confer with you prior to 
~&ubmis~ion of the application to the Commission. · 

Very truly yours, 
[Signed] RoBr. E. SKITJI. 

RES:S 

ExHmiT No. PCHJ6 

(CoPJ of letter from the ftlea of ;James M. Kemper. 1935 MoPac. JL JL Co. Protective 
Committee ror Holders of Common Stock] 

NovEKBEB 18! 1835. 
Mr. LUTHER M. WALTER, 

Waltflr, Burchmore t1 BelruJp,· 
1522 First Natwruzl Bank Buil.dirtg., Ch.icago, nlinois. 

DJU.B Ma. WALTEB: In accot·dance with our telephone conversation of the 
other morning, I should be very happy to go along with you ru.;.d Mr. Smith 1n 
connection with the application you are making for authorization of a Pro
tecti\'e Committee for the Missouri Paeifie shareholdl'rs. 

I am attl'mpting to supply the proper information in this matter, covering 
the data asked for in paragrllpb 9, subdivisions (c), (n) 1 to 7, (o), and (p): 

(e) My principal occupation for the last ten years has been that of President 
· of Commerce Trust Company. 
(n) (1) I have not been connected nor bas Commerce Trust Company been 

connected with the original issuer of the security or its affiliated 
interests. -

(2) . and (3) Commerce Trust Company did ba¥e a $200,000. 
participation in the last issue of Missouri Pacific Railroad Com· 
pany bonds and these were sold to the investment public of Kansas 
City and in this territory. 

(41 Do not ha¥e any connection with the Trustee of' the debtor 
in the original issue. 

(5) I have no connection with the Trustee of the instrument. 
(6) I have no connection with the depositary under. the proposed 

agreement, as far as I know. 
(7) I have no conni'Ctiou with any other person acting for any 

lllecurities of the original issuer. 
{o) Shares of Missouri Pacific Railroad Company standing, in my name 

amounting to 1,000 shares pfd. and 1,000 shares common, are the 
proJ)l'rty of The KemJ)l'r In¥estment Company, of which, I am 
SE'Cretary and a Director. 

(p) Commt>rct> Trust (',ompany owns the following securities of the Missouri 
Pa<"ifie Railroad Company: , 

Missouri Pacific R. R. Co. 1st & Ref. Mtge. Bonds, 5%, Dated April 
1, 1930, Due April 1, 1980, Par Value $5,000.00. 

HiRSOuri Pacific R. R. Co. 1st & Ref. Htge. Gold Bonds, 5%. Dated 
Feb. 1, 1931 Due Feb. 1, 1981 Par Value $105,000.00 

St. Louis Iron Mt. & ~- Rwy. Co. 1st Mtg. (River & Gulf Di..-.). 
4o/o, Dated May 1, 1903 Due May 1, 1933 Par Value $100,000.00. 

Mr. W. T. Ke1npt>r, my father, owns 100 shares of common stock of the Missouri 
Pactfie Railroad Company. · 

I ba.-e not prepared this In the form of an affidavit because I wanted you and 
)lr. Smith to look It over and prl'pare the n~sary document for my signature 
t~"ben and as you deemed It necessary and timely. 

Very truly yours, · 

1YK:G 
[1..ua:s M. KEu.l'EB.] 
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ExHIRIT No. PC--37 

(Oopy of DIE'morandum .from the Jll<'ll of J:tmi'S )f. Kl'mf't'r. 1!135 llol'u. R.R. Co. l'ro
tectl.-e Committee for llohlers of Common Stock) 

Ml"""'lri Pacific Railroad Cn-npany. 5% 
Dall>d April I, 1930 D"" April I, 1980 
Da!l>d Feb. 1, 1931 Dtll' Feb. I, 1981 

KEMOB..\NDUX 

St. Louis Iron Mount~in & Southern Railway Co., 4% 
Dated May 1, 1903 Due May 1, 1933 

[Attached to abo,·e :] 
To: Mr. Kemper. 

Dutp: 11/lS;:Jj. 

Par Value Book Valu. 

t.'\. mo. oo 
loa, 001.00 

100,001.00 

''· :.lJ. no 'ri.3f0.00 

77.993.05 

Remarks: I am E'nd011ing an extra copy for your U!'e. You will notE' thP ind~ 
sion of tbe St. Louis, Iron .Mountain & Southem Ry. Co. 4's due '33. :Mr. Pnrk.-r 
said to include tbE'se as Missouri Pacific securities ownE'd by Comml"rce Tn1M Co. 

.l\IG 11-18-35. 

ExHIBIT No. P~ · 

(Copy of letter tn files of Protective ,CommlttPe for HoldE'rs of Common Stock of the 
Mo. Pae. R. R., Robert E. Smith, see.) 

RUDOLPH EISNEB 

Counselor at Uiw 

700 South Broad StrE'I"t 

Mr. ROBEBT E. SMITH, TRENTON, NEW JERSEY, November 6, 19J5. 
c;o Luther JI. Walter, 

1522 First Nat'l Bank Bldg., Chicago, Ill. 
DEAR Sm: I have not beard from you in reply to my letter of 01'tober ~rd and 

I am wondering whether or not you are still interested in the Reorganization. 
If you are not, will you please advise me accordingly, so that I can arrange for 
other contacts, or possibly, arrange for tbe organization of a new protective 
committee. 

I should appreciate a reply at your early convenience. 
Yours very trnly, 

RUDOLPH EISNEL 

RE/vm 

ExHIBIT No. PC--39 

(Copy of letter from the files of James M. Kemper. 1935 llol'ae. R, R. Co. Protective 
Committee for Holders of Common ::!tock] 

Uiw Offices 

\VALTEB, BVBCHMORil & BELN.\P 

1522 First National Bank Building 

Mr. JAKES M. KE.KPDI, CHI<UGO, November 20, 19J5. 
COfltnleroe Trust Company, Kansa. City, Jli.!souri. 

DJUA ML KI:KPI:B: I hand you herewith a proposed draft of appli1'8tinn to the 
Interstate Commerce Commission for authority to solicit authorizations and to 
use the same in tbe llissouri Pacific reorganization case. Will you piPase exnmine 
this carefully, and if there is any error of fact please advise me. I also band you 
the original affidavit to be exeeuted as to the correctnl's.'i of the iufo1·mution con
tained in the application, with p:lrtkular rt>ference to tbe statements in paragJ•npb 
9 1 n) to ( r) indush·e, as to your own holdings, connections, l"tc. Will you piPa..e 
execute this affidavit and return it to me, retaining the attaebed copy of tbe 
appli1'8tion for J'OUr own files. If the applieation is correct it will be DJimro
KrapbE'd and a mimeographed eopy ~nt to you for your files. 
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A bl'aring will be had by the Commission before the authority is granted. I 

will eonfc:or with the proper party at the Commission as to the date of the hearing 
und as to the eharucter of the testimony required to support the application.- · 

Atta<·hed hereto is a copy of the petition for intervention which went to the 
cutwnission yesterday. 

Yours very truly, 
[Signed] 

LMW:K 

ExHIBIT No. PQ--40 

(CopJ of telpgram from the JlleA of James M. Kemper, 1935 llloPae: R.R. Co. Protective 
Committee for Holders of Common Stock] 

Confirmation of Prepaid Telegram, message sent via Western Union Telegraph (.:ompan;r. 
from KansRB City, Mo. 

RoBERT E. SMITH, . NOVEMBER 26, 1935. 
· i73~ N. E. Thompson, PortUmd, Oregon: , 
1\ly father and I will be pleased to see you on Sunday December first. Regards.. 

.TAMES M. KEJIPER. . 
JMK:G 

EXHIBIT No. PC-41 

Copy of letteli' from the files of James M. 'Kemper, 1935 MoPac. R. R. Co. Protective 
Committee for Holders of Common Stock] 

NovEMBER 27, 1935. 
l\lr. LUTHER M. WALTER. 

Walter, Burchmot-e t£ Belnap, 152! First lo'aJional Bank Building, 
' · . Chic4go, nl. 

DF..AB MR. WALTt~R: I have been away from my desk for the past few days, which 
accounts for my tardiness in answering your letter of November 20. I have ex· 
amin<'d the proposed d1·aft of your letter to the Interstate Commerce CommiSsion 
ond as far as I can determine, th<'re is no error of fact in it. With this in mind, 
1 have executed the original affidavit and am retaining your letter and the copy 
of the affidavit in my files. 

Very truly yours, 

JIIIK:G 
Enclosure 

[Signed] .lAMEs M. KEMPEL 

ExHIBIT No. PC-42* 

[Extract from testimony of L. 111. Walter in Matter of Mi~souri Pacific B. B. Co., 6 S. E. C. 
268, File No. 1-2139, March 17. 11138, p. 3] 

1\lr. \VALTEB. My nnme is Luthl"r l\1. \Valter. I desire to ask leave to be 
permitted to practke, later submitting my application in due form. I am 
qualified undl"r the rules. 

And I also desire_to enter the appearanee of Charles H. Thornton, James 
Ill KempE>r and A. J. Se\"'in, in their individual rights. They constitute the 
l'rotecti\"'e C.ommittee for the common stockholders of the llissouri-Pacific 
lwfore thl" Interstate Comml"rce Commission in Docket ~o. 9918, reported in· 
217 I. C~ C., 215. ThE>y are holders of preferred and/or common stock. Tbe 
authorizlltions which they have rec.eh•E>d go only to proc~L'Cliug<~ in the reorgani-. 
zation. They t>nh•r an appearance for themselves and others similarly sitn
llte<l, exce11t the Alll"ghany Corporation-=-and I should say that the authoriza
tion is from 700 indh·idual parties or owners, representing in excess of 00,000 
shnres of rommon stock. · 

We a>'k to be permitted to intervene as parties to the procee<lings, with all 
thl' r:ghts that go with intervention. 

1'be ExAWINt:IL Tbe motion is granted with respect to your application for. 
admission to practice, and your motion to intervene will be brought to the 
attention of the Commission. 

Any other appearance? 

•Ill COnlle<-tioD W'lth Eshiblta NOlL PC-42 through PC--45. See Exhibit No. PC-13, p. 
1:!5o8. . 
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EnmD No. PCJ.-.t3 

(Bxtnet from teatlmODJ of L ll. Walter iD Jfatter o1 Jl~eowi PdCI/fO •· •· Co., 1 1. B. c. 
. 268. File No. 1-2139, Marcil 18, 1938, p. 201) 

Mr. TANCEB [Qf .the S. E. C.] What rommittee do you represent iD these 
proceedings? 

Mr. W ALTEL I represent and entered In these proceedings appearance on 
behalf of Charles B. Thornton, J"ames M. Kemper and A.. J. Sevin, who ron
atitute a committee approved by the Interstate Commerce Commission In ita 
decision of J"ui:y 17, 1936, as a protective rommittee for the holders of certain 

·securities. 
Mr. TAN<m~. You say it was an independent protective committee! 
Mr. W ALTDL Sure. 
Mr. TANCJ& And how many shan>s of stock, preferred stock, does that 

. committee represent? 
•• • • • • • • 

Mr. WALTER. The last one I saw, filed with the Interstate, as of l\larch 1937, 
was 55,000 sban>s of rommon stock. 

Mr. TANm:B. You are not appearing at this hearing as a representative of 
those shareholders, are you? 

Mr. WALTER. No, only because of the fact that our authorization only goes to 
the appearance before the rommissions dealing with the reorganization and be
cause of their interest that may be affected . 
. Mr. TANCEB. And wbo is Mr. Kemper, a member of this ~alled prot£'Ctive 

committee? 
Mr. W ALTEB. James M. Kemper is a Kansas City banker. 
Mr. TANCEJL Is be a member of the board of directors of the Alleghany Cor-

poration? 
Mr. WALTER. I do not know. 
Mr. TANCEJL Are you sure of that? 
Mr: W ALTDL I say I do not know. 

• • • • • • • 
Mr. TAN CEIL Is be a member of. the board of directors of the llissouri Pacific 

Railroad Company? 
Mr. WALTER. I do not know whether he is or not. I undl"rstand he bas 

made an application to become a director in the place of his father r('Cl"Dtly 
deceased. I don't know what action has been taken. Inquiry bas bel"n made 
of the Interstate Commerce Commission. 

Mr. TANCEB. Do you know whether he was elected a director of the Missouri 
Pacific Railroad Company October 2, 1938? 

Mr. WALm&. I could not-1 told you that I understood he has made applica
tion for approval by the commission. 

Mr. TANCEB. At page 9094 of the Standard Corporation Records. Daily News 
section. nuder date of March 2, 1938, the following item appeared: 

"Pyatt and Kemper Electric Directors. Febmary 2, 1938, it was an
nounced that Pyatt and Kemper had been elected directors of this company 
in place of R T. Balton, resigned and W. P. Kemper, deceased." 

Now, Mr. Walter, Mr. Kemper the father was a former member of the board 
of directors of the Missouri Pacific Railroad Company, was he not? 

Mr. W ALm&. So I understand. 
Mr. TANta. And he was a member of the board of directors until his dect>ase 

a short time ago. Is that < orrect? 
Mr. W ALTZB. I do not know. -
Mr. TANCEL Do you know that Mr. Kemper the father of the present member 

of the board of directors of the Missouri Pacific Railroad Company, and a mf'm
ber of this so-ealled independent stockholders rommittee, was present at the 
meeting of the board of directors December 18, 1930 which appro'l"ed the purchase 
of these securities and pruperties by Terminal Shares, Incorporated? 

Mr. WALTER. I know nothing about it. 
Mr. TANCEB. Well, the minutes of the mreting of December 18. 19.'lil, which has 

already been introducl"d in etidence, refl"rS to the fact that !\Jr. Kemper was 
present. • • 
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EXHIBIT No. P0-44 

(E~:tract 'from testimony ,of Wi_lliaJ!l Wyer In Matter of Missouri Pacifto ~R. R. Co., 8 
S. E. C. :168, File :No. 1-21311, March 18, 1938, p. 214) 

Mr. WYEB. I furnL~hed Mr. Smith on his request a list of several hundred 
stockholders of the Missouri Pacific who were substantial holders. Mr. Thorn
ton's name was on that list. That is the extent of my iruggestion on Mr. 
Thornton. 

lllr. 'l'ANCER. You did suggest Mr. Thornton? 
Mr. WYEB. I suggested Mr. Thornton along with several hundred other names 

of stockholders of the Missouri Pacific. 
Mr. TANCEB. Were you consulted on the formatiOii (Jf the committee, Mr. Wyer? 

. Mr. WYEB. No. 
Mr. TANcER. Only to the extent you have just testified? . 
Mr. \VYEB. Only to the extent I ha\'e just testified. I was told he desired to 

form a committee and wanted a list of stockholders. I was secretary of the 
company and it was my duty, I thought, in response to such a request, to furnish 
a list of the large stockholders. ~ 

Mr. TANcEa. Di<t you suggest Mr. Kemper to serve as a member of the com
mittee? 

Mr. WYEB. His name was on the list. 
lllr. TANCEB. You knew at the time that Mr. Kemper was a son of a man who 

was a director on the Missouri Pacific Railroad Company? 
Mr. WYER. Yes, sir. 
Mr. TANCER. Was he ever elected a member of the board of directors? 
Mr. WYER. Yes. 
Mr. TANCER. When? 
Mr. WYEB. January 81, 1938. • 
Mr. TANCEB.. And he still is a member of the board of directors of the Missouri 

Pacific Railroad Company? 
Mr. WYEB. Yes. 

ExHmlT No. PC-45 

tE~:traet from testimony of L. M. Walter in Matter of Missouri Pacijlo R. B. Co., 6 S. E. C. 
268, File No. 1-2139, March 21, 1938, p. 457) 

Mr. WALTER. .Yes; I would like to make a request. This Commission granted 
leave to intervene to three individuals named by me. At that time I advised 
that I had inquired of the Interstate Commerce Commission whether M'r. 
Knmper, by reason of his becoming a director of Missouri Pacific Railroad 
Company was eligible to continue as a member of the Protective Committee. 
I am now In receipt of formal advice from the Bureau of FinaJlce that there 
ls a conflict. Accordingly he is ~signing from the Committee. I ask leave 
to withdraw his appearance in this case, with leave to substitute the name 
of whatever individual might be finally approved by the Interstate Commerce 
. Commission as a proper successor. 

The EXAMINER. Your motion will be brought to the attention of the Com
mission. 

ExHIBIT No. PC-46 

(CopJ of letter from the fllea of lames M. Kemper, 1935 MoPac. R. R. Co. Protective 
Committee for Holders of Common Stock] 

Mr. R. E. SKITII, 

Law omces 

W ALT'I'.a, BUBCHKOBE & BELNAP. 

1522 First National Bank Buiiding 

CmcAoo1 December S, 19~5. 

Hotej Peter Cooper, $9tl& St. aftcl Le:ringtOA .At1e., 
. New York City, N. Y. 

D&Aa Boa: I have your note of yesterd'ay. I was much disappointed at not 
being able to see you, but I was detained in one of the commissioner's offices until 
Just time to make my train. 
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I had earlil'r in the day tl'li'J)bonl'd S!'nator Dill's offiN', obtainl'd thl' room 
numbl'r, and insertl'd it in the applirntion bl'forl' it was filt>d. 

1\Ir. Thornton was in today. I l'xplaint'(l thl' purpc>l'l' of thl' RaiiUIII•l Dh·i~iun 
of the Western Confl'rl'nce and hi' Mid hi' was !'UTI' Hig~ins would go along. HI' is 
going to take it up with him. He also statl'd if it w11s nt'("l's..~ry he would go to 
Washington to teotify. 

I have askl'd 1\lr. Belnap to see 1\Ir. Sw~t as to Wh('thl'r we might havl' a 
hl'aring on the 17th on our application for authority to the C'ommittl'e. 

I will do the twst I can to find two all'rt and activl' gt>ntlt>m!'n to llll'!'t thl' call 
from Chicago. 1\lr. Thornton is also giving consitl!'ration to locating a coupil' 
of reputilble gentlemen. 

I will be here until nl'xt Tuesday evening, whl'n I go to ~t. Louis for two or 
three days, will be here the 14th, New York the 16th, Washington the lith, 
thence here. 

Yours very truly, 
[Signl'd] LUTHEB :\1. W.un:u. 

LMW:K 

ExHIBIT No. PC-47 

[Copy of letter from the files of A. J. Sevin] 

WALTER. BrBCHMORE & BEI.NAP, 
Mr. A. J. SE\"IN, Chi<'aqo, December 19, 19.3.1. 

c/o Schroeder Hotel, Milu-aukee, Wi.~consin. 
DEAB ANDY: I have your letter of the 18th 'and wish I mi~ht ha'I'P !'PPn you 

on your way to Milwaukee. I am ll'aving tonight for the old home in Kl'ntu<"ky 
Qnd will be back here Monday afternoon. 

I will let you know what takes place at the bearing on the 27th. 
Mr. Smith is quite anxiou!' to get hi!' national organization perfl't'tP•l. He 

W'ants an advisory committee of se'l'en who would look after a]] matters atiPcting 
railroad stockholders, either in legislation or reorganization pro<"eeclim:;o in 
Fl'deral Courts and elsewhere. This committee wouhl be purely advisory hnt 
its ml'mbers might. at any time, be de!'irahll' ml'mhl'r!' of a protecti'l'l' committPl' 
and the compen!'ation for this Sl'ITice would, of ('OUrSl', he dt>tl'rminPo by the 
rourt. He is anxious to ha'l'e you one of the Sl''l'l'n advisory committPl'. llr. 
Thornton's partnl'r, l\Ir. Hi~:gins, will be one of thl' llll'lllhNs and I think :\Jr. 
Kl'mpPr. I 'am trying to lo<"nte two dl'sirnhle men in Chicago. Bill Dt>Witt ,f 
the \\'estern Ell'Ctric bas the matter UT!der con!':deration. I hop<> p>n will 
accept, for I am sure it will in no wise be bnrl'll'n!'ome to you and will put yon 
in contact with intl'ri'Sting problems as weli as interl'sting pl'rsonnl'l. 'Yt.at 
do you My. 

Yours very truly, 
[Signed] LUTHER :\1. W.\I.Tt:R. 

L:\IW:K. 
Copy to Pittsburgh. 
[Pencil Notation:] Feb. 4--10 All Bureau of Finance. 

D. AUTHORIZATION OF COMMITI'EE BY INTERSTATE 
Cmi~IERCE COMMISSION 

ExHIBIT No. PC-48 

[Copy of letter trom the files of A. J. Sevin] 

Mr. A. J. SEVIN, G. T. M., 

WALTER, BUBCHMORE & BEL."'AP, 
Chicago, December 2, 19J5. 

Pittsburgh. Plate Glass Co., Grant B11ilding, Pitt11b11rgh, Pa. 
D&.-\B Ma. SEVIN: I enclose hl'rl'with copy of order entl'rl'd by the Interstate 

Commerce Commission on NO'I'l'mber 21st, and which I haYe ju!<t recei'l'l'd. 
I am today forwarding the application for anthority·to !'nlic'it authorizations 

to rl'pri'Sl'nt junior Sl'CUritil'S in thl' Missouri Pacific Rl'orgaruz ttion. 
Yours very truly, 

(Encl.) 
LMW:K. 

[Signed] LUTRt:B 1\1. W.\LTER. 
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EXHJBIT No. PC-49 . 

!Copy of letter from the files of James M. Kemper, 1935 MoPae. R. Jt. to. Protective 
Committee for Holders of Common Stock] 

Law Offices 

WALTER, BUB.CHMORE & BELNAP 

1522 First National Bank Building 

CHICAGO, December ~. 1935. 
Mr. JAMES M. KEMPER, . 

Commerce Trust Company, Kansas City, Missouri. 
DEAD 1\lu. KEM:Pm: I enclose herewith copy of order entered by the Interstate 

Commerce Commission on November 21st, and which I have just received. 
I am today forwarding the application for authority to solicit authorizations 

to represent junior securities in the Missouri Pacific reorganization. 
You1'S -rery truly, 

(Encl.) 
LMW:K. 

[Signed] LUTHEB M. wALTER. 

ExHmiT No. PC-50 

[Copy of letter from-the Illes of A. J. Sevin] 

Mr. CnART.FS H. THORNTON, 

. WALTER, BURCHMOBE & B!i:LNAP, 
Chicago, December 4, 1935.· , 

IO.f South Main Street, Fond du Lac, Wi8consin. 
Mr. JAMES M. KEMPER, 

Commerce Trust Company, Kansas City, Missouri. 
Mr. A. J. SEVIN, 

Pittsburgh Plate Glass Co., Grant Building, Pittsburgh, Pa.. . 
GENTLEMEN : Yesterday I fill'd with the Interstate Commerce Commission appli

cation for authority to solicit authorizations to represent junior securities, and 
I t>nclose herewith a mimeographed copy of the petition. 

It will be necessary for the Commil'sion to have a hearing and I will write you 
later as to what will be rl'quired. We could probably have this hearing during 
the wePk of D"'Cl'mber 16th. Mr. fi;l'-rin is nl'arl'st to Washington and probably 
can testify as to all of the facts which the commission may desire to have in 
passing upon the application. I will advisE' later as to this. 

Yours very truly, 

End. 
LMW:K. 

[Signed] LUTHEB M. WALm 

ExHmiT No. PC-51 

[t:opy of letter from the files ·of James M. Kemper, 1935 MoPae. R. R. Co. Protective 
Committee for Holders of Common Stock] 

AT PE'I1!:B CooPED HOTEL, . 
New York, N. Y,. December 6,1935. 

llr. I.trrHI!B M. WALTER. 
15~! Fil"ltt NatiOf«<l Bank Building, Chicago, IUinois. 

DF:.\ft I.UTRF.R: Thanks for yours of DE'Cl'mbl'r 5th regarding status of the 
mAttl'l" IM>forl' the Intl'rstate Commerce Commission. 

1\lr. PAul Shoup arrangl'd an appointmE'nt for me with Mr. Findlay J. Shepard. 
lie is quite intt>rl'stE'd in the railroad division, says that our plans are interesting, 
worthy and DE'Cl'S..<<ary and will giore me his ansWl'r Monday regarding service 
8111 8 dil't'('tor of tht> railroad di-ri!<ion. I nm trying to get Mr. Philip Saltenstal 
of Boloton on the 'phont>, and if he is to be in Boston tomorrow I will ron over 
tonight and discuss with him his Sl'rving as tht> Director from New England. 

I note that you are bopl'ful the lntt>rstate Commerce Commission may set 
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the bearing for December 17th. I hope that they will agree to this as tt is 
advisable to get under way with this committee work as soon as possible. 1 
also note Mr. Thornton Is quite sure Mr. Higgins will !Oerve In this capacity. 
Do not overlook talking with Mr. Sevin or some other officers of the Pittsbur~~:h 
Plate Glass Company as soon as possible. It is not at all impossible that I wiiJ 
have the two Eastern directors lined up by next 1\londay, and accordingly, as 
soon as you gl:'t Higgins, Sevin and two additional Chicago men to consent to 
serve, we will be ready to canvass holders of railroad junior securities. 1 do 
not wish to discuss the matter of circularizing the individual stock ownln2 
members of a security owners association with Mr. Phil Benson, Its new President, 
until I can tell him definitely who the directors of our railroad division will be. 
He naturally will want to have that information before deciding whether be 
will wish to cooperate in turning over his individual membership to us. Con
sequently I hope you will give this matter your very vigorous attention. 

Kindly request your secretary to continue to forward mail to me in care of 
Peter Cooper Hotel, New York City, until further notice. 

S1ncerely yours, 
[R. E. SMITH.] 

EXHIBIT No. P~2 

[Cop7 of letter from the ftlea of A. 1. Sevin] 

Dl!lOEMBEB 5, 1935. 
Mr. LUTHI!!B M. WALTER, 

1528 Firat National Bank Building, Chicago, Ill. 
MY DEAR :M& W ALTJ:B: Wish to acknowledge and thank you for yours of Dec. 

4th, enclosing copy of petition filed with the ICC, asking authority to solicit au
thorizations to represent junior securities of Missouri Pacific reorganization. 

Noting the last paragraph of your letter, I am leaving Sunday, December 8th, 
for two weeks, attending regional sales meetings of the Company, and again the 
entire week of January 6th. Inasmuch as I am responsible ·for the movement of 
approximately 700 men to and from these various meetings, It will be Impossible 
for me to be in Washington at any time during the three weeks above mentioned. 

Sincerely yours, 

ExHIBIT No. PC-53 

[A. J. SEVIN] 
General Traf{!o Manager. 

[ Cop7 of letter from the flies of A. J. Sevin] 

Mr. A. J. SEVIlf, 
Pittaburgh Plate Glass Co., 

WALTER. BURCHMORE &; BELNAP, 
Chicago, December 7, 1935. 

Grant Building, Pittsburgh, Pa. 
DIIIAB MB. SEVIN: I have your letter of the 5th inst. This morning Mt. Belnap 

returned from Washington, where he bad talked with Director Sweet as to the 
date of the bearing. It is not possible to have the bearing before December 27th 
and Mr. Sweet thinks a single witness will be sufficient. Mr. Thornton was here 
yesterday and be indicated that with sufficient notice be could make the t;tp. 
Accordingly, I am asking him if be can go to Washington with me for the bearmg. 
He could leave Fond du Lac the morning of the 26th and have a few hours In 
Chicago before leaving on the Capitol at 2: 40 for Washington. . 

As I read your letter you would be available for the 27th. If Mr. Tho~ton 
cannot go I hope you will be able to meet me in Washington for the hearmg. 
Perhaps you could join me on the train and we could talk the matter over before 
we reach Washington. 

I will let you know what Mr. Thornton bas to say. 
Very truly yours, 

Copy to 
Mr. Charles H. Thornton. 
Mr. James M. Kemper. 

[Signed] LUTHER M. WALTER. 
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ExHIBIT No. P0-54 

[Cop:r of letter from the Illes of A.l. Senza) 

w ..U.TICil, BUB.OH.HOBI!I & BE:LNAP, 
ChicagQ., December 1, 1936. ' 

Hr. CRABLF-B H. TRoaNroN, 
10_. Bouth Mai.n .Street, Fond flu Lac, Wiscon&in. 

Dua 1\111. TROBNroN : Mr. Belnap returned from Washington this morning and 
tells me that the bearing on our petition for authority to form a committee and 
seek authorizations to represent holders of junior securities will be set for bear
Ing on December 27th. The commission cannot get out notices and set the matter 
for earlier hearing. 

Attached Is a copy of a letter from Mr. Sevin and copy of my reply. I should 
be glad if you could present the testimony on behalf of our petition at the hearing 
on the 27th. You could leave home the morning of the 26th. The Capitol leaves 
for Washington at 2: 40 PM which would give you a few hours in Chicago and 
we could talk over our matter at that time and on the train to Washington, 
where we would arrive at 8: 45 AM the 27th. 

Yours very truly, 
[LUTHEB H. WALTI!IB.] 

Copy to 
Mr. A. J. Sevin. 
Mr. James M. Kemper. 

ExamiT No. PQ-55 

[Cop:r of telegram ln Flle No. 239, without title, of Vice-President-Law and Corporate 
Relations, MiSsouri Pacitlc R. R. Co.] 

Western Union 

WA 16.') CAK-WASHINGroN, D. C. 9 153P 
HEIIBIIIRT FIT7:PATBlaK. 

3500 Termina' Tower, Cleve.: 

193:i DEC. 9 PM 2 16 

Application flied with Commission this morning in reorganization case by 
Charles F. Thornton, James M. Kemper and A. J. Sevin for permission to solicit 
deposits five and one quarter percent convertible and serial bonds and preferred 
and common stoek of Missouri Pacific. No extra copies available at Commission. 

[Typed] Gm. H. GABDNEB. 
[ln Pencil:] 12/9/35. Read to Mr. Wyer: W. B. T. 

EXHIBIT No. PQ-56 

[Copy of letter from ~e ftlea of A: l. Sevin] 

DEOElmEB 18, 1935. 
Mr. LUTHD M. WALTER, 

15U FirtJt National Bank Bldg., Chicago, IU. 
MY Dua M. WALTER: Acknowledging yours of December 7th, with further ref

erence to tbe hearing in Washington December 27th, am very glad that Mr. 
Tbomton ('Bn St>rve as a witness. I am only here for a couple .of days and am 
stnrting out a~rnin tonight. 

Will be in Milwaukee at the Schroeder Hotel Thursday, Friday and Saturday 
of tJiis week. and 11"ill endea'"or to get in touch with you by phone. 

Sincerely )'ours, 
[A. ;r. SIMN], 
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ExHIBIT No. PC-57 

[Copy of pencil office IIIH'morandom eontalnPd In fliP WM~ornton, KPmJlPr A SP..-in." In 
p6118e88ion of Guy A. Tbompson, Trustee, Missouri Pacific R. R. Co., lit. Louis. :Uo.) 

:Mr. RAiu;y, 

Tox: Should the Trustees do anything about this? 
G.A.T. 

12/17/35. 
[G. A. Thnmp!'On.] 

ExHIBIT No. PC-58 

[Copy of original ollice ml'morandu"m eontainPd in fill' ''Thornton, KPmper " s....-ln " In 
po88e88ion of Guy A. Tbompson, Trustee, Missouri Pacific R. R. Co., St. Louis, Mo:) 

ST. Louis, De~m!H>r ~1. 19-l.j, 
Mr. GUY A. THOMPSON : 

With l'f'ferenee to the attached application of Thornton, Kt>mpt'r & ~lo'vin to 
form a Protective Committee, I do not think that any action by the Tru!'tl'i'S in 
connection with this application before the Commission is neci'Ssary. 

(:;;igned] Tnos. T. RAilEY, 
Assistant to C'o!lnJJd for TriiRtn·JJ. 

ExHIBIT No. PC-59 

[Copy of letter from tbe files of A. 1. Se•·in] 

DFXEMBEB 26, 1!)35. 
Personal. 
Yr. LUTHD& M. WALTER, 

15~l First Na.tional Bank Building, Chicago, Ill. 
MY DEAR LUTHER: Acknowledging yours of December l!lth, the nriginal of 

which reached me In Milwaukee, will be very glad to do anything I can for the 
committee in connection with the .Mis8ouri l'acific reorganization, and if yon 
feel it would be helpful to have me on the advisory committee. will ac(·ept, but 
I am warning you in advance that my experit>nee with "high finam·e" is ratb<'r 
limited. 

By the way, in addition to being Vl'ry mtwh "on the go" at preSPnt. there is 
another t'f'ason why I pl'f'fer not to appear as a witness in these bearings, at 
least not until after I have had a talk with you, which I will do at the first 
opportunity. 

With kindest per.oonal l'f'gilrds to Mrs. Walter and yourself, and with best 
wishes for the New Year, in which Mrs. Sevin joins me, 

Sincel'f'ly yours, 
(A. J. 8.._"\"IN.) 

IH;, 

EXHIBIT No. P~ 

[From file of Kenneth F. Burgess, Counsel, Insurance Group, Section iiI 

t.ar.m CJlAVJ:Y, Cou.ud 

Hr. JoHN Dr.N, 

FEDERAL COORDINATOR OF TBANSPOBTATIO:'i', 
lV~J.Yhingto11, De~m!H>r 28th, 19.J.j, 

Cutting, JlolK'e cf Sidlf'r/, 11 S014th LaSalle St., C'hic6go, Ininois. 
MY DI!!:Ail DEBN: Here is a pt>rsonal letter which I hal'e written to Warner 

Fuller and in which I think you will be interested. I would be interested to 
have a ebat with you about the8e things if you are here. 

I send you my kind regards and wish you A Happy !\('W' Year. 
. Yours truly, 

F." .. 
En e. 

[Signed] 
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ExHIBIT No. PC-61 

I 
(From file of Kco11eth F. Burgess, Counael, Jbsurance Group, Section 77) 

Dl!lCEKBEB 28TH, 1935. 
:Mr. WARJ'IIEB Ful.l.m. . 

School of Law, Duke Univer&ifg, Durh4m, N. 0. 
MY Dua WAR!I'EB: Read the article on the first page of the Wall Street Journal 

of today about the hearings with ref~>rence to a protective committee in the Mis
souri Pacific (•ase, here yestel"flay. You will remember that Mr. Luther Walter 
• • • appeared before the House Judiciary Committee to fight our 
aml'ndments, purporting to rl'present an organization of security holders from the 
Pacific Northwest. This same organization apiJI'ared yesterday as the group 
lJehind a protective committee in the Missouri Pacific case, Mr. Walter appearing 
as counseL The Commission attornl'y being tipiJI'd off to the fact that this was 
probably a Van Swl'ringen agency, then proceeded to develop that fact in cross 
examination. The committee was apparently intending to solicit the deposits of 
~urities without letting it be known that it was actually acting for an undis
elosed principal-the sort of practice which it was our intl'ntion to prevent by 
"ubsection (p). 

I had bl'gun to get the chills with reference to subsectron (p), but the thermom
etl'r is now going up rapidly. You will notice that this establishes what I had 
already gottl'n from another source-that the Van Sweringens were backing the 
• • • committee whl'n it opposed us. 

Write me what you can do about the law review article. 
• • • • • • • 

Yours truly, 
[Signed] LEsLIE CRAVEN. 

BC: Mr. John Dern 

ExHIBIT No. Pc-62 

[COllY of letter from tbe 1111'!8 of A. J. Sevin] 

lllr. A. J. SEVIN, 

WALTER, BURCHMOB<; & BELN.\P, 
Chicago, Januarg Z, 1936. 

Pittsburgh Plate GTall& Co .. GraHl Building, Pitt3burg11, Pa. 
Dr:.'a Asnv: At th~> h~>arin~t in w·a!'hinj!:'ton in Fir"'nce Docket 9918 relative 

to tht> appliC'ation of youi'S(>If, 1\lr. Thornton and Mr. KE'miJI'r for authority 
to l'reat~> a protectiYe committf'f> for junior security holders ~ the Missouri 
Pnl'ifi<' Railroad Company, Examint>r Boyden asked that you furnish informa
tion !'bowing tbf' intel'{'sts of yourself, any member of your family or-of the 
Pitt11bu~h Plate Glass Company, or its otlicel'!l, in the Missouri Pacific :kailro.ad 
Company. . 

lllr. K(>lllpl'r has furni~h('d an affiiavit giving that information. Will you 
plf'RI'e t>xecute an affidaYit in form similar to the enclosed, giting . the data 
t·1lllt>d for in the ,·arious paragraphs. 

Yours Vt>ry truly, 

L~IW:K 
(End.) 

[Signed} LUTHI!lt Y. W A.Lm 

ExHIBil' No. PC--63 

( CopJ of letter from tbe files of A. J. SeYin J 

Mr. LtTn•:a M. WALTEJI. 
ldll Fi.nt Nali0fl6l Balfl· B•ilding, Clticago, m. 

)ly DEA& I.UTHt:a: AC'knowl~ing yours of January 2nd with enclosure, I 
~l't't very mul'b that it is !limply impoS!lible for me to get the informatioa 
and J'{'tur• this to you until the latter part of next WE'ek. 
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We still have two more of our !!Illes meetings. Am leavln« here Sunday night. 
being away from the Otiice most of JM>Xt week, and ha'l"e been working night and 
day getting ready for s1une. • • • 

Witb kindest personal regards. 
Sincerely fours, [A. J. SEnl'l.] 

ExmBrr No. PC---M 

I Cow of letter koDl tile llee of A.~- Se...U.J 

Mr. A. J. SIICVIN, G. T. )1., 

w ALTEB, BUIICliJIORZ 1: BELl'i.\P, 
C1licago, Ja"uarv 7, 19.16. 

Pin11burg1l Plate Gla1111 Co., Grant Building, PittsburgA, Pa. 
DEA. A.'fDT: Promptly on receipt of your letter of tbe 4th inst., ad'l"ising that it 

would be impossible for you to get the information until late this wPek, I tele-
phoned Examiner Boyden and arranged for (!elay until the 13th. Will you ~ · 
sure to get tbe matter in the mail to me by &>turday of this week? 

I am going to Washington tomorrow and will be back here on Friday. • • • 
With kindest regards, I am, 

Yours very truly, 
[Signed] LUTHIB ll. W.\LTUL 

LMW:K 

ExmBrr No. PC-65 

(CoP7 of letter from the files of Lather Walter, Coausel for Protective Committee for 
Holders of Commoa Stock of the Misaouri Paci1le Railroad] 

JANUABT 14, 1936. 
llr. CliARUI8 B. THOB!ft'ON, 

lO.f 8oul1f.. Jtaift Blreel, FOftd du Lac, WilloonritL 
l>lu.K MB. THORl'I'TOl'l' : I am glad to have your letter of the 13th fnst. I do not 

like one phase of the publicity attendant upon the presentation of our case, and 
that was the veiled intimation that there may be some connection between the 
eommittee and the Van Sweringen interests, but as you well know, we must become 
areustomed to the fact that newspaper men are always looking for the unusual 
as being whst sells JM>wspapers. We will show by our conduct of the matter 
that we think for onrsell"es. 

I have sent in the information which the Examiner desired from Mr. Senn 
and llr. Kemper. 

My present plans are to be in Washington on Sunday for an argument on a 
rate case before the Commission on Monday and to be back bere Tuesday or 
Wednesday. I will go to Washington again on Friday. • •- • 

With kindest regards, I am, 
Yours ¥erY ~. 

LMW:K. 
ILU'J'IIDl ~ W~LTD.] 

ExBIBrr No. P0-66 

(Cop,r of telecram from tile files of proteetlve committee tor boldeJ'II of eommon atock of tbe 
. . MoPae. R. a.. Robert E. Smith, aec.) 

Weatera Ualoa 

1936 JAS. 17, All 10 35 
WAC 11 51 DL 3 Extra-Via-Trenton, N.J. via FK Chicago, Ill., Jan. 16 
R~ E. SJIITII, 

30! B. 0. B.: 
Appreciate immediate reply my letter re Missouri Pacific am intel'f'Sted organi

•tion or affiliation preferable later with junior securities committee opposing 
debtora reorganimtion plans Stop Understand ICC bearings commence Wash
ington February fourth Woold like personally to present my plan Stop Com
municate if you can offer lilX'b opportunity for affiliation. 
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ExHIBIT No. Pc-67 

(Copy of letter from the Illes of A. Z. Sevin] 

WALTER, BUROHMORIII & BELNAP, 
Chicago, .Tanuarv 30, 1936. 

Mr. CHARLEB H. THORNTON, 
10.f South Main Street, Fond du Lac, Wisconsin. 

DEAR S111.: I enclose herewith copy of a letter from Director Sweet, which was 
received on Tuesday while Mr. Walter was in New Orleans, I sent the letter to 
Mr. Walter at New Orleans and he has returned the letter to me with the request 
that I St'nd you a copy of it. 

Mr. Walter has an argument in the District Court at New Orleans today, but 
will leave there tonight, arriving in Chicago about 9: 30 tomorrow (Friday) 
night. He Intends to call you on the telephone, station to station, after ten o'clock 
and would like to know where to call you. So will you pleaEe wire us where you 
can be reached tomorrow night? . · · 

Mr. Walter also asked me to say that he would like to have you arrange to go 
to Washington with him Saturday afternoon on the Capitol Limited. 

Yours very truly, · 

(Encl.) 
Copy to 

Mr. A. J. Sevin, Pittsburgh. 

------, Secretarv. 

Mr. James M. Kemper, Kansas City. 

1\lr. A. J. SE\"IN, 

Exllll!IT No. P~ 

{Copy of letter from the Illes of A. J. Sevin] 

WALTER, BUBCHMOBIII & BELNAP, 
Cllicago, .Tanuarv :JO, 1936. 

Pittsburgh Plate Glass Co., Grant Building, Pittsburgh, Pa.. 
DEAR Sm: I enclose herewith copy of letter to Mr. Thornton, together with 

copy of letter from Director Sweet. 1\lr. Walter also wants to call you on the 
telephone tomorrow night, so will you please wire us where you can be reached? 

1\lr. Walter also said he would like to have you go to the hearing with him, 
unless )'OU have some reason for not doing so. ' 

Very tr~ly _yours, 

Copy to 
1\lr. Charles H. Thornton, Fond du Lac, Wis. 
1\lr. James l\1. Kemper, Kansas City, Mo. 

· . EXHIBIT No. Pc-69 

W; M. KEu.EB, Secreta'lJ. 

[Copy of letter from the files of Charles H. Thornton-MoPae. Common Stoekholders' 
Prob!Cth·e Committ-Luther M. Walter Correspondence] 

Law 0111ces 

W ALTI:B, BUBCHMOBE & BELNAP 

Chicago, Februa.rfl 15, 1936. 
Mr. C'uur.ll8 H. TBORNTOR, 

10_. Sovth Alain Street, FOfld dt1 LGc, Wi&OOtt.Bift. 
DF.u 1\lL THoRNTON : I am just back at the office this morning. The Missouri

Pacific bearing on direct testimony closed on Thursday late. 'Ule cross-examina
tion of the various witnesses, including Mr. Wyer, has been postponed to March 
lllst at Washington. 

I ordt>red a ropy of the transcript of testimony and as BOOn as it is received 
will forward it to yon for your examination. Please note the various matters 
that you :would like to have covered by ~xamination by me. I will prepare 
the notl'tl for c~xamination and for additional data required. I believe it 
would be well for us to ask 1\lr. Wyer to prepare from the books of the CompR.DJ' 
the amount that has ~n paid into the property from earnings and from the pr&
l"et'd!l of Junior lssui'S. No doubt he will be glad to prepare an exhibit for us if 
we give him plt.>nty of time in which to do it. 
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I have no information whateTer as to 1\'hat the Commission thinks of doing on 
our application for authority to crt'llte a stockholders committt>e. 

A duplicate copy of such exhibits as you haTe not already received will bf' 
forwarded as soon as receiTed from Washington and markt>d. 

Mr. Wyer continut>d his very favorable personal qua11flcations as a brilliant , 
witness on the many phases of Missouri Pacific affairs. Quite a contest developed 1 

over admitting testimony as to inve!ltment in Terminal Shares, but Direl'tor : 
Sweet permitted the testimony to be offered insofar as it related to the desirability 
of including Kan!las City and St. Joe terminals in the reorganized company. He 
would not permit testimony as to the contract between terminal shares and Mis
souri Pacific. There are some phases of this matter that I want to cross
examination. • • · • 

When you are' next in Chicago !lee me, please. 
Yours very truly, LUTHER M. WALTF.B. 

. LMW:K 

ExHIBIT No. PG-70 

[Copy of letter from tbe files of A. J. Sevin] 

Mr. CHARLES H. THORNTON, 

WALTER, BUBCHMORE 4: BELNAP, 
Chicago, Pebruary 21, 1936. 

. 10-t South Main Street, Fofld. du LfM', Wisconsin. 
Mr. A. J. SEVIN, 

Pittsburgh Plate Glass Co., Grant Building, Pittsbu'l"gh, Pa • 
. Mr. JAMES M. KEIII.l'EB, 

Commerce Trust Company, KanstU City, Missouri. 
GENTLEMEN: While in Washington on the 19th inst., I conferrt>d with Mr. 

Boyden as to the need for testimony by Mr. Kemper in support of the applica
tion for leave to creete a protective committee for junior securities of the 
Missouri Pacific, and as a result of that conference, I have forwarded the 
attached appli<:ation to reopen for further hearing, at which 1\Ir. Kemper's 
testimony will be taken. March 12th bas been tentatively arranged as the 
date for the hearing at Washington before Examiners Boyden and Jewell. 

This for your information. 
Yours very truly, [Signed] LUTHER :M. W .UTt:n. 

LMW:K 
(Encl) 

ExHIBIT No. PG-71 

[Copy of letter from the files of Lutbt>r Waltl'r, Counst>l for Proteetl\"e Committee for 
Boldel"S of Common Stock of tbe Missouri Pacific Railroad] 

Mr. LUTHER M. W AI.TEB, 

COMMERCE TRUST CO:IIPANY, 
Kansas City, Missouri, Jlareh 3, 19J6. 

cjo Walter, Burchmort>, d Belnap, 152Z Firlfl National Bn11k B11ildhg, 
Chictrgo. JllinoiiJ. 

DEAB MR. \VALTER: Plea~ forgive this tardy reply to your letter of Febrnary 
21, which is occasioned by the fact that I wanted to have time to !ltnrly oYer 
the testimony given by Mr. Thornton and Mr. Sevin, which I haTe finally had 
an opportunity to do. 

It occurs to me that there may be some desire on the part of the I. C. C.· 
examinl"rs to try and embarrass you and me because of my father's connection 
with the Missouri Pacific as a Director and because of the fact that this in
stituti••n is favoJ'I'fl with a large commercial account from that railroad. I 

. take it, bowevPr, that you have carefully considered this pha~ of the matter 
and if it is still your desire that I go to Washington, I shall be most happJl 
to go down there on thl" 12th and I shall make a reservation on the Ctpitol 
Limited leaving Chicago at 2:40 p. m. on the 11th and 1\'ill see you on the 
train, at which time we can discuss in some detail what course will he followed 
in the hearing the following morning. I will advise you later what my resPITa
tion will be on the train. 

With kindest personall1'gllrds and lle!:;t wishes, 
Sinf'erely yours, [Signed] J.ulF.s l\1. KEMPER. 

JMK:G 
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ExHIBIT No. PC-72 

[Copy of letter Ia Illes of ProteelivP CommittFe for Holders of Common Stock of the 
MoPac. R. R., Robert E. Smith, sec.] 

Mr. RoBERT E. SKITH, 

RUDOLPH EISlfEB 

Counselor at Law 

700 South Broad Street 

TBENTONl NEw JERSEY, April 3, 1936. 

.i7i5 Braft.dywine Street NW., 
Wulliftgton, D. C. 

MY DEAB MR. SMITH: Will you please lnform me if you know of any oppor
tunity for affiliation with a committee, institution, or group representing holders 
of ju'nior securities of the Missouri-Pacific Railroad Company. As I informed 
you previously, I have made a detailed study of the proposed Reorganization 
Plan and feel that it is inequitable. I have devised a substitute plan which I 
believe has merit, is equitable, legal, and practical. 

However, my re1}re10entation dl'es rot now warrant my incurring an:v exp!'nse in 
ronn~tion with this matter. Accordingly, I should like to become affi'iated with 
a protective committee, perhaps as a~:>sociate counsel if inn:stigation indicates 
that my proposals are sound. 

I sllould appreciate an early reply to my letter. 
Yom·s vet·y truly, 

RUDOLPH EISl\'ml. 
RE:L 

ExHIDIT No. PC-73 • 

[EJ:tract from t<'Rtlmony of f'. H. T"nrnton h,.forP tlte I. C. C. in Jlattrr ot Missouri 
Pariflc ll. R. Co., Financial Docket No. 9918, Dee. 27, 1935, p. 12] 

Q. [by Examiner BoYDEN of thl' I. ('. C.]. Who has suggested to you, Mr. 
Thnrnh•n. 1 hat you act a~ A. 1\lr. Higgins. 

Q. As rl'pre!ll'ntativ~ l"f thl'iioe seeurities?-A. Mr. H'ggins, yes, the other 
trustt>:>, mt>t with l\Ir. Smith in New York, and Smith suggestl'd that one of us 
!ll'r'l"e on this rommittl'e. • • • And we discussed the rna· ter and we felt 
that I b11d more tim!" tll11n he had for any active work, hl' would pass it over 
to mP. 'rl·at wns the w11y that <'IUne up. I met with lllr. Smith afterwards 
in Chirn!!o and dil"cn!<l'l'd the matter with him thet-e. . 

Q. Whl'D wat~ the first meeting bt>twt'l'n l\lr. ·Higgins and .Mr. Smith, do you 
know?-A. Roml'wllere about the middle of Septembl'r. . 

Q. And wbPn did !llr. Higgins broach the subject to you?-A. Let me see; 
I think I nwt !llr. Higg'ns, we wPnt East around the 12th or 13th of Sep.l'mber 
and I met Higgins un his. return to Chicago, and be related the conversation 
that be had with Mr. Smith. 

Q no you r('("all about wht"n th11t was?--A. That was some time in that 
wr·t>k, it wa!' thE" Wf'E'k of St>ptf'mber 11th or 12th. 

Q. And ~·on say you had a ~nvl'rsation latl'r on with Mr. Smith in Chieago?
A. In Chicago, and I have had two or three since. 

• • • • • • 
Q. Has anybody else been preSI'nt at tboSP confl'renCl's, 11e8idl's Mr. Smith?

A. ~!r. Waltl'r for a nmtter of 3. 4, or 5 minuti'S, maybe. . . . . . ,. . 
Q. Has :t.lr. Higgins f'\'f'r told yon or anybody else snggl'sted to you that you 

a<'t u a c'<lmmittf't"!--A. I gE't tbe impression that--
Q. Wl'll, now, plf'llse, antSWI'r just what I asked.-A. Yes, I think the sugges

tion camE' from Wyer . 

• • • .. • • • 
1 ~Exhibits Sos. PC-f2 tbroUJ:"b I'C-45, pp. 1!!49:>-12497. 

111983-4:!-pt. 28---4 
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Q. Tben • • • Mr. Wyer suggested to Mr. Higgins lhat you act on the 
committeel-A. No, no, that one of us act. 

Q. I eee.-A. One of us. 

• • • • • • • 
Q. Who Is this Mr. Wyer who l'llggi"Sted the activity of yourself or llr. 

Biggins?-A. Mr. Wyer is with the Mi!'!!Ouri Pacific, in Cle'l"eland. 
Q. What is his oftke?-A. I think he is secretary, or soml'thing, I bavl' met 

him. I met Mr. Wyer at two of the annual meetings of the road. In Clewhtnd. 

ExHIBIT No. PC-74 

(Copy of letter ia Vaa Sweriagen General File No. H~A-9--B-3, '"lllscellaneoua 
Correspondence"'] 

:fOND DU LAC, WIS. 

APBir. 25. 1936. 
Mr. 0. P. V.&.l!f SWERINGEN, 

Clef/eland, Ohio • 
• DEAB M&. VAN SWERINGEN: On Wednesday I concluded that it 1tould he lnact
visable for me to make an appearance at this time before the Commission, and 
Walters agreed with that conclusion, so I left there the following day, taking with 
me the transcripts of the evidence presented up to the conclusion of Mr. Farring
ton's testimony, and Walters will send the balance to me just as soon as they are 
out. 

On the way home, I went over this stu1f, and have reached the conclusion that 
the testimony presented by Mr. Walters will have to he considered. Using the 
word "considered", I am thinking of the question put to him by Mr. Sweet relat
ing to preferred stock, and as possibly furnishing a clew to Sweet's line of thought. 

In case you did not hear Walter's testimony, I suggest that you get a copy and 
read it. 

With kindest regards, I am, 
Very tru1y yours, 

[Signed] CHABU:S H. THOKNTO!'f. 
CHT:JC 

ExHmiT No. PC-75 

[Copy of letter from the files of A. l. Se'rin J 

Mr. A. :J. SJmN, 
Pitt1bvrgla Plate Glau Co., 

W ALTEB, BUBCHMORE & BELNAP, 
Chicago, April l8, 1936. 

Grn~tl B11ildiRg, Pitt1burgla, PtJ. 
DEAB MB. SEVIN: Under separate cover (by express) I am handing yon a plan of 

reorganization of the Missouri Pacific System submitted by the Stedman Com
mittee. which represents the first and refunding bond holders, together with 
exhibits filed with the Commission. You will note the Stedman Committee 
proposes to consolidate the Missouri & lliinois with the other roads in the Mis
souri Pacific System. You will note from page 44 to 46, that for each $1,000 bond 
of the Missouri 6: lliinois Railroad the holder will receive 20 per cent in new 
first mortgage bonds, series .A. 50 year 4 per cent; 60 per cent in the general 
mortgage income 5 per cent bonds; snd 20 per cent in preferred stock, plus arrears 
of interest in preferred stock at the rate of $100.00 per share. Tbe holders of 
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l\lisROuri-Illlnois Common stock are olferl'd p!'r share one rommon stock purchase 
warrant, l!t'ries A. entitling the holder under conditions to purchase one fourth 
share of rommon stock of the new rompany at the rate of $62.50 per share. 

So in addition to your interest in the reorganization by reason of the ownership 
of Missouri Pacifie stock, you are now up against the proposition to take the 
Missouri Illinois on most disadvantageous terms. The entire Stedman plan 
would have the effect of wiping out the stockholders and it will be necessary to 
prepare carefully on the matter. I suggest you discuss the matter with your 
people and at some ronvenient time I will rome to Pittsburgh or will meet you 
here to go over the matter. The next bearing is set for June 23rd at Washington 
at which time it is expected that the remaining portions of testimony will be 
presented and the case submitted, with briefs to follow as a matter of rourse. 

I have had Jio word as to what the Commission is going to do on our application 
to crt'ate a stockholders rommittee. There ~<eems to be nothing we can do but 
simply await the Commission's pleasure. When. the case was closro on March 
26th the Examiner stated that Some action would be taken on our application 
before April 14th. Two weeks have passed and still nothing is out. It is most 
unAAtisfactory in every way to have the matter held without disposition. 

With kindest regards, I am, 
Very truly yours, 

[Signed] LVTHEB l'ti. WALTER. 
LMW:K 

[Pen Notation:] P. S.-1\lr. Robt E. Smith, who attendro hearing and has just 
returnro from a visit with Mr. Kemper will deliver plan and exhibits in person 
to you. He arrives Pittsburgh 5: 30 PM Wednesday and will phone you from 
station. 

_ ExHmiT No. PC-76 

[Copy of letter from the files of A. Z. Sevin) 

.Mr. LtrrHEB M. WALTER, APBIL 30,1936. 
15it First Natior«U B01nk Building, Chicago, Ill. 

1\ly DUB Ma. WALTEB: Wish to acknowledge and thank you for yours of 
April 28th. The copy of plan of reorganization of the Missouri Pacific sub
mitted by the Stedman Committee was handed me last night by 1\Ir. Smith. He 
phoned me from the station, 'and I had him come over to the Duquesne Club 
where we discussed this and other matters of interest. 

I have not bad an opportunity to go over this plan, but from what you say the 
Stedman Committee did not give the junior security holders much consideration; 
however will discuss it with our people and will write you further~ 

Sincerely yours, 

ExHIBIT No. PC-77 

[A. J. SI!IVIN,] 
Gefl.era;{Tmlfic Manager. 

{Copy of letter from the files of Lt~ther Walter, Counsel for Protective Committee for 
Bolder& ot Common Stock of the Missouri Pacific Railroad) 

.Mr. JAMDI M. KEKPIB. 
APBn. 28, 1936; 

('ommerce Tn111t CompiUifl, KIUIIItU City, Missouri. 
D•:Aa ~lB. KElllPDl: Mr. Robt>rt E. Smith is in the offic-e this morning 'and tells 

n~ that he left with you copy of the Stedman plan llnd exhibits. 
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You will note that in addition to the consolidation of the 1'Rriou11 proJlf'rlil'l!l 
referred to in the debtor's plan, the Stedman Committee propo!lt'!l to in!'orpornte 
the 1\li:;:souri & Illinois and to make certain ex!'hange of bonds with stO!'k 11·arrnnt 
rights to the present stockholders of the l\lissouri & Illinois. The treatmt>nt 
which the Stedman Committee makes of the junior securities is most unsatis
factory. 

The next bearing is set for June 23rd, at which time we mny cross-exawiue 
Mr. Stedman. 

We are without info. mation as to what the Commission is going to do on the 
matter of authorizing the st()('khohlers !'ommittee. There seems to be nothmg 
we can do about the matter but simply rest quietly and await action. I will 
advise you promptly of any information I receive. 

Yours very truly, 
[LUrHEB l\1. WALTEB.) 

-Ll\IW:K. 

ExHIBIT No. PC-78 

[Copy of typewritten memorandum from the files of A. J. Sevin) 

MAY 4,1936. 
Mr. F. W. CuB.BIEB: 

Referring to our conversation Saturday, I am enclosing letter from l\Ir. Luther 
Walter, also copy of plan and exhibits presented by the Stedman Committee at 
recent henrir.g in connection with the Missouri Pacific Reorganization. 

Will you be kind enough to analize these in order that we may discuss witb 
Mr. Wberrett action which it might be desirable for the company to take in 
connection therewith. 

[Pencil Notations:] 
P. P. G. Co. 
Mo. Pa~2000 Cum 
Mo. m 3150 
500 Com a 62.50 31,250.00 

Pfd-11214 225,500 
Pfd 131,530.00-131,530. 

A. J. SEVIN. 

357,030. 

ExBmiT No. PQ-7D 

[Copy of letter from files of A. J. Bevin) 

Mr. A. J. SEVIN, 

WALTER, BUBOB:MORE & BELNAP, 
l'BICAGO, May 8, 1936. 

Pittsburgh Plate Glass Co., , 
Grant Buildiflg, Pittsburgh, Pa. 

DEAR MR. SEVIN: I have just received a telegram from my Washington Repre
sentative advising that the Examiners who beard the testimony relating to our 
npplication for authority to create a stockholders committee have recommt'n!l£>d 
that the application be denied. I know nothing of the reasons upon which this 
recommendation is based but will obtain a copy of the proposed report on my 
11rrival at Washington Saturday morning. I will advise you later as to the 
basis for this recommendation. 

A proposed report delays action by the Commission. I protested against a 
__ proposed report and r('Questl'd that the matter be decided h:v the ('ommission. 

It is needless to say I am disappointed at the recommendation, altbom:b.l am 
not surprised. Developments during the process of the bearings indicated oppo
sition on the part of the ExRminers. I will advise you fully, sending you C'JPY 
of the proposed report from Washington. 
- -With kindtst regards, I am, 

Yours very truly, 
[Signed] Lu.:mm M. WALTER. 

LMW:K 
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EXHIBIT No. P~ 

[Copy of letter from the files of A. Z. Sevin) 

WALTER, BUBCHMORE &t BELNAP 

CHICAGO 
NEW YORK, Mag 10th. 

[Pe11 Letter] 

DF:A.B ADDIE: Here is the proposed report. Let me 
Chicago later in the week for use in filing exceptions. 
Mahatfie) will quickly decide the matter, 

have your comments at 
Div. 4 (Meyer, Porter & 

I will be here thru Tuesday, 
Am sorely disappointed. 

Sincerely, 
[Signed] LUTHER. 

[Luther M. Walter.] 
Clipping from yesterdays times. 

EXHIBIT No. PC-81 

[Copy.of a letter from the files of A. J. Se,·in] 

MAY 12, 1936. 
1\lr. LUTHER 1\f. WALTER, 

WaZter-Burchmore d Belnap, 1522 First NatiooaZ Bank Bldg., Chicago, Ill. · 
Dl!lAB LUTHER: Acknowledging your letter of May 8 from Chicago, as well as 

your memorandum from New York, I already received copy of the proposed report 
by the examiners. W'hile I am of course disappointed, at the same time judging 
from my experience in Washington, I am not entirely surprised. 

At this time, cannot really think which might be helpful to you in· filing 
exceptions. · 

I expect to have a conference with our President and Treasurer this week and 
will then write you as to any further action by our own company in connection 
with the Stedman report. 

Yours very truly, 

S-M 

ExHmiT No. PC-82 . 

[A. :f. SEVIN.] 
General Tra.ffi,c Manager. 

{Copy of telegram in file No. 239, without title, of Viee-President-Law and Corporate 
Relations, :Missouri Paeific R. R. Co.) 

Western Union 

1936 MAY 8 PM 12 01 
WA 159 CAK-TX WASHINGTON, D. C. 8 1141A 
HERBEBT FrrzPA '11tiCK, . 

Vic6 Pres., Chesa,peake atl4 Ohio Ry. Co., Terminal Tower, Cleve.: 
Report proposed by Bureau of Finance released this morning in Missouri Pacific 

reorganization recommending that division four deny application of Messrs. 
Thornton Kemper and Sevin to act as protective committee. 

[In Pencil:] One copy of Report to Mr. 0. P. 
[Typed] Gm. H. GAJIDNI!IIL. 
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Ex1mHT No. PC--83 

Mr. LUTHDI M. WALTa · 
%Walter, B11n:ll~ d Bt>lftap, 15!! Firat !o"at'J BIJft- Bldg .. 

Cl&icago, lllifloi•. 
l>lwl W AL'nll: In writing you yesterday. I O'ftl'looked a meetins that I have 

bere on Tbul'8day, but I ean be with yon on Friday, if needed. 
I should be in New York on the 20th to attend a Director's mePting of our 

lndiana-lllinois Coal Corporation; and the tbougbt O<.'CW"B to me that we migbt 
contact the Interstate CoiDIDei"C'e Oommiasion durin~!: the coming week and avoid 
having to make another trip East at a later date. 

I am enclosing copy of letter to Mr. Tratllen, financial secretary of the Wlt!consin 
Annuity Board, and I feel t"ertain that he will write .Heyer. 

In looking ofl!r that reeo~D~DeDdation of the Commission. it reads 1'ei"J' much 
like Boyden. 

Sincerely yours, 

CHT:;rc 
Ene. • 

[0. R TBOBlft'Ol'f]. 

P. 8.-1 am returning your ropy of Finant"e Docket No. 9918 and hue numbered 
some of the paragrapha, and also enclose some thoughts on these paragraphs that 
might be of interest to you. 

.. ExHIBIT No. PC-84 

(CopJ' of letter from the Illes of Cbarlea B. TborntoD-lfoPae. Commoa Stodholdera' 
Protective Committee--Luther K. Walter CorreepoDdeoc:e) · 

ll.& T 12, 1936. 
Mr. A.Laarr Tu.THEl'f, 

An-it• l"vutment Boari, MadUolt, Wileotl.rift.. 
Dlau Tu.TBEN: I need some help on this Jrli.ssouri-Pacific matter, and you are 

the one man in Wiseonl'in that can supply it, provided you have an opinion that I 
have a comprehensive grasp of all financial matters, and that I wouJd not under
take a job having to do with finances without first acquainting myself with ali of 
the fundamentals of the problem. 

There is a man from Wisconsin on the Interstate Oommei"C'e Commission named 
Balthasar Heyer. I wouJd say that he is the Dean of the Commission. • • • 

The Interstate Oommei"C'e Commission bas turned down my request for au
thority to represent Minority interests in: 

$71,000,000 preferred stock 
82.000.000 Common Stock 
46.000,000 5%% OonvertibJes 
12.250.000 5% Serials. 

Outside of the Van Sweringen or Alleghany holdings in these four issues, the 
~eral public holdings total something over $120,000,000 and enclosed is the lan
guage, or part of it. that is 1li!l'd in refusing the application. 

I wouJd like to have you. as financial Secretary of the Annuity Board, write Mr. 
Meyer, outlining the nature of your contacts with me. and 1:0 as far as you can in 
removing from his mind the charges in this L C C report relating to my uufamili· 
arity with Ia~ finaneisl problems. 

I am also enclosing eopy of letter that I wrote to Hr. Meyer JDY!!Pif on &tor
day, that will l!l'rve to enlarge your viewpoint. 

For your own information, will add that I have been a student of this railroad 
situation since Dr. Oonan made his first Missouri-Pacific rommitment in 1900, and 
more particularly since the roada' reorganization in 1917. 

I put in the be-st part of two weeks listening to pre!!entation of reorganization 
plans submitted by \'an Sweringen intel"ftltS. called Debtor Plan, and the FiM & 
Refunding Committee plan, and feel that it wouJd not be for be-st intere.--ts of the 
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entire railroad situation to turn over management of our railroads to bond 
Interests. 

Sincerely, 
[C. H. THORNTON.) 

CHT:JC 
ENCS. 

ExHmiT No. Po-85 

(CopJ of Jetter from files of Charles B. Thornton-MoPae. Common Stockholders' Protectin~ 
Committee--"Lutber 111. Walter Correspondence"] 

' MAY 14, 1936. 
Mr. BALTHASAR MEYER, 

Member of the Interstate Commerce Commission, 
Washiftgton, D. C. ,, 

DEAR 1\IB. MEYER: I am informed that Mr. Charles H. Thornton of Fond du Lac, 
Wisconsin has applied for authority to represent holders of certain securities of 
the Missouri-Pacific Railroad Company in reorganization proceedings. This board 
Is the owner of the following Missouri-Pacific bonds that belong in the Teachers• 
Retirement Fund : · 

$45,000, 5%, First & Refunding "A" due February 1, 1965. 
$15,000, 5%, First & Refunding "F" due March 1, 1977. 
$25,000, 5%, First & Refunding "G", due November 1, 1978. 
$15,000, 5%, First & Refunding "I" due February 1, 1QS1. 

We do not have any of the Junior securities. . 
The writer has known Mr. Thomton for several years, and has been associated 

with him in the reorganization of the Joint Stock Land Bank in Milwaukee, in 
which this board had a large interest. He has large interests in this State and 
in securities of Corporations all over the U. S., and I believe he would be a valuable 
addition to any committee that is authorized by the Interstate Commerce Com
mission. 

Yours truly, 

ExHIBIT No. Pc-s6 

ALBERT TBA.THEN, 
Director of lttvestments. 

(CopJ of Jetter Ia File No. 239, witbnut title. of Vice-President:_Law and Corporate 
Relations, Missouri Pacific R. R. Co.] -

CLEvELAND, Omo, May 13, 19/16. 
Mr. Y.A.N Swi!BINGEN : Following is a summary of the report proposed by the 

Bureau of Finance in connection with the application of Charles H. Thornton, 
James :ttL Kemper and A. J. Sevin for an order authorizing them to serve as a 
J>rott><"th·e Committee for the holders of certain junior securities of Missouri 
l'adfi~ Railroad Company: 

After going over the circumstances of the situation and the qualifications of the 
lndi\"iduals, the Examiner is of the opinion that Mr. Kemper may be well quali
fied to serve upon the committee by reason of his experience in bauking matters, 
and that his adYice ma:r carry weight in shaping the policies of the committee. 
For these reasons, however, the Commission should have full information regard
ing the proposed activities of the committee, Kemper's purpose in becoming a 
membt>r of the committee, and the interests sponsoring his membership on the 
committee. 

The Examiner is further of the opinion that the testimony of Thornton and 
Sevin dot>S not indi<'llte that their business experience has been of such nature 
as to qualify them especially to carry on the activities of the committee. 

In ronaection with Mr. Robert E. Smith, Secretary of the Committee; the 
n>port stat£'8 that while Smith appears to have had experience in matters related 
to reorganization, and to possess qualifications which would aid in the direction · 
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of the activities of a protective committee, it does not appt"'lr from the record that 
as Secretary he would be entitled to a vote in determining its poli<'y. 

The Examiner recommends that the Commis~;ion should take the view that in 
the administration of sub-section (p) of section 77 of the Bnnkruptcy Al't, it is its 
duty not only to prevent and eliminate as far as may be, harmful activitlt>s on tht> 
part of protective committees, but also uselt>ss, unnecessary and unduly t>xpensive 
efforts, to the end that for the good of the estate the cost of reorgnnization mny 
be held within reasonable limits. The Examiner sets out that the proper function 
of a protective committee is not to waste the estate in contentious disagrePment, 
but to strive to reach a fair agret>ment on the plan of reorganization with the 
other committee groups and individuals; and the obstacles to such an agreement 
are increased as the number of active, rival committees is increaspd; Furthl'r, 
t,hat when application is made for authority to act as a soliciting committee, thl' 
applicants should not only show that nothin~objectionable is intended, but should 
al~o make a convincing affirmative showing of the need of a committee to act in 
a responsible representative capacity; of the absence of any substantial conflict 
between the interests of tbo~e who will be solicited; and of high qualifiC'ations 
by the applimnts for the rflice sought, commensurate with the mngnitnrlP and 
importance of the duties proposfd to be undertaken. The ExaminPr belie,·es thnt 
the applicants In this C'a~;"e have not made such a showing, and that the applkation 
accordingly should be denied. 

[Typed] Wy. 
WJLUAM WYEB. 

CC-Mr. Herbert Fitzpatrick. 

EXHIBIT No. PC-87 

[Copy of Jetter from files of A. J. Sevin] 

MAY 15, 19-36. 
llr. LUTHER M. W iiLTER, 

152! First National Bank Bldg., Chicago, Illinois. 
l\Iy DEAR LUTHER: Referring again to your letter of April 28 in connection 

with report and exhibits presented by the Stedman Committee on the Missot1ri 
Pacific system reorganization. I have discussed this matter again this morning 
with our President and Treasurer and now that there is not much pro~11ect 11t 
our Protective Committee being permitted to function, it is a question with our 
Company as to just how much good money we may desire to send after bad. 

In my opinion, it is quite likely that, regardless of the protecth·e C'ommittee, 
you will probably represent considerable number of security owners vitally inter· 
ested in this reorganization. 

Will you please ad\"ise me promptly if this is correC't, and also give me 11ome 
idea of the cost invol\"ed, if we desire to have you include us in your repre
!'entation. 

In this connection it is likely you will be at White Sulphur next week which 
will give us an opportunity to discuss the matter further. 

Kindest personal regards. 
Sincerely yours, 

S-M. 

ExutmT No. PC-88 

[A. J. SEVIN.] 
General Traffic Manager. 

[Copy of letter from files of A. J. Sevin] 

Mr. A. J. SE\"IX, 
Pittsburgh Plate Glass Co., 

WALTER, BUBCBMORE & BELNAP, 
Chicago, Muy 18, 19-l6. 

Gran.t Building, Pittsburgh, Pa. 
DEAR ADDIE: Thank you for your letter of the 15th inst. I regret very much 

that I will not be able to see you at White Sulphur. My plans were made to be 
there~ but there is too much work to do. I go into the trial of a case tomorrow 
which will last until Wednesday or Thursday and then will get immediately to 
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work pl'f'paring exceptions to the propoot'd report on the Missouri Pacific protee
til'e <"'IIllllittee ease. 

1 shaU be glad to enter my appearance as COUIIS('l for tbe Pittsburgh Plate 
Glall8 Company on the lllissouri-lllinois phase of the ease. and of course the cost 
to you will be whatel'er is satisfactory to ymL ldy suggestion is that we let the 
matter run along. I will enter my ap.-rance for your Company and do what I 
can to carry out the policies you may determine upon. and will render a bill which 
will be subject to opprol'al by ;rour people. You know you will ha¥e no trouble 
sbout that; it will be what your fulk.l are perfectly willing to pay. 

Yours ¥ery truly, 
[Signed] LCTHEB M. W ALTEB. 

LMW:K. 

EXHIBIT No. PC-89 

[Copy of letter from filt>B of A. :S. Sevin 1 

ld.& y 29, 1936. 
llr. Lt'TRill l\1. W.&L'11':11, 

15U PiJ·bt Xational Bank B11ilding, 
Ch irogo, Illinoi8. 

::liT DE."'B LUTHER: Acknowledging yours 1\lay 18 in connection with represent
ing our Company in the Missouri Pacific reorganization hearing. 

Your terms naturally 8hould be quite sati8f:lctory; but there ore some other 
ft>atures I would like to di;:cus.~ with you personally before deciding definitely 
what a<"fion we will takt>. I now e~pect to be in Chicago June 11 and 12 at the 
Palm~>r HomOt>, and hope that you wiU be there on one of these days in order that 
I might hal'e a conft>rence with ymL · 

Kindt>st pt>rsonal regards. 
Sincerely yours, 

8-M. 

ExHIBIT No. PC-90 

[A. J. SE\"I!'f. 1 
General Traffic Manager. 

(Cop,- of Jetter trom fill'S of ChariPS H. Tbornton-Yol'ae. Common Stoekbolders' Proteeth·e 
Committ-'"Lutber M:. Walter Correspondence") 

1\lr. 0Ln"ER E. SwEET. 
n·a.dtingfolt. D. C. 

. MAY 16, 1936. 

PEAB 81B: In my letter to you undE-r date of May 15th, mention was made of 
the: _ 

"utt~>r futility of attf'mpting to secure l'ubs:tantial cooperation from widely 
!>Mittt>l"t>d owners of bonds or s:tocks in a propo8ed reorganization." 

Thil' thought was not sufficit>ntly E'mphasiZ{'d, and I may be wrong in C'Oming 
to th~> ron<"lu.-ion that a largf" part of the $78.0()0.000 of bonds that Mr. Stedman 
t~'>'tilil>d was on dt>posit with hi!' committt>e. is made np largf"ly of Insurance Com
p:my bonds. and it if' possiblt> that a large proportion of thE' bonds belong to Trust 
Fnuds lit ont> time or anotbt>r that looked to Inl!'ltrance Comp:mies for guidance. 

lolr. Walk~>r tt>Stified that the !\orthwestern Mutual Life Insurance Company 
owtM'd $".:!Hl.000 par 'l"alne of Fir.<t and Refunding bonds. and $2.450,000 St. Louis, 
Iron Mountain and Solllht>m: in otht>r words. Mr. Walkt>r's committee n>present 
more than lH~ of the bonds that an> on dt>posit with the Stedman Committt>e. 

\'on ha\"t• probably noti<~d newspa)ll"'' dil'pat<"ht>S making mention of share
boldPrS of tht> ('bi('ftg6. l\lilwankee &: St. Paul Railroad meeting in Milwaukee 
durin~t tiM> pR!Ot Wt>l'k. and the meeting adjoumt>d beeau.<~e they didn't even have 
I•ro..:i .... enonllffi to ronl'titute a quorum, and I don't want to face the task of cir
cularizing 1• •10 of shareholdt'l'll of ~(issouri-Pacifit- and gf"tting ft>W or no rellJIODSE'S. 

In 1!131. I ('if't'nlariZt'd owDt>rs of Sll.Ol.O.OOO bonds of Baukt>rs' Joint Stock Land 
llnnk of .Milwaukt>e witb the pro~l all to tht>ir adl"antagf". and ~~ one single 
Inquiry. That di>'t'Ottnt~ me. 11nd I went to work and put together a mrpora
tion kiKI'III"n 11s tbe Bankers Farm Mortg11ge Company, which paid tbeee $11,000,000 
bonds 40'/C of par. 
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I want to emphasize again that it is unfair and unjust to leal'e these $125.000,· 
000 of Junior Equities without a representation. 

Very ti uly yours, 

CHT:JC. 
[C. H. TROBN'rol'f.) 

EXHIBIT No. PC-91 

(Copy of letter from the file11 of Luther Walter Counsel for Protective Committee for 
Holdera of Common Stock of the Missouri Pacific Railroad) 

Mr. CBAJI.LE8 H. TBOR!'f'roN, . MAT 17, 1936. 
10-j South Maill Street, FOfld duLac, Wi8oonsin. 

-_ DI:Aa CHARU:S: On my return from New York I went immediately to Omaha 
and am just back this morning. We have until May 29th to file our exceptions. 
I am going into the trial of a case in the morning which will last two or three days. 
Immediately then-after I will prepare the exceptions and will want you and the 
other members of the committee to give me the bt>nefit of your suggestions. Mr. 
Smith has given me some of his thoughts on the matter. 

There is nothing to do at the Commission or in contact with the Commission 
until our exceptions are filed. 

Senator Duffy !'poke a good word to me* for you. 
While of course we are disappointed and perhaps a bit peeved in the way we 

have been pushed around in the way of delny, etc., nevertheless we should go 
through with the matter. I believe we will win out. 

With kindest regards, I am, 
Yours very truly, 

LMW:K. 
[•"To me" written In pencn.J 

[LUTHER M. wALTER.] • 

ExHIBIT No. P(H}2 

[Copy of letter from the filea of E. S. Ballard, Special Counsel to the Debtor) 

INTEBSTA'n!: COMlllDIC'E COMMISSION, 
Finance Docket No. 9918. Washington, Mall 19, 1996. 
Mr. CaABLES H. TBORNroN: 

F0t1d duLac, Wi80011sin. 
DI!I.•B SIB: I have received your letters of May lOth and 11th, 1936, with refer

ence to the "Report Proposed by the Bureau of Finance" upon the application of 
yourself, James M. Kemper and A. J. Sevin, for authorization by the Commission 
to act as a protective committee for holders of certain junior securities of the 
Missouri-Pacific Railroad Company. 

If you have information and data in addition to that which was presented at 
the bearing on the protective committee application, your counsel should be 
advised so that he may arrange to present it formally to the Bureau in appropri
ate manner. I assure you that Division 4 desires to be advised of ali important 
facts relating to the matter in order that it may give t~em due consideration. 

I wish to add that it is my understanding that you as an owner of securities 
of the Missouri-Pacific and as a trustee holding any of these securities have the 
right to appear, submit evidence, and be represented by counsel in the reorganiza
tion bearings and proceedings. regardless of the outcome of the application for 
creation of a protective committee. The same is true of Messrs. Kemper and 
Sevin. 

Very truly ;yours, B. H. MEYER, Commi81ioner. 

ExHIBIT No. Pc-93 

[CopJ of letter from lill'tl of Charlet~ H. Tbomtoo-llloPac. Common Stockholders' Protective 
Committ-"Miacellaneoua Corre~~pondeoce) 

MAY 20, 1936. 
:Mr. THOMAS BABDON, 

Couolidated Copper Compafl.fl, NetD York, N. Y. 
DKAB Tow : On second thought. I decided not to sent this enclosed letter untn 

y0u did a little detective work for me. 
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It will be apparent to J'OU after l't'&ding it. that I do not want the Stedma.D 

()ommtttee to lmow what I am thinking about, and see if you CIUl make some 
diplomatic Inquiries aR to bow closely the Stedman Committee is working with 
this Brooii:B Organization. . 

Thill reorpnization program bas developed into a very nasty matter. Appar
atly It ill their objeet to wipe out the Van Sweringm interest, lock. stock and 
barrel, and we poor outside nuts wlll have to suffer. See what you can do. 

There ill another line of thought about which you might ~re some information 
for me. During the past eight or ten weeks, some very interesting articles have 
appeared in "BarroDil" on railroads. written by Mr. Wiley. These articles fit into 
m7 ideas in a wonderful way, and if he is available, I would rather work with him. 

Sincerely, · 

CBT:JC 
ENCS. 

[C. H. TBou_roN.] 

{Copy of Jetter from fi.JE'8 of Cba~ll'& H. Tbornton-HoPlle. Common Stoc:kholderll' 
Committee-"Lat:llu ll. Walter Correspondence"") 

I[Ay 2o, 1936. 
llr. Ltmn:ll H. WALTDS, _ 

% Walkrt, BwclimoNJ 4 Bel-p, AlttJr"WRffl Gl LGtD, 
15!! Ji'irll Natim~GJ Bau Bldg., CllioofiO, IUiftoil. 

DLUa WALn:BB: I am wholly at a loss to formulate any ideas that would 
t'OilStitute an answer to domment #9918, but the ooncluding paragraph on page 
~ lleE'ID8 to me to leave them wide open for J'OU to prepare an answer. J'or 
instance_ the;r u:r: • 

"Should elso make a ronvincing affirmative showing nf the need ot a 
committte to act in a responsible representative capacit;r." 

If the Commission can't see the need of a oommittee to prESeDt the position of 
tbfose Junior Equities that are wholly without representation, then it is to be 
doubtf'd if any argument would have effect. 

I don't quite get the meaning of this pbraSI', "of the absP~ of an:r substantial 
ronftict between the interests of those who will be BOlicited." 

It should be apparent to the Commission that there can be no oonflict ot 
ln~""'t bet'Wt'f"'l the shareholders of Misso!Jri-Pacific and owners of tbe $46,
r.oo.ooo 5%" Convertible notes, nor owners of thl' 12,000.t"OO •rial notes secured 
t.,. stock of tbt' New Orleans. Gulf Ooast lr Mexico R';r railway. 

The 5%" Convertibles are a direct obligation of the Missouri Paciftc share
Loldt'rS, and naturaUy, In liquidation, rank ahead of stock. When these notes 
were ~ in 1929. they Wet"e purdlased to BOmetbing over 90% by owaers of 
Mis8ouri-Pacific stock. and there CBtaiuly exists a oommon interest between 
tbt' two.. 

'I'M 12% million of 51,4"' serials are al110 an obligation of !\lis5ouri-Pacifie 
shareholders, although seeured b;r stock of New Orleans, Gulf Ooa!!t and Maioo 
Railroad. . · 

In a foft'f'd liquidatioa the bonds would take the Gulf Coast stock and then 
be fat'f'd with liquidatinl!: OJM"D &ct"'ttnt debt of something over l2 million dollars 
e>wt'd by Gulf Coot to the Misi!Ouri-Pacifte Railroad. 

Tilt' CODlllmnit;r ot interest betweeD these obligations and owners ot ltfissouri
Pacilie stock ill so dosely conneeted that tbe;r should not be refused repret!Eiita
tioa In these reorpnizatioa hearings. 

Another a~t (if J'OU can phrase it in diplomatic language) has to do 
with ~cit'Dt'e disdOI!II'd at bearin~ that tbe Stedn.n Oommittees presentation 
Sf'f'IDA to be dln>eted wbolly at Van 8~ and we owners ot Missouri
l'acifko Rtoct will baYl' to sufrer, be wiped oat, because of this ill will. · 

s~. 

CHT:JC 
(C. H. TBOUft"O!f.] 

P. 8.-1 am ent'lo8in« ~ of a letter writtea to Jlr. M~ by my friend. 
t'ratbeoa, wbo IB Director of. In't'MbDeom for tbe $28.000.000 Annnit;r fund for 
TNclwft, ~ .. for tbe State of Wii!MDsin. I think this letter of Tratbells will 
haft u •acll. or IIIIIOr'e ln8De1Wle u Da1rTaletter. 

CHT 
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ExHIBIT Xo. PC-95 

[Extract from propoeed report of Bur .. au of Finance of tbl' I. C. C. In -,, D. 1>91.,) 

The proJI('r function of protPCtin• connuittf't'S is not to "·astP thP p~ta tP in 
rontPntious d:;;.agrpt'nwnt. but to strin• to n>:t•·h a fair a~rPPnwnt on tlu- plan 
of rPorganization with tbe oth<'r <·ommittt'P gmnJI-'l and indi¥idnals; a111l the 
obstadPS to su<'h :-n agreemt>nt are inerpas<'d as the numtlt'r of at"tiYP riYal 
eornmittl'es il'l incn-a!'('(). 

When application is made for authority to act all a !'Oii<'iting e.Jmruitt~. the 
applicants should not only show that nothing objf'Ctinnable is intPnd"d. b~:t 
should also make a eon¥indng affirmati¥e showing of tbp nPPd of a rommitt•·e 
to act in a respon~ible n-presentatin• capacity; of the ah~ence of any su~·ant al 
conflict betwppn the intPrests of thoSP wbo will be !'OlicitPd; and of tbt• hh:h 
qualifications by the applicants f-or thP office sought. commensnratl' with the 
magnitude and importance of the dutiPS prnpo!!Pd to be undt>rtakPn. ThP Nom

mission should find that the applicants hPrPin ha¥e not madt> such a showing. 

ExHIBIT :So. PC-96 

[Copy of letter from files of CbarJ .. ~ H. Thomton-:\loPae. Common Stockholders' Prot...,tiYe 
Committee--"Lutber l.l. Walter Correspondence" 1 

l\Ir. LUTHm 1\1. WALTEB, 1\IA.y 25, H'36. 
o/o Walter, Burch more cf Bel11ap, 15U First Xat'l. Brnrk, 

Chicago, Illi11oi8. 
DE.\B WALTm: ReJI('ating what I said in the short note I 8ent you last night, 

I would continue the affirmati¥e right through to the finish, and t>ven to the extt•nt 
of t>mphasizing tht> lack of reprPSPntation of these two bond i.«SuPS. 

There is no pos~ible chance for a conflict of intt>rPSt betwE'Pn these bond j;;,..ues 
and the prPft>rn>d and common <>tock. 

• • 
SincerPly, 

CHT:JC 
ENC. 

• • • 

ExHIBIT Xo. PC-97 

[Copy of letter from files of A. :J. Sevin] 

• • 
[C. H. THOB~TO~.) 

"'.\L~. Eu_x'HliOB£ & BEL~AP, 
Chicago. Jlar U, 19-N. 

Mr. A. J. Sl':\'1:-o, 
Pittsburgh Plate Gla118 Compa1111. 

Gra11t B11ildi11g. Pittsb11rgh, Pa. 
DuB l\IB. SE\'IN: Ht>rP is a draft of thP t>xceptions whic-h I would like to ha¥l' 

you t>xamint> and criticiZE'. LPt mP ha¥e your SUI!I!P~tions by thP early part nf 
nt>xt wPPk. as they must be filed in W'a,..hington not latt>r than Friday. 

Yours 'I'PI'y truly, 
[Signf'd] Lt'TBER ~I. W.\LT£11. 

fEncl.) 
LliW:K 

ExBIRIT Xo. PC-98 

[Copy of letter from files of .\. :J. Sevin 1 

Mr. Ll'TBDI lL WALTER, 
15ll First lfational Balli; Bldg., C1tir11yo. Ill. 

li.\Y 26, l!t36. 

MY DI:\B liB. WALTm: .\(·knowledg:ing ynur!'l nf l\Ia;l' ::!:!nil. tonr'osinl! drafr of 
exceptions in connection with thP ~li;o...,.mri Pacific Prott>eti¥e CnmmittPP. you 
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('('rtainly have ro'!"en>d the situation mm1t thoroughly, and in all fairness to the 
ownPrs of junior SI'<'Uritit>S, do not see bow the Commi~ion c:m consistent!~ rduse 
to take favorable action. I 

Sincerely yours, 

S-G 

EXHIBIT PC-99 

[A.J.SEVIN] 
GeneraJ 'l'ratfic Manager. 

[CoPJ of letter from files of Charles H. Thornton-)loPae. Common Stockholders' Protective 
Committee-""Luther .M. Walter Corres;>ondence"] · 

'' 

Mr. 0. E. SwEET, 
MAY 23, 1~36 ... 

Interstate Commer·ce Commission, Washington, D. C . 
. DEAR 1\Ia. Swi!EI': In Chicago during tl::e week, I discuEsed with 1\Ir. ·walters the 

framing of exceptions to the tindings of the commission on the matter of our apo 
plication for authority of a committee in the l\Ii~som·i-Pacific Reorganization, and 
the same will be sent into Washington during the coming week. 

If my letters to you carried the impression that I thought the Commission had 
anv opinions at all on the merits or defects of the plans submitted, you have my 
u~logies. On the contrary, I ha"l"e formed the impression from the questions 
ll!<ked the several witnesses by 1\lr. Rardon and yourself that you were seeking 
all possible information that could be used in forming an intelligent opinion for 
suhmission to the Court. 

I did not sit through all the hearings, but have read the reporters' minutes 
from start to finish, and feel that !'ome matters effecting this situation were not 
brought out by Wyer's plan or the Stedman plan, and I do not feel like incurring 
our Conan Trust with the expenses attendant on presenting these matters to the 
Commission. 

Very truly yours, 
{C. H: THORNTON.] 

CHT:JC 

ExHIBIT No. PC-100 

[Copy of letter from files of Chari<'& H. Tbornton-:MoPae. Common Stockholders' Protective 
Committee-'".Miscellaneous Correspondence'"] · 

.Mr. JonN S. WnEY, 
MAY 25, ~936 • 

o/o BarTOru n·eckly, New York, N.Y. 
DEAR lila. \VII..EY: It bas probably rome to your attention that I wrs a peti

tioner to the Interstate Commerce Commission for authority to represent Junior 
l\linority Equitii"S in the proposed Missouri-Pacific Reorganization, and that this 
npJllication was rejected by the Interstate Commerce Commission subject to our 
tiling objections before lllay 29th. A brief has been filed presenting exceptions 
to tht> attitude of the Finance Committee of the Interstate Commerce Commis
!<ion, nnd I really think the decision will be reversed, and authority for the 
Conunlttt't'- authoriZE'd. 

I rathPr feel that this Missouri-Pacific situation presents to the Interstate .COm
nwrce Commission an opportunity of setting up a recapitalization program that 
will j;4>rve as a modPI for othPrs now p<nding and probably others that will be 
hrongbt up, but lack of time and stati>;tical information prevents me from present
Ing th~ idt>as in a way that will command attention. 

\'our storiPS in "Barrons Weekly"' han•, as you seem to bold in the bRckground 
my own idPSS. whi('h are olong the linPs that a fair amount of railroad capitali
w:ation ha'l vani~ht'd into thin a!r. nP'I"er to come back. 

My purt~ In writint~: you today is to inquire if. and In the event this Com
mittet> is authPri7A'<t. you would hP free to give up some of your time in helping 
- to whip th~ idMs into shape. · · 

\•ery truly :rours, 

CHT:JC. 
(C. H. THOBKTON.j 
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EIBJBIT No. PC-101 

[Cop:r of Jetter from Illes of CharJ .. s H. Tbomton-MoPae. Common Stockbolden' Protecth'e 
Committee--'"Lutber M. Walter Correspondence'") 

Mr. LUTBliB M. WAmm, 
MAT 23, 1936. 

Walter, Burchmore cf Belnap, 
15!! Firsl Nan Bank Bldg., Chicago, nunoi8 . 

. DEAB WALTER: I am enclosing you letter to Mr. Sweet, and you can use It or 
not, as you see best. I am also enclosing letter from Mr. Riggin's Secretary, and · 

. t.he letter from Bortin is also enclosed. 
I came in contact with this name, Bortin, through one Caswell in the statistical 

department of the Interstate Commerce Commission, but as stated over the 'phone, 
this man Wiley, who has been wr.iting for "Barrons Weekly" for the past eight 
or ten weej[s, seems to me to have a grasp of the railroad situation that tits into 
our picture in an ideal way. 

I have a letter out to a pl'rsonal friend in New York requesting that he cor.· 
tact Mr. Wiley and find out if his services are available. 

Very truly yours,. 

CHT:JC 
ENCS.3 

(C. H. THOBNTO~.) 

EIBIBIT No. PC-102 

[Cop:r of letter from files of Charles H. Tbomton-MoPae. Common Stockholders' Protj!ctive 
· . , Committee--"Lutber M. Walter Correspondence"') 

I M..l.y 29, 1936. 
Mr. LUTHER M. WALTER, 

%M'auftotver Hotel, Washington, D. C. 
DEAB MB. WALTER: I haTe an impression that Mr. Sweet would welcome pres

entation of line of thought that would permit of the I. C. C. leaning away from 
the two plans that have been presented, and in the rough I have a plan that 
should appeal. 

In asking you to look up this Bortin I particularly want to get what his 
line-up is at the present time with the I. C. C. 

In a general way, I have an impression .that a man like Mr. Sweet would not 
regard him too highly; at the same time, I can't overlook comments made by 
Mr. Caswell. 

Mr. Bortin adTised me that be will be in Milwaukee Thursday and Friday, 
and I suggest that you wire me what you find out about him. 

- ~incerely yours, 
(C. H. TBOSNTON.) 

CHT:JC 

EIBIBJT No. P0-103 

[Cop:r of letter from tbe files of E. 8. Ballard, Special Counsel to tbe Debtor) 

R. M. BIBSEL, President 

ll..utTJooRD FmJ: INSURANCE CoHPANY 

Western Department 

A. G. DUGAif, General Agent 

JSTAHPED:] B. L. F. & P. JuN 2 1059 AM. By ESB. 
JUNE 1ST, 1936. 

- DRAB MR. BALLABD: I have some ideas on this M. P. matter and would prefer 
not to discuss them with Wyer . 
. If they are practical and I elaborate on them then I am in the position of say· 
ing tbat they are my own ideas alone. · 

If you are to be in Chicago on Wednesday send me a wire and I will come 
down. 

Very truly yours, 
[Signed] CBABLES H. THORNTON. 
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ExHIBIT No. P0-104 

[CopJ of Western Union Da7 Letter from the ftlee of E. S. Ballard; Special C;unsel t9 the 
Debtor] 

CHARLES H. THORNTON, 
CHIOAGO, l;tJ-INOIS0 June 2,-19J~ • . 

10-6 South Main Street, Fond DuLac, Wisconsin: 
• Refl'rence your letter yesterday glad to see you here tomorrow afternoon unless 

I am required to go to Cleveland tonight Stop Shall wire further, as tq my 
· plans by four thirty this afternoon your time. \ 

E. S. BALLARD. 
Charge: BUTLER, POPE, BALLARD & ELTING. 
Western Union Day Letter. ·~ 

<, Charge CoMM 3:l7 
esbeg ·•· 

ExHmiT No. P0-105 

[CopJ of letter from Illes of Charles H. Thornton-MoPac. Common Stockholders' Pro
tective Committee--"Luther M. Walter Correspondence"] 

JUNE 5, 1936. 
Mr. LUTHI!llt M. W ALTI!lB, 

% Walter, Burchmore ~ Belnap, . · 
1522 First National Bank Bldg., Chicago, Illinois. . · ;. 

DEAR MB. W ALTm: I have been trying to get on paper the thoughts as in ,con! 
nection with this Missouri-Padfic matter, and I am enclosing you a rough dr11ft 
of what looks to me could be whipped into shape, and cany some weight. with· 
the Commission. · · . · 

Don't go to work and check up the arithmetic, as it and the thoughts I am 
putting on paper are all in the rough. · • 

If the ld<>a appeals to you, I have in mind going into Chicago, say, around the 
15th or 16th and have you select for me some man that can help me whip the 
thing into shape. . • 

In Chicago on Wednesday, I had a visit with Ballard, and told him what I was 
thinking about. It seemed to meet with his approval. He also told me that he 
had bl'en looking over this 77D Act, and thought that the Court bad authority to 
award compensation at the expense of the debtor to the individual or Concern, if 
serviCl's performed seemed warranted. However, regardless of that, I feel it 
would do our Conan Trust to present my views to the Commission. · 

· Sincerely, · 

CHT: JC 
ENC.l 

ExHIIDT No. P0-106 

[C. H. THORNTON.) 

l Cop7 of letter from files of ChRrles H. Tbornton-MoPae. Common Stockholders' Pro
tective Commltt-"Luther M. Walter Correspondence"] 

I 

Mr. LUTHEB M. WALTER, 
JUNE 5, ,J.936. . 

% Walter, Bu.rclt.nwre ~ Bemap, 152! First National Bank, Chicago, IUifWis. 
D&'-B MB. W ALTI'S: A copy of the enclosed letter is going to Mr.. Bortin at Mil ... 

waukt>e, and you will obsern• that it is somewhat of a form letter. · 
Rortln's l'harges will be $3.000 for the work of his offire staff, and he will}ea~e · 

COIDPl'DAAtlon for his own work to ftnal findings of the Court. ,' 
I think be might be of some m•e to us if we had the time, but I am admitting 

a broadt>r and widt>r gra110p of this situation than anybody connected with· it. 
out!'Oide of Wyer, and I am assembling some of my recent thoughts on paper and 
wiU Bl'nd th«>m down to you Monday or Tuesday. ' • 

Sincerely yours, ·' 

CBT:JC. 
[C. B. THOBl'iTO:II.] 
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ExHIBIT No. PC-lfl7 

[Cop.r of letter from filPS of Cllari~A H. Thornton-:\Jnl'ae. Common !ltnekholtl~l'll· ...... 
teetive l'ommitt_._••Luther M. Walter Cnrrt'flpondt>nee··) 

Jnn: 5, 1!136. 
1\Ir. LUTHER M. WALTER. 

o/o Wn7fcr. Brtrrhmfll'e tf B"lnnTJ. 
J5i!l First Natioonl Bank Bldg .• Chicago. I"linois. 

nEAR 1\rR. w ALTF.R: I had a vi~it with lllr. Bortin i:1 Chi<":! go on Wl'lhl!•stla:r, 
and I find that he has a v!.'ry broad gra~p of problPms involwd in thp mattf'r on 
which we are wo1·king, bnt I told him that in vif'w of t!'e tmc!.'rtaiutii'S tmrround
ing authorization for a Committet> asked for, it would not be possible for me to 
make any rommitm!.'nt addirg that on your return from \Vashing•on. you pTl bably 
wonld be in a position to talk about what ~<hape our future program ll'onld tal<f.'. 

He is going to 1\Iilwankee. and will be back in Chkago late Saturday Hight. He 
is going from th!.'re to St. Louis, and may be reached at the Washington Hot!'!. 

I gave him your house number in the event that be calls you on his way throngh 
Chicago. 

Sincerely yours, . 
[C. H. THOR::-I'ro:i.) 

CBT:JC 

ExHIBIT No. Pc-tos 

{Copy of letter from the files of Luther Walter. Counst>l fOT ProtPetlve Commlttet' for 
. Holders of Common Stock of tbe lllissouri Pacific Railroad) 

H<YTEL WISCONSIN. 
Milwaukee, Wisconsin, June 6, 1936. 

Mr. CHARLES H. THORNTON, 
10-f 8. Main Street, Fond, duLac, Wisconsin. 

Dl!IAB !'riB. THoRNTON: I received your letter of the 5th inst., with ropy of your 
letter to Mt. Walter, and appr!.'ciated your cordial expressions. 

It will be about 11 : 00 o'clock when I rNteb Chicago this evPniug, which would 
be too late an hour for me to 'phone Mr. Walter, who will probably wish to rest 
after his trip from Washington. 

In view of our clarifying conversation. of last WednPsday, you can explain to 
Mr. \Valter the nature and benefits of my services in preparing an equitable 
Re-Organization Plan. If be, or you. then desire that I come up to Chicago from 
St. Louis. I will b!.' pleased to do so if you or he will write me% Washington Hotel. 
Kingsbighway & Washington Avenue, either next Saturday or l\Ionday, the l'ith. 

Very truly yours, 
[~igned) HARRY BOBTI:i. 

CC: Mr. Luther M. Walter, 1522 Fir/JI Nat'l. Bank Bldg., Chicago, Illinois. 

ExHIBIT No. PC-109 

[l'op.r of letter from fliPS of f'harles H. Thorntnn-l\lnPac. Common StockholdPrs' l'r... 
teetive Committee--"Luther M. Walter Correspondence'') 

Ju~x 8, 193G. 
1\lr. LUTHER M. W.,LTEB, 

· Walter, Burc-hmore tf Belnan. A.ttorneys at Latr, 
J.)i?2 First Xat'l Bank Bldg., Chirago, lllinoill. 

MY DFAR 1\IR. WALTER: During the W!'Pk that bas elap..<~Prl. and withont any 
word from Washington relative to authorization of the Conunittt>e we ask!.'•l for, 
I have been going 0\·er the matt~r. and have ·come to the ronclu,.ion that it is fnr 

_better for you and myself and the interest I r!'pres!.'nt, to make an appearance 
as an individual owner and Trustl'e for the Missouri-Pacific ilt>Cnritii'S. 

, I think I wrote you that Mr. Ballard thought, from rt'ading of the 77B Act. 
that the Federal Court had authority to recommend com)Wnsation to an appPar
an('(' such as I propose, and for {'Onnspl in su£·b an appearance. 

If you are willing to go along and take tb!.' ehanees of st>Curing eompPnsation 
in that matter, I believe t"hat we <'ftn make a much more fon'f'fnl pri'S{'ntation to 
the Interstate Commerce Commission for consideration in formulating their ftnd-

r-· ' 
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In~ and Incorporating them in a recommendation to the Court, than would be 
the ease if we asked for authority to solicit cooperation from the widely scat-
terl'd and unrepresentE-d f!ecurities. ' 

After writing you last week to secure somebody who could assist me in assem
bling and checking the data that I worked up, the thought occurred to me that 
my friend, Mr. Richard Wagner, President of the Chicago C.orporation, had 
everything that I wanted, and wrote him asking if he would make the services 
of his staff available. I expect a reply in the moming, and if favorable, will plan 
on spending sufficient time in Chicago to whip this thing into shape. 

I am enclosing you letter from Mr. Meyer under date of May 19th, and· call your 
particular attention to paragraph 2, which has influenced me to arrive at the 
conclusion outlined above. A copy of this letter is also going to Mr. Ballard, and 
I want to say to you now, that the main purpose I have in mind in continuing 
work on this Missouri-Pacific matter, is to make a joke of the Stedman Com
mittee, and I am confident of being able to do so. 

Sincerely yours, 

<'HT: JC 
ENC.l 

[C. H. THOBNTON.] 

ExHIBit' No. PG-110 

[Copy of letter from files of Charles H. Thornton-MoPac. Common Stockholders' Pro
tecti.,.e Committee-"Luther M. Walter ~orrespondence"] 

JUNE 22, 1936. 
Mr. LUTHER M. WALTER, 

% Walter, Burc1wwre If Belnap, 152~ First Nat'Z. Ba.n.k Bl4g., 
Chicago, nlinoi8. 

DEAB MB. WALTER: I was sorry that I couldn't have spent more time with you 
In New York and report on my visit with Wiley. 

I find that his connections in financial New York are desirable, and be indi
cated his willingness to work with me, but we did not discuss terms, etc. I had a 
lot of data with me, and he was very keenly interested in it. 

Coming through Chicago on Friday, I had a short visit with Ballard, and told 
him that I was contemplating a preparation of a plan that would be something 
of a compromise between the two plans now before the Interstate Commerce 
Commis."ion, but it would be no small job, and 1 would not want to put the time 
in on it if I thought I would fail to make an impression on the I. C. C. He left me 
with the impression that something of that nature would be very desirable. 

I have your letters of the 13th and 15th, and note that you discouraged Mr. 
Bortin. He faii<'d to make any impression on me, also. About the transcripts, I 
have pages 1-1884, which is the complete record from February 4th to April 17th, 
inclusive. Unless you are going to use them right away, I would like to send 
them on to Wiley for a week or ten days. 

Yours very truly, 
C. H. THORNTON. 

CHT:JC 
P. S.-At lunch today, I picked up the current number of "Barrons" and find 

another story by Wiley of a considerable more hopeful nature than his previous 
stories, and wish you would pick it up at some news shop and read it over. 

CHT 

ExHmiT No. PG-111 

(Copy of letter from files of Charles H. Thornton-llfoPac. Common Stockholders' Pro
tective Committee:-"Miscellaneous Correspondence"') 

TBOK.~8 BAllOON 

120 BROADWAY 

llr. CHARLES H. THORNTON, 
NEW YORK, June !6, 1936. 

FOttd du Lac, WiM"Onsin. 
DEAB CH.,RIEY: I have ~n able to l<'arn from a very reliable and well informl'd 

source somt>thing about Mr. John S. Wiley. 1 am informl'd that Mr. Wiley was 
1119S3--4~--pt.2~ 
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formerly in the security business but like many others of that occupation he baa 
bad very little to do in the last few years. Be bas written a few articles whlcb 
have been published by Barron's Weekly, and while be has been paid for tht>m 
the amount bas been very small. His purpose In writing these articles is to estab
lish himself as something of an authority on railroads and to get a little advertle
ing. However, be bas never been particularly connected with the railroad sit& 
ation and bas no reputation in that respect. Personally be is all right and bears a 
good reputation, but his knowledge of and standing in the railroad field are very 
small indeed. 

It you wish to have some one assist you in this Missouri-Pacific matter who Is 
thoroughly familiar with it and with the general railroad situation and who bas 
been closely associated with the financial aspect of railroad a:trairs, I think there 
are others who are more competent and who have more standing than Mr. Wiley. 
I have learned nothing against Wiley except that be bas no prestige in this respect. 

Hoping that the foregoing will be of some value to you, I am, 
Yours very sincerely, 

THOlUS BABOON. 
TB:MW 

ExHIBIT No. PC-112 

[Copy of letter from 1114'9 of Charles H. Tbomton-Mopae. Common Stockholders Com
mittee--"Luther M. Walter Correspondence'') 

JUNE 29, 1936. 
l\lr. LUTBEB M. WALTER, 

WaZter, Burchmore and Belnap,1522 First National Bank Bldg., 
· Chicago, Illinois. 

DEAD W'ALTEB: I am enclosing you copy of letter received from my friend, Tom 
Bardon of New York of whom I bad made a request to investigate our Mr. Wiley. 
However, and even prior to receipt of your last letter, I had to come to the con
clusion that we were competent to handle this job without any outside help, and 
I am making plans to go ahead, trusting that our work will make an impression, 
justifying the I. C. C. and the Court in compensating us for the service rendered. 

Under separate cover I am sending you a preliminary draft of a plan that 
seems to me will afford the opportunity of the I. C. C. making a recommendation 
to the Court somewhere between the two plans now under consideration. 

I have prepared statistical data that will justify them In recommending to the 
Court some material sacrifices on the part of the prior lien holders. 

In looking over the testimony last week I find that Mr. Whyte used some of my 
figures in his testimony. . 

The sacrifices I propose on the part of the senior liens is the elimination of 
delinquent interest totalling about eighty million dollars. 

One other thing I have in mind and want your approval before taking steps Is 
to enlist the aid of a local attorney named Hanson, who Is a partner of Senator 
Duffy. 

Mr. Hanson has done a lot of work for me, and I have a very high regard for 
his ability to be of material assistance, which coupled with the fact that be Is a 
partner of Senator Duffy, might carry some weight in Washington. You will 
remember that I have written you that Duffy was a student at the university 
under Mr. Meyer before his appointment to the I. C. C. 

I am planning on going out to North Dakota about the 4th, and will be gone 
until the lOth, but could delay starting until the 5th or 6th, and it the views 
outlined above meet with your approval, suggest that you drive up here. and we 
will go over the whole situation with Du:try, who will be back from Philadelphia 
by the 4th. 

With best wishes, I am 
Sincerely yours, 

[C. B. TBOBNTON.] 
CBT:JC 
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ExHIBlT No. PQ-113 

(Cop7 of lettl'r from fit .. a of Cbarli'B H. Tbornton-MoPae. Common Stocl<holders Com-
mittee--"Lutber M. Walter Correspondence") · . · 

W ALTEII, BUBCHKOBE AND BELNAP, 
.lulu 1, 1936. 

:Mr. CHAB.LE8 B. THORNTON, 
10-J South Jlairr. Street, Fond. duLac, Wi8COtt8irr.. 

DmAa CHABLES: Bob Smith came back this morning and tells me of his visit with 
you. As I understand it from him, the matter of employing additiona_l cou~l 
has been shelved for the time being. Some time before long I should like to s1t 
down and talk things over in some detail with you. 

I ftnall:v obtained the balance of the transcript from the reporters and sent it 
to you today by prepaid express. 

Yours very truly, 
[Signed] LUTHER M. WALTIL 

LMW:K 

ExHIBIT No. PC-114 

[Cop7 of letter from files of Charles !1. Thornton-MoPae. Common Stockholders' Pro-
tective Commlttee--''Lutber M. Walter Correspondence"] . 

Mr. LuTHER M. WALTER, JULY 6, 1936. 
% Walter, Burchmore &: Belnap. 

15!! First Nat'l. Bank Bldg., Chicago, 1UifUJi8. 
DF.AB WALTER: I had a friend in Duluth named Thomson, and occasionally he 

recel~ed letters addressed, Thompson or Thompsen, so he had a card printed . 
pying: · 

"We spell It this way 
Thomson 

not 
Thompsen" 

end If you object to the affix 'il-, here is an idea. 
That last four volumes of testimony you sent supplies me with plenty of 

ammunition. Stedman oocupies one entire volume, and if I can't; make a joke 
cf his whole story, then I haven't learned anything in the past six or nine months: 

The Attorney, Kitchel, seems to have a good opinion of himself, but Ballard 
knows what he Is going to think of before he begins to think. The assistant 
Attornpy, Conroy, Is a wash-out and ditto for Bourne. 

The Attorneys N'presenting Gulf Coast and I. G. N. I have not yet been able 
t.> sir..e up, further than it would be interesting to know just what percentage of 
outstanding bonds they represent. I have an idea that they might be called 
"Chlsilers". 

H~>re is my trsveling program: 
This wt>ek-end I am attending a small convention of AgriculturaJ Credit 

Companies at Detroit Lakes. Minni"SSta. From there I will go to Duluth and 
8Jlf"nd a day or two with Biggins. From there I plan on going to Winnipeg and 
will probably go East to the top of Lake Nepigon (look it up on your map) and 
8l'e how the progeny of the trout that I named ten years or more are getting 
alon~t. 

This will take the be!lt part of the time up to the OOI:h, but if you can 
spare a few hours will run into Chicago between now and Saturday and map 
out our prograiD. 

The basis of my contention on this Missouri-Pacifte matter means that bonds 
will ha,.t' to forE'~ rolli'Ction of defaulted interest to Jul7 1st, 1006. 

Give thla rontt>ntlon some thought along legal lines. 
Yours ve17 truly, 

CIIT:JC 
[C. H. TKOBliTON.] 

P. S.-In a gt'Dtaral wa:r I am planning on starting N'al work on this Missouri
Pa<"ift<" mattl"'' In AutruSt and should do the job in Chicago where all statistical 
dahl will bf' nailablt'. Suggest that you have your sta1f locate a typist whD 
knows arlthmetle and thm arrange to loan me a desk and a chair. 

. CBT 
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{From 1lles of Robert E. Smith} 

lleorganization plan for Missouri Pacific Railway System as of July 1, 1988, propoaed by Ch~rlea H. Thornton1 chairman of the committee in 
the interest of minority owners of preferred & common stock and holders of aecured aerial 6~% bonds ana convertible 6~% bond• 

1 
2 
8 

' 6 
6 

7 
8 
9 

10 

11 

12 
13 
14 
16 

16 
17 
18 
19 

20 
21 

Security 

M lssourl PecUic Railroad: 
Equipment. Trust Certificates .•••••.••• 
Divisional .Mt&ol. & Leased Line Secu-

rities: 
Pacific ;l. R. of Mo. All Series ...... 
Missouri Pacific Ry. Co. Third 49 •• 
l:lt. Loui•, Iron Mountain & South· 

ern (!liver & Gulf Dlv.) 48 ...... . 
Plaza Olive Building 68 .•••••.•••••. 
Cairo & Tbebes First4s ........... . 
Central 'Branch Union Pacific First 

Existing Securities aa 
of June 30, 1936 

Principal Unpaid 
Interest 

Undls• 
turbed 
~mount 

10 Yr. Notes Secured 
byi!O Yr.3~s 

l~s 3~s 

New Securities to be Exchanged for · 
Existing Securlti-General Con· 
vertlble Inocme 

1st 3~s 
Amount 

Sinking 
Fund4s 
Amount 

1st Pre
ferred 6% 
Amount 

2nd Pre·· 
!erred &I 
Amount 

Common 
Steck 

Nol'llf 

$10,660,000 ------------$10,660,000 ............ ----------·- ------------- ------------- ------------- ------------- --------·--· 

10. 606,000 
3,828,000 

$2,M1,500 
967,000 

$2,651,500 
967,000 

$5,303,000 
1, 914,000 

84,1148,000 ------------------------ ---·-------- ------------ 8,637,000 8,637,000 17,274,000 ------·------ ------------
738,000 - • -------- ------------ ------------ $738,000 ............. ------------- ------------- ------------- ------------

1,6Y9,000 - -$00,636 ............ ............ ............ 849,500 849,500 ..................................... .. 

4s................................. 1,628,000 168,000 ------------------------ -------·---- 407,000 407,000 
Little Ruck & Bot Springs Wlllltern 

814,000 

First41........................... 1,140,000 68,000 ••.••••••••. ............ ............ •••••••••••.• 4M,OOO 
Boonville, St. Louis & Southern 

686,000 _____ , _______ ------------

First M ........................... 
1 
_ _:2_50...:.,_ooo_

11 
__ I...:R,_ooo_ 1 _._·----------------~-----------------._.

1
_._--_-_·---------·-.J---2....:5,_ooo_

1 
___ 2S._:_OOO_I!--8-5.:..' ooo __ 

1
_. ----------------_···I-----------·--------

M, 437, 000 344, 636 

Loans: 
............ ------------ 25,965,000 ------------ ...................... • ........................... .. 
------------ $3,606,000 ------------ ----------·-- ------------- ------------- ------------- ........... . 
------------ ------------ 6,465,000 ------------- ------------- ------------- ------------- ------------

Hllconsttllctlon Finance C'orp. 61 ... 23,135,000 '· 851,000 Ruilruad Crodit Corp. Ins .......... 3,440,000 165,000 
J. 1'. Murgan & Co. 68 .............. 6, 850,000 I, 22Y, 000 

32,425,000 6, 246,000 

............ ------------------------ 56,010,260 66,010,250 112,020,500 ............. ------------

.................................... ----------·-- .......................... $49,722,000 ----------.-

........................ ..... , ...... ------------- .......................... ------------- 121,400 

............................................................................ ------·-··-·---------~ __ 4_M_,_~~a~~_ 

10,660,000 3,606,000 33,168,000 ....................................... ------------- -----------· 

First and Refunding &I All Serlea ....... 224,041, ono 38, 607, 000 
Ollneral4s .. _____ ....................... 49,722,000 6, 630,000 
Secured S••rial6~(s ...................... 12,140,()(1() 2,2!!4,0410 
Vouvlll'~iblu 6~------------------------ 46, 411.'1,000 9,174, 000 

Total Debt ......................... 428, 81 H, 000 63,284,635 
Stock: 



22 
:13 

24 

7A 
711 
Z7 
2M 
211 
30 

81 

32 

33 
34 
3~ 
3ft 
37 
38 

811 

40 
fl 

4& 
48 

r~~~~~~~~~:::::::::l-~-~~:-~_o~:~~-~--··_·_·_··_·_··_·_-~·-:·_.:_:_::_:_:·_;_:~:_:_::_·_::_:_:_::_:}·-·_··_·_··_·_·_·-_·}:_:_::_:_:_::_:_::_·_·~:_:_::_:_::_:_:·~·:_:~:~:_::_:_:_:_:_::_:_::~_::_:_:_::_:_::_:_:_::~_~_!_:_:_~_m 
Orand Total Mluourl PAcific R. R. Co .. 15113,41111,000 63. 2114,636 10.600,000 3, RO~, 000 3.1, IRS, 000 

Now OrlrnnA, 1'••· ct. Mr1. R. R. Co.: 

~;~:·r!:~~~~~~~·~tn'~:i~~":~~-:::: .• ~:::':~::: 7,ooo,ll!MJ -~--~--~ .::::::::::: ::::::::::~ ··io;i.~;ooo 10,1114,000 20.aflll.ooo ::::::::::::: :::::::::::: 

k~=.~.r, ..... ,n. nrtii"""""" ::::::: ~~:~~::: 2,0r.3,oo.'l ············ :::::::::::: :~:::::::::: ···--~~~~ ···--~~~- ---~--~:::~-~- ::::::::::::: ...••. 2i1,"4i3 
CommonH~ck(l~~rnSha~~---··l-1-r._,lll~Ml-,I-KMl~ll~~~~-~~~~~l-~~~~---·--·---··-·-·-··-·}·-·-·-·-··-·-·-··-·-·~---·-·-·-··-·-··-·-·~-·-··-·-·-·-·-··_·_··~------··-·-·-··-·-·_·-i-~~~-·-M_Ml 

Tnl.AI Nrw llrlran•, Texaa & 
Mr•lm llnllrnR<I l'o ..... .. 

lnl<'matlouai-Urcat Northrrn Hallroad 
011,621,000 0, 6U2, 006 1,08R,OOO 

l'o.: 
I, 342,000 P:~nlpmrnt TruAI. Crrtlnrni<'A . . . . . I, 342. ono 

V,~~['M~:;::~~t1;;·~~·;r:~~~~-~~~:: :~~~,;;,~;~~ •.• ~~::l ........... ----~~~:~. ::~::::::::: .. t;t?&;ooo ... 7.i7~;ooo ............ . 
MIM'IOnrll'ndnr llr•ht.. ........... 2,M47,1l!m 4M,~b6 .............................................................................................. 7;i1ii 

14, 3Ml,ll!Ml 

!r.lJ~~t'::,'~:.·t~~~~~~-~-~~t!~~~~-~~~~-~-~-;_;~_oo~::_:~l----il_;o_7_R_;ooo_ .. _-_-II-·---_·_--_-_-_ .. _-_-I-:-::_:_:· __ -_:_::_:_:I---·_--_-_--_-_ .. _-_-I··-:_::_:_::_:_:_::_:_:I---::_:_:_::_:_::_:_:_:I!-::_:_:_::_:_:·_.:_:_::-I------A,"_~_-_._o_oo 1-~-"-~-;~_,_o 
1'ni.Rl lnl<'rn•l.lnnni-Orrnt North· 

rrn llnllroarl Co ............. . 
MIAIIOIIrl-llllnoiM R. R. Co. Jl'lrot Ill ••••• 
Mlaoouri·llllnola H. H. Co. Stock ....... 

117,912,000 10,07R,RM 1,342,000 492,000 ........................................................................... . 

tr~~:~~ ----~~·.0~. :::::::::::: :::::::::::: ::::~::::::: ::::::::::::: ---dii;ooo· .:::::::::::: ::::::::::::::::::::::::: 

Ml•oonrl·lllinoiR t!yatr.m 1'otBI-t!tock 
3, 72~. 000 61,000 

& lion~~ .. . ................... 714,718,000 84,017,306 12,9AA,OOO 
Unlnn TrrmlnRI Roilwoy f'o. 3% Notr~ 

4,007,000 33,168,000 .............................................................. .. 

IU4ll r•7Ml1Ml llue aununlly on prlocipBI 
until mal.urlf.y). .. . .. .. . .. .. .. . . .. . .... _ 

Bnl•noo nf Pnymrnt lln• Trrmlnnl ShnrP~, 
I no. on purrhMr prl~r of orrurlf.i•s of rr.r· 

476,000 

taln Ml•oourl TrrrnlnRI!, lnrludlng Union 
T~rmloat Hallway Co.................... IIi, 137,296 ............. -'·------ ...................... . 

Tntat CAplt•tlr.ntinn .................. 731,828,208 84,017,39& 13,483,000 4,0117,000 33,11111,000 
Total Capitalitatlon-Cumutattvc.... . ........ .... ............ ............ 17, &60, 000 60, 728,000 

[Stamped:] RmcJDIVIID Aug. 12, 1936. 123 Liberty St., ~ew York City. 

4, 000,000 

lll,4M,7ft0 
142, 182, 760 

4, 000,000 R, 137,208 

113,210, 7ft0 1R2, 018,708 M, 222,000 I, 871,861 
:136,402,600 417,421,296 476,841,296 ........... . 
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ExHmno No. PC-116 

[CoPF of report &Dd order from tbe fllee of Protl'rti'O"f! Committee for Bolden of Commoa 
Stock of the Ho. Pae. B. B., Robert B. Smitll, ~.) 

IJ.nli:BSTAD ColUU:BCE Colllll8810:'f 

Finance Docket No. 9918 

JU880UBI PACIFIO IIAILIIOAD COMPANY --AI'II&&no:.. 

Bulnnitte4 June 8, 19J6. · Deciflecl Jwlfl 17, 19J6 

Upon application of Charles R Thornton, James M. Kemper, and A. 1. Sevin 
as a protective committee, for authority to solicit authorization to represent 
and to represent the holders of certain junior Pecurities of the .Missouri Pacifie 
Railroad Company, in proceedings for reorganization of that company, authority 
granted upon stated conditions to solicit such authorizations from, and to act 
pursuant thereto in the interests of, holders of either the common stock or pre
ferred stock of that company, whichever the committee may elect. 

Lvtller Jl. Walter for applicants. 
Bugewe J. Conrot~ for Protective Committee for MiS$OUri Pacl1lc Railroad Com

pany first and refunding mortgage bonds. 
C. C. McCilortl for Reconstruction Finance Corporation. 

JIEPOBl' W TIUI COIIIIISSION 

DiviSION 4, CoiiiiiS810NII:IIS Ml:n:B, POBTII:II, A!'iD MA.HAFFIJ: BY DivisiON 4 : 
Exceptions to the report proposed by our Bureau of Finance were filed by the 

applicants. Our conclusions differ from those of the :Bureau of Finance. 
Tbe Missouri Pacific Railroad Company, New Orleans, Texas 6: Mexico Railway 

Company, International-Great Northern Railroad Company, Missouri Pacific Rail
road Corporation in Nebraska, Tbe Beaumont, Sour Lake 6: Western Railway 
Company, the St. Louis, Brownsville & Mexico Railway Company, San Antonio. 
Uvalde 6: Gulf Railroad Company, Houston North Shore Railway Company, Mis
souri lllinois Railroad Company, and Boonville, St. Louis and Southern Railway 
Company filed petitions in the District Court of the United Stati'S for the Eastern 
District of Missouri, Eastern Division, seeking to reorganize under the terms and 
provisions of section '17 of the act of July 1, 1898, entitled "An Act to Establish a 
Uniform System of Bankruptcy Throughout the UnitE'd States", as amended. Thfl! 
court, on March 31, May 2, June 30, 1933, and June 5, 1936, approved the petitions 
as properly filed. Three of the debtors, the Mi~url Pacific Railroad Company, 
the New Orleans, TeiB.S 6: Mexico Railway Company, and the lnternatiomll-Great 
Northern Railroad Company, have filed a plan of reorganization for the Missouri 
Pacific system with the court and with us, pursuant to the provisions of the act. A 
plan of reorganization also has been filed by the protective committee for holders 
of Misrouri Pacific first and refunding mortgage 5-percent gold bonds. A public 
hearing upon these plans was held by us in February, and in April, 1936, and will 
resume on September 22, 1936. 

Charles H. Thornton, James M. Kemper, and A. J. Sevin, on December 3, 
1935, filed with us an application pursuant to subsection (p) of section 77 of the 
Bankruptcy Act, for an order authorizing them, as a protective committee for 
the holders of C('rtain junior securities of the Missouri Pacific Railroad Company, 
debtor to solicit authorizations to represent holders of such securities in the 
reorganization proceedings or in any matters relating to such proceedings 
and to uSP. employ, or act under or pursuant to any such authorizations. The 
Missouri Pacific Railroad Company securities, the holders of which the Com
mittee propost'S to solicit and represent, are the 20-year 5~-percent convertible 
gold bonds, series A, of 1949, outstanding in the amount of $46.392.000; 51,4 
perct>nt secured serial gold bonds, of which $12.140,000 is outstanding; thE' con
vertible 5-percent cumulativP $100, par value, prefl'rred stock, of which 718.001 
shares are outstanding; and the $100, par value, common stock. of which 8:28,395 
shares are outstanding. As required by the provisions of the Bankntptcy Act, a 
hearing on the application was held on December 27, 1935, and adjourned hearings 
on F\>bruary 3, and Mal'('h 26, 1936. 

Tbe applicants state that while the committee at present is composed of only 
three members, authority is desired to increase the membership to five with 
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tun power of wbstitution or cllang2 In personnel of the rommittee from time 
to time. BUbject to our approval. The applicants further state that they intend 
to !leek authorizations from bold~ of the above junior securities by mail, tele
phone, or tel(>gMlpb, but that no advertising is rontemplated at present. 
· Wbf'ther the~ wiD be personal solicitation will depend upon the results of 
the other effort& No estimate of the expenses eau be made at the present time. 
Counsel stated at the bearing that boldf'rs of the securities to be represented 
might be asked later for small voluntary rontributions. It is not propo!!led 
that thf're be a df'posit of securities with the rommittee. a form of authorization 
attached to tbe application stating that while authority is sought to represent 
the holden of the above securities at the bearings and proceedings before us 
and any other tribunal, on the debtors' reorganization plan, the rommittee will , 
not be empowered to accept or reject any plan of reorganization which may 

' be approved by ns or by the rourt, or, without written ronsent to vote the shares 
of stock to be represented. The form of authorization also states that it -ts 
expressly understood that the autborizlttion shall not bind the owner of securities 
to assume any expense now or hereafter incurred in connection with the pro
ceedings. 

Kemper, who did not appear or testify at the hearings, baa filed an affidavit in 
which tbe states that be knows of no interest, direct or indirect, touching upon 
bill qualiftcation as a member of the protective committee. which ln any way -
bas any bearing, direct or indirect, opon his qualiftcations as such member other 
than aa stated in bis application. The application £bows that he is secretary 
and director of tbe Kemper Inl"estment Company, which owns 1,000 shares of 
tbf' common and 1,000 shares of the preferred stock of the Missouri Pacifte 
Railroad Company. Tbe application shows that Kemper, is president of the 
CGmmerce Trust Company of Kansas City, Mo.. which owns $5,000 of :Missouri 
Pacific Railroad Company first and refunding mortgage 5-peroent bonds of 1980, 
$1f(i,000 of bonds issued onder the same mortgage maturing in 1981, and $100,000 
of St. Louis, .Iron Mountain & Southern Railway Company-River & Gulf divi
llions first-mortgage 4-percent bonds of 1933. This protective committee does not 
propose to represent any of these three bond issues. 

Thornton, whose residence is in Fond du Lae, Wis., is not engaged in any 
particular business, although he has many interests. Be is one of three trustees 
onder a tmst which ineludes in its holdings 3.000 shares of Missouri Pacific 
Railroad Company common stock, 1,206 shares of the preferred stock. and $150,000 
of general mortgage bonds. Thornton individually owns LOOO shares of the 
common and 500 shares of the preferred stock and, jointly with a business 
associate. $51),000 of the first and refundin~ 5 peroent bonds of 1977. · - · • 

Sevin is • residPnt of Pittsburgh, Pa.. and is general traffie manager of the 
Pittsburgh Plate Glab8 C.,mpany, hal"ing been connected with that.rompany 
for the last 37 years. The rompany's plants at Crystal City, Mo., are loeated 
apon the line of the MiAAouri-lllinois Railroad Company which is. one of the 
ten debtor rompanies in this reorganization proceeding. The Pittsburgh Plate 
Glass Com[lllny owns 14 J)l"n"E'nt and the Mi."f''uri Pacific Railroad OompaDJ'. 
51 peroent of the capital stock of the llissouri-lllinois Railroad Company, Sevin 
bf'in~ one of the directors of the latter. 

Tbe Pittsburgh Plate Glass Company also owns 2.000 shares of the preferred 
stock of the )li,...ari Pacific Railroad Company. Sevin states that, exeept as 
abol"e IOI't forth and f'll:cept for tbf' fact that his company ll'ells material and sup
plif'S to tbf' railroad C"'mpany, neither he nor any of his affiliated interests have 
anr lnten'f<t in tiM- )li.AAouri Paritic Railroad Company or its affiliated interests. 

The rommittPe bas appointed a SE'('retary, Robert E. Smith of Portland, Oreg., 
"·bo alilO tP!'tified at tiM- bt'flrings. Be is chairman of the Conferenee of Western 
Ownt'nl of Property and Inn•j<tments. It appears from the record that the idea 
of the form11tion of this protectil"e rommittee originated with Smith and bia 
a8180ciatt"'J and that tbf'y hal"e been most active in its formation. Be and his 
roun~l appear to bnl"P !'elected the three committf'e members after examina· 
tion of li"ts of stodtbolders and creditol"!! at tbe office of the Missouri Pacific 
in CleTf"land, and disc:-u.<;.<Qon with necntil"es of the rompany. Be spoke to the 
lattf"r C"'n('f"fTJin~ repre1'4'1ltatiun by tbf' proteetil"e rommittee of the AllegbenJ' 
Corporation, ownf'r of 52:!.900 of the 828,395 outstanding shal"f'S of common 
lltO(i[. 1~.100 of tiM> 718.001 outstandin~ shares of the preferred stock. and 
$lU~.Ofl0 of the 5~ peroent conrertible gold bonds of 19-19, of the His80uri. 
~acifte Railroad Company; and be tf'Stified that he does not expect authoriza
tion to repretlf'Dt that rorporation. Ki.ssouri Pacific officers declined to aroggest 
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any one as the Allegheny Corporation's representative on the proposed protective 
rommittee. 

The organization of which Smith Is chairman is the outgrowth of several pred
ecessor and contemporary organizations. The purposes for which it is maintained 
and its activities have not been stated tully in the record before us. Smith testi
fied that be and his associates have considered that junior security holders and 
stockholders are not adequately represented in many instances iD which their 
interests are affected by legislation ond judicial reorganization of rorporatlons 
and that his eelection of Missouri Pacific security holders needing committee 
representation and the determination to form a committee to act in the Missouri 
Pacific reorganization were prompted by the desire to be of service to interests 
not otherwise represented. . 

.In our opinion representation by the committee of the holders of both etocks 
and bonds, in accordance with the authority requested in its application, might 
involve a conJlict of interest which would be objectionable to some of the security 
holders and embarrass the committee in the performance of Its functions as such. 
Counsel for the applicants stated at the ht-aring that if, in the opinion of the 
Commission, such a conftict of interest existed, the applicants would willingly 
accept authorization to represent only the preferred and common stockholders. 
It is doubtful that such an arrangement would eliminate the possibility ot conftict, 
since the two classes of stockholders have been plact>d in separate classes b;y the 
court. 

RrlleiJ and RegulatiOIIIJ 

Subsection (p) section 77 of the act empowers the Commission to make such 
rules and regulations respecting such solicitation, use, employment, or action and 
with respect to the terms and the provisions of such proxies, authorizations, and 
deposit agreements, as may be subject to its jurisdiction, and with respect to such 
other matters in connection with the administration of such subsection as it 
deems necessary or desirable to promote the public interest, and to Insure proper 
practices in the representation of creditors and stockholders through the use 
of such proxies, authorizations, or deposit agreements and in the solicitation 
thereof. We ~>hall hereafter promulgate such general or special rules and regula
tions pursuant to this provision as may to us seem necessacy and appropriate. 

Cooclusioos 
We conclude: 
That the application of Charles B. Thornton, James M. Kemper, and A. J. Sevin, 

as a protective committee for holders of Missouri Pacific Railroad Company 
20-year 5¥.! percent convertible gold bonds, series A, of 1949, 5%-percent eecured 
serial gold bonds, convertible 5-percent cumulative preferred stock and common 
stock, for authority to solicit authorizations to represent holders of such securi
ties in the reorganization proceedings of that company and to use, employ, or act 
under or pursuant to any such authorizations, should be approved in respect of 
authority to solicit auth01izations from holders of either the preferred or common 
stock, and to use, employ, or act under or pursuant to such authorizations; such 
approval to be subject to the following conditions: 

1. That before the committee shall act pursuant to this authorization It shall 
notify us in writing of its election in respect of the issue of stock, the holders 
of which it desires to represent; 

2. That all changes in membership of the protective committee, including the 
number of members and the addition or substitution of new members shall be 
subject to our approval ; 

3. That all activities of the committee pursuant to authorization granted by 
us shall conform and be subject to any rules, and regulations with respect thereto 
which we may hereafter promulgate; and 

4. That, unless and until we otherwise direct, the committee shall keep minutes 
of all of its proceedings and records of all actions taken, of moneys received and 
disbursed, and of all obligations entered into by it, and report in detail thereon 
to us on the first day of each month. 

An appropriate ordl'r will be entered. 
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At a Session of the INTEBSTATE CoKKEBCB Covmssio~, Division 4, held at Its 
office In Washington, D. C., on the 17th day of July A. D. 1936. 

Finance Docket No. 9918 

lliSBOURI PACIFIC JI.AILBOAD COKP.ANY REORGANIZATION 

ln'l"estigatlon of the matters and things invol'l"ed in the application In this pro
eee<Jing having been made, and said division ha'l"ing, on the date hereof, made 
and filed a report containing its findings of fact and conclusions thereon, which 
report is hereby referred to and made a part hereof: 

It is ordered, That the application of Charles H. Thornton, James M. Kemper, 
and A. J. Sevin, as a protective committee for holders of Missouri Pacific Railroad 
Company 20-year 5% percent convertible gold bonds, Series A, of 1949, 514,-percent 
secured serial gold bonds, convertible 5-percent cumulative preferred stock and 
common stock, for authority to solicit authorizations to represent holders of said 
securities in the reorganization proceedings of said company and to use, employ, or 
act under or pursuant to any such authorizations, be, and it is hereby approved 
in respect of authority to solicit authorizations from holders of either preferred 
stock or common stock only and to use, employ, or act under or pursuant to said. 
authorizations, subject, however, to the following conditions: 

1. That, before the said protective committee shall act pursuant to this authori
zation it shall notify this Commission in writing of its election in respect of the 
Issue of stock, the holders of which it desires to represent; 

2. That all changes in membership of the protective committee, including the 
number of members and the addition or substitution of new members shall be 
subject to the approval of this c~mmission; 

3. That all activities of the said protective committee pursuant to authorization 
granted by this Commission shall conform and be subject to any rules and regula
tions hereafter promulgated by the Commission with respect thereto; and 

4. That unless and until this Commission otherwise directs, the said protective 
committee shall keep minutes of all of its proceedings and records of all actions 
taken, of all moneys received and disbursed, and of all obligations entered into by 
It, and report in detail thereon to this Commission on the first day of each month. 

By the Commission, di'l"ision 4. 
(sEAL] GEOBGI!I B. McGINTY, Sel"retary. 

E. ACTIVITIES OF COMMITTEE 

ExHIBIT No. Pc-117 

[Copy of minutes in files of Protecth·e Committee for Holders of /::ommon Stock of the 
Mo. Pac. RR., Robert E. Smith, sec.) 

[Pencil notation:] C<~rrected Copy by L:UW. & ICC-7-30-36. 

::MINUTES OP :MEETING 01' PROTECTIVE CoKlliTTEE FOB HoLDERS OF COMMON STOC'K 01' 
MISSOL'BI: P.a.crnc RA.n.ao.\.D CoKPANY HF..LD AT 1522 Fmsr XAnON.U. BANK: 
Ht:IUJING, CHICAGO, lu.INois, JcLY 25, 1936 

PRESENT: Charlt>s H. Thornton. Jamt>s :u. Kemper and A. J. Sevin: also Luther 
M. Walter, as counsel, and Robert E. Smith, as secretary, Ch'Brles H. Thornton, 
Chairman, presiding 

Rt>port and ordt>r of the Interstate Commer<'e Commission of July 17, 1936, in 
Finanre Docket No. !1918, was read by the Secretary and upon motion by llr. 
Kt>mp••r, se<'Ondt>d hy :\lr. Se'l"in and unanimously carried, same was ordered to 
be inl'iudt>d in the minntt'S of this meeting. 

Aftt>r di"<'U>"l'ion of tht> N>port the following motion W'as made by l\Ir. Kemper, 
Beii'Ondt>d by Mr. St''l"in, and unanimously adopted: 

''WHERF-'S. In the rt>port and ordt>r of the Iutt>rstate Commeree Commis.'!ion 
of Its !!t'ssion of July 17, 1!136, in res)lt"Ct to Finance l)o('ket No. 9918, this 
Committet> is authorized to solidt authorizations to represent either the 
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common or preferrt'd st()('kbolders and is insti'U('tf'd to ehd which lsBue of 
st()('k it desil'E'tl so to solicit and repreeent, T~ • rr 

lk&oLn», That the Committee elects to solicit and repreeent tbe llolders vt 
the common stock only ; and be it further 

RI!:SOLvm, that the secretary be and is herehy in!'ltructed to transmit a 
certified copy of this resolution to the lllllid CommiSBion." 

·The following motion was made by ?tlr. Kemper, seconded by Mr. SeYln, and 
unanimously adopted : · 

"WBBKEAs, The Interstate Commerce Commission bas granted authority to 
this Committee to solicit authorizations to represf'nt l'ither the holdeN of 
common or preferred stock of the Missouri Pacific Raiii'Oild Company In its 
reorganization proceedings, and the Committee bas elected to represent the 
common stockholders ; and. 

W~~ERJ~A.s, such authorization is granted by the Commission BUbject to tbe 
following conditiQns: 

'That all changes in membership of the protective rommittee, includin~ 
the number of members and the addition or substitution of new members 
shall be subject to the approval of this Commission: 

That all activities of the said protective committee pursuant to autboria
tion granted by this Commission shall conform and be subject to any rull'S 
and regulations hereafter promulgated by the Commission with respect 
thereto; and 

That unless and until this Commission otherwise directS, the said protec
tive committee shall keep minutes of all of its pl"()('e('(fings and records of 
all actions taken, of all moneys reoceivf'd and disbunol'd. and of an obliga
tions entered into by it, and report in detail thereon to this Commission on 
the first day of each month.' 

THEREFOBI!l, BE IT REsoLVED, That the Committee aeeepts such conditions 
and agrees to abide by and act under the same and its secretary is hereby 
instructed to keep minutes of all meetings hsd 'and a record of all moneys 
receiVed and disbursed and of all obligations entered into by it and is further 
instructed to report the same in detail to the Commission on the first day of 
each month. 

BE IT FuJrrHq RESOLVED, That the Secretary transmit a certified ropy of 
this resolution to the Commission." 

Report of a meeting of the Committee hl'ld at Washington, D. c .. on February 2. 
1936, W'as read by the Secretary and the following resolution was made by Mr. 
Sevin, seconded by Mr. Kemper and unanimously adopted : 

"WHEREAs, prior to approval of the Commission, viz: on February 2. 1936. 
in the City of Washington, D. C., this Committee elected Charles H. Thornton 
its Chairman, Luther M .. Walter its solicitor and counsel, and Robert E. Smith 
its secretary and technical advisor; Now, THI:BD"OU.. be it 

RESOLvm, that such action is ratified and approved as a permanent 
organization." 

Counsel then suggested that a Vice-Chairman and Treasurl'r be elected and that 
by-laws be adopted. After discussion, upon motion of Mr. Kemper, seconded by 
Mr. Thornton, Mr. A. J. Sevin was elected Vice-Chairman. 

Upon motion of Mr. Sevin, seconded by Mr. Kemper, Mr. Charles H. Thornton 
was elected Treasurl'r. 

The following motion was made by Mr. Sevin, seconded by Mr. Kemper and 
unanimously carried : 

"BE IT REsoLVED, That the treasurer shall be the custodian of all moneys 
belonging to or coming into the possession of this committee and same shall 
be accounted for by him to the Committee; that such sums shall be disbursed 
by the treasurer upon itemized bills certified and approYed by the secretary 
and a complete detailed statement of such expenditul'E'tl !'hall be prepared and 
rendered by the secretary to the members of the Committee and to the Inter
state Commerce Commission on the first day of each month and said expendi
tures shall be approved or rejected by the Committee at the ne:'ll:t meeting 
subsequent to such expenditures; Provided, however, that no single expendi
ture be made or obligation incurred exceeding $100.00 without first receiving 
approval of a majority of the Committee." 

The question of financing the activities of the Committee was iliscussed. It was 
Impossible satisfactorily to estimate such expenses for these reasons: 
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The duration of the reorganization proceedings is problematical; the Com

mittee is undecidPd as to the necessity of preparing and submitting its own plan 
of reorganization; the response to Committee request for voluntary subscription 
for the carrying on of its work cannot be estimated; it is impossible to determine 
what. If any, personal solicitation shall be necessary. Following such discussion 
the following motion was made by Mr. Sevin, seconded by Mr. Kemper and 
unanimously adopted : · 

"Bm IT RESOLVED: That In the- letters ·of transmittal which accompany 
requests for authorizations there be included a request for voluntary subscrip
tions of not to exceed ten (10) cents per share, of which two (2) cents per· 
share shall be payable forthwith and the balance subject to call by the Com
mittee, but not more than two (2) cents per share shall be called by the 
Committee during any six month period." · 

The following resolution, offered by Mr. Kemper and seconded by Mr. Sevin, was 
adopted: 

"BE IT RESOLVED that no member of this Committee shall receive any fee or 
compensation from any moneys received from the voluntary contributions 
which this Committee may receive, such compensations to be determined by 
the Court as provided by law." 

Discussion was had with Luther M. Walter, counsel for the Committee, and 
with Robert E. Smith, Its SP.cretary, in respect to their compensations, and each 
agreed that he would ask for no compensation other than that allowed by the 
Court for their respective services; in the case of Robert E. Smith, the agreement 
includes his services for collecting data necessary or convenient to the Committee 
In forming its decisions on matters relating to the reorganization, for his services 
as financial and technical advisor to the Committee, and for all services connected 
therewith. The said Mr. Walter and Mr. Smith agreed that they would look to 
the Committee for no advances or reimbursement other than for actual and 
nece~;sary out-of-pocket expenses incurred. 

Following such discussion counsel was instructed to prepare appropriate con
traets covering the above and submit same to the Committee at its next meeting. 

The following motion was made by Mr. Sevin, seconded by Mr. Kemper and 
unanimously adopted : 

"The secretary is hereby instructed to secure from the common-stock regis
ter of the Missouri Pacific Railroad Company a complete list of the names 
and addresses of the stockholders as same appear of record and when the 
draft of authorization, letter of transmittal and blank for voluntary contribu
tions are approved by counsel, to transmit same by mail to each common 
stockholder of record. Where the secretary shall find that substantial 
amounts of stock are registered under the name of a broker or trustee, he Is 
authorized to furnish such broker or trustee an adequate supply of the forms 
mentioned above if in his opinion the said broker or trustee will transmit 
same to the stockholders for whom they are acting. This provision shall in 
no way abrogate or limit such rights as the committee may have by statute, 
to demand from said broker and trustees the names and addresses of the 
real owners of such stock. The secretary is authorized to incur such 
t>xpense as may be necessary to carry out the purposes of this motion, includ
Ing corre~<pondence with the common stockholders and others in relation to 
Missouri Pacific Railroad Company matters, to advance his own funds there
for and submit receipted bills to the treasurer for reimbursement." 

The secretary submitted a form of proposed letter to holders of common stock 
soliciting authorizations reading as follows: 

"To Holder• of Common Stock of Missouri Pacific Railroad Company: 
"The 1\fiRsouri Pacific Railroad Company has filed petition in the District 

Court of the UnitPd States Be!'king to reorganize under Section 77 of the 
Bankrupt<-y Act. The Court has approved the petition and two plans of 
reornnization ha'l'e been filed with the Interstate Commerce Commission. 

"Public hearin~ on these plans were held by the Interstate Commerce 
Oommi!<!Oion in Ft>bruary and April, 1936, and bearings will be resumed on 
September 22. 1936. 

"'n July 17, 1936, the Interstate Commerce Commission granted the under
silroPd Committee permission to solicit the common stockholders of the Mis
souri Padfic Railroad Company for authority to represent them in these 
pro<'l'edings subject to the following ronditions : 
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"'That all changes in membership of the Protecti\"e Committee, Including 
the number of members and the addition or substitution of new members 
shall be subject to the appronl of this Commission ; 

"'That all activities of the said Protecti\"e Committee pnrsuant to author
ization granted by this Commission shall conform and be subject to any rul('!l 
and regulations hereafter promulgated by the Commission with respect 
thereto ; and 

" 'That unless and until this Commission otherwise directs, the said protec
tive committee shall keep minutes of all its proceedings and records of all 
actions taken, of all moneys receiYed and disbursed, and of all obligations 
entered into by it, and report in detail thereon to this Commission on the first 
day of each month.' · 

"In pursuance to said Commission authority we are enclosing a form of 
authorization which, when signed by you, will permit this Committee to 
represent you. Under the authorization this Committee wlll take appropriate 
steps in pending proceedings, so far as is in its power, to protect your invest· 
ment In the common stock of the Missouri Pacific Railroad Company. It will, 
in your name and in the name of all those signing similar authorizations, 
enter its appearance in the pending proceedings and present such facts and 
argument as may be pertinent to prevent other parties from obtainin~ an 
unfair advantage over the common stockholders in any plan of reorganiza
tiOJl considered by the Court or the Commission to the end that your invest
ment Is not destroyed or unduly Impaired. After the plan is adopted the 
Committee will make a report to you recommending what action you should 
take on the matter of approval or rejection of the plan. · 

"Please note particularly these provisions in the form of authorization 
which have been included for your protection : 

"1. No deposit of your stock is required or permitted. 
"2. No lien can be imposed upon your stock and consequently the signing 

of this authorization by you cannot adversely affect the market position of 
your stock. 

"3. No financial obligation whatsoever, either direct or indirect, accrues 
from your signing this authorization. 

"4. The authorization is in no sense a proxy; it does not give the Committee 
the right to vote your stock for or against any plan. That right is expressly 
reserved to you. The Committee will, however, advise you of any plan which 
Is recommended by the Commission and give you its views on same. 

"In addition to the form of authorization mentioned above there is en
closed a blank providing for a voluntary contribution toward the expenses of 
the Committee. Such contribution is entirely optional with you. It Is not 
necessary that you make a voluntary contribution If you sigu the authoriza
tion. In this connection please be advised that under appropriate resolution 
of the Committee on file with the Interstate Commerce Commission, such 
voluntary contributions can. be used only for postage printing, stationery, 
derlcal hire, advertising, traveling and similar expenses. By agreement, no 
salary, fees or compensation whatsoever C!J.n be paid to any member of the 
Committee, its secretary or counsel out of these voluntary contributions, such 
compensation to come exclusively from allowances made by the Court and 
not payable from said voluntary contt·ibutions, but payable out of the general 
assets of the corporation. · 

"As to the affiliations of the Committee, Chairman Thornton is a trustee of 
the Conan Estate of Fond du Lac, Wisconsin, which is the holder of 3,000 
common shares and Mr. Thornton is the holder of 1,000 common shares of 
the Missouri Pacific Railroad Company. 

"Mr. A. J. Sevin is General Traffic Manager of the Pittsburgh Plate Glass 
Company, Pittsburgh, Pennsyll"ania, .which is the holder of 3,150 shares of 
the common stock of Missouri and Illinois Railroad Co., a subsidiary of the 
Missouri Pacific Railroad Company. 

"Mr. James M. Kemper is President of Commerce Trust Company of Kansas 
City, Missouri, and is secretary and director of Kemper Investment Co., 
which is the holder of 1,000 shares of the common stock of the Missouri Pacific 
Railroad Company. · 

"As stated above, two plans of reorganization of the Missouri Pacific Rail
road Company have been submitted to the Commission. The Committee is 
of the opinion that both are unfair to the common stockholders. Particularly 
is this true of the plan submitted by the Committee rep1·esenting the first 
and refunding mortgage bondholders whose plan will destroy all present or 
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future value of the rommon stock. In faet,' that C<1mmittee has filed a 
motion with the Int~>rstate CommPrce Commission tbat it declare the rommon 
stock to be of no value. . 

"Aa a substantial amount of data must be as._«emhled before the resumption 
of ht>arings on &>ptember 22, the Committ..e urges that you sign both the 
authorization and l"oluntary contribution blanks and mail same at an early 
date. Those making l"oluntary rontribution will be supplied with progress · 
reports on the reorganization and its hearings. 

"Yours truly, 
"PJwn:.cTivE Colllll'TBE FOB THB HOLDERS OP Co:U::U:ON 

8T()('K OF THE MISBOCIII PACIFIC RAILRoAD CoKPANY. 
"By CHABU:S H. THO:R~'l'ON, 

"C'hainlwn.." 
The secretary then submitted a form of proposed authorization by holders of 

rommon stock to the Committee, reading as follows: 
"To Charles H. Thornton. 

James lL Kemper, 
A. J. Serio, 

Protective Committ..e for Holders of C()mmon Stock of llissouri Pacific 
Railroad Company 

GElllTLE:U:EN: You are authorized (acting by a majority with full power of 
substitution or addition), through such agents, attorneys, or representatives 
as your Committ..e may designate, to represent the undersigned as a bolder 
of common stock of the Missouri Pacific Railroad Company in the proceed
ings for the reorganization of the Missouri Pacific Railroad Company; New 
Orleans, Texas & llexico P.ailway Company; and International Great North
Pro Railroad Company, now pending in the District Court of the United 
Statps for the Eastern Division of the Eastern District of Missouri, and iD 
Finanre Dockets 0018, 9918 Sub-No. 1 and Sub-No. 2. now pending before the 
Interstate Commeroe Commission, and any and all other proceedings that 
may be brought before the Interstate Commerre Commission or any other 
tribunal bal"ing appropriate juri..<diction to ronsider or determine the plan of 
reorganization of such debtor rompanii'S under the Bankruptcy Act. and in 
any and all such proreedings and hearings yon are hereby authorized to aet 
with the same foree and efteet as I could do if personally present or if repre-
sented by attorney. · 

It is E'lq)l'eSSly understood that this authorization does not empower you 
to a~pt or rej('ct any plan of reorganization that may be approved by the 
Court or the Commission, or to vote the sharE's of stock now owned by me 
in any other proceeding or matter, at any stockholders' mt>eting, without m:r 
WrittE'n 8SS('nt. . -

It is further exprE'SSly nndE'rstood that this authorization does not bind 
me to assume any E'xpense now or hereafter incurred iD ronnection with the 
proreedings referred to. 

It is also expreesly understood that this authorization may be cancelled by 
the undersigned at any time upon thirty days notice to the secretary of the 
committee. 

Tbe undt>rsignE'd will notify the secretary of the Committee of an;r cllange 
In tM amount of bis holdings of common stock of the lrlissouri Pacific Railroad 
Company. 

I bold ----- shares of rommon stock of the Missouri Pacific Bailroad 
Company, 

Youn 'f'el'7 tru l;r, 
(SEAL] 

Addfts& 
DatE'd --------" 

The secretar;r then snbmitted a form of proPosed contribution blank readinp; u 
follows: 

-ro CharlE't! H. Thornton, Chairman. ProtE'Ctil"P Committee for Common 
Stockholdt>rs of the llissouri Pacific Railroad Compan;r. -

Da~ Sm: The undE"rsigned will contribute his pro rata of the expenses ot 
,.our Committ..e under tbe following restrictions: 1st. 2 rents per share to be 
payable at this time; 2nd, total contributions shall no~ exceed 10 cents per 
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share and not more than 2 eenhl per share shall be eaRed byyoor Committee 
dnring &DJ IU months period. 

Signed 
Addrefie 

Number of shares ----
Check for $-------- encloeed.. 

CHIIICJ[ SaOOLD B• M.&DII P.&T~ '1'0 CBAliLI:B R Ta~w. CIIADKAlf, &n 
8DT TO NEW Y(&l[ Crn, N. Y." 

t:'pon motion of Mr. Sevin, seconded by Mr. Kemper, the pi'OpO!led forms of letter, 
authorization and eontribntion blank were approved with the proviso that same 
8honld be submitted to the Interstate Comme~ Commission and if any chang1!8 
In their text. or provisions, or phrasing were II!Dggested by the Collllllh!sion, or bJ 
the Committee eo1Ul8el, the seen>tlli'J was authori7.ed to make snch changes. 

The following by-laws were adopted: 

The officers of the Committee shall be Chairman, Vi~hairman, Treasurer 
and Secretary. Each officer shall be elected to hold office until his ~ 
shall have been elected and shall have qualified, or until his death, or until 
be shall resign or shall have been removed by a majority vote of all of the 
members of the Committee, or by the Interstate Commerce Commissioa. .A 
member of the Committee may bold more than one office. 

011Girmall: The Chairman shall be the principal executive officer of the 
Committee. He shall preside at all meetings of the Committee and with the 
Secretary or other proper officer shall sign, or behalf of the Committee, such 
rootracta or other instruments as the Committee bas authorized to be oe
roted, except in cases where the signing and execution thereof shall be ex
pressly delE"gated by the Committee or by these by-laws to some other officer 
or agent of the Committee, or 8haU be required by the Interstate Collllllen.'e 
Commission or by law to be otherwise signed and executed; and in general 
shall perform all duties incident to the office of Chairman and such other 
duties as may be prescribed by the Committee from time to time. 

Vice-Cllaimw11: In the absence of the .Chairman, or in the event of hill 
Inability or retnsal to act, the Vice-Chairman shall perform the duties of 
Chairman and when so acting shall have all the powers of and be subject to 
all the restrictions upon the Chairman. He shall also perform sncb other 
duties as from time to time may be assigned to him by the Chairman or b7 
the Committee. 

TreaHrer: The Treasurer shall have charge and custody of and be respon
sible for all funds and securities of the Committee, receive and give ret"eipta 
for moneys due and payable to the Committee from whatever 80Un!e whatso
ever and deposit snch moneys in the name of the Committee in snch banks or 
trust rompllllies as be. with the approval of the Committee shall designate 
and in general 8haU perform all the duties incident to the oflke of Treasurer 
and such other duties as from time to time may be assigned to him by the 
Chairman or by the Committee. 
. Becretal'1/: The Secretary shall keep the minutes of the Committee meetings 
In a book provided for that purpose, see that all notices are duly given in 
aceordance with the instructions of the Committee. be custodian of the Com
mittee's reeords, keep a register of the names and addresses of all holders of 
common st()('k of the Missouri Pacific Railroad Company, so far as he may be 
able to seenre same. as well as a register of all holders of said st()('k who have 
authorized the Committee to represent them, showing the number of shares 
held by each t!Ommon stockholder; to sign with the Chairman snch rontracts 
and other instrnments as the Committee has authorilled to be executed and 
in general to perform all duties incident to the office of Secretary and sncb 
Gther duties as from time to time may be assigned to him by the Chairman 
or b7 the Committee, including the acting as technical adrtsor to the Com
mittee and its eounsel in this reorganisation proceeding. the preparation of 
data relating to the reorganization of the Missouri Pacific Railroad CompanJ' 
and its subsidiaries, and presenting same in this reorganization proceeding. 

Quo,.m: A majority of all members of the Committee shall eonstitnte a 
quorum. 

It wa.s moved by Mr. Kemper, seeonded by Mr. Serio and unanimon.sly approved 
that two additional members be added to the Committee: that the Chairman and 
Secretary he instr&cted to canvass the list of common share-holders and recom
mend to the Committee the names of several employe st()('k.holders who truly rep
resent the worker shareholders, together with their otber qualifications, and that 
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one of the additional members be selected from said list; that the Chairman and 
Secretary follow a similar proceaure with respect to &bare-holders wbo reside in 
the t'tlstern states and, wbt'n the final selections have been determined upon by 
the Committee, to make application to the Interstate Commerce Commission for 
its approval or rejection. 

Upon motion, recess wa!IJ takt'n at 12: 30 for Jum~b, to reconvene at 1: 30. 
Committee reconvent'd at 1: 30 P. M., .July 25, 1936. · 
General discussion of the Debtors' Plan and the . Stedman Committee plan 

was bad. Statt'ment of relative maintenance expenditures by Debtor corpora
tion as rompart'd with those of similar railroads in similar territory was pre-
8£'ntt'd and discus!Oed. The Secretary was instructed to augment this statement 
with figures showing relative dividend payments to roo:mon stock by all railroads 
shown in the comparison. Trend of interest rates on fixed obligations, compara
tive pre!lent yit'ld on other railroad obligations, where lien per mile of railroad is 
comparable to those proposed in the Debtor and Stt'dman Committee Plans, was 
discusst'd and the Sel'retary was instructt'd to prepare such romparative state
ments, togetbt'r with an analysis, of precedents which had been established in 
respect to treatmt'nt of rommon stock in industrial reorganizations onder See
lion 71 (b) of the Bankruptcy Act. 

The Secretary was instructt'd to furnish members of the Committee with prog
rese reports of the!le and similar studies for their assistance in studying the 
plans of reorganization which have heretofore been tiled with the Commission. 
DiliMlssion was had ronceming the drafting of a plan by this Committee, bot 
dedsion on sam(' was withheld until rompilation of data by the Secretary. 

l"pon motion of Mr. Kemper, secondt'd by Mr. Sevin. a resolution was adopted 
authorizing the Secretary to pay $150.00 to Standard Statistics for its railroad 
service for one year. 

The following resolution, introduct'd by Mr. Sevin and secondoo by Mr. Kem
per, was unanimously carried. 

"WRERUB, Charles H. Thornton has been electt'd Chairman· and Treasurer 
of this C01umittet', and as such is eustodian of its funds, 

THEU7ou:, BE IT RESOLvm, That said Charles H. Thornton is authorized 
to deposit such fonds in the name of this Committee in such bank or banks 
as he may selt'ct and is hereby authorized to withdraw same, in the name of 
this Committee, upon his signature as Chairman and/or Treasurer. · 

Ba IT Fmrrm!a REsoLVED, That counter signature by other officer or Com
mitteeman shall not be required." 

¥eetlng adjonrnoo to meet again at call of the Chairman. 

The undersigned, ROBERT E. SMITH. certifies that he is the duly elected,· 
qualiftt'd and acting Secretary of the Protective Committee for Holders of Com
mon Stock of the )fissouri Pacific Railroad Company and that the foregoing is a 
true and complete ft'port of the proceedings of said Committee held on July 25. 
1936. . . ' . 

- [Signoo] Rolrr. E. S»ITH 

Examn :So. PC-118 

[CopT of letter from ftles of A. J. Sevin] 

Kr. CR.lBLES H. TROBN"l'ON, 
.JULY 29, 1936. 

JO,J B. Mai11 .Strut, Forul tl11 Lac, Wi&COK&in. 
Mr. A.. .T. SEVIK, 

Pitt4'btlrr11l Plate GltUI Co., GnJttl Bvilding, PUt1btU"g'A, PtJ. 
Kr. l AKD M. Kr:KPIB, 

COffl~ T,.,.llt COfflpa"ff, Kt1111HU Cilfl, Muso..ri. 
GENTIJna:N: I am bandin~ yon herewith ropy of the minutes of the meeting 

on Saturday, .July 25th. I also hand yon copy of my letter to Director Sweet. 
Mr. Smith left for Cleveland last night for the purpose of seeuring a list 

of the rommon stockholders from the rerords of the Missouri-Pacific Railroad 
Olm(lllny. He askt'd me to My that he would keep each of you advisOO from 
time to rime as to any Items of interest. . 

Yours very truly, 

(F.nrJ.) 
UIW:K 

[Signed] LUTHEB Y. w AL"ft'lL 



12538 RAILROADS A..i.~D BOLDING COMPANIES 

ExHIBI1' No. PC-119 

[Cop;r of letter from files of A. J. Sevin] 

Mr. LUTHER M. W AI·TER, 
JULY 30, 1936. 

cjo Walter, Burch-more cf Belnap, AttorneiJ& at Lato, 
1522 First National Bank Bldg., Chicago, Illinois. 

DBAB WALTER: You called my. attention to the probable Committee expenses, 
and I would suggest that the proper way to handle this situation would be to 
arrange a short time line of credit in the name of the Committee, to be guaranteed 
by the several members of the Committee. 

Sincerely yours, 

CBT:JC 
[0. B. THORNTON.) 

ExHmiT No. PC-120 

[Copy of letter from files of A. J. Sevin] 
JULY 30, 1936. 

Mr. ·LUTHI!lR !II. WALTER, 
% Walter, B11rchmore cf Beln.ap, Attorneys at Lato, 

1522 First National Bank, Chicago, Illinois. 
D:EAB WALTER: The" program I have mapped out on this Missouri-Pacific matter 

is briefly along these lines: 
1st: The plan of Reorganization proposed by Wyer for the DPbtor Plan, was 

in all important essentials agreed with by the Stedman Committee, the main 
ditrerence being how the new or proposed securities should be apportioned. 

2nd: My main contention will be that the defaulted interest should be written 
otr because only a small part of it was earned during the depression years, and 
further, that shareholders in one way or another have contributed considerably 
over $125,000,000 toward improving the position of senior liens. 

I have prepared a world of data to substantiate these contentions, but due to 
press of other matters, I can't get the gray matter to concentrate in assembling 
them in a forceful manner, and for that reason I have to have some competent 
help, I will go right ahead and hire this help, and after assembling the data, will 
discuss with you and the Committee the desirability or necessity of rechecking 
it with the Interstate Commerce Commission Statistical Department in Wash-
ington. • 
· The time remaining is not too great, and I am going ahead on these lines in 

the hope that the Committee will approYe the bill after it is incurred. 
Sincerely yours, 

CBT:JC 

Mr. A. J. SEVIN, 

ExHIBIT No. PC-121 

[Copy of letter from files of A. J. Sevin] 

CHARLES B. THORNTON 

Fond du Lac, Wis. 

[C. B. THORNTON.} 

JuLY 30, 1936. 

Pittsburgh Plate Glasll Co., Grant Building, Pittsburgh, Pa.. 
DEAR Ma. SEVIN : I had a letter from Mr. Walter this morning, and among 

other things, he called my attention to a resoiution passed by our Committee at 
the meeting on Saturday, and I am enclosing you a copy of my reply to him. 

A Milwaukee Auditing Firm, who has been doing my business for the past six 
or seven years, bas agreed to loan me one of their boys, as business is not very 
pressing, and he will be here Monday, August 3rd, to start work. 

I am adtising you of this beforehand, as it would be impossible for me to con· 
centrate on this job and do justice to it without help, and that help has to be here 
in my office where all of the essential data is available. 

Yours very truly, 

CBT:JC 
Encs. 

[Signed] CHARLES B. THORNTON. 
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EDDBrr No. PC-122 

l2539 

{Copy of letter from files of A. '1. Bevill] 

AUGUST 8, 1936. 
Mr. CHARLES H. THORNTON, 

10-f Sovtll. Jlai"' Street, FOJUl DuLac, Wi800Mift. 
DEAK ML THORNTON: Acknowledging yours of July 30. There is certainly BG 

much work involved in working up a plan of this kind that you must have some 
competent assistance and your action in that respect meets with my approvaL 

Regarding your letter of July 30 to Mr. Walter regarding expenses. As previ-. 
ously explained, our Company does not bold any common stock and so far as the 
preferred is concerned, do not feel they are justified in spending any additional 
money in supporting a reorganization plan. · 

Personally I do not own any of the stock, and, therefore, could hardly be ex
pected to even temporarily join In guarantying the expenses of this Committee . 

. Regret that I can Dot go along with you in this matter. · 
Sincerely yours, 

[A. J. SEVIN,). , 
General Traffic Manager. 

8-)1 
CC to ltlr. Luther M. Walter,1522 First National Bank Bldg., Chicago, m 
CC to Mr. James M. Kemper, Commercial Trust Bldg., Kansas City, MissourL 

ExHIBIT No. PC-123 

[Copy of letter from files of Charles H. Tbomton-MoPae. Common Stoekboldera' Protective 
Commit~"Miseellaneous Correspondence"] 

Mr. CHAIIIE.S H. THORNTON, 

Co:u:ID!IIC& TRUST CoHPANY, 
Karuu City, Milsouri, Augusl 1, 1936. 

10-f South Jlain Street, Fond. tlu Lac, Wi&con.ftft. 
DEA& Ma. THORNTON: I am pleased, indeed, to have your letter of July 30 in 

which you make some comment about your plans for working up certain data in 
connection with the Missouri-Pacific matter. It certainly seems to me that you 
must have some assistance to expedite assembly of this data and I think a rea
I'OOable expenditure for this purpose should be approved by the Committee. 
However, I want to serve notice on you that I do not care to become a guarantor 
on the Committee's obligations and have made it a rule to stay off of all joint 
obligations of this kind. 

Very truly ;yours, • · · 

.JMK:G 
CC-Yr. Luther 1\L Walter, 1522 First National Bank Bldg .. Chicago, Illinois. 

ExHIBIT No. PC-124 

(Copy of letter from filN of Charles H. Tbomton-MoPae. Common Stoekholdera' Proteetive 
Committ-"Miseellaneous Correspoadeace"J 

llr. luo:s 11. K..:xPU. 
AUGUST 3, 1936. 

Com..erce Tru.l Compan•, Karwu Citr1, Mi&sot"i. 
D&toa ML KE:u:Pa: Your objection to become a signer on a guarantee is valid, 

but these preliminary expenses like postage, printing, etc.. have to be met in some 
way, and I would suggest that ;you and Mr. Sevin jointly advance the necessary 
amount. 

I am starting work today on the preparation of the plan, and expect to be pretty 
trell along before the end of the week. 

Sincerely ;yours, · 

.CHT:JC 
111~2-pt.~ 

[C. H. TBOIIl'nON.] 
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EXHIBIT No. P0-125 
(Cop;r of letter from tiles of Charles H. Tbornto-'MoPae. Commoa Stoekbolden 

Committee--"Misc:ellaneoua Correepondence") 

,J ....... II. blinK, Preridettt. 

Mr. CHABLI:B H. THORNTON, 

CoiiJO!lllal: TlroBT CoMPANY, 
KaMa. Oit11, Jli.81ourl, Augu11 S, 19~6. 

10_. Bouth Main Street, Fmttl flu Lac, WilconM. 
MT D&ul MIL THORNTON: I am glad to have your letter of August 3 and note 

your suggestion that Mr. Sevin and I jointly advance the necessary expense monies 
for the committee activities. This would not be satisfactory to me and my sug
gestion is that you, as Chairman of the Committee, ask Mr. Smitb, as Secretary, 
to get the National Security Holders Association to advance enough money to 
tide the Committee over until we start to get returns from our letters. 

Very truly yours, · 
[Signed) JAMES M. Kmi:PD. 

JMK:G 
CC: Mr. Luther M. Walter,l522 First National Bank Bldg., Chicago, nlinois. 

ExB:iBrr No. PC-126 

(Cop;r of bandwrlttea letter In flies of Protective Committee for holden of Common Stock 
of tbe .Mo. Pac. R. R., Robert lil. Smitb, Secretar;r) 

Cable Mayflower 
Tm: lrt:AYJ"LOwm 

Connecticut Ave. and De Sales St. 

Telephone District 3000 

W A.SBINGTON, D. C., Aug. 1, 1936. 
DEAB BoB: Suggestions were made by the Bureau of Finance which require 

some verbal changes and I will write you from Chicago tomorrow. Nothing 
objectionable, just "abundant caution" on the part of the Bureau. 

No need to worry! 
Sincerely, 

Mr. RoomT E. SIIITH, 

LUTHER. 
[Luther M. Walter.] 

ExHmiT No. PC;-127 

[Cop;r of letter from flies of A. l. Sevin) 

W ALTEB, BUBCHIIOBII: & BICLNAP, 
Ohic6go, Auf/1181 1, 1936. 

Boz 11~, Atlantic Highlafi.IU, N • .f. 
Dl!lA.B MIL SIIITH: I saw Director Sweet on yesterday and went over the matter 

of the minutes of the meeting. The only suggestion which he makes is that an 
original, rather than a carbon eopy of the minutes be filed with the Commission. 
Aceordingly, I am handing you herewith an original with the changes which have 
been rnggested in the form of authorization. 

You will recall that up to this time the Commission made no suggestion as to any 
changes in the form. It is, however, desirable to meet their views, even though 
given at this late time. Aceordingly, I have eliminated the sentence in parenthesis 
at the top of old page 6. 

On page 7, in the letter to the stockholders, I have rnbstituted for ''ftrst mort
gage" the words "fitst and refunding mortgage bondholders". 

On page 8 I have inserted in line 4 of the form of authorization "as a holder of 
eommon stock ot the Missouri-Pacific Railroad Company". I have added the fol-
lowing two paragraphs: · · 
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"It ls also expressly understood that this authorization may be canceled by 

the undersigned at any time upon thirty days notice to the secretary l)f the 
Committee. · 

The undersigned will notify the secretary of the Committee of any change 
in the amount of his holdings of common stock of the Missouri Pacific Rail-
road Company." · 

1 am sending a copy of the minutes as corrected to Messrs. Thornton. Sevin 
and Kemper, am sending you three copies and have retained three copies. 

Yours very truly, " 

(Encl.) 
LMW:K 

EXHIBIT No, PC-12B 

[L. M. WALTiiB.] 

[Copy of letter from files of A. 1. Sevin) 
AUGUST 6, 1936. 

Mr. LUTHEB M. WALTER, , 
Walter, BvrclttrKJre ~Belnap, Chicago, lllinoi1. 

MY DEAR MB. W ALTI!lB: Wish to a.cnowledge and thank you for copy of your 
letter of Augnst 1 enclosing copy of the minutes of our meeting ln Chicago, .July 
25 as well as copy ef your letter to Commissioner Sweet. 

The changes made at the suggestion of the Commission are of course entirely 
satisfactory to me. 

Very truly yours, 

8-M 

ExBIBl'l' No. PQ-129 

[A. J'. SI!:VIN,] 
General Tratlic Manaoer. 

(Copy of letter to Illes of protective committee for holders of common stock of the Mo. Pae. 
R. R., Robert E. Smith, eecretary) . 

CHAJW!l8 H. THORNTON 

I'OND DU LAO, WIS. 
AUGUST 5, 1936. 

Mr. RoBEBr S:u:ITH, 
% Burchmore ~Belnap, Firlt Na.t'l BMik Bldg., Chicago, Illinoi8. 

DI!IAB MB. SKITH: The Reorganization Plan that I bad in mind when we met in 
Chicago, and of which I promised to send you a copy, bas not gone forward 
because further study of the situation seemed to warrant me in according to 
the senior liens, a more drastic position than was given them in the plan, and I 
bave made a rough draft incorporating these ideas, of which a copy is enclosed. 

However, since putting these ideas on paper, I am planning to go still further 
and cut the first 25% given to Iron Mountain and Southern, Pacific of Missouri, 
11nd other securities that have received interest, to the full amount of the interest 
JlByments made to them. · 

The plan being sent you is based on the theory that all liens ahead of the 
~neral 4's occupy, or should occupy, a neutral position regarding seniority, and 
that no interest payments should have been made to one in preference to the 
other, and in any event, a J)llrt of the interest PflYm{'nts were made from 
mon{'y borrowed either from the Morgan House, the. R. F. C., or the Railroad 
Credit Corporation, and any earnings should have been used to pay up these loans. 

I have a lot of data worked up to support these contentions, but before going 
11ny further, I would like to get your Ideas on the matter. 

I think a copy of some of this data showing maintenance charges of Missouri
Pacific compared with three other roads in about a similar position, will be 
lnterestin~ t .... you. 

I am also {'ncloslng some extrscts from the Bankruptcy Act that I think bear· 
me out ln taking the stand outlined above. . 

A n>ply at the earliest possible date will be appreciated. 
Sincerely rours, ~ 

('HT:JC 
Encs. 

[Signed) CH.&.BU.a H. THOKNTOK. 
.T. c. 
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ExHnrr No. PC-130 

[CopJ of letter from Illes of Charles H. Tbornton-1\foPat'. Ct>mmon Stoekbolders' Protecth·e 
Committee--''Miscellaneooa Correspond•nce''l 

Mr. JAKES M. KEMPER. 
AUGUST 5, 1936. 

Commerce Trust Compang, Kansas City, Mo. 
DEAR Ma. KEMPER: The Reorganization Plan that I had in mind when we met 

in Chicago, and of which I promised to send you a copy, has not gone forward 
because further study of the situation seeml'd to warrant me in according to the 
senior liens a more drastic position than was givl'n th~>m In that plan, and ] have 
made a rough draft incorporating these idPas, of which a copy Is pnclo!le(l. 

Bowevl'r, since putting th~>se idPas on paper, I am planning to go still further 
and cut the first 25% givl'n to Iron Mountain and Southern, Pacific of Missouri, 
and other securities that have received interest, to the full amount of the Interest 
payments made to them. 

The plan being sent you is based on the theory that all liens ahead of the general 
4's occupy, or should occupy, a neutral position regarding seniority, and that no 
interest payments should have been made to one in preference to the other, and in 
any event, a part of the interest payments were made from money borrowed either 
from the Morgan Bouse, the R. F. C., or the Railroad Credit Corporation, and 
any earnings should have been used to pay up these loans. . 

I haye a lot of data worked up to support these contentions, but before going 
any further, would like to get your ideas on the matter. 

I think a copy of some of this data showing maintenance charges of Missouri
Pacific compared with three other roads in about a similar position, will be Inter
esting to you. · 

I am also enclosing some extracts from the Bankntptcy Act that I think bear 
me out in taking the stand outlined aboYe . ..A reply at the earliest possible date 
will be appreciated. 

Yours sincerely, 

CBT:JC 
Encs. 

[C. B. THORNTON.] 

ExHIBIT No. PQ-131 

[Copy of letter from files of Charles H. Thornton-MoPae. Common Stockholders' Proteetlve
Committee--"Miseellaneous Correspondence''] 

CoMMERCII: TRusT Co::~~PANY, 

Mr. CHABIES B. THORNTON, 
KanstU City, Mo., August 11, 1936. 

Fond. d.u Lac, Wisconsin. 
DEAR Ma.. THoaNTON: This will acknowledge receipt of your letter of August 

5, together with copies of certain tables compiled by you, setting forth your ideas 
as to the allocation of securities in the new reorganized Missouri Pacific Company 
among the existing bond and shareholders. I think your tentative allocation is. 
interesting and rather logical. 

In final analysis, however, it seems to me that our job Is not so much ill assist
l~g creditors of the corporation in adjusting their differences as to security, 
future Income and the like, but consists primarily in a showing of equity position 
and in good faith on·the part of common shareholders to the end that they will. 
be given more than ordinary recognition in the 77 Reorganization now in process. 

The maintenance showing of Missouri Pacific is of course convincing. I should 
be glad to have further studies you may make from time to time and although 
I have put in a great deal of time, studying the various Missouri Pacific plans, 
am frank to say that I do not feel qualified just yet to make any concrete sugges
tions other than the necessity for our committee to be most vigorous in a general 
way in demanding the recognition of equity position's right for further chane&
to recoup. 

Yours sincerely, 
J .. uu:s M. KDIPJ:B. 

JMK:G 
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EXHIBIT No. P0-132. 

(Copr of letter from Illes of Charles H. Thornton-llfoPae. Common Stoekholdertl' Protective 
. Commit~"Robert E. Smith Correspondence"] 

AuousT 13, 193Q. 
Mr . .lAKES M. KE:u:Pm, 

Commerce Tro8t Company, Kansas City, Missouri. . 
DEAR Ma. KEMPER: It looks as though I did not go into sufficient detail In 

'!lending you outline of the plan I had in mind working out, but I wasn't feeling 
very well, and it was quite a task to assemble the data. 

The plan of procedure outlined in yours of the 11th, is exactly what I have in 
mind, but to get something to work towards, I drafted the plan and proposed to 
outline position of common shareholders along these lines: 

1st: That the Missouri-Pacific comparatively has been better maintaiDed than 
other roads with about similar traffic problems to meet. 

2nd: That because of earnings under and above fixed charges and operating 
openses, they might have been used in the way of dividends on preferred stock. 
at least have been put Into what might be called capital expenditures, which 
t~erved to fortify the general lien position. 

3rd: Through the convertible note issue of 1929 around $30,000,000 of First Lien. 
Bonds (St. Louis, Iron Mountain & Southern) is paid off, and about $16,000,000 
went into capital improvements. 

4th: I am going to show that in the 1917 Reorganization old Missouri-Pacific 
Bondholders contributed $41,000,000 to pay off some then existing liens. 

5th: I have figures to show that for the 15 years ending in 1935, Missouri
Pacific paid in taxes a sum equal to $4.85 a share of common stock. I have some 
other ideas along these same lines but the above will serve to show you in a 
general way what I am thinking about, and I am keeping open for suggestions. 

Sincerely yours, 

()C-Luther Walter, Chicago, Illinois. 
A. J. Sevin-Pittsburgh, Pa. 
Robert E. Smith, New York. 
W. B. Zollmer, Milwaukee, Wisconsin. 

Mr. A . .l. SEviN, 

ExHmiT No. PQ-133 

[Copy of letter from Iiles of A. l. Sevin 1 

CHARLES H. THORNTON 

FOND DU LAC, WIS. 

Ptttsburgh. Plate Glass Co., 
Grant Buil4ing, Pittsburgh, Pa. 

.. (C. H. THORNTON.) 

AUGUST 13, 1936. 

DEAR Ma. SJ!.'VIN: Enclosed is copy of letter from Mr. Kemper, and my reply 
to him. . • · 

Sincerely, 

CHT:.lC 
(Signed] CHABLES H. THORNTON. 

ExHmiT No. PQ-134 

[Copy of lette~ from Iiles of A.. l. Sevin] 

Mr. CRABLES H. THOIL"~'TON, AUGUST s, 1936. 
10,6 S0t1th Alai• Street, Fond da Lru!, WiBcoluin. 

DRu Ha. THORNTON : Wish to acknowledge and thank you for :vours of August 
G with enclosures. • · 

I referred the draft of your idea of a reorganization plan in connection witb 
the Missouri Pacific to our Treasurer and he wishes me to compliment you not 
o!liY on the thorough manner in which it has been prepared showing a verT r.o~ 
111derable amount of study, but also that it does take care of the stockholders 1110re 
fairly than all.)' other plan that has so far been submitted. . 
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t'nder the CireumM8D<'e!. the plaD 10 far 88 JOG have lODe with It ~rtaJniT 
meeta with our approval. 
. v et'1 tral:r J'OUI"I, 

s-:u: .. 
(A. J. SJ:VIK,] 

Gt"'U'Ylll Truflic JIOttGflf"'. 

00 to Kr. Luthn :U:. Walter, 1522 First .National Bank Bldlf., Cbicago, llliDola.. 
00 to Mr. James Jd. Kem}Jl'r. Commercial Trust Bldg., Kaoll8a City, MisBoarL 

E:xHIBI'f No. PC-135 

(<Apy of lettu fnla lll4!e of A. I. BeYID) 

Kr. CIUJII.E8 B. TBOBl'l'rol'l, CJlairmfM, 
10-f Jlam 8treel, FOJt4 -'" lAc. WilooNNI. 

DEn ML TBOBNTOI!I': Was sorry to learn that you are io the hospital but an. 
glad that it is nothing more serious thao poison ivy. 

Our letters to stock holden are in the mails and I enclose copy of the form 
letter and authorization as approved by the commi..qsion. 

I could not order printing and did not feel like making office and other arran~ 
ments till we bad ICC approval of our Committee p~ings, the minutes of 
wbicb Mr. Walter }Jl'rsonally took to Wasbin~on. 

Have rented a smaU office, fumisiK>d for $30.00 }Jl'r month. Printing will nm 
about $100.00, Postage about $120.00 as there are about 4000 common stock
holden J. P. Morgan 6: Co. are registrars for the Missouri Pacific R. R. and 
they charged me $130 for addressing the envelopes and a set of cards showing the 
number of shares held by each stock bolder. 

Robert Myers. a field man for National Conference of Investors is looking after 
tbe office.. There are t>Ome 500 stockholders residing in New York City and be
will call in as many of these as possible after be bas finished interviewing stock 
brokers in respect to transmitting letters to those holders whose stock is recorded 
in their name. Tbe 8SSO<'iation pays Mr. Myers $300.00 per month and I expect 
the commission wiU authorize reimbursement. Perhaps its too early to tell, but 
I am a bit disappointed with respon..<:e from stockholders and it looks as though 
solicitation will be necessary if we are to make any kind of a showing by Sep
tember 22nd 

We have employt>d a typist at $3.00 }Jl'r day. 
I am just beginning to gt>t underway in matter of preparing data for presenta

tion to the commission. Will report to you more in detail in respect thereto in a 
week or so. Your letter with statistical data-reached me yeste_rday. I will read 
it with interest and write you later. . 

We are receiving a good many phone calls and requests for informatioa of one
kind and another, requests for additional copies of the letter and authorization 
and inquiries concerning other classes of Missouri Pacifie Securities for which 
no committees have been formt>d. including one from a N. 0. T. 6 M.. stockholder 
as to committee for such. stockholders. 

I expect we will have many inquirit'll by mail, fewer authorizations and TerJ 
few voluntary contributions. ' 

I think the committee resolutions authorize the expenditures incurred tbns far· 
but to be sure I am enclosing form of authorization which please sign and return. 

Please note it authoriU's f'mpl(tyment of one Statistician at not to exceed $35 
per week. I will need this shortly. 

{Tnder l!l'psrate covn I am I!Pnding you copies of the plans which have been 
Fubmittt>d to the commission by thf' following earners. Frisco. C. M. 6: St. Paul-
D. & R. G.-Western Pacific. Will send Rock Island, Northwestern and C. 6: E. L 
as soon as they C'3ll be S('('Ured. Mr. Conroy. ~. of tbe Stt>dman Committee in
forms mf' be sent you copy of tbf'ir plan but I am l!l'nding copies thereof to the 
other members of our committee. 

Truly yours, 
RoBT. E. SKITJL 

P. S.-It will be a week or two before I ean gt>t to St. Louis to look for a suitable 
committee member from tbe worker employees of the Missouri Pacific as there is 
too much to do here. HaTe not as yet found 2n Eastern stockholder wbo is 
nationally known to recommend as a fifth member. 



RAILROADS AND HOLDING COMPANIES 12545 
ExHIBIT No. PQ-136 

(Copy of letter from files of A. 1. Sevin] 

PBOTIIKYI'IVE ColiUU"M'I!ll!l FOB HoLDERS OF CoMMON STOCK OF THE MISSOURI PACIFIO 
RAn.lloAD CoMPANY 

AUGUST 13TH. 1936. · 
Mr. A. J. SEVIN, 

Pittsburgh Plate Glass Oompany, 
Grant Building, Pittsburgh, Pa. 

DEAR Ma. Sl!lVIN: Herewith copy of letter to Mr. Thornton which will speak for 
Itself. Under separate cover I am sending you C<Jpies of the several plans 
referred to. 

Please sign and return the enclosed authorization for our records. 
Truly yours, 

[Signed) RoBT. E. SMITH. 

ExHIBIT No. PQ-137 

[Copy of letter from Illes of A. J. Sevin] 

AUGUST i4, l936.· 
Mr. R. E. S:anTH, 

Secretary, 123 Liberty Street, New York, N. Y. 
Dl!lAB Sm: We wish to advise that Mr. Sevin is out of the city and upon his 

return, which we expect in about three weeks, your letter of August 13 and 
enclosures will be given to him. 

Yours very truly, 

Diviswnal Traffic M~ger. 
0-M 

ExHIBIT No. PQ-138 

(Copy of letter from fllt.s ol Charles H. Thornton-MoPac. Common Stockholders' Protective 
Committee-"Robert E. Smith Correspondence"] 

AUGUST 15, 1936. 
Mr. RoBERT E. SMITH, 

li!S Liberty Street, New York, N. Y. 
DIIIAB lila. SMITH: The slow response that you are getting from stockholders 

ts no news, and I am very doubtful if you will secure enough. to warrant spending 
ttny monl'y on it. . 

I note that provision is made for a statistician for $35.00 a week which sum, 
In my opinion, is far short of what would be required to secure competent ability 
to pn>parl' forceful statistical data. In previous letters, F have written you that 
I had called in an employee of the Auditing Staff that I have been acquainted 
with for some years, and after having spPnt four days with me, be appears to 
have secured a comprehensive picture of the statistical picture that I have bad 
In mind presenting to the Finance Committee of the Interstate Commerce 
Commi!<Bion. · · 

It had bl'en my Intention to bring him ba<'k here during the coming week, and 
complete the job, but if fOU think the work can be done in New York to better 
ad'"anta~e. let me know. 

R,(>garding office manager and solicitation, my views about soliciting are ex
pressed above, and it strikes me that that sum could be made a part of the 
com)lE'n!'Btion to thl' SP<'retary of the Committee. 

Pf'nrling a reply from you on these matters, I will bold up the signing of the 
Authorization!<. 

Sincerely yours, 

CHT:JC 
[C. H. THORNTON.] 

P. R-1 ha'"e copies of the NorthwPstern and Rock Island Reorganizations, 
but will appl"l'Ciate ropy of the C. 6: E. 1. when you get it. Regarding 5th mem
bfor of the Committee, the Morgan Firm might be able to offer you some 
!!~stions. 

CHT 
CC. Luthl'r WaltPr, 1522 Firs~ Nat'l. ·Bank Bldg., Chicago, Illinois. 
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E:s:HIBIT No. PC-139 

[Copy of letter In files of Protective Committee for Holdt>'l'S of Common Stock of the lifo. rae 
RR., Robert E. Smith, sec. I 

GlllOBOII F. LEJ: CoAL CoMPANY 

KINEBS 01' ANTHBACITJ: COAL 

Twelfth Floor-Miners Bank Building 

CHARU8 H. THORNTON, 
WILKES-BARRE, PA., August 11, 1936. 

Chairman, Protective Committee, Missouri Pacific R. R., · 
. 12:J Liberty Street, New York City. 

DliWl MIL THORNTON : It is with pleasure I enclose my check for $32.00, 2¢ per 
share on my holdings of Missouri-Pacific stock. I also enclose my authorization 
for you to act for me in accordance with the broad and reasonable statement 
received by me. 

It seems to me that your Committee could perfect a readjustment of the finances 
of this road without any serious trouble. To me it seems a very simple matter, 
and I am presuming to acquaint you with my ideas, with the hope of being helpful 
to you and perhaps pave the way for me to meet you and your Committee. 

I am of the opinion that if proetastination regarding reorganization of the 77 n 
railroads is adopted, normal car loadings will have returned and reorganization 
will be unnecessary. These roads were all right when we had plenty of business 
and, I believe, will be all right again. 

In order to please the I. C. C. and at the same time bring a profitable arrange
ment to the stockholders, who prosper only after the bondholders have been satis
fied, it would seem that the rate of interest on the various bonds should be changed, 
and I suggest the following : 

First :• The interest on the first mortgage bonds be fi:s:ed at 3 ¥.! %, and all subse
quent bonds at 4% ; 

Second :• Supposing, with this adjustment, the "subsequent" bonds would sell 
at 75; if so, would it not be well to wipe out 25o/o of it, after which the bonds 
should sell at par. I, as a holder of 35,000 of these bonds, would consider favor
ably such a suggestion. 

Third :• The preferred and common stock are no fixed charges on the company; 
we merely get what is left over, but, as a holder of 1600 shares. I would say that 
if the bondholders would accept a 25% reduction, we, the stockholders, would do 
the same. · 

I feel the railroads of our country are a necessity and will prosper if not ham
strong by the subsidies offered the waterways and our public streets. I also feel 
that we, the stockholders, should take a more active interest in the road and, 
particularly at this time, have things done without the long, drawn-out, exorbitant 
legal expense. I believe the judgment of your Committee is worth that of a dozl'n 
lawyers. My recommendation to you is not to bring in the lawyers until you have 
decided upon a plan. 

As you know, I am very much interested in this, and I should like not only to 
be kept informed, but should like to know if it would be agreeable to you to meet 
with you and your Committee at any of your conferences--or your appearance 
before the I. C. C. 

Yours truly, 

GFL: CM 
Encls. 

[Signed] GEORGE F. LEa:. 

EXHIBIT No. PC-HO 

[Copy of letter from files of A. 1. Sevin] 

Mr. CHABLES H. THOB.'oqTON, . AuousT 17TH, 1936. 
Chainnan,10.f Main Street, Fond duLac, Wisconsin.. • 

Dl!l.\B Ms. THORNTON : As bearing upon disrnssion had at July 25th meeting of 
the Committee in respect to phases of the Missouri-Pacific reorganization plans 

[*Underlined in red. 1 
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which should be presented to the commission, I enclose statement of those to which 
I am giving consideration. They are not listed in order of importance. 

As it is impossible to have committee discussion of these matters as the work 
progresses, I think it best that my testimony before the commission, both questions 
and answers, be prepared in advance and submitted to the committee members 
for criticism. To what degree this can be sent to you in installment, is hard to 
say as much of it requires considerable research and Sept. 22nd is not far away.· 

On those matters which require only an expression of opinion based upon the 
experience of one who is familiar with the subject under discussion, the prepara
tion of the testimony is easy but l find nearly every point requires more or less 
research to substantiate my statements. . 

Although there is abundance of statistical talent in New York, we can offer 
ouly temporary employment and thus far, I have found no competent help which, 
at the moment is unemployed. 

We will do the best we can but obviously we cannot make a showing comparable 
with the other committees, some of whom have bad large statistical and engineer
ing staffs engaged in such studies ·over the past year or more. 

'l'he matter of item #1 on the enclosed memorandum, the amount of new com
mon stock which can be properly exchanged for outstanding common, in the light 
of prospective earnings-this will not only require, exhaustive research but expert 
testimony by one whose experience in and general knowledge of, the whole rail
road situation, entitles him to recognition by the commission and the court. 

I think I have found such a man in Geo. B. Parker of Washington, D. C. He 
11·as comptroller for the Reading R. R. was Mr. Hines Ass't. during Federal 
operation of the railroads, was E>mployed by the Canadian Government as an 
E>xpert in connection with their rail problems, has been employed by the commis
sion and a frequent witness in its hearings. 

Because of the limited time at our disposal, I took the liberty of going to Wash
ington last week and discussing the· matter with him. I explained the financial 
condition of the committee and that hi" would have to "gamble" for his compensa-· 
tion by accepting what the commission would allow for his services and wait for 
it till the allowance was made, but suggested that we make him a cash advance 
of $200 per month for office and incidental expenses and additional allowance for 
travelling, if it becomes necessary for him to do portion of his work in New York 
City. Under such proposed arrangements a cash outlay of $400 would carry the 
arrangement through the hearings if there is no travel expenses. 

I enclose form of authorization and if you approve will appreciate its return 
by air mail so I can go to Washington and get him started. 

· Truly yours, 

Copies to: 
l\lr. A. J. Sevin. 
Mr. James M. Kemper 
1\Ir. Luther M. Walter. 

[Signed] RoBT E. SMITH. 

[Pen Notation:] There were too many interruptions today to get out the memo 
on points to be CO\'ered in our presentation but it will go forward to you tomorrow. 

s .. 

ExHIBIT No. PC-141 

[Copy of letter from files of A. :J. Sevin] 

Mr. RoBF.RT E. SYrrR. 
AUGUST 17TH, 1936. 

SftTt'tnrr1. Protfl('fit•r Committee for Holikrs 
of Cmnmon: Stock of the Missouri Pacific Railroad Co. 

DEAR Sra: Approval is hereby gi\'en to the emplo~"lllent of Geo. B. Parker to 
r•repare data relatin~r to past, prest>nt and future earnings of the Missouri Rail
road Company In ronnection with determining the amount of common stock 
which should properly be all()('ated to present holders of common stock in said 
rnilroad and testifyiug in respect thereto at the hearin~s on reorganization of 
said railroad . .-mploymt>nt to be under the following ronditions: 

1st. That rompenSiltion be limitf'd to the allowan<>e grantoo for his services by 
thf' Intt>rstate C'omme~ OommiSI':ion and Court in the present reorganization 
pi"O<'('edings. and same to be imm€'diately paid to him when such allowance is paid 
to tht> <'Ommittee. 
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· ~d. Tbat the rommlttee shaD make him a cash adYance of $200. per month 
Which Is to rover an expenses. 
· 3rd. Tbe difference between the amount of his out of pockl't I'IIJI'n!!el!l and the 

l!lllid $200. Jll"r month, cash advance, shall aecrne to the committee as a cn>fllt and 
shall be dediiCted from the allowance receil'ed by the committee In respect to his 
eervices. 

4th. The term of such employment shall continue until the completion of the 
bearings on the .Missouri Pacific reorganization which commence on Sept. 22nd, 
1936-=but such further employment, beyond that time, and the eondltlons thereof, 
shall be the matter of subsequent arrangement between .Mr. Parker and the 
committee . . 

Dated ------------------ 11;136. -----------------------------

ExBDIIT No. PC-142 

I Cop7 of letter from files of A. 1. Sniu) 

ROBT. E. SKITH. 
AUOUII'I' -, 1936. 

8ecretary, Protective Committee for Holden 
of Comm6n 8toc1tJ of the .Missouri Pacific Railroad Co. 

Dua SIB: Acknowledgment is made of your letter of August 13, and approval 
is hereby granted to the following expenditures. 

List of stockholders and shares, $130.00. 
Office rent, $30 per month. 
Stenographer, $3.00 per day. 
Office Manager and Solicitor $300 per month. 
·Statistician not to. exceed $35.00 per week. 

Such printing stationery, office supplies, postage and miscellaneous erpeuses as 
are necessary for transmittal of letters to stockholders and correspondence ln 
respect to same and in respect to reorganization of Missouri Pacific Railroad 
Company, including necessary office expenditures, and necessary expenditures 
connected with compiling data relating to reorganization plans. ---. 

ExmBrr No. P0-143 

[Cop7 of Jetter from files of A. 1. Sevin) 
A UOUBT 18, 1936. 

.Mr. ROIII!BT E. S111TH, 
liM Libert, 8treet, NewJ York, N.Y. 

Dlwl MB. Slllnr: Being still In the hospital, I have had time to give consider. 
able thought to the important matter that is confronting us. 
. In your letter of the 17th you said: "It is impossible to have Committee dis

cussion of these matters as the work progresses", I am wondering why you 
couldn't establish an office in Chicago. We could have had the benefit of con
sultation with Mr. Walt~r. as these various different problems arose. The aYail
ahle statistical information that we would need to use is fully as adequate there 
as you would find in New York. We could then bave discussed the questions 
and answers that yon might be called on before the ICC. 

Regarding statistical information, I would appreciate the services of a man 
like Mr. Hines that you mention, but so far as statistical data In this particular 
matter is concerned, we have through the Wyer testimony and the Committee 
testimony, more than could be digested In the nert twelve months. 

It is unfortunate that I fail to impress you or the other members of the 
C~mmittee that I have a complete grasp of the plan that this Committee should 
present, based entirely on the figures that have already been submitted, and all 
that I want is somebody fflmpetent to cheek my arithmetic. 

Your letter mentions, "The amount of new common stock ~hich can be properly 
exf.'hangro for outstanding common. in the light of prospective earnings--this 
will not only require exhaustive research but expert testimony by one whose 
experience in the general knowledge of. the whole railroad situation, entitles 
him to recognition by the commission and the court." If and when the Reorgan
~ Railroa«! bas ta~en care of income for prior lien obligations. it won't make 
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a pe.rtide of difference whether the then prospective dividends for common is 
divided betwt>en 820,000 shares or 82,000 shares. . 

You mention expenses in case we engage l\lr. Hines, and up to date, I have 
failed to find any encouragement on the part of members of the Committee 
toward assuming even contingent obligations. . • · 

As things now look, I will be f\Ut of the hospital by the latter part of the 
week, and as you say, September 22nd is not very far away. I think we should 
,get together in Chicago and thrash these matters out. 

Very truly yours, 
[0. H. THORNTON.) 

CHT:JC 
P. S.-I had a bad case of what the doctors called poison ivy, but I think it was 

8ome other weed poisoning. 

Mr. A. l. SI!IVIN, 

ExHmiT No. PC-144 

{Copy of letter from files of A. 1. S('vin] 

CHARLES H. THORNTON 

Fond du Lac, Wisconsin 
AUGUST 18, 1936. 

Pittaburgh Plate GlaBB Co., Grant Building, Pittsburgh, Pa; 
DEAB MR. SEVIt'l' : Enclosed is copy of lett~r written to Smith in reply to his of 

the 17th, of which you have a copy, and you will gather from this reply that I am 
far from satisfied with the trend the matter is taking. 

Yours sincerely, 
[Signed] CHAIILES H. THORNTON. 

CHT:JC 

ExHmiT No. PC-145 

{Copy of letter from Illes of A. 1. Sevin] 

AUGUST 20TH, 1936. 
Mr. CHARLES H. TH()RNTON, 

Chairman, lO.f. Main Street, Fond duLac, Wisconsin. 
DEAB MB. THORTON: We have received 156 authorizations with a total 10,029 

shares and $90.94 in voluntary contributions. Exclusive of Alleghany holdings, 
there are approximately 4000 stock holders holding some 300,000 ·shares-accord
Ingly the committee is now authorized to speak for slightly less than 4o/o' of the 
stock holders and slightly more than 3% of the outstanding stock. 

As to the importance of securing authorizations, and this goes to the question of 
soliciting, it has been suggested that the most important work which our com
mittee can do is the regimentation of common stock holders, particularly the small 
stockholders for two reasons--1st. in order to impress the commission and the 
court with the interest of small stockholders in their investment and second, to · 
more effectively oppo!'e any plan which may be submitted by the commission and 
~.pproved by the court, which the committee may consider unfair to the stock
holders. It is further pointed out that there is some prejudice against the Alle
ghany Company which militates against fair treatment being accorded the inde
p~>ndt>nt stock bolder as well as the Allt>ghany Company. 

Furthe!', That in case assent is not givt>n to the plan by the requisite number 
of stockholders, the court is empowered to over ride the objt>etions and order that 
It beromt> t>fl'l'«'tire. That the probability of such arbitrary action by the court will 
be vitully afl't>eted by the action taken by the independent stock holders on any 
pilln which may be submitted and consequently it is to the interest of all common 
stock holders, that so many of them as possible be persuaded to authorize the 
~rumittee to act for them and that the committee report to them frequently, to 
the end that they will have confidence in the committee and be guided by its 
rerommendations on any plan which may be approved and submitted to the court. 

It bas been su~ted that with the knowledge which Mr. Wyer bas of the issues 
Involved there Is little which we can add to the factual data which he win present 
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or the argument wbicb will be made by Mr. Ballard and our principal a~istan~ 
Will come in the way of securing moral .ropport from independent stock boldt'rs. 

Practically every broker in New York City and many in Cbieago, Philadelphia, 
Bostoa and other cities have stock l"('gistered in their names which in l'ftllity is 
owned by their clients-any where from two or three to fifty or more individuals. 
They will, of course, not diselOI!e the names of these clit'nts and It ia necessary to 
get to one of the partners and convince him of the bonafides of the eommittee and 
in some eases to make a second call after the matter bas been discua..'led at a 
partners meeting. .All this takt'S time and the New York brokers will not be 
completed until the end of this week. 

Nothing bas been done with brokers in other citit's and of course there Is no 
way the stock holders can be informed and his cooperation enlisted except through 
his broker. 

It has been further suggested th.at at lt'ast four follow up letters be sent by mail 
to stock holders before Th!cember 31-and the nect'Ssity of personal solicitation be 
bad among the larger holders, rt'gnrdless of residence. 

There is no qut'Stion that all follow up letters and solicitation must be con
ducted at a loss. You will note that we have not even gotten back cost of postage 
from the first letter, which undoubtedly has met with better response than can 
be expected from subsequent or follow up letters. 
· There is likewise no question of our complete lack of funds for letters, solicita
tion, office, statistical, travelling and. similar expenses. While the writer, or 
his association is willing to gamble a reasonable amount in the way of advanCt's 
for these purposes the amount does not extend beyond reasonable otftce and 
similar expense, travel costs and such statistical assistance as is :aeeded in p~ 
paring testimony to be presented at the September 22nd hearing. 

These matters are not brought to the attention of the Conimittee with to~ 
idea that they should share in the necessary adnnces but for the purpose of 
bringing the situation to your attention, so that the record may be complete in 
case the committee should be criticized for failine: to eaual other Missouri Paciftc 
protective committees in the scope and extent of its activities. 

For example, I received today copies of the material distributed by the protee
th·e committee for the St. Louis Iron Mountain and Southern Railway Co. 4o/ol 
bonds and find they ha"l"e sent out thirteen follow up letters (fourteen letters io 
all) together with a 34 page prospectus. 

So that my position may be clear, may I say that I will make the necessary 
advanCt's to coYer expenses of office-office help-printing, postage, statistical 
assistance and my own tra"l"el costs up to and through the hearings which begio 
on September 22nd-and perhaps some solicitation in and around New York. 

The amount of ad"l"ances which I can make subsequent to the hearings will 
depend upon decision of the directors of the National Conference of Invt'Stors and 
the funds which they may ha"l"e a"l"ailable for such purpose. 

Truly yours, 
ROBT. E. SMITH. 

RES/D --- -~ 

ExHIBIT No. PC-146 

[Copy of letter from filea of A. ;J. Sevin] 

.AUGUST 20TH, 1936. 
)(r. CHAJli.E8 H. THORNTON, 

CJa.aintuu&, 104 .Main Street, Fond du Lao, Wi.sCOJJ.tin. 
DEAB MR. THORNTON: You will recall resolution instrncting me to place io 

nomination for additional committee members, an employee stock holder of the
, Missouri Pacific Railroad and some eastern stock holder with a good name . 

.As to the former we ha"l"e compiled a list of 200 small stockholders rffiiding at 
division points of the Missouri Pacific who may well be employ€'t'S and this I will 
send to Mr. Vollmer, Executi"l"e .Assistant to Mr. Baldwin, in ad"l"ance of my trip 
to St. Louis with a request that he indicate those who are employees. 

.As to an eastern stock holder, I enclo...<oe copy of letter from Mr. George F. Lee, 
President of George F. Lee Cool Co. of Wilkes-Barre, Pa.· He is the owner o! 
1.600 shares of Missouri Pacific common and seema to be quite interested io 
our work. 
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Believing be would be a satisfactory committee-man I have checked him with 

the aBSistance of two banks and Standard Statistics and am advised as follows: 
He Is about 67 years of age-owns ?!J of stock of George F. Lee Coal Co. and 

all the &tock of a Brooklyn distributing coal yard. said to be the best equipped 
yard on New York barbo•. Has three children, two of whom are married-a 
~redit rating of $300,000 to $500,000. Home cost from $40,000 to $60,000. an 
experienced and competent coal operator and business man. Is quite a sub
stantial owner of railroad securities particularly equities and is familiar with 
their factors of value and capital structures. -

Mr. Sternberg who Is In charge of the railroad service for Standard Statistics 
knoW& him-speaks well of him and thinks be would be a good committeeman. 

Klndl7 advise on the enclosed memorandum whether you approve of his election. 
by return mail so I can either write him, if the other committeemen approve or 
go to Wilkes-Barre for a chat with him, if I can lind time. i 

I will go to St. Louis as soon as possible but there are so many things to get 
started here, It is difficult to say when I can get away. 

Truly yours, 
[Signed) ROBT. E. SYITH. 

[Pen Notation:] Mr. Sevin-if you approve pls sign and return the enclosed 
memo. 

s .. 

ExHIBl'l' No. PC-147 

(Copy of letter from files of A.. ;r. Sevin) 

llr. RoamT E. SVITH, 
AUGUST 20TH, 1936. 

Seoretafll, Protective Committee ftW HoldertJ of Comm.tm 
Stock of tile MitJtJOIIri Pacific Railroad Co. 

ln:AB Sm: Acknowledgment is made of your letter of August 20th-reporting on 
Mr. George F. Lee. In conformity with resolution adopted at the committee meet
Ing of July 25th, 1936-1 hereby consent to your interviewing the said Mr. George 
F. Lee In respect to becoming a member of protective Committee for Holders of 
Common Stock of the Missouri Pacific Railroad Co. and authorize you to request· 
him to serve In such capacity subject to approval of the Interstate Commerce 
Commission. 

If he shall agree so ta serve, you are instructed to advise our counsel and re-' . 
quHt him to make application for approval of the Interstate Commerce Com-
mil!!llon. . · 

If and when such I. C. C. approval is granted· you are hereby instructed to 
record me as voting for the election of said Mr. George F. Lee as a member of 
Protective Committee for Holders of the Missouri Pacific Railroad Co. 

(Signed) -------------~----------------
Dated at ------------------
August ----------- 1936. 

ExHIBIT No. PC-148 
, . 

{Copy of letter in tllea of Proteetive Committee for Holders of Commoa. Stock of the MDPae. 
R. R., Robert E. Smith, secretary] 

CHABU!:B H. THORNTON 

POND DU LAC, WI&. 

:Mr. Roei!BT li:. S"v!TR, 
AUGUST 22, 1936. 

JU Ltbertlf Street, 1feto YtWk Citfl, N. Y. . 
DLu 1.1& SMITH: I am enclosing you suggestion for a form letter to be sent 

out to the customers who have Missouri-Pacific common stock to vouch for their 
~llateraL · 

I ha\'e an lmpl't"SSioo that Brokt>r Houses as a rule have refused to collaborate 
In &II)' way ln Reorganiation proceedings, but this panicular case is different 
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from most anything that has heTetofon- IM>en presented, and 1 believe proper 
presentation to headquarters of stock hou- would get you BOrne where. 

lam enclosing you signed approval to interview one !'tfr. George F. ~ In rl'l"Jlf'Ct 
"of becoming a member of the Protective Committee for Holders of Common Stock 
of the Missouri-Pacific Railroad Company. Your Jetter reads as though he wou.J.d 
be a valuable man. 

Regarding Broker Houses, l believe Jt would be possible for you to put some 
pressure on Paine-Webber and E. A. Pierce & Company, and possibly, Shields&. 
Company and Abbot & Proctor. 

Sincerely yours, 
[Signed] CBABLEII H. TsoaNroN. 

CHT:JC 
Encs. 

ExsmiT No. PC-149 

J. 0. 

[Copy of letter in Illes of prott>ctlve committee for holders of common etocll of the MoPac. 

Mr. RoBERT E. SMITH, 

R. R., Robert lil. Smith, sec.) 

COlU(IIIRCI!l TlroBT CoMPANY 

Capital and Surplus $8,000,000.00 
KANSAS CITY, :U:ISBOUBI 

1U Libert, Street, New York, N.Y. 

AUGUST 21, 1936. 

l>mAB MB. SMITH: I am pleased to receive the various copies of letters you 
have written to the Chairman of our Committee, Mr. Charles H. Thornton, and I 
also have with one of these copies a form of approval concerning the addition 
of Mr. George F. Lee of Wilkes-Barre to the Committee. 

After reading your letter and reading a copy of Mr. Lee's letter to Mr. Thornton; 
I am of the opinion that we could get an individual representing Eastern holders 

-who would be better informed and more helpful to the Committee and henceforth 
I am withholding my approval. 

I also notice copy of your letter to Mr, Thornton under date of August 20, lo 
which you comment on the number of authorizations received and the necessity 

· for securing a larger ~rcentage, both in number of holders and in shares repre
sented. I agree with you and believe that we sh<!uld use our best efforts to get 
these in and I, for one, as a member of the Committee will be most happy to
canvass either large or small stockholders in this territory. 

In view of the paragraph on Page 2 of your letter to Mr. Thornton, reading as 
follows: 

"It bas been suggested that with the knowledge which Mr. Wyer has of the 
issues involved, there is little which can add to the factual data which h& 
will present or the argument which will be made by Mr. Ballard and our 
principal assistance will come in the way of securing moral support from 
independent stockholders." 

It seems to me rather unnecessary for you to hire statisticians, take statistical 
services, and the like. 

Please let me continue to hear from you from time to time and if there are any 
suggestions you care to make to me as a member of the Committee, I shall be
most happy to have them. 

With kind regards, 
Very truly yours, 

JMK:G 
CO-Mr. Lutlier Walter. 

Mr. Charles H. 'nlornton. 
Mr. A. J'. Sevin. 

[Signed] J'A:UXS M. KEMPEB.. 
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ExHmiT No. ~150 

[Copy of memorandum, written In tnk, in files of protective committee for holder& of common. 
, stock of tbe Mol'ae. R. R., Robert E. Smith, see.] 

Geo. F. Lee. 
Many years an operator. 
A good mine at Avondale active till 6 months ago--now shut down on account 

of labor troubles-Business inactive. · 
SM 11-24 

70 years old. Prin. stkhld. of Coal Company-comfortably fixed. 
High type• 
Subsid. John M. Lee Inc. Co. Brooklyn, NY.• 
Member of Independent Miners Assn. Banks at Wilkes-Barre. Credit $300 to 

500 thousand not a director • in any W. B. Banks. 
SM 

ExHIBIT No. ~151 

[Copy of letter ln files of ),lrotective committee for holders of common stock of the MoPac. 
R. R., Robert E. Smith, sec.] . 

Mr. GI!XMIDE F. Lm, 
Wilkea-BarTe, Pa. 

123 LmERTY ST., NEW YoRK CITY, 
September Z8, 19S6. 

DEAR MR. LEE: About August 20th, I received from Mr. Smith your letter with 
reference to the Committee representing Common Shareholders of the Missouri
Pacific Railroad, with the suggestion that I invite you to act with us on this 
Committee, but about that time, I contacted some poison ivy and have been in 
and out of the hospital ever since, which is the reason for my not writing you. 

As a substantial owner of Missouri-Pacific common stock (1600 shares), I think 
you could well afford to devote a little thought to the position of common share
holders in this Road and in fact, in all other Roads, to the extent at least, of 
giving us the benefit of your Counsel and advice. ' 

The response to our first letter to shareholders, althougn small in number, was 
gratifying, and we are following it up now with another letter, of which I will 
send you proof tomorrow or Wednesday. ' 

The Committees representing the several different Bond Issues have been very 
active in solicitation of cooperation of holders of bonds they represent For 
instance, the St. Louis, Iron Mountain & Southern Committee, up to September 1st, 
had sent out 14 letters or more. -

I trust you can see your way clear to act with us. 
Very truly yours, 

CHAJILES H. 'l'HOBNTON, Chainnan.. 
\..'HT:JC 
00s. Luther Walter, 1522 First Nat'l Bank Bldg., Chicago, Illinois; Robert E. 

Smith, 123 Liberty Street, New York, N. Y.; A. J. Sevin, Pittsburgh Plate Glass .. 
Co., Pittsburgh, Pa.; James M. Kemper, Oommeroe Trust Company, KaDS8S 
City, Mo. 

ExHIBIT No. PC--152 

[Copy of m«"morandum ID files of Prote~tlve Committee for holders of Common Stock of 

c~ 
!Si~kel Plate 
Erit' 
P<>rt' Mllrqul'ttt' 
All Ciaaa 1 Roads 

the MoPae. R. R., Robert E. Smith, Secretary] 

PosmoN .&T TIKI: OF VAN S. ACQUISITION OF STOCK INTEREST AND Clolll'ABAT'IVJI 
ANNUAL D.&TB ro 1935 

1. Capitalization (lnl"estment in Road & Equipment and Debt Structure). 
2. Market position of Security. 
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3. Financial Position (Current Assets, Cash, Current Liabilities). 
of. Earning Power & Traffic Volume. 
6. Operating efficiency f Ratios). 
G. Condition of properties (Equipment in need of repoir, etc.). 

ExHIBIT No. PC-153 

[Cow of letter 1D files of protective rommittee for boldf>n of rommon atock of tbe UoPae. 

. Mr. ROBmT E. SMITH, 

B. B., Robert E. 8mltb, aecretar;r) 

CBABIE8 H. THOBNTON 

IUl'rD DU LAC. WIS. 

1$3 Libertll Btreet, N6111 York City, N.Y. 

AUGUBT 22, 1936. 

1 DEAK MB. S1UTH: Your memorandum of phases of the :Missouri-Pacific matter is 
nry interesting and supplies a lot of food for thought. They are too lengthy to 
comment on at this time, but during the next day or two I will put my Tiews on 
paper, and as written you the other day, I think we should have a meeting in 
Chicago during the coming week. 

I think I told you that when and if the I. C. C. would not grant authority for 
'bur Committee, I would make a personal appearance representing the Conan 
Trust, and was going to engage the services of that fellow, Wiley, who wrote those 
stories for .. Barrons Weekly." I went into New York and had a visit with biro 
and outlined in a general way what I bad in mind, and in this morning's mail I 
received from bim a bunch of statistical data that is most complete. I think 
before you make any commitment, for your Washington man, you had better have 
a talk with Wiley, whOPe address is: John S. Wiley, 211-05 34th Street, Bayside, 
Long Island, New York. 

Sincerely, 
[Signed) CHABLES R THORl'fTO::'f. 

J.C. 
CHT:JC 

ExHIBIT No. PC-1~ 

[Copy of letter in flies of Protective Committee for Holdf>rs of Commoa Stock of the 
· HoPae. B. B., Robert E. Smith, seeretary) 

AtmUBT 22, 19".36. 
Mr. CHABLES H. THOB::'fTON, 

Chairman, 10.J Main Btreet, Fond du Lac, Wist'OMin. 
Dll.u Ma. THORNTON: I am planning on leaving for St. Louis on about Saturday 

August 29, and, if you are out of the hospital by then, we could meet in Chicago 
during the week ·<Of August 31, for a cooferenre-in fact a meeting of the com
mittee at that time would be very helpful as we could then deU>rmlne just what 
points we should cover in presenting testimony at the September 22, bearin,;. 
As you are working on ~rtain phases of the matter and I am working on other.c, 
it is important that we have a clear understanding so there may be no duplica
tion of effort. 

As I get it, you are working on those matters referred to in your letter of August 
5th, which accompanied your plan of reorganization and statistics relating to 
Missouri Pacific expenditures for maintenance at the toxpense of dividend dis
bul'SE'ment, compared with the Rock Island, Great Northern and Northern Pacific 
Railroads. In the data which I am pn>paring, no n>ference is made to either of 
those matters. 

A couple of days ago I sent you a memorandum of those matters to which I 
am giving my attention. It may be that you are working on some of the items 
listed in that memorandum, in addition to relative maintenance expenditurt>S 
as mentioned therein. 

If such is the case please advise immediately. Although I am giving 100me 
attention to all items listed in that memorandum, at the moment I am particularly 
concentrating on statistical data which will show the results of Van Sweringen 
management of the C A: ~Erie-Nickel Plate and Pere l\larquette. I enclose 
memorandum showing the data which is being pn>pared. The comparisons will 
be made to show condition at the time Van Sweringen interests secured control 
and assumed management with subsequent periods--also comparisons of some 
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<data with the composite averageS for all class one railroads durlng the periOd 
~nder renew. This of course to give the committee something tangible on which 
to ba!<l! Its statement that it prefers a continuation of Van Sweringen manage
ment rather than a switch to Stedman management. • 

• If you have done any work on any of the other items, or it there are any 
~i("h you are willing to take o1f my bands, please adtise as there are :more 
ttems on the memorandum than I can handle with comfort. , 

The first item on the memorandum. and the one in respect to which I wrote 
.)'ou early in the week-namely the stock equity which can be allocated to present 
common share holders, in the light of possible future earnings, I apparently didr 
not make myself clear. This item refers to the qu~tion of washing out ·the· 

·common and preferred stock, in the reorganization proceedings. In other words, 
it relates to the submission of testimony to show that, in the light of possible 
future earnings. an equity still remains in the present common stock. That i~ 
:801Dething I wished to turp over to an expert whose standing will carry weight. 
with the commission and the court. It is a special phase of the situation.and 
it 1t is to fall under m:v supervision I wish to employ some one whom the COlli;; 
mittee feels Is competent. · 

It is however an item I would like you to handle, either directly or' through 
an expert whom you might employ, if you are willing to assume tlie responsibility. 
However it is something which must be decided promptly as it will take an expert 
"Considerable time to work up his case, and if it comt'lil under the class of items for 
which I am responsible, I wish to pnt lllr. Parker or some other recognized expert 
to work on it immediately. 

As to expenses, I think each of us will have to advance what ever is necessary 
in preparing the testimony for which each of us is responsible. The funds which 
;are coming in will not even cover cost of postal!:e for the first letter, and a sub-' 
stantial amount of the funds received are in postage stamps, which however can 
be used in sending out the next follow up letter--1l procedure which I am quite 

• sure you will think necessary after we have talked out the situatioa. I tbink1 aU M'C:'eipts should be reserved for postage. ~ ·· .. 
• , This situation therefore results in my advancing the neeessary funds ·for office 

.expenses-salaries, solicitation and my travel, as well as the c6st of preparing 
stati~tical data for the items or phases of the situation which are allocated to me. 
and for the further reason that I must go to St. Louis and much of my time is 
taken up with interviewing stock holders or brokers who eall at the office, I am 
anxious that you assume responsibility for as many of the items as possible. , I 
a~ume that each of UR will pre."t:'nt the testimony at the hearing which relates 
to those items for which we are respectively responsible. · . , 

Another reason for complete segregation of items, is that all funds paid out 
for E'Xpenses or obligations contracted must be reported to the collllllission on the 
1irst day of ea("h month. . _ · • • 

As I interpret this, it means that regardless of the fact that we are each 
ad"aneing the. fnnds out of our own pockets. we must get committee approval, 
for ea<'h e.xpenditure and report it monthly, which will require -ch of us to 
prepare a monthly statement of expenses or obligations incurred. I assume that 
this pl'OCE'dure is necessary to secure commission approval for reimbursement from 
the debtors e;;;tate. 

I think the forei!:Qing will jtive yo11 my riPws on the suggestion in yours of 
AUJrust 1:-..-that the cost of solicitation be included in my compensation as secre
tary. Althonl!'h I must advance the funds, I wish to have monthly approval of 
all ont of pockl't expenditures so as to be assured of reimbursement. Compen
Fation is l'omethinl!: we must speculate on but rt>imbursement for expenses which 
an> aJlprO\·ed monthly and reported monthly to the commission, should be certain 
-of repayment. · 

I 111'88 unabiP to find t"'rnpf'tent statistical help and h'lve employed two staff 
statisticians of !';tandard Statistics on a part time basis. · 

Wtwn thPy have completed compilation of statistical data in respect to results 
-ot \'aa Slll'erin~n m11na.~ment, I will dictate my testimony in respect thereto and 
llf'Dd you a ~•flY. I expect to follow this p~nre in regard to all points on 
which I lll'ill tt'Slify and I'Md my testimony as did Mr. Stedman. 

Truly you~ 
[Signed) lloiJ'r.. E. SJDTIL 

RES/D 

P. S.-lt you concur in the Tiew that a committee meeting is desirable. during 
'the -11: of August Sl, please take the neeessai'J' steps to call same. I can so 

11U~8S_.I-pt. 18---T 
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arrange mi a1fairs as to be in Chicago any day you set, Wednesday would be the 
best day for me, as it will permit mP to be in St. Louis on Monday-thus trsvPiling 

'on Sunday, and by completing ruy St. Louis investigation of a suitable Pmployee 
Btoekholder for committee membership, he can be eleetl"d at the meetin~~:. 

~ It may be that: the meeting will develop nel"d for information which can be 
seeured only in CIPveland., so I wi!<h to have time to Include that city on 101 
return itinerary and on my way back I wil'h to stop ai!'O, a day in Washington. 
Accordingly Wl"dnesday or at the latest Thursday would suit my convenience 
better than Monday or Tuesday. 

EXHIBft No. PC-155 

1Copy bf letter from fill'S of ('barll'tl H. Tbornton-Yol'llr. C'ommoD Stoekboldel'll Com· 
mittee--"'Miac:ellaoeous Correspolldeo~·· J 

A UGUB'r 23, 1936. 
..1\lr. R. W. HlOOII'iB., 
· !.fOl Bast Fird Btreet, Dlll11t1l, JlinnesottJ. 

DE.AB RAY: Expenses: There is no doubt that the Court will approve of any 
reasonable expense account for our Committee to be paid for by the DE'btor 
Company eventually. On these preliminary expenses, I suggested that the Com
.mittee memb~·rs arrange a bank loan to be liquidated when the l'Xpense account 
was approvl'd by the Court. This sugJreStion got nowhere. I followed up that 
suggPstion by suggesting that each Committee member contributl' his share of 
the expenSl' account; that got no where. In a letter :receiVl'd from Smith 

·Thursday or Friday, be said that be bad arrangl"d with his original Organization 
to advance his office and other expenses up to September 22nd, and in reply, I 
said I would take care of my personal expenses up to that time, as I have to 
·the present time. 

We are nol in agreement in choosing a statistician, and I will not conSl'nt to 
tbe employment of anybody other than this man Wiley whom I mentionl'd to 
you before. , 

You were right in guE-ssing this deal was going to require a lot of time, but 1 
am getting considerable pleasure out of it. 

Your touggestion about Van S. is not practical, as we have to impreSs the I. C. C. 
and the Stl'dman CommitteE' that tht>re is no conneetion whatE'vE'r about our work 
between ours and the Van Sweringens. Wht>n I write Wyer now, the letters are 
addressl'd to his home and his reply is in pencil on my lettPr. He tPlls me that 
there have been spies in the office and doesn't know whPther he has thPm out yet 
or not. -

Sincerely, 
• [C. R TIIOBNTON.) 

CH';l': JC 

ExHIBIT No. PC-156 

[Copy of letter in file& of Proteeth·e C'ommlttee for Holdl-rs of Common Stoek ot the 
MoPac. R. R., Robert E. Smith, Seeretsry] 

Mr. RollmT E. SKlTII, 

CHARLES H. THOKNTOI'i 

I'OND DU LAO, WIS. 

12J Liberti/ Street, New York, N.Y. 

AUGUST 24, 1006. 

DEA.B Ma. SKITH: I like the tone of Mr. LE'e's letter vt>ry much and ean't fall in 
with the Kemper idea but I presume that we t'Bn lt>t this rt'St until next week's 
mi'E'ting. 

I have your letter of the 22nd and think your idea of presenting statistical data 
·showing rt'Sults of the Van Sweringen management of the C&O, Erie, NicklPplate 
and Pere Marquette is sound and advisable and by all means think you should 
not delay in having this prepared. I have somPthing of tbf" samt> sort in mind in 
presenting history of Missouri Pacific management from the 1917 reorganization, 
showing results when Mr. Williams took active msnagl'mPnt and put Baldwin in 
as president, and stre.ssing the fact when Van Sweringt>n obtainl'd stock control 
and they ~ntinued the policy and management that they found : in fact, I think 
it would be possible to show that his interest in Missouri Pacific might partly be 

' ascribed to the Baldwin management. 
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1 bad a telephone call .from Mr. Walters this morning setting a conference for 

the coming Monday and will keep myself open for that date or any change. -
1 got out of the hospital yesterday and during the next day or two will go over all 

of this correspondence and decide on which statistical data I should concentrat~ 
Very truly yours, · -.- -- · · · 

[Signed] c. R THORNTON. 
G. K;. 

CHT:GK 

EXHIBIT No. PC-157 

(Cop)' of ll!tter in Illes of Proti!Ctive Committee for Holder11 of Com111011 Stocll' of the 
. .Mol'ac. R. R., Robert E. Smith, Secretary) 

CHARLES H. THORNTON 

FOND DU LAO, WIS. 
A:o~us~ 24._1936. 

lllr. RoBERT E. Su:ITH, 
UJ Liberti/ Street, New York, N.-Y. 

DEAB 1\la. S:u:ITH: I wish you woold secure for me a copy of the Chicago and 
EaRtPrn Illinois reorganization program. 

You probably notice that the Stedman committee propose taking an active 
int«>rest In the D&RG reorganization and I am wondering if we should convert 
some attPntion to the Missouri Pacific Investment in that road. 

Very truly yours, 
[Signed] C. H. THORNTON. 

G.K. 
CHT:GK 

EXHIBIT No. PC-158 

[Copy of letter from files of :A. 1. Sevin) 

w ALTEB, BUBOHU:OBE & BELNAP, 
Chicago, .August f,f, 1996. 

Mr. CHABLF.s H. THORNTON, 
10~ 1$out11 Mai11 Street, Food duLac, WisCOMin. 

l\lr. A. J. SEVIN, 
Pittllbtlrgll. Plate Gla1111 Co., Grant Building, Pittsburgh., Pa. 

Mr. J.&:U:I!B 11. KE:u:PI!B, 
Commerce Tru11t CompanJI, Kansas City, Mo. 

Mr. RORF.BT E. SMITH, 
US Libert11 Street, Nt>w York, N.Y. 

Gt:NTI.EMF.K: I am back in my office and find nunierous copies of letters which 
ha\'9 bt>Pn p:rehanged bf.tw«>en members of the committee and its secretary. It 
at>t>ms to mP quite deslrablP that we ha'l"e a meeting at an early date and. get 
thing~~ lronf'd out in a little better shape. I fear we do not all see alike ancl 
that is abRolutply f>S._Wntial if we are to be effective. · ' 

While I am l«>llving Chieago today I will return here next Monday, August 31st. 
and Tut>l'day, ~Pptemlx>r 1st, and hope that we may ha'l"e a conference at that 
timt>. I think the greatt>St 'l"alue which we can render the common stock holdPrtJ 
is to ~t th«>m organized and solidly behind the views which we express to the
CommW.ion. I bopP you may all arrange to be hPre for a dpfinite and detailed 
ronfPI"PIIl'"t' on all mattPrs which ha'l"e bt>Pn consid«>red and properly should be 
ron~<idt>rt>d in ronnt>etion with thP task we have before us. PlPBse arrange to meet 
hPre t>ithPr the 31st or 1st and I will gi'l"e you all my time during either or botb 
of th~ days. . 

Yours 'l"ery truly, 
• [Signed] LUTHEB M. WAL'11!11. 

PJt-~lnt"t> dietatin~ the fol'f'going I have talked with Mr. Thornton by tele
phone and he statt>S that be will be in my office on the morning of the 31st. I 
borlf· yon ean all do likt>wise. 

L. H. w. 
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·ExHIBIT No. PC-159 

[.Copy of letter from tiles of A. J. llevln) 

Mr. LUTHER M. WALTER, 
AtJOUBT 25, 1936. 

· 15~ Fint i'ialiona' Bank Bldg., Chicago, Ill. 
DEAB l\f& WALTER: Acknowledgment Is made of your letter of the 24th Instant, 

and, unll'ss I am advised to the contrary, will report at your office at 9 A. M 
Chicago time on next Monday, August 31st. 

I will leave New York on the Pennsylvania Train, the Golden Arrow, whlcn 
arrives in Chicago at 7: 45 A. M. Standard Time. 

Truly yours · 

RES/AF 
Copies to 

Mr. Thornton. 
Mr. Sevin. 

'Mr. Kemper. 

[Signed]. RoBr E. SMIT.H. 

ExumiT No. Pc-160 

{Copy of letter ID files of Protective Committee for Holders of Common Stock of the 
.MoPac. R. R., Robert E. Smith, Sec.] 

AUGl:.'ST 26, 1936. 
Mr. GEORGE B. PARKER, 

. 9th Floor Woodward Bldg., 15th and H Sts. N. W., 
· . .·. · · · Washington, D. C. 

DEAB MB. PARKER: Please do not get the impression that we are not interested 
In the matter I discussed with you on August 9th. 

Mr. Thornton, the Chairman of our Committee, is in the hospital, but we t>xpect 
to have a committee meeting in Chicago in a week or ten days. 

Truly yours, 
RoBT. E. SMITH. 

RES/AF 

ExHIBIT No. PC-161 

[Copy of letter in files of Protective Committee for Holders of Common Stock of the 
:MoPac. R. R., Robert E. Smitl!, Secretary] . . 

Mr. LUTHER M. WALTER, Counsel, 
152! First National Bank Building, 

Chicago, Ill. 

AUGUST 27, 1936. 

DEAB 1\f& WALTER: After repeated trips and much argument, I have been able 
to secure one copy of the Rock Island Plan, and this I will bring with me to 
Chicago, and gil'e to Mr. Thornton. 

Mr. Steere's Assistant has been unable to secure copies of the Chicago and 
Eastern Illinois Plan, but advises that thl'y may be secured from Mr. Ballard. 

Will you be kind enough to see if you can secure such supply as may be nece~ 
sary for our needs, prior to the committee meeting on Monday. 

Very truly yours, 
ROBERT E. SMITH. 

, RES/AF 
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E:E:BIBIT No. PC-162 

[Copy of letter from fil<'s of Cbarl<'s H. Thornton-Mopac. Common Stockholders' Come 
mittee, "Robert E. Smith Correspondence""] · 

Director•: R. E. Smith. jCh11lrman: Harvey C. Couch, Raymond W. Higgins. E. 0. Howardo 
J:o'red A. lrisb, James M. Kemper, Paul Rosenthal, Addison J. Se,·in , . 

Counsel : Luther M: Walter 

NATIONAL CONFERENCE OF INVESTORS 

128 LIBERTY STREET 
AUGUST 28, 1936. t 

Mr. LUTnm M. WALTER, :. ·, 
Walter, Burchmore and BeZn.ap, 

152! Ji'irst National Ban.k B1Alg., Chicago, Ill. 
DEAR MR. W ALTEB: I think I advised you that the Security Owners Association, 

under Its n!'w policy, and new president, Mr. Philip A. Benson, President of the 
Dime Sa,·ings Bank of Brooklyn, and Chairman of the American Association of 
Mutual Savings Banks is confining its membership to the Mutual Savings Banks 
and Mutual Life Insurance Companies, and consequently, Mr. Benson has turned 
over to our organization the former members of their cooperating council, 4,406 
in number, and consisting of the strongest men in their respective states, to be 
Included in the cooperating councU of our association. 

The two organizations of course, will cooperate closely on all matters generally 
affecting the rail carriers which are of equal interest to the holders of the senior 
and junior securities, and as the fire insurance companies largely hold junior 
obligations and preferred stocks it ha.s been arranged that the life insurance 
companies shall be the exclusive field for Mr. Benson's organization, but the fire 
and casualty companies, many of whom have been members of his organization 
for years, shall be assigned to our organization. , 

I attach herewith first draft of letter and circular which I will send to the 
press of all fire and casualty companies. · · 

';I'he phrasing of these parts of the circular relating to the Security OWDers 
Association, was worked out with Mr. Benson, and I am sending him copy of the 
enclosed draft today, as the continued cordial cooperation of him and his associate 
officers of the Security Owners Association is of great value to us. In its eighteen 
years of operation, that organization has spent hundreds of thousands of dollars, 
and bas secured a nation wide organization which we could not duplicate for 
If>!::$ money, nor ln less time, and all they ask us, in exchange of views and 
friendly cooperation in broad matters of legislative policy which affect all 
classes of securities. 

I am anxious that the leaflet be explicit, and if you have any suggestions, please 
wirt> me, as I will ~nd it to the printer in a couple of days. 

I think we are doing a good job, anyway, .Judge Fletcher, the General Counsel 
of tht> American Association of Railroads, and a good many Railroad Presidents 
think we are. and are giving us good cooperation. 

Sincerely yours, 

RES/AI!' 
[Signed} BoDEBT E. S:u:ITB• 

EXBIBIT No. PC-163 

[Cop7 of letter ID files of Protective Commltt..e for Holders of Common Stoek of the 
HoPac. R. R., Robert E. Smltb, Sec.} 

Mr. ('AJil.08 C. CLo6ll, 
AUGUST 29, 1936. 

o/o J•w•t Natiortal Barak, Porllaratt, OregOfl. 
DBAa CA11L08: After rect"iving your letter regarding your t>Ipansive and prob

ably .:~pensive (this is a paronym not a pun) vacations. I realize that you would 
not be able to COIK'I'ntrate on the Missouri Pacific situation. 

I b&v1! come to the conclusion 1117 approach to the situatioa will not be that of 
a railroad •Ipl"rt, but simply as one who is more or less familiar with financial 
matt.-rs, and a broad-not to say academie-treatment of the fundamentals in 
tht> situation. · 
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As to the important question of washing out the equities as demandt'd by the 
hst mortgage bondholders, we will employ an expert who has standing with the 
rommission to present our ease. My principal testimony will be in respect to sink· 
lng funds, conversion privileges, and trend of interest rates. I am going to trespass 
upon your frienchlhip and good nature to ask that you read I!!Uch testimony as 1 
may prepare in advance, and give me your suggestions and criticisms. 

I enclose herewith copy of a memorandum relating to sinking funds, and In a 
few days I will send you a copy of some proposed testimony which I will dictate 
in respect thereto. 

I hope that you and your good wife will have a splendid time on your vacations. 
and that you will return renewed in health and spirits and with lofty purpose and 
high resolve. 

Sincerely yours, 
ROBERT E. SMITH. 

RES/AF 
.L ,, 

EXHIBIT No. PC-164 

[Copy of letter ·In ftles of Prote<'tive Commlth•e for Holders ot Common Stock of the 
MoPae. R. R., Robert E. Smith, see.) 

PoRTLAND, OREGON, Aug11st 3.1, 1936. 
Mr. RoBERT E. SMITH, 
· 123 Liberty Street, · 

Ne1o York City, 11Tew York. 
' DEAB BoB: As I promised you, "I took some of the MOP dope into the Wilson 

River with me and one afternoon when the dogs wouldn't work any more but I 
thought the head might, I went over it. I regret to report that I cannot add 
anything to the points yon and I set down when you were last in Portland. 
Eithl'r we made a supreme effort then or our supply was pretty limited because I 
am certainly devoid of any further thoughts on the matter. * • • 

Very truly yours, 
CARLOs C. Cr.os& 

·cccEC· 

EXHIBIT No. PC-165 .· 

('Copy of letter from files of Charles H. Thornton-MoPae. Common Stockholders' Protective 
1 '· • ·• • • Committee.-"Robert E. Smith Correspondence"] 

SEPTEMB~:B 1, 1936. 
Mr. RoBERT E. SMITH, . 
1 % w. (}. Vollmer, Missollri-Pacific Railroad CQ1Upany, 

St. Louis, Missouri. 
D&-\B Ma. SMITH: i am enclosing copy of a letter to Kemper which bas also 

gone to Sevin and Walter and if you get this back to me by Saturday, I will have 
it ready to ·mail early in the week. 

Very truly yours, 

CHT:JC 
En c. 

''. 

[C. H. THORNTON.) 

ExHIBIT No. PC-166 

[Copy of letter from tiles of RobPrt H. Thornton-MoPae. Common Sto~kholdera' Protective 
Committee--"Miscellnneous Correspondence") 

-I " ; 
l .• ,-,. SEPTEMBER 1, 1936. 

JAMES M. KEMPI!lB, 1 . 
·1 • 'Commerce Trt181 Company, Kansas City, Missouri .. 
1 DF.AR l!.fa. KEMPER: At a 'conferl'nce in Chicago ypstl'rday with :\Ir. Walter and 

!Hr. Smith it was suggestl'd thntwe send a follow-up letter to common stock share-
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holders under my own letterhead and signature, and I am enclosing yoa a draft 
of what I thought would fit the case. 

There are about four thousand names and I am undertaking the cost of postage, 
etc. Mr. Smith is undertaking to secure addressed envelopes in New York. 

1 would appreciate your suggestions or criticisms at an early date. 
Very truly yours, 

CHT:GK 
En c. 

Mr. A. J. SEVIN, 

EXHIBIT No. PC-167 

[Copy of letter from files of A. 1. Sevin] 

CHARLES H. THORNTON 

FOND DU LAC, WIS. 

Pittsburgh Plate Glass Oo., Pittsburgh, Pa. 

[C. H. THORNTON.) 

SEPTEMBER 1, 1936. 

DEAR MIL SEVIN: At a conference in Chicago yesterday with 1\Ir. Walter and Mr. 
Smith it was :mggested that we send a follow-up letter to common stock share
holdPrs under my own Jetter head and signature, and I am inclosing you a draft. 
of what I thought would fit the case. 

ThPre are about four thousand names and I am undertaking the cost of postage, 
etc. Mr. Hmith is undertaking to secure addressed envelopes in New York. 

1 would appreciate your suggestions or criticisms at an early date. 
Very truly yours, 

CHT:GK 
En c. 

[Signed] CHARLES H. THORNTON. 

ExHIBIT No. PC-168 

{From files of A. J. Sevin] 

The re.«ponse to our im·itation that owners of the Missouri Pacific Railroad 
common stock cooperate with our Committee representing common shareholders 
ln presenting to the Interstate Commerce Commission our ideas of what we 
considt-r to be right and just to them in the pending reorganization was grati
fying, but I note that your name was missing. 

This 1\liR~~ouri Pacific reorganization plan will probably be the first one to come 
before tht- Courts under Section 77 of the Bankruptcy Act and the decision of the 
Courts affecting the rights of common shareholders in the pending reorganization 
will have some efft>Ct in other railroad reorganizations. · 

As advised you in our pre·dous letter, two plans of reorganization- of the 
Missouri Pacific Railroad Company have ht't'n submitted to the Commission and 
we are of the opinion that both are unfair to the common stockholders, particularly 
ls lt true of the plan submitted by the Committee representing the First and! 
Refunding Bondholders whose plan proposes to destroy all present or future value 
of the common st()('k. This Bondholders Committee has filed a motion with the 
Interstate Commer<>e Commission that they declare the common stock of flO va-lue. 

My own particular interest in this case is as Trustee for an Estate that has 
owned 8,000 shares of 1\lissouri Pacific common stock since 1908 and in order to 
pn-serve its equity, when the 1917 reorganization was made, was obliged to buy 
$1!'".0.0110.00 4% GenPral Bonds. In addition to that this Estate had at that time 
$1:.!0,:-JOO.oo of the old 5% RPfundiug Honds for which it received 1205 shares of 
preferred stoek, so that to date this Estate has contributed $270,500.00 in order 
to maintain the Mis.owuri Pacific as a railroad, and I don't propose to see this 
equity wiped out without putting up a fight. . 

Your cuoperatiou, whether you contribute to the expense or not, is required, 
and as stated above, this particular case is going to be of vital interest to all 
owners of Railroad Common Stock. · 
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ExmBIT No. PC-169 

[Copy of letter from lllea of A. J. Sevin] 

Mr. CHARIZ8 B. THORNTON, 
SJI!PI'E:MBIB 16, 1936: 

10,. 8outh. Main Street, Fond du Lac, Wi8. 
My DEAR )lB. THORNTON: Acknowledging yours of Sept. 1, with enclosure, a~Jo 

explained in my letter to Mr. Walter, have not bad time to carefully go through 
this entire file since my return, but it certainly looks to me as though you aU 
were doing a very good job with a most difficult situation, and am entirely m 
accord.with matters as they have so far been handled. 

Sincerely yours, · 
[A. J. SEVIN.] -

General Traffic Manager. 

'ExmBIT No. PC-170 

[Copy of letter from Illes of A. J. Sevin] 

llrir~ CJU.s. 11. THORNTON ; 
Fon4duLt~c, Wis. 

:Mr. A. :r. SEVIN ; . 
PittBIJurgh, Pa. 

Mr. JAMES M. KEMPER, 
Kan&a& Oit11, Mo. 

Mr. LUTHEB M. W ALTI3, 
Ohicago, nz. 

123 LmERTY ST .. 
NEW YORK CITY, 

September J, 1936;. 

, Gl!!NTLElOCN: Herewith is the statement of disbursements and commitments of 
the Protective Committee for Holders of Common Stock of the Missouri Pacific
Railroad Co. to and including August 31, 1936. 

Authorizations and cash receipts to that date are as follows: 
Number of Authorizations _____ .:____________________________ 302 

Total share&----------------------------------------------- 17067 
Contributions: - . 

- Checks----------------~------------------------------- $206.55 Coins & Stamps ____________________ ..... _________________ 23. 18 ' 

Total contributions-----------------------:---------- 229. 73 
Yours truly, . 

[Signed] ROBl'. E. SMITH, 
BecretaA"ff-

Copy to Financial Section, Interstate Coinmerce Commission. 
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ExHIBIT No. PC-171 

[Cop7 of statement from ftlea of A.. 1. Sevin] 

123 LlBI!lRTY ST., 
NEW YoRK CrrY, NEW YoRK, 

Beptember 1, 1936. 

Btatement of cash di11bur11ements for of!i,ce e111peme3 br lWbert B. Smith, Secretary, 
m behalf of the Protectwe Committee tor Holders of Common Stock of the 
Millsovri Pacific Railroad Co. during August 1936, .not indt.t4ing troveUmg 
e:rpenses 

1uly 27 Telegram, Western Union __ .:-------------------------------' . . '12 
August 1 Economy Typewriter Senice Co. (Office Rent)--------------- 30. 00 

4 Cartage, stockholders envelopes from J. P. Morgan Company 
to office------------------------------------------------

6 United States Postage-------------------------------------
Stevenson & Marsters (Office Supplies>-~------------------

7 Stevenson & :Marsters (Office supplies>---------------------
J. P. Morgan & Co. (for addressing stockholders envelopes and 

1.00 
40.00 

'i.'l2 
,51 

listing shares)---------------------..------------------- 130. 00 
8 Typist ( 3* days)----------------------------------------...: 11. 50 10 United States Postage ______________________________________ 100. 00 

11 Cartage, (stockholders cards.from J.P. Morgan Co.)_________ . 50 
15 Robert Myers, Office Manager (Salary 1f.z month)------------- 150. 00 

Typist (six days>---------------------------------~-------- 18.00 
18 Baker Voorhis & Co. (Ia w publications) ------------------- 3. 52 
22 Typist (six days) -------------------------------------,----- 18. 15 
25 Baker Voorhis & Co. (Ia w publications) --------------------- 1. 52 
26 Boel & Freeman, printers (printed forms>------------------ 122.25 
29 Stenographer (six days>---------------------------------- 24.00 
31 Telephone calls --------------------~----------------------- . 54 

Economy Typewriter Service Co. (Typewriter rental)________ 2. 50 
Robert Myers, Office Manager ( 1f.z Month salary)-----------· 150. 00 
Robert Myers, expenses ( 4 day trip to Philadelphia, Baltimore 

and Washington, D. C. in connection with soliciting broker 
<'OOperation in mailing stockholders letters to clients whose 
Missouri Pacific common stock is listed in broker's name.)__ 46. 50 

Total Expenditures-----~---------------------------- 861.36 
Commitments: 

Standard Statistics (for railroad statistics) _______ $150.00 
Statistical assistance (estimated account not ren-. 

deredl--------------------------------------- . 150.00 

ExHIBIT No. PC-172 

[Cop7 of letter from tiles of A.. 1. Sevin] 

wALTER, BUBCHllOBJ: & BELNAP, 
Chicago, September 1, 1936. 

F. D. 9918, Missomu: PACIFIC RAILIIOAD CoMPANY RmBGANIZATION 

Hr. 0Lmra E. 1$WEET, 
Irtter1UJie Commerce COtnmiBilioll, Washington, D. C. 

D&ul M.a. SWEET: On page 2 of the report of July 17, 1936, by Division 4, it Is 
stated: 

uWbether there will be personal aolicitation Will depend upon the results Qf 
the other efforts." , 

The resulta of solidtatlon by letter have not produced satisfactory results 
.and I am giving yon thia letter as information that personal aolicitation of hold· 
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ers of eommon stock of the Missouri Pacific for authorization to act in the Interests 
of holders of such stock will be promptly undertaken. 

Yours very truly, 

LMW:K 
[SiguPd] Lrma M. W ALTEL 

B/C to Messrs. Charles H. Thornton. 
A. J. SPvin. 
James M. Kemper. 
Robert E. Smith. 

ExHIBIT No. PC-173 

'[CoP7 !If letter from files of Cbarlea H. Tbornton-MoPae. Common. Stockbolders" Protective 
Committee-".Miscellaneous Correspondence·· J 

Mr, CHABU!B R THORNTON, 

CoMMERCE TJrr•ST ('OJIPANT, 
Kansas City, Misaouri, SeptemberS, 1936. 

F01uJ du Lac, Wisconsin. 
DEAll MR. THORNTON: I am pleased to bave your ll.'tter of Sl.'ptl.'mber 1 and to 

know that you intend to send another follow-up letter in the llissom:j Pacific 
matter. I think the draft of the letter you have sent is excellent and should be 
sent out by all means. · 
. I am enclosing Cashiers check in the amount of $60.00 to cover half of the eost 
of the postage on this letter. 

Very truly yours, 

.JMK:G 
En cis. 

J..t.JIES M. KmuEa. . 

ExHIBIT No. PC-174 

(Copy of letter from files of Protective Committee for Holders of Common Stock of the 
.MoPac. R. R .• Robert E. Smitb. sec.] . 

GmBGE H. PABKI!B 

.ATTOBNEY .AND COUNSELLOB---<X>NBULTING .ACCOUNTANT 

· 810 Munsey Building 

WASHINGTON, D. C., 8epl. Sth, 1936. 
Mr. ROBIZ'l" E. S111TH, 

Secretary, Protective COtnmittee for Holders of 
the COtnmoa Btock of. the MisBOUri Pacific Railroad Co., 
. lf.'J Liberty St., New York City. 

Daa MB. S11ITB: I have not bPen unmindful of the interest which your letter 
of August 26th expressPd, but I was out in West Virginia on a case for sevPral 
days, and on my return was busy, as you may see from the enclosed in changing 
my offices. Meantime my steps have not had OC<'8sion to trek New Yorkwards, 
1!10 that I have not thus far had the pleasure of looking in on you. 

Hit is not unmeet that a strangE-r to him should express an interl'st I may say 
that I am sorry to hear that your Chairman has bPen in the hospital, and I trust 
that he may have early and complete recovery. 

Shall be happy to hear from you when your matters shape up and if I should 
find the chance will ron over to New York and powwow with you as you 
suggested 

Very truly yours, 
ISiguPd] GFA>BGI!! B. P ABKDL 
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ExHIBIT No. Pc-175 

1 CoP7 of petition from files of protective committee for hold<'r& of rommon stock of the 
MoPac. R. R .• Robert E. Smith, sec.] 

Before the 

lNTERSTATIIl ColniERCE Co:u:uissiON 

In the matter of Missouri Pacific Railroad Company. :So. 9918 . 

ln the matter of New Orleans, Texas & Mexico Railway Company, No. 9918, 
Sub-No.1 

In the matter of International-Great Northern Railroad Company. No. 9918, 
Sub-No. 2 

PETITION FOB LEAVE TO INTERVENE 

Now rome CharlE-s H. Thornton, R. W. Higgins, .TamE's M. KE-mper and A. J. 
RE>vin, and re~pectfully represE-nt that they have an interest in the matters in 
controversy In the abol'e-entitled proceedings and d~>sire to intE-rvene in and 
bl'rome parties to said proceE-dings, and for grounds of the proposed intervention 
SU'I'' 

i:.' That petitionE-r, CharlE-s H. Thornton residE's at Fond du Lac, Wisconsin~ 
pE-titioner R. W. Higgin!'l resides at Duluth, .Minnesota; said petitioners, with 
D. R. Long, of Superior, Wisconsin, and Joseph D. Conan, of Duluth, Minnesota, 
are trustPes of the Conan Trust of Duluth, Minnesota. and the William .T. Conari 
estate. The Conan Trust is the holder of General Mortgage four percent bonds of 
the Missouri Pacific Railroad Company of an aggregate par value of $200,000.00, · 
and 1.206 sharps of preferred stock and 3,000 shares of common stock of the Mis
souri Pacific :Railroad Company. Said petitionE-rs jointly hold First and Refund
ing Bonds of the Missouri Pacific Railroad Company of the aggregate par value 
of $50,000.00. Petitioner Charles H. Thornton is the holdE-r of 5()() sharE's of pre
fl'rrl'd stoctt, and 1.000 shares of rommon stock of the Missouri Pacific Railroad 
Company; pPtitioner R. W. Higgins is the owner of 500 shares of the prefE-rred 
stock and 500 shares of the common stock of the Missouri Pacific Railroad 
Company. 

That pPtitionE>r, .TamE's M. Kemper, resides at Kansas City, Missouri., is Presi
dE-nt of the Commerce Trust Company, and is the holder of 1,000 Rhares of pre
ferred stock and 1,000 shares of common stock of the Missouri Pacific Railroad 
Company. 

That petitioner, A. J. SE-vin, resides at Pittsburgh, Pa., and is traffic manager 
of the Pitt!'lburgh Platt" Glass Company, a corporation with offices in the Grant 
Building, Pittsburgh, Pa.; said corporation is the holder of 2,000 shares of pre
ferl'l'd stock of the AiisRouri Pacific Railroad Company. 

II. In thE'se proceedings, the debtors have submitted a plan of reorganization 
of their capital t>tructure and propE-rties which vitally affects the value of the 
!IE'rurities of the Mh<!Oouri Pacific Railroail Company and therefore your peti
tlonPrs are interestl'd In the final result of these proceedings. 

WHERD"'BE, Mid pE-titioners pray leave to intervE>ne and be treated as parties 
to thE> above proceE-dings, with the right to have notice of and appear at the tak
Ing of tE-stimony, produce and cross-examine witnesses, and be heard In person 
or by counst'l upoD briE-f and at oral argument, if oral argument is granted. 

DATI'D at Chicago, Ill., this 18th day of November, A. D. 1935. 

WALTER, BUB('HilOIIE 1: BELNAP, 
. Of Cflun&el, 

CHARLES H. THORNTON, 
R. W. HIGGINS, 
.T AllES M. KEilPER, 
A. J. Sl!lVIN, 

By .JOHN s. BUBCHilOIIE, . 
NUEL D. BII!:LNAP, 
LUTHD lL WALTER. 

A ttorraey&, 

15i!l Fir&t l>atim•al Bank Building, Chicago, fl'tiftoi&. 
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S'r.&.ft 01' lu.Jl'OIS. 

. o-"'• ot c~ ... 
A. 1. Sevin, being duly sworn, deposes and SllJll that be Is one of the petitioners 

In the above entitled proceeding; that be bas read the foregoing petition, and 
knows the contents tht>reof; that the facts stated in the petition are true and 
correct insofar as the same relate to himself, and that be believes the allt'glltiona 
In the petition as to Charles H. Thornton, R. W. Higgins and James M. Kemper 
are true. 

------. 
Subscribed in my presence, and !!WOrn to before me, by the affiant above-named. 

this 18th day of November, 1935. 

1tly Commission expires --..:....... 

EXHIBIT No. P0-176 

[CopJ' of letter from flies of A. J. Sevin] 

Mr. CIIABLES H. THOilNroN, 

W AL'J.'D, BUBCHKOBIII: BIILNAP, 
CHICAGO, September 9, 19-36. 

10-f Soutll Mai• Street, POfl4 cfa Lac, Wi.Bconrin. 
llr. A. ~- SIIIVIN. I • 

Pittsb•rt,-ll Plate Glasa Co., Grant Building, Pittsburgh, Pa . 
• Mr • .J . .uo:s M. KII:KPDI, 

, Commerce Tnut Companu, KCJnBal Citu, Mo. 
Mr. R~ E. SIIITH, 

12~ Libertu Sweet, New York. N. Y. 
GBN'l'UIJDII!If: I enclose herewith copy of letter from Director Sweet in reply to 

my lett~!!" of the 1st. This for your information. 
· Yours very trnly, 

(Encl) 
'LMW:K 

; . [Signed] Lll'TBill M. W ALTDL 

ExHmrr No. PC-177 
, f 

: Cop;r of letter from files of A. l. Sevin J , 

W ALim, DUBCHKOBIII: BELNAP, 
Chicago, September 9, 19J6. 

~- CHABU:B H. THORNTON, 
JO.f South. Main Street, Fond duLac, WiBcor&Bin. 

Mr. A. J. SEVIN, 
Pittlbwgll. Plate GlCJsB Co., GrCJnt Buildltlg, Pittlburgh, Pa. 

Mr. JAIIIB M. KDIPIB, ' 
Ctnl&fii«'Ce Trut CompaAJI. KanlfJB City, Jlis1ouri. 

GIIIN'I'LI:Imf: 'What do you think of Mr. Smith testifying in the Missouri PaciJle 
ease somewhat along the lines covered in the attached memorandum? Whether 
we shall o1fer any testimony in the case presents an important question of policy. 
Unless we can add materially to the testimony in support of our case for the 
stockbold£>rs, it wonJd seem to me that we should limit our activities to cross
examination, an outline of which I will St>nd you tbe latter part of the week. We 
could ask Mr. Wyer to pn>pare and file for the record a statement of the moneJll 
which have been plowed into the property since reorganization in 1917 and have 
a statement comparing that result with the result of the Rock Island and perhaps 
otben roads in the same territory. · 

Yours very truly, 
[Slgne<J] LUTHDI M. WAL'l'llL' 

Cop;r to Mr. Robert J!l Smith, 123 Liberty Street, New York, N. Y. 
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E:u:IBI'I' No. ~178 

[COPJ of letter ln file~~ of Protective Committee for Holders l)f Common St~k of the :Mo. Pae. 
· K. B.., Robert E. Smith, 8ecretarJ) 

A. ~- 8nflll, 
GeMral f'nl/flc Jl oroager. 

PersonaL 

PrrrsBUBGB PI.Am Gu.ss CoMPANY 

General Offices--Grant Building 

PITI'SBUBGH, PA.. 

Mr. L'I'TBEB M. WALTER, 
1521 Fint NatiOfta.l Bank Buildir~g, Chicago, Ill. 

MY DEAB LUTBEB: Referring to your letter of Sept. 9 and previous correspon
dence in connection with the Missouri Pacifie case, wish to apologize for not 
answering these various communications, but naturally there was an accumula
tion of personal matters on my return to the office, and while I have not as yet 
had time to go o\·er the entire file, am entirely satisfied with everything that has 
so far been done. 

RPgarding testifying at the hearing or handling the case. am certainly willing 
to be truided by your judgment, and if in your opinion Mr. Smith is the one who 
should testify, it is, of course, satisfactory to me. 

Sincerely yours. 

S--G. 

[Signed) A. :J. SE\"'N, 
General Tralfic Mar~ager. 

Copy to Mr. Charles H. Thornton, 104 South Main Street. Fond du Lac, Wis.; 
Mr. James 1\l. Kemper, Commerce Trust Company, Kansas City, Mo.; Mr. Robert 
E. Smith, 123 Liberty Street, New York, N. Y. 

ExHIBIT No. ~179 

[(.'opJ of Jetter tn files of Protf'ctlve Committee for bolders of Common Stod of tbe :Mo. Pae. 
R. R., Robert E. Smith. Secret:aey] _ 

CHABIZS H. THOIL."TO~ 

FOND 00 lAC, WIS. 
SEP"n:KBE& 12, 1936. 

Mr. RoBERT E. S:u:ITH, 
Secretary. Protectit-e Committee for CornmOA 

Shareholders, Jli.!soori Pacific Ry., 
liJ Liberty Street, Xe~e York, N.Y. 

D~a liB. SKITH: I notiet>d in this morning's paper that Mr. Walter is going 
East on the Chicago, Great Western Reorganization, ancl assume that he will be 
away most of the week. 

In yesterday's mail, I received from him an outline of the questions he was 
goinlt' to put to you, 11nd your answers. and in reading them O\"er last night, I am 
greatly impressed with every word of the answers regarding the Stedman Plan. 
Some of the answt>rs to the Debtor Plan. particularly with reference to the 
retin>ment fund, might confiict with the plan I am working on. 

I am taking the position that both plans are unfair to common stockholders. 
and thl' lh-utor l'htn particularly so in its conl"ersion privilege of 23 shares of 
romwun for one $1000 bond. My plan contl'mplates a 1% to 1 basis. The Debtor 
Piau al><O rontemplates C"a!litalizing defaulted intel"eSt. I think we sbould put 
up a fiJ:ht against that right from the start. 

I will 11:'0 O\"er this again tomorrow and llonday, and will write :ron again. 
81 lolr. Wllltt>r '~!>'ill probuuly be too busy during the coming week to gi.\'e it much 
&ltt'llliun. 

Wlutt ""·ou!.d you think of p~nting to the Interstate Commpn:-e CommiF.~ioa 
your ,.it•ws on the 8tt-dmun Plan bfofore going into the Debtor Plan? In other 
words. n>n•rse the ordt·r of the prt.>Sentation of ;rour testimony. 

SiU<'t'rdy yours, 
(~igned] CH.\.BLI!:S H. TBOilNT0111., 

CIIT:JC 
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J!JxHIBIT No. PQ-180 

[CopJ of letter from flies of A. J. SeVin] 

CHIOA.OO, September 1!, 19.'16. 
In re F. D. 9918, Missouri Pacific Railroad Company reorganization. 
W. LLOYD KITCHEL, Esq., 

14 Wall /Street, New York City, 
Attorney for Protective Committee tor holders of .llissouri Pacific 

;First and Refunding Mortgage. 
'JAM:ms H. MciNTOSH, Esq., , 

1!0 Broadway, New l·ork City, 
Attorney tor Protective Committee tor holders of St. LouUI, Iron. 

Mountain cf Southern Ry. Co., Rwet' cf Gulf Divisions, Mortgage, 
"SANFORD H. E. FREUND, Esq., 

55 Wall Street, Ncu York City, 
Atton~ey for Protective Committee for holders of Missouri-Pacific 

General Mortgage. 
CARL A. DE GERSDORFP, Esq., . ' 

15 Broad Street, Neto York City, 
Attorney for Protective Committee for holders of New Orleana, 

Tezas cf Mezico 1st mortgage. 
LUTHER M. WALTER. Esq., 

152! First Natio11al Bank Bldg., Chicago, Ill., 
ilffot"1WU tor Protective Committee for holders of common stock of 

Mi.:l8ouri Pacific Railroad Compa11y. 
DEAR SIBS: I am writing to request on behalf of the Debtors that you furnish 

for incorporation in the record copies of the following documents: 
(1) All advertisements published by your·committee. 
(2) All general letters addressed by your comr:Jittee to holders of the SI'CU

rities which it represents. - _ 
(3) Minutes of all meetings of your committee or of its executive committee, 

if any. , 
In addition, I wish to inquire whether you will permit me or my representa

tive to examine your correspondence with holders of the securities which your 
committee represents for the purpose of determining whether there are any com
munications among such correspondence which should be made part of tbe record. 

If the answers to the foregoing questions are in the affirmative, will you kindly 
further advise me whether the material referred to can be made- aYailable a rea
sonable time in advance of the next hearing so that I may have an opportunity to 
use it in connection with my preparation for that hearing. 

I am sending a copy of this letter to Director Sweet. 
Very truly yours, 

[Signed] E. S. BAIJ..A.RD. 
CC: Hon. Oliver E. Sweet, Diri'Ctor, Bureau of Finance, Interstate Comme-rce 

Commission, WashingtO!I, D. C. 

ExHIBIT No. PC-181 

I Copy ot letter from fill's of A. J. Sevin] 

WALTI!lR, BURCHIIOBE & BELNAP, 
Chicago, September 16, 1936. 

F. D. 0018, MISSOURI PACIFIC RAll.IIOAD COIIPANY REOII(MNIZATlON 

Mr. E. S. BALLARD, 
120 Boutll LaSalle Btreet, Chicago, fllinois. 

DEAR 1\IB. BALLARD: I have your letter of September 12th requesting that I 
furnish, for incorporation in the record, certain documents with refe-rence to the 
activities of the Protective Committee for Holders of Common Stock of the Mis
souri Pacific Railroad. We will comply with your reque-st as to furnishing the 
documents. We will also permit you, or your representative, to examine all cor-. . 
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respondence with boldel'B of the securities which our Committee represents, for 
a.ny purpose you see ftt. The p~aterial is available at your. ~nvenieJ1C(l~, .,. 1., .. 1 _.-

Yours very truly, • [Signed] LUTHEB M. WALTEIL 

Copy to Mr. W. Lloyd Kitchel, l4 Wall Street, New York, N. Y.; Mr. J"ames H. 
Mcintosh 120 Broadway, New York, N. Y.; Mr. Sanford H. E. Freund; 55 WQ.ll; 
Street, N~w York, N. Y.; Mr. Carl. A, deGersdortf, 15. Broaa Street, New York, 
N Y. · Mr. Oliver E. Sweet, Director, Bureau of Finance, Interstate Commerce 
ComO::ission, Washington, D. C. '· · ·· · · · .. · ' 

B/C to Mr. Charles lL Thornton, Fond du ~c,!JWis. 
Mr. A. J. Sevin, Pittsburgh, Pa. 
Mr. James 1\l, Kemper, Kansas City, Mo< 
Mr. Robert E. Smith, New York, N, Y. . 

ExHmrr No. PC-182 

(Copy of letter trom fllea of Charles H. Thornton-MoPac. Common Stockholders' Protectl're( 
Committee Miscellaneous Correspondence] 

JoHN S. WD:.EY 

34th Road, Bayside, Long ~sland 
SEPTEMBER 14, 1936.' 

DEAR Ma. THOR:'IITON: I hereby submit my statement for services rendered,, 
including costs, of $3500. 

'l'his amount is, I lx>lie.ve, substantially in line with expectations. You will 
recall that, at our conversation of June 17th last, at the Yale Club, you tentatively 
suggested a. fee of $3500 and an additional $3500 for costs as payment for 
aRsembling the dnta and preparing a plan favoring the Junior Securities of the 
Missouri Pacific Rnilroad Company, which you might present before the Inter
state Commerce Commilssion as a basis for authority to represent" all the road's 
Junior Securities. The data you have already received. The plan for Junior 
Securities, while completed, was not !!lent to you. as a result of your letter of 
July 18th, in which you stated that you bad decided to reconsider the matter of 
attempting to seeure better treatment for Junior Securities. ~-\ccordingly, I' 
submitted an opinion advising the purchase of the road's Senior Issues, wbicb 
advice indieatt>d a plan by which you might partially regain your losses on· 
securities of lower grade. · 

ARide from the above tentative understanding, the fc>e is basc>d upon the 
4'stimated value of the work which I was unablc> to undertake for others, due to 
my commitment to your mattc>r. From June 17th to July 24th I devoted an 
average of seventeen hours daily to. the preparation of your data, Saturdays, 
Sundays and holidays included, the equivalent of over ten normal week ends. • 

As I perform all my own work and have complete facilities in New York and 
4'J:tensive contaets for all work which I undertake, my expenses are reduced to 
a minimum and, in this case, arc> so small as to be negligible. For that reason no 
separate statement has been made for expenses. 

I have not bl'ard from you since your letter of August 22nd, in which you stated 
that you would discuss the situation with Mr. Smith and endeavor to secure 
authority to enA"age me as <'onsultant to your committee, which bas been author
iT.«~ to represent all Junior Securities. 

As you and I have already gone fairly far in this matter I believe it is ethically 
ln<'umlx>nt upon-me to hold myself at your disposal until I learn definitely from 
you the outcomp of your talk with l\lr. Smith. For that reason I have postponed 
considPrafion of an ofrer from a large bank in New York City to head its invest
m!'Dt department, with the prn;ition of executive vice-president, until I have heard 
d(•finlt(-ly from you. I would, therefore, appreciate a word from you in the 
mattt'r. 

I thorouA"hly ~;ympathize with your attitude on Government recklessness in 
Sfll"ndin' and the wa,.ting of public funds on such ventures as Tugwell projects. 
I h11ve carefully ~;tudied the suhjN"t of Goventment paternalism and wrote against 
it lat4' in 1934. You may be sure that John Hamilton is fully alive to the situatiou, 
and shares your view-point. 

Sincerely yours, JOHW S. WD:.EY'. 
JSW:P 
En c. 



12570 RAILROADS AND BOLDING COMPANIES 

Eli.BIBIT No. Pc-183 

lCOJIJ of letter ftom llle1 Of Charlea R. Tbornton-MoPae. Common l!ltockholdera' Protective 
• 1 • . Commlttee-"Miseellaneoua Correspondence") 

BAT81D11; LoNo IsLAND, NEW Yosx, Marc,. 8, 1931. 
0BAitLDt H. TBOBNTONt Esq., 

10_. BoNtA Main Street, Fond tlv Lac, Wisoonain. 
• DIIIAB .MI&. THoRNTON: This letter Includes my statement for services rendered-

$3500. . 
Since I first sent this statement several months ago, I have recei"ed only one 

communication from you. In that letter, you stated that you would bring this 
indebtedness to the attention of your reorganization committee. 

I hope, in your interest, that the reorganization committee assumes this obli
gation. However, in all candor, I must write that my position has been that I 
was engaged to do personal work for you. 

There are several reasons for this attitude. 
In the first place, I undertook the work at your earnest request, even after I 

bad advised you that I could not improve your treatment under the Stedman plan. 
In the second place, you told me in New York City that you wished a clearer 

picture of the situation for the protection of your own interests, regardless of 
whether you were later authorized bY the I. c. C. to use that information for 
the benefit of all junior security holders. 

Thirdly, just as the work was practically completed, you sent word for me to 
discontinue further study on the matter and have, at no time, requested the 
results of such study. The only reason that you received them was because I took 
it upon myself to send my opinion to you. 

In view of these facts, I do not understand why, as you intimate in your last 
letter, my compensation is subject to the discretion of your committee or of the 
I. C. C. Actually, if I had not sent the results of my work to you on my own 
initiative, neither body would have had a single item of evidence on which to 
base the soundness of my claims. Rather, the opinion here is that I was engaged 

-by you to do a certain work and that you changed your mind, just prior to the 
completion of that work, as to its necessity and ordered its discontinuance. 

l\Iy claim, therefore, represents a bill for time spent on the work, discontinued 
by you, not for the results achieved by such work. The situation is similar to 
that of a carpenter, for instance, who, against his best judgment, has undertaken 
a task for an employer who changed his mind as to the necessity of the wor!k, 
practically on its completion. In this case, the time averaged around seventeen 
hours a day, every day, (the ·most sustained effort that I had ever made before 
and greater than I shall ever make in the future) over a period of five weeks. 

If you will tell me your attitude in this matter, it would be very helpful to me. 
Very truly yours, 

JOHN S. WILEY • 
. ;rsw:sF. 

ExHIBIT No. PC-184 

[Copy of letter ftom.ftles of Charles H. Thorntou--MoPac. Common Stockholders' Protective 
Committee--"Miscellnneous Correspondence"] 

MARCH 5, 1937. 
Mr. JoHN S. WILEY, 

!11 3..ft1r. Road, Bayside, Lo-ng Island, New York. 
DEAR MB. ·wiLEY: In the main, the contentions outlined in yours of Mareh 3rd 

are correct, but you failed to mention that I said, In connection with my dPsire to 
obtain a dear('r picture of the Missouri-Pacific situation for the interests I repre
sent, that I would buy 5 Missouri Pacific First & Refunding Bonds (5%) as we 

• both thought they were undPrpriced, and the profit, if any, would be for your 
aC('ount. I have carried out that part of the con\'ersation. 

My recollection of further con"l'ersational details was that if the Committee, of 
which I was a member, used your data I would see that a bill for adequate com
pt>nsation to you would be presented to the Court for appro"l'al or disappro"l'al. 

The data you supplied was comprehensive. although I C"onl!l have secured 
similar data from Standard Statistics or Moodys. Your <"Onclusions. as based on 
that data, do not jibe with my own ideas of what should be giwn to common 
stock shareholders of the ~Ii!<Souri-Pacific. 
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Should the Stedman Plan, or atiytbi~g approaching It, be approved of by the 
lntersta~ Commerce Commission and the Court, it means wiping eut 25% of 
balance sheet assets when based on I. C. C. values, and you leaned toward the 
Stedman Idea of wiping out both preferred and common stock. · · · : 

Aside from the Missouri-Pacific sharebolding interests, this certainly would be 
reflected in the general public's attitude toward railroad equities. I still bav~ 
the five bonds mentioned and will await your further communications. The 
purchase price was around 38. 

Yours very truly, 
[C, R THORNTON.] ', 

CBT:JC. 

EXHIBIT No. P0-185 

[Copy of letter trom files of A. J. Sevin) . 

WALTER, BUBCHKOBE & BELNAP, 
Chioogo, September 18, 1936, 

Mr. CHARLES H. THORNTON, 
10-J Booth, Main Bt., 

F0t1tt du Lac, WiB. 
Mr. A. J. SEVIN, 

PUtsburgh, Plate GlaBs Co., 
Grant Building, Pittsburgh,, Pa. 

J.lr. JAKES M. KEKPEB. . 
Cornt~U~rce Trust Company, 

Kansaa City, Missouri. 
Mr. RoBERT E. SKITH, 

J!J Liberty Street, • 
· New York, N. Y. · 

GENTLElii"EN : Today I received a wire from Secretary McGinty of the Intel"- . 
lltate Commerce Commission advising that the bearing of the Missouri Pacific 
Reorganization case set for September 22nd bad been postponed to October 6th 
ne:rt. This for your information. · ' 

Yours very truly, 
[Signed] LUTHEB M. WAL'l"EEL 

LMW:K 

ExHmiT No. PQ-186 

(CopJ of memorandulll Ill files of Protective Committee for holders of eommoD. stock of the 
MoPac. R. R., Robert E. Smith, sec. J . _ , 

MEYOIL\NDl.'M RE PRASI':S OF RF.ORGANIZATION PLANS roBE PRESENTED To I. c. c, 
AT ll&AIIlNGS COKKENCING SEPTEMBER 22ND, 1936 

1. Determine amount of new common stock which can be allocated to present 
holders of common-in light of estimated earnings. , 

2. As a major dift'erenee between the debtor and the Stedman plans is the 
tmb!<tantial sinking fund provided in the former, the whole question of sinking 
funds must be gone into thoroughly. This not only includes general theory of 
t:inking funds, the more or less unh·ersality of their use m modern, industrial, 
public service and municipal bond financing, their advantages to holders of obli
gations, in the way of gradually incrt>asing the fund available for servicing of 
bonds which remain outstanding and at the same time crt>ating a market for 
bonds which are sold, and similar phases of sinking funds but considerable 
stati~:tical data must be prepared to substantiate the statements which are made. 

3. Ditoeussion of conver,.ion privilt>gl'S will be important. Objectors to the 
dt>btors plan My, in eft'ect, that it pays oft' the bonds with bond holders own 
monl'y (by diverting interl'st payments to sinking funds) all for the be!K'fit of 
thl' preferred and common stO<'ks and the value of conversion features, as well 
as what are ad('Qnate convt>rsion provisions, must be presentt>d.. 
· 4. An important eft'I'Ct of sinking fund prol"'isions is the lowering of dPbt ratios 
whh-b Is important from the gt>nPrul standpoint (a) of sound canital structures 
11·hirh can withstand pl'riods of l:k>pres."ion (b) a constantly improving financiai 
C'Ondidon whirb will make It possible for the company properly to maintain and 
improve the propl'rty (c) an improving credit position so_ that iunior financing ~ 

111!!83~2-pt. 2R---A . . 
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possible improvements to equipment and way in order to mf'et unanticipated com
IJedith·e (sic) conditions, is more easily and less expensively obtainable and the 
public interest iu the foregoing mm•t be presented. 

5. The debtors plan provides for a larger reserve for additions and betterments, 
than does the Stedman plan and importance of adequacy of such reo<erve should 
be presented. For example, the costs of air conditioning and other improvements 
in equipment and way which were recently Recessitated by compeditive (sic) 
ronditions. ·when in Washington I found that the commission had not worked up 
any data on this and it time permits it might be well to get some figures on it 
ourselves. 

6. T1·end in interest rates must be presented to show that yields on obligations 
and dividends on preferred stocks suggPsted in both plans undPr rPViPW are 
l'Xcessive and that by the time any reorganization securities are Issued under a 
finally approved plan interest rates may well be lower, than those prevailing at 
this time. Although a great mass of statistical data and charts have bePn com
piled, these must be put in shape for intelligent pre!'Pntation. Closely related to 
this is the current rate on rail obligations, where the liPn per milt> is comparable 
with that provided in the two plans. Data on this must be compiled. 

7. Under sinking fund (Item 2) reference is made to effret of sinking fund on 
the ratio of debt to equities. This should be made the snbjret of a separatt> item 
as proper and sound ratios must be established at the time of adopting the re
organization plan-although so far as possible, improved as time goes on throu~:b 
the operation of adequate sinking fund provisions. I will not attempt to sum
marize this item or epitomize the several points which must be covered under it as 
the subject is too big and recent experience in industrial and mortgage financin~ 
is too ramified in re~pect thereto. Needless to say it is highly important and will 
require careful presentation supported by statistical data. 

8. PrecedPnts which have been establi~hed in industrial rt>orgnnizations undt>r 
Section 77 B-to detPrmine what treatment has been hccorded the eqnitiPS and 
what changes have been made in management are of course, important, there 
being no precedent in railroad reorganization under the amPnded bankruptcy act. 

9. Matter of past expenditures for maintenance and improvemPnt from earnings 
at the expense of dividend disbursements by the Missouri Pacific as compared 
by other linPs in the same or similar territory was discusspd at the committeE' 
meeting and 1\fr. Thornton is working up important data on this. 

10. Argument must be presented to show the public interpst in fair treatmPnt 
of the pquities in reorganization plans. Mr. Stedman has stresspd the im
portance of fair treatment to the SPnior lien holders in order to maintain investor 
confidence in that class of rail secm·ities and by implication as wPll as by the terms 
of his plan-he argues that such invPstor confidence in senior obligation!' must be 
secured at the expense of washing the Pqnities overboard. This argumPnt must 
be effectively answered. The nreessity of investor confidence in rail equiriPS as a 
mPans of financing at least a portion of improvements, bettermPnts and exten
sions-the necessity of a cushion of equity money to spcure SPnior and junior 
obligations financing-necessity of ample equities to maintain strong crPdit posi
tion--and similar argument must be presPnted to show that to the dPgree that 
there are any pro!lpretive earnings to justify the issuance of common stock to 
present holders-such stock must be recogniZPd. 

11. The quPstion of allowing accn1ed interest on PXisting obligations is a big 
one. To the degree it is not allowed, of coursP it improves the position of the 
common stock. In the amendments to Section 77, a provision which might have 
bPen construPd to mean that interest should accrue during trusteeship was 
stricken from the bill. I will prPpare a historical statement with copiPs of the 
bills to show that congrPss hy eliminating such pro¥ision-spreifically intendPd 
that interest should not so accrue. 

12. Under the Stedman plan control of the reorganizpd property Is lf:)(Jged in 
a voting trust of three trustees, two of which. as well as two of the thrre rem·gani
zation managers, are to be named by the Stedman Committee; As the Rtpdman 
committf'e represents less than a majority of the securitips now oursranding only 
some 15% as a matter of fact It seems unfair for it to control the reorgani~ 
company and we should also point out the general objPctions to voting trust 
rontrol, such a mana~:emeut eontinuing even though ownerflhip of securities may 
be disposed of-loss of any factor of ¥alue in new common from considerations, of 
management or control, etc. 

13. The foregoing subject is closely related to attack" which the StPdman 
committee bas made upon Van Sweringen manaj('ement of the 1\Jissouri Pacific. 
Assuming, for sake of argument that such criticism is justified, and please under-
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=t~tand that the writer bas just the opposite Tiew, the committee must decide whether 
Van Sweringen management sbonld be replaced by Stedman management. Be
ganlless of what our present opinions may be. the recommendations of the com~ 
mittee should be based upon some study of Van Swerillgen management of other 
carriers, sueb as C • 0 and Erie. as the Alleghany Control of the Missouri Pacific 
W1lll DOt bad till after the depression was well under way. - This sbonld include 
11uch atwliPS as operating rati011o physical conditions of pmpertiet~t earuin~ 
market position of securities, etc., comparisons being made with conditions wbicll 

-obtained before and after acquisition of control by the Van Sweringen interes~ 
as well as with averages for all class 1 railroads or with those in the same region. 

14. Public tnu•rest in the securities of the Alleghaay Company ranking senior 
to Alleghany common. : 

In disrussion of tl"t''ltment of Missouri Pacific common stock in reorganization 
plans, it is frequently inferred that the interests which will be affected are prin
cil11llly those of th.- Van Sweringen group. This is not a fact. Not only are %. 
-of the common ht>ld by intt>l"e!'ts other than the Alleghany Corporation but the 
\;an ~werin~t>n lntt>rest in tht> Allt>ghany Corporation is junior to three issues of 

Alleghany Bonds and an issne of Alleghany preferred. 
It may be Wl'lii!Bid that our committee should not stress the Allt>ghany holdings 

of Missouri Paeific common, particularly as we have not been authorized to 
~<peak for these holding;;. Howtver, the subject has bet'n injl'("tt'd into the pro

·ceedings and apparently with some prl'judiee. The writer will not suggest what 
policy should be followed in respt>Ct to this matter, but if only for the information 
of Committee Counsel to be n.'ied as occasion and his judgment shall dictate, it 
seems in onk>r that data be compiled which will show the amount of Alleghany 
securities, senior to the common, which are outstanding in the. hands of the 
public. 

ExHIBIT No. PC-187 

l L'opy of letter from flies of Charles H. Tbomton..!..HoPae. Common Stodl:bolders' Prot..etive 
Commltt-·"Robert E. Smith Correspondenc!e"") · 

Sli:PrKKBI!B 23, 1936. 
.Mr. LUTHa M. W ALTDL. 

Walter, BllrcltttWre If Bdnap, 15Z! Firat National Baftk Bldg .• 
Cllicogo, RlitWia. 

DEAB lola. W!lLTEB: Rt>plyi11g to yours of the 19th-instant with enclosed copy 
of l"f'\"ised ti'Stimony; the additional matter· which I have under investigation is 

-Go three subjects. 
I. ,-an S!#"Pringrt~ Matla!l('meJrt.-Yesterdny I air-mailed you my proposed 

testimony. The elaborate supporting data (tables) will be required for cross 
examination only, con!O(>Quenlly I bad no copy made for you. 

!. TN'flll of lrtterellt Rata.-This is brief, but I can not take time to draft the 
tt>stlmony cov~>rini this data compiled for me by the Chicago Federal Resene 
Bank, bec-ause I must devote aU my timE' to item three. - · 

I. H~orirol RrorganiutiOflll. -In collaboration with Mr. A. S. Pierce, Finan
~ial Vice Pn>RidE'Ilt of the C . .t N. W., I am working up statistical data on a dozen 
or more t>arly reorganizations. including the Santa Fe and Union Pacific. It 
Iouks as though we can !'Ohow that these and other tarly reorganizations adopted 
an almo~<t uniform rule of further inflating capital stmctures, which were already 
badly inftatt'd at the time of receivership. So the popular theory that the reor-
pniution of tbf"81> rneds was a "'wash ont" is wholly erroneous. · 

I will not be surprised to find that the Stt'dman plan if adopted would consti
tute the moo;t flagrant example of harsh and bt'ftrtless treatment of equities in all 
AIDI'rican railroad history. 

Our studies will DOt be completed until Df'ar the end of the next week, so your 
-cool<idt"'1ltion of my proposed testimony must be postponed till we meet in Wash
~ou Ortnhl'r 6th. 

I preswne the Wyer and Stedman cross examination will proceed presentation 
-Gf our testimony. 

V l'ry trulJ' JOUI'II, 

B/c 
Charles R Tborntoo. 
A.l. SeYin.. J·- ll.. Kemper. res;m 
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EIJIIJil'J' No. PC-188 

lCoPJ of letter from flln of Cba.rl4'8 H. Tbomtntt-MnPa~. Common 8t~llbold4'1'11' Prot4'et~Ye 
Commlttee-"Robert .&. Smith CorHepoadeDCe") 

Kr. CIIABU:8 B. TBOBNTOK, C1aairmot1. 
Mr. ADDisoN I. SEVII'f. 
Mr. JAMBII M. KEMPE&. 
Mr. LVTIIIB W AL'l'm. 

Sli'.P'I'nlllla 23, 1006. 

. GBI'f'I'LWMEI'f: A list of stockholdel'!l residing In the Misl'IOnri-Pad11c territory 
has been cheeked and we find the following three stockholder!! are members of 
the Railroad Brotherhoods. 

Robert T. Milliken, Brakeman, Charleston, Miss. 
Thomas W. Sullivan, Brakeman, 1353 Kam~as Ave., Atchil'on, Kansas. 
J. F. Pryor, Retired Conductor, 2307 Louisiana St. P. 0. Box 412, Little 

Rock, Ark. 
Milliken is a man about 38 years old, just an average fellow; has a large family 

of children: and his wife is sick considerable of the time. 
Tom W. Sullivan is about 42 years old and I am informed he is somewhat above 

the average in intelligence and loyalty, and can be counted on to keep both feet on 
the ground and be dependable. 

Pryor was retired as Conductor about 4% years ago, when he rl'ached the age 
limit of 70. His superior officer reports that he has always been a normal person 
and dependable, and could be counted upon. Be Is about 75 yeal'!l old now and 
his age may perhaps make him unusable. 

Op the list are some employes such as painter, a car distributor in the Super.· 
intendent's office, several Station A~rents, one Division Superintendent, one clerk 
to a trainmaster, one file clerk in Purchasing dept., several clerks in the traffic 
dept. main office, a cellar packer, a clerk in the office of the Superintendent of 
Telegraph. . . 

It seems to me that Mr. Sullivan would be the best committl'l'man. It you 
agree, kindly advise, and when approval is received by two committeemen, I 
will write Mr.· Sullivan. When he accepts I will advise Mr. Walter so that ap
plication for approval can be made to the Interstate Commerce Commission. 

I do not think Mr. Thornton has received a reply from Mr. George F. Lee of 
Wilkes-Barre, Pa. 

Very trniy yours, 
RoBERT E. SMJTB, Secretary. 

ExBimT No. Pc-189 

[Copy ot letter from filPS of A. J. Sevin] 

llr. ROBERT W. SMITH, 
Secretary Protoctire Committee, 

MiiJsouri-Paci{ic Reorganization, New York, N. Y. 
Dl!l.\:& l\1:&. SKITB: Acknowledging your joint letter of September 23 regarding 

a Missouri-Pacific employee for our committee. From the information given, 
Mr. Thomas W. Sullivan seems to me to be the logical person and this can be 
considered as my approval of his selection. 

Very truly yours, 

S-1\I 
<-'C to Mr. Luther l\1. Walter. 

Mr. Charles H. Thornton. 
Mr. James ll. Kemper. 

[A. J. SE\"lN.] 
General Tratfic Manager. 
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EXHIBIT No. PC-190 

t'-'DPJ ot letter from ftle11 of Charles H. Tbomton-MoPae. Common Stoekboldera' Protective 
Committe&-"Bobert il. Smith Cerrespolldeoce"J • 

.SIIIPDIOII!B 28, 193$. 
Mr. RoMar E. SKITH, . f 

Secreta.rt~, Protective Committee for Holders of Com111011. Sklck of · . 
Millsov~Pacific Railroad Com.pfJftg,12.S Libertfl Btre.ef, New York, N. Y.· · 

DIWI .Ma. SlliTH: Yours of the 23rd summarizing history of Missouri-PaciJlc 
employees that might be of use to us on this Oommittee, is before me and I am 
Inclined to agree with your recommendation that Mr. T. W. Sullivan be invited to 
act with us. · · 

Yours very truly, 

CHT:JC 
· Ccs.: Luther Walter, 1522 First Nat'l. Bank, Chicago, lllinois; A. J. SeVin; 

Pittsburgh Plate Glass Co., Pittsburgh, Pa.; James M. Kemper, Commerce Trust 
Company, Kansas City, Mo. 

ExHIBIT Na. PC-191 

{CopJ of letter lD ftlee of Protective Committee for holders of. eommoo stock of the MoPac 
B. B., Robert E. Smitb, Secl'etuy) 

. . 

()P.roum 2, 1936, ; 
M. L. M. BAWWilf, 

Chief Operating Olfl,oer, Missouri Paci(il: Railroad Co., St. Louis, Missouri. 
Dmu Sm: Herewith ropy of a letter to Mr. Thomas Sullivan, who I under

stand, is a Missouri Pacific trainman. I think the letter will speak .for itself. 
If the suggestion which I have made in the letter regarding allowance of com

pensation for time while Mr. Sullivan may be away from his run meets with your 
approval, I will appreciate your advising him and it may have a bearing on his 
willingness to attend the bearing. . I assume be is entitled to railroad and Pullman 
transportation. • 

I am sure you appreciate the desirability of Mr. Sullivans familiarizing himself 
with the various pbases of and questions involved in this reorganization, and this 
it would seem could best be accomplished by his attendance at the hearings. 
.Also that funds at the disposal of the committee are less than the expense ot 
printing and postage and therefore any advance to Mr. Sullivan for compensation 
must rome from other members of the committee or ifs Secretary; · · · 

As I am writing Mr. Sullivan in this mail, I will appreciate your advising hlm 
as 1100n as may be possible regarding your decision in this matter as it may have a 
bearing on his wtllingness to attend the November lOth hearing. 

Yours very truly, 

Oopll'l! to
RoBmr E. SIUTII, Becretarti. 

Mr. Sullivan, 
Mr. Luther M. Walter, Finance Division, Interstate Commerce Commission. 

ExlllBrr ~o. PC-192 

{Co~ of letter Ia ftlell ef Prob>cti.-e Committee for holders of eominon 11toc11: of the MoPae 
1L B., Robert E. Smitb, 8eaetai7) 

llr. TlloKAS W. SmuvA~ 
135$ Ka1110a AH., Atcla.iloll, KonstU. . . , 

Dat.ll M.a. SUILI't"AB: Aa you know, the Missouri Paeifie Railroad Company i8 
uodergolq norgani&ation under the pi'O't"isioDB of Section 71 of the Bankrnptq 
Act. Tbe undersigned stoekbolders protecti-ve committee was authorized by the 
Interstate Commerce Commission on luly 27th of this year, 8inc!e which time it 
bas communicated wtth all stoekholders and bas secured authorizations from 
holders of 27,t63 shares to represent them iD the proceedings. 
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As we note that a substantial number of stockholders reside 'at division points 
of tbe Missouri Pacific. tbe committee concludes that many of thl'm are l'mployet'll 
and feels they should be representl'd in the committee and have a voice in mattera 
relating to the future managl'ment control and similar questions, as weU the 
treatment wbicb may be aceordl'd to the several claS!OeS of security boldt"rs. 

Under the statute and regulations, all members of protective committl'l's must 
be approved by the Interstate Commerce Commission. 

Tbe Committee will appreciate it if you will grant ns P"JDL<oSion to propose· 
your name to tbe Commission as a member of this committt"''. 

We do not think you will find your duties as a committt"''man burdensome, and 
any expenses which you may incur will be repaid to you. 

Although the matter bas never been discussed, it would seem to tbe writt"r that 
the company should allow yon compensation for time yon are off your nm because· 
of necessary attendance at committee meetings or I. C. C. bearings as it is a matter· 
relating to highly important company business. 

However, that is a matter for decision by tbe Company, and the· Interstate· 
Commerce Commission, to both of whom copies of this letter are being trans
~~ . . 

Hearings on plans of reorganization will be resuml'd before tbe Inter!>tate· 
Commerce Commission on November lOth, and your attendance may be helpful: 
In any case it would be desirable for yon to attend and listen to the testimony •. 

If the Commission approves your election, your expenses and such compensation 
as may be allowl'd by tbe Commission would be repayable to yon at the conclusion 
of tbe reorganization. 

Accordingly, will yon kindly give this matter your early consideration and· 
advise whether it would be convenient to attend the bearings which begin. 
November lOth in Washington, D. C. 

Very truly yours, · 
ROIIIlBT E. SliiTB, Becretarv .. 

Copies t()-' 
Luther M. Walter. 
L. W. Baldwin, Finance Division, Interstate Commerce Commission. 

ExmB1T No. PC-193 

[Copy of lettf'l' in file "Sullivan. T- Proteetlve Committee" in posse!ISion of Guy A
Thompson, Trustee, :Hiii!IOUri Pacific Railroad Co., St. Louis, Mo.) 

SAINT Loms, October -''"· 1936. 
M& TBOHPSON : Please see tbe attachments. 
Tbe point here, as I see it, is whether or not the Trustee is agreeable to a train 

man in the service receiving pay for time lost from his run if he should respond 
to the request made upon him by the Protective Committee for the holders oC 
common stock by joining the Committee and attending the hearings in Washing· 
ton. 

I would appreciate having a ruling on this, please. 
. [Signl'd] w. c. VOLL:UI!& 

ExumiT No. PC-194 

[Copy of letter in file "Sullivan. T-Prortf'Ctlve Committee" in pos"""sion of Guy A. 
Thompson, Trustee, Missouri Pacific Railroad Co., St. Louis, Mo. J 

ATCHISON, KANsAs. Orlobw 7. 1936. 
Mr. T. T. R.uu:Y: Mr. Robert E. Smith, Secretary, Protective Committee for 
Holders of Common Stock of this Company, has written Mr. Thomas W. Sullivan, 
of this City, under date of October 2nd, a carbon copy to :Mr. L. W. Baldwin, 
asking bim to serve on this Protective Committee, attending meetings before the 
Interstate Commerce Commission etc. · 
~ Sullivan i.~ absolutely 0. K. in eTery respect, but be does not want to act with
out information and knowledge on the subject. Do you want him to act on this 
Committt'e and can be be of any benefit? 

• Yours very truly, 

WPW 

[Signed] w. P. WA9GENO, 
GeflenU Attorney. 
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ExHIBIT No. PC-195 

[Copy of letter In file "Sullivan. T-Protectlve Committee" in possPssion of Guy ~. 
Thompson, Trustee, Missouri Pacific Railroad Co., St. Louis, Mo. J 

ST. LoUis, October 8th, 1936. 

RE'QUel'lt of Mr. Thomas W. Sullivan, Atchison, Kansas,. to Serve upon "Missouri 
Pacific Stockholders' Committee." 

Mr. W. P. ·w AOOENEB, 
General Atfarney, Atchison, KaHJ~rut. 

DF..AR SIR: I have before me your letter of October 7ft., advising that Mr. Thomas 
W. Sullivan of Atchi!<on, Kansas, has been requested to serve upon Missouri 
Pacific Stockholders' Committee. 

I assume that you have reference to the Protective Committee for holders of 
Missouri Pacific common stock, of which Mr. Charles H. Thornton of Fond du Lac, 
Wisconsin, is the Chairman; and lllr. Luther M. Walter of Chicago, Ill., the CounseL 

I do not know much about this committee and, in behalf of the Missouri Pacific 
Trustee, would hesitate to make any suggestion rl'garding the personnel of any 
wmmittee. 

The obvious purpose of the committee is to appear before the Commission and 
the Court for thE' purpose of protecting the interest of common stockholders in any 
proposl'd Plan of RE'Organization. 

It would seem that the intl'rest of this committl'e would be substantially the 
same as that of the Van Sweringen interests, and I am, therefore, sending copy 
of this letter to Mr. Herbert Fitzpatrick, Terminal Tower, Cleveland, Ohio,. who 
Is Counsel for the DE"btor Company, with the suggestion that he may communicate 
with you direct in behalf of the Debtor Company if he so desires. 

Yours very truly, 

TTR:S 
Copy to 

Mr. L. W. Baldwin. 

[Signed] Taos. T. RAILEY, 
As&t. to Counsel far TN~~~~tee. 

Mr. Herbert Fitzpatrick. 

ExHIBIT No. PC-196 

[Copy ot handwritten letter In files of Protective Committee for holders of Common Stock of 
tbe MoPlc. R. R., Robert E. Smitb, Secretary] 

ATOHISON, KANS., October 8, 1936. 
Mr. RoBERT E. SMITH, 

Secy. Comm Stockholder Protective Committee. 
Dua ~IB: Your IE'tter dated Oct-2 relative to me serving on Common Stock-. 

holders Protective C()mmittee of Mo. Pac. R. R. Co. , 
You may present my name to I. C. C. for approval as member of said Com

mittee providing Committee works in the interest of presl'nt management. · 
From the experience of 28 years service under several different managements 

will say I am against any change in policy, that will cause a change in manage
mE"nt or work a hardship on preSE'nt management. Nothing but fairness have we 
f'mployeE"s received, and nothing but kindness have our retired veteran employees 
ret'E'ived from the presE"nt management headed by .Mr. Baldwin, and in return, in 
my small way I am willing to do what I can to assist in carrying out the Reor
ganization Plans of the preSE'nt management. 

If I am approvE'd by I. C. C. you will please furnish me with necessary informa
tion and Instructions relative to reorganization plans. 

I will resJ)E'<'t any instmction or information as strictly confidentiaL 
Yours truly 

[Signed] T. W. SULLIVAN, 
Jlo. Pac. Conductor,135!J Kana. Ave., Atchison, Kanaa~. 
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ExHIBIT No. PC-197 

[Copy of ofllce ml'morandum In file "Sullivan T-Prot~tive Commlttl'l!" In pof!llesalon or 
GUJ' A. Thompson, Tru1tee, Missouri Pae111e Railroad Co., St. Louie, . .Mo. J 

SAINT Louts, October 9tl&, 19~6. 
Mr. TBOKl'BoR: I wrote you a little memorandum on October 4th In regard 

to Trainman Thomas Sullivan having been requested by the Secretary of the 
Protective Committee for Holders of Missouri Pacific Common Stock to join their 
Committee and come to Washington and Attend the hearing. 

The point that I was concerned with was whether we could pay this man time 
lost from his rnn if he should respond to the request made upon him. 

I now see where Mr. Railey is having some correspondence with General 
·Attorney Waggener at Atchison, copies attached, in which yon may be interested. 

[Signed] W. G. VoLLMEB. 

ExBIIIIT' No. PC-198 

(Copy of oftlce memorandum In file "Sullivan~ T-Protectlve Commltt .. e" In possessio& or 
_· Guy A. Thompson, Trustee, Missouri rae111c Railroad Co., St. Louis, Mo.] 

1\.IB. VoLLMER: Referring to correspondence dealing with the subject of Mr. 
Thomas Sullivan serving as a member of the Protective Committee for Holders 
of Common Stock of Missouri Pacific Railroad Company, permit me to say, 1a 
the first place, that it is not at all clear to me why Mr. Railey assumed that this 
was a matter that he, Mr. Railey, should take up with Mr. Herbert Fitzpatrick. 
As I understand the situation, Mr. Sullivan is a trainman In the employ of the 
Trustee of the Missouri Pacific and has no connection of any kind whatsoever 
with Mr. Fitzpatrick, nor has Mr. Fitzpatrick any connection with him. 

In the second place, I do not think it advisable that anyone connected with the 
Trustee's organization, in any capacity should serve as a member of any Protective 
Committee. 

[Stamped] GUY A. THOMPBOR, 
1o-&-86. 

ExBIBI:1' No. PC-199 
'(Copy of letter from files of Charles H. Thornton-MoPac. Common Stockholders' Proteetive 

Committ-"Robert.E. Smith Correspondence"} 

SEPTmiBEB 26, 1936. 
Mr. 'RoBERT E. SMITH, 

Secretary, Protective Committee for Holdera of Common Stock of the 
Jlissouf"i..Paciflc Railroad Company, 

· 123 Liberty Street, New York, N. Y. 
DBA& SlliTR: This weed poison of mine has been very slow in clearing up, and 

I put in ten days in a hospital in Chicago, and hope that we may have it on the way 
out now. It has seriously interfered with my assembling thoughts on the 
Missouri-Paci1lc matter, but I will try and get the letters out early next week. 

Mr. Walter visited with me nearly every day while I was in Chicago, but we 
did not get anything definitely settled excepting the presentation of your testimony 
at the October 6th hearing. 
' I suggested to him that he allow me to contact Mr. Walker, of the Northwestern 
Lite, through a friend with the view of trying to reach an understanding with the 
Stedmu Committee, but nothing definite was decided on that, and I think it can 
be allowed to rest until after the October 6th meeting, as that probably will not 
be the last, and something might develop in the forthcoming hearing that would 
make it unnecessary. However, keep it in mind. 

With best wishes, I am, 
Sincerely yours, 

[0. H. TBOBNTON.) 
CHT:JC. 
Encl. · 
CC. Luther Walter, 1522 First National Bank Bldg., Chicago, llllnois; A. J. 

Sevin, Pittsburgh Plate Glass Co., Grant Building, Pittsburgh, Pa.; James M. 
Kemper, Commerce Trust Company, Kansas City, Mo. 
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EXBmiT No. PC-200 

[Copy of letter from ftles of Charles H. Tbornton-MoPae. Common Stockholders~ 
Protective Comm:lttee--"Miscellaneous Correspondence·• J 

FamERicB: W. W AI.JD!& 

THE NORTHWESTERN MUTUAL LIFE INSURANCE CoMPANY, . 
Milwaukee, Wi8COfl.8ilt, September fi!9, 1936. 

Mr. CHARLES H. THOIUO'ON, 
FOflit duLac, Wi8oonBin. . 

DEAB Ma. THORNTON: Your letter of September 28th, to Mr. Howard Greene has 
been referred liy him to me. . ' 

I note the holding of Missouri Pacific securities by the Conan Trust and that 
Mr. Higgins and you have interested yourselves in trying to organize a committee 
that would represent minority common stock and have finally received authority 
from the Interstate Commerce Commission to go ahead. 

If, as you suggest, a better understanding than now exists between the various 
Interests could be brought about without unduly impairing the rights of secured 
creditors, it seems reasonable to suppose that the reorganization of the road would 
be hastened. · 

In view of the fact that you have undertaken the job of Chairman of the Com
mittee representing minority common stock, it would seem to me that a discussion 
of this matter might very properly be taken up with Mr. John W. Stedman, 
Chairman, and Mr. Wm. lloyd Kitchel, Counsel for the First and Refunding 
Mortgage Bondholders' Protective Committee, of which I am a member. How
ever, if this method of procedure does not appeal to you, I shall be glad to discuss 
the matter with you in my capacity as Vice President of The Northwestern Mutual 
Life Insurance Company, holding $8,210,000 Missouri Pacific First and Refunding 
Mortgage Bonds and $2,450,000 St. Louis, Iron Mountain and Southern Railway, 
River and Gulf Division First Mortgage Bonds. 

As I am away from the Home Office a large part of the time on Company 
business, I would suggest in the event of a conference at my office in Milwaukee 
that a definite time be arranged in advance. 

Very truly yours, 
FWW:JP . 

F. W. W ALKEB, Vice President. 

ExHmiT No. PC-201 

[Copy of letter from files of A.~- Sevin] 

Mr. CHABLES H. THoRNTON, 
104 Bovtla Main Bnoeet, 

Fond du Lac, W iBoonrin.. 
Mr. A.. J. SlmN, 

PitUbt&rgla Plate GlfUII Co., 

W ALTBR, BUBCHKOBID & BELNAP, 
Chicago, October !, 19~(;. 

Grant Building, Pittilburg1a, Pa. 
Mr. J.ua.s M. KEXPER. 

C01nmerce ~t Company, 
Kan~G41 City, Jli811ouri. 

Mr. RoBEirr E. SM:ITH, 
IU Lj,berty Btreet, 

New York, N. Y. 
GEN'I"UtlOCN: Confirming my telegram to you today, the Missouri-Pacific bear

Ing, Finance Docket 0018, bas been postponed to November lOth. This action 
was taken, as I understand it, at the request of the counsel tor the S~ 
Committee. 

ThiB. of course, makes It unnecessary for us to meet in Washington on :Monda)'. 
l:oura ftry truly, 

LMW:E 
[Signed) LoTm:a 11. WAL'nla. 
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ExHmiT No. PC-202 

[Copy of letter In flies of Protective CommittPe for holders of common sto~k of the MoPae 
R. R., Robert E. Smith, See.] . 

Mr. E. N. BROwN, OCTOan 7, 1936. 
120 Broadway, 

New l'ork City. 
DE.u l\IB. BROWN: The sugge!ltions you made yesterday, to the IntE'rstate Com· 

merce Commission, in respect to fair treatment of the equitiE's in Railroad re
organizations is of particular interest to the writer a!l at the moment we are 
preparing that phase of the case of the common stockhold!'rs of the Missouri 
Pacific Railroad, for presentation to the Commission on Nov!'mb!'r 10. 

As no precedents have been establi!•h!'d under Section 77, I think the stock· 
holders of all carriers in-reorganization have a mutual interest in the mo!<t effec
tive presentation of this subject, regardless of which case may be under con-
sideration. · 

I am sure your views will be helpful in the preparation of our testimony and 
I will appreciate a conference. I will be out of the city next week, but if you 
can spare a little time to-day or to-morrow, it will be appreciated. I will tele
phone you before noon. 

Truly yours, 
RoBERT E. SMITH. 

RES/C 

EXHIBIT No. PC-203 

(Copy of letter from files of Charles H. Thornton-MoPac. Common Stockholders' Protective 
Committee--"Miscellaneous Correspondence''] 

Mr. JoHN W. STEDMAN, 
OarosER 23, 1936. 

% Prudential Life Insumnce Company, Newark, New Jersey. 
· DEAB MB. STEDMAN : The idea has been growing on me for some months past that 

this Missouri-Pacific Reorganization matter had reached a stalemate stage that 
promised· large and useless waste of monies, and through a mutual friend, a 
Director of the Northwestern Mutual Life Insurance Company, I arranged for a 
conference with Mr. Frederick W. Walker, with the purpose in mind of tli!«'over
ing if there were not some way of reconciling the existing conflicting opinions as 
to rights of the various inter!'sts. 

I met with Mr. Walker in Milwaukee yesterday, and feel encouraged In follow
ing the matter still further, but Mr. Walker pointeu out to me that you had 
carried the main burden of the work of this Committee, and that any suggestions 
I had in mind should be presented to you and Mr. Kitchel. 

I have no definite ideas of where or bow we can go from here, but I do know 
that to combat a bureaucracy with a divided front is to invite delay and possible 
disaster, and am inquiring if there would be anything to talk about if arrange
ments were made for a conference with yourself and Mr. Van Swerin~f'n. 

I am writing Mr. Van Sweringen today with a similar suggestion, and if he and 
you think there is anything to talk about, I will come into Newat·k any day 
next week. I say next week, as the time is short to November 5th. 

Yours very truly, 
CHT :JC. [C. H. THORNTON.] 

ExHIBIT No. FC-204 

(Cop)' of letter from files of Charles H. Thornton-:MoPac. Common StockholdPr~· Protective 
· . _. Committee--"Miscellaneous Correspondence"] 
1. 

PBoTu1rivE COMMIT'l'I!:E FOB HoLDI!:BS OF MISSOURI PACIFIC RAILROAD CoMPANY FIBS'l' 
& REFUNDING l\IOBTGAGE 5o/c GOLD BONDS 

OCTOBER 29, 1936. 
CHABUB H. THORNTON, Esq., 

104 8011th Main Btreet, Fond du Lac, Wisconsin. 
DEAB Sm: I quite agree with the view expressed in your Jetter of October 23rd 

that it would be better to reach an agreement with all parties in interest of the 
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matter of the Missouri Pacific Reorganization than to incur t\le intermiruible 
delay and expl'llse incident to bearings before the Interstate Commerce Oomml.
ston under Section 77 of the Bankruptcy Act. A<'COrdingly, fur some time past I 
have been using by best efforts to effect a settlement, wi~h what final result I 
cannot now predict. 

Yours very truly, 
J'oHN W. STmJU.N, C'hainnan. 

ExBIBIT No. PC-205 

(Cop~ or letter from ftlE'tl or Charles H. Tbornton-MoPae. Common Stockholders' Protective 
Committee--"Miseellaneous Correspo~denee") _ . _ _ • 

OCTOBEB 29, 1936. 
Air Hail 
Hr. JOHN W. STEDKAN, 

'?'o Prv4entiallMuNUioe COfllpang, NeW(Vk, New Jersey. 
DRAB MB. Sn:oKAN: Under date. of October 27th, and in reply to my letter of 

October 23rd, of which yoo received a copy, Mr. Van Sweringen writes me aa 
follows : -. . -· ' 

"I am very n:iuch intel'('sted in your letter ~f October 23rd. 
"The Debtor Company bas at all times been willing to discuss these matters 

with l'('presentatives of its creditors and stockholders, and we have recently< 
been holding some conversations with representatives of certain of these· 
claSI'E'S. - _ . _ . . 

"We ba\"P not recently, however, bad any conferences direct with Mr. Sted-
man but will be glad to be ad'l"ised of his response to your suggestioo." . .1 

• .. , • I ,f 

In writing you I suggested desirability of an early date, having in mind the 
thought that if a conference held promise of getting results we could ask the, 
I. C. C. for a postponement of the No\"ember lOth hearing.· , ·: 

Should the idea appeal to YGU, I could arrange to be in Newark on Wednesday, 
the 9th. 

A teiPgrapbic l'('ply would be appreciated. 
Yours sincerely, 

[0. H. THOBNTON.} 
CHT:JC. • ••• J 

ExHIBIT No. PC-206 

[Copy of letter from fill's of A. s. Sevin] 

WALTEJ&, BUBOBMORE & BELNAP, 
. Chicapo, Not;ember f,_19!J6.1 

. ' - ' -- • .• I • -I 
F. D. 9918, MissoURI PA~c R;AILBOAD RmRG.-\NIZATION 

Mr. CHAau:s H. THORNTO!'i, . . . , 
10-f Sovtla Hai3 Street, Frnul du Loo, Wisconsin. 

Mr. A. J. ~EVIN, • , • . - • . ,. .. .. , _ 
Pittaburgla Plate Glas• Co., Grant Building, Pittsburgh, Pa. 

J.lr, JAKKII M. iU:¥PIB, - . ., 
C~ Tn~&l Compan!f. KanstM Citu; Jlissouri. . , . 

J.lr. ltORF.RT E. ~KITH, , • _ -, • 
123 Liberty Stred, Ne0 York, N. Y. , . - ..... · .,. . 1 

DEAa Sms: The hearing of the above entitled -praceeding before the Interstate 
Cummenoe Commission, now assigned for November lOth at Washington, will be 
postponed for a period of approximately sixty days. As 800n. as I have learned 
the definite date for the reassignment I will advise you. 

Yours Yery truly, 

LMW:K 
[Signed] LUTma 1\L W ALD& 
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ExHIBIT No. P~207 

(CoP7 of letter from Illes of Charles H. Tbomton-MoPae. Common Stocll:boldera' Pro-
• ' tec:tive Commlttee-"Lotber 1\l. Walter Correspondence'") 

Mr. LUTHER M. WALTER, 
% Walter, Bvrchffl()re cf BelMp, 

NovEMBER 5, 1006. 

1522 First Nat'J. Bank Bldg., ChicGgo, Illinois. 
DEAR WALTER: I will probably see you iu Chicago Monday and di~cuss with you: 

tbe advisability of continuing tbe program I started on about two weeks ago, 
same being the desirability of a conference attended by Mr. Stedman, 0. P. and 
myself. Both of these gentlemen have indicated a wlllingne!ls to meet with the 
view of trying to iron out some of the several differences of opinion now existing. 

Yours sincerely, 
[C. B. THORNTON.) 

CBT:JC 

ExHIBIT No. PC-208 

[Copy of letter from Illes of Charles H. Tbornton-1\loPae. Common Stockholders' Pro
tective Committee--"'1\llscellaneous Correspondence'') 

NOVEMBER 5, 1936. 
Mr. JoHN W. STEDMAN, 

Prudential Insurance Company, Newark, New Jersey. 
DEAR MB. STEDMAN: Upon receipt of your wire of November 2nd suggesting Ill 

possible postponement of the November 10th bearing, I deferred further work on 
the Missouri-Pacific matter, as I have a local Machine Tool Company Reorganiza
tion that will take me East and figured that the two could be handled at the
same time. I received a wire this morning that the meeting had been postponed 
for about sixty days, so I will go ahead with my Machine Tool business. 

Your letter of the 29th stating that you had been using "best efforts to affect 
settlement" leads me to think that we will have something to talk about, not only 
on the common stock matter, but on some ideas I have on your Committee plan 
that might result in improving the position of First & Refunding Bonds. 

This Machine Tool business will take me into Chicago on Monday, the 9th;. 
Cleveland the 10th; Cincinnati, the 11th and 12th, and New York the latter part 
of the week, and while in Cleveland I will take the opportunity of visiting witbl 
Mr. Van Sweringen. 

If a conference seems desirable to you, I will while in Cleveland. try ancr 
arrange for a date that will fit in with other engagements. 

Yours very truly, 
[C. B. THOB.NTON.l 

CBT:JC 
P. S.-Lasalle Botel, Chicago, Monday; Cleveland Botel, Tuesday. 

ExmmT No. P0-209 

[HandwritteD memorandum from IDea ot A. l. SeviDJ 

The Wheeler Committee, I am advised, is quite interested in R. B. protective
Committees and I presume, under the broad powers of Senate resolution, they have 
authority to Examine all files and communications in respect thereto, in the 
po!oses..••ion of any Committeeman or Employee. 

They have asked for ropies our form letters. 
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ExHIBIT No. Pc-210 

[Copy of telegram from files of A. :1. Sevin] 

Western Union 

12583 

CHICAGO, Iu.., Nov. t.fth,. 
.A, :J. SJMN, ., ; . 

Pittsburgh Pl4te Gl4ss Co., Grant Bdg., Pittsburgh, Pa.: · . , , 
Think lt entirely proper to show Senate Committee representative everything iu 

your file relating to Committee activities Stop do not think it proper to furnish 
copies of papers such as queries from secretary or· member of Committee as tG 
matter to be embodied in testimony or suggested matters for embodiment in 
plan of reorganization Stop When matters finally determined on by Committee 
think should gladly furnish same to Senate Committee. Stop. Smiths suggestions 
for consideration as ba8is of testimony and exhibits and Thornton suggestions for 
pion are not proper matters for Committee at this stage of investigation .. Stop. 
While desirous cooperating with Senate Committee in every way think their 
representative should not insist upon copies such papers Stop. Will be glad 
confer with Senate Committee representatives at mutually convenient time if that 
il' de8ired. 

[Signed] LUTHEB M. WALTER. 

ExHIBIT No. Pc-211 

(Copy of letter from fill's of Charles H. Tbornton-MoPae. Common Stoekbolders' Prct
teetive Committee--''Lutber M. Walter Correapondenee"] 

PBO'Il!ICTIVE CoMMITTEE roa HowEI•~.op CoMMON STOCK oF THE 1\Irssounr-PACIFIC 
RAILROAD Co. 

NOVEMBEX 25, 1936. 
Mr. CHARLES H. THORNTO!'i', 

Fond du Lac, WiS<-'On&in.. . 
DEAR Ma. THORNTON: Enclosed find contribution checks and a list of the same 

for your files and another list of the same for yon to. receipt and return to me. 
Enclol'l'd also is a check from J. P. Morgan & Company for $9.22. This was 

the unused balance of the $1:30 00 I advanced for the cost of J. P. :Morgan & Co. 
making us a sPt of sto<'kholders cards and addressing two sets of envelopes 
for the letters to stockholders. 

In ordt>r to kecp the accounts straight, .I am remitting the refund to you to 
be placed in thl' account of the committee. 

Truly yours, 
[Signed] ROBERT E. SKITH.. 

b c .,·.-• 
Finance Di¥ision. Interstate CoUlDlerce Commission. 

EXHIB~ No. Pc-21.2 

(Copy of listing from fill'S of Charli'B H. Tbornton-11-loPae. Commoll Stockholders' Pro.· 
teeth·e Committee--''Lutber .M. Walter Correo;pondenee") 

123 LTBI!liTY ST11EF1'. 
• NEW YOEB: CITY, NEW Yoax:, 

No.:ember !5, 1936_ 

Lut of d1N'J:s r('C('itv>d at 123 Librrty St., Ne1t:o York, N. Y. as contribution., to 
drfmu th,. e.rpf'flllet of the Protel'tit'6 Committee for Holder• of Comnwn 8toclt 
of the JlillllOtlli Pacific Railroad Co. between the dates of Sept. 19, 1936 and 
Nooember !5, 1936 , 

E. L Sutton __________ _ 

Harold V. Pate-------------ll. ~- !&oore_ _______________ __ 

Fl"f'd Dixon ---------------P. 0. M. 0. #764Q8... ___ _ 
B. W. Stanley _______ _ 

• 60 H. E. Weitkni'Cb' . ---------
• 60 Geuder, Paeschke 4i Prey Co __ 
.40 P. 0. M. 0. #14967 ___ _ 
. 30 Arthur 0. Behrens_ ___ ;.:_· __ · 
• 50 Alice C. Plantatioa ------L 20 B. ~- Arnett.__ ______ _ 

.50 

.20 
L50 
.75 

2.68 
2.00 
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Lid of clled.9 rf'()leif1f!tf at 1!.9 LiberlJ Bt., Netc Yort, N. Y . .,. ("f)ftfrihfimt.9 to 
defrof t11e e•peft.9U of t11e Protect~ Committ~ fur Holder• of Commmt 8t(J('k 
of t11e Jli.9-n Pari(ic Railroad Co. bettn'f'ft the date• of Bepl. 19, 19J6 aa4 
1f ovember !.5, 19J6-continued 

Wm. R Wilkinson __ .:_______ 1. 00 
Merton L. Miller ______ _:______ 2. 00 
R W. ReinharL-------~-- 1. 00 
R. E. OnstoL----------------- 2. 00 
~tephen Abbot_________________ 1.00 
:J.,nnie V. Kobman____________ 2. 00 
Jilstate Henry Heiman__________ 1. 00 
Samuel S. Blitz_.______________ 4. 00 
George Kfrkne!!!L ... -.:. _______ .., ___ · 2. 00 
Alice C. Plantation___________ 20.68 
Max Goldberger_-______________ 3. 00 
P. 0. M. 0. #%3349------------ 5. 00 
T. ~ppet..._________________ 2.00 
Mrs. Wibifred D. Steely_______ 2. 00 
Henrietta Cooper Jennings_____ 2. 00 
Fred Meyers------------------. 1. 00 
Elizabeth H. Stronge ---------- 5. 00 
H. L. Henr.r------------------ 1.00 
Max Wolf____________________ 1. 00 

Guaranty Trust A eo__;_ _______ _ 
E. W. CoX-------------------
P. 0. Jd. 0. #396438..--------
Aibert B. Faust--------------
II. llunt----------------------
Joseph F. Tuttle---------------
Wilmington Savings A: Tru!lf __ _ 
f'anadian Money Order #8360--
1\layme Chamberlain _________ _ 
l,.;t WiS('()nsin Nat. Bnk _______ _ 
P. J. Dauble _________________ _ 
Flora E. Olunt _______________ ,: 
P. 0. M. 0. #494078 __________ _ 
Mildred JdcCrt>adY-------------Bank of Amt>rlca _____________ _ 
Dr. Ernl'St Wright_ __________ _ 

J. P. Drnry -------------------
P. 0. l\1. 0. #8543L---------
O. H. KaUPP-------------0. D. PennelL ______________ _ 
English Asso. of American ____ _ 
Bond & Shareholders---------
Thos. H. Miller---------------
Ht>rnard M. Cone _____________ _ 
Wm. M. Whitten-------------

3.00 
4.00 
3.00 
1.00 
2.00 
1.00 
2.00 

,"":?J) 
• 5() 

.60 
1.00 
5.20 
2.00 
1.00 
.60 

1.00 
2.00 
1.00 
2.00 
1.00 
1.30 
.66 

10.00 

1.00 

James S. ClaY----------------- 2. 00 
Farmers Nat. Bank of Danville_ 2. 00 
R. H. Lee Reich______________ 1. 00 
P. S. Wiman, personaL______ 2. 00 
Matthew Snedden------------- 2. 00 
John Anderson_______________ 2. 00 
Ramiro Trapote_______________ 2. 00 
Henry W. Baird______________ 2. 04 
Clarence D. Smalling___________ 2. 00 

TotaL__________________ 135. 81 

Num'ber of checks 64. 
Received the above listed checks. 

C. H. TBOIUfmN, 
Chairm~m t1 Trea• .• Protective Committee for Holder• 

ot Common 11tock of the Mi.9souri Pacific Railroad Co. 

ExHIBIT No. 1'(}-213 

~op.f of letter from the files of Luther Walter. Counsel for PTotet'tive Committee for 
Holders of Common Stock of the Missouri Pacific Railroad] 

Mr. LUTBEB WALTER, 

CB.ABU21 H. TBOBNroN 

J'OND DU L&O, WIS. 
NoVBKBEB 27, 1006. 

% Walter, Burchrrwre t1 Belnap. AttOf"ffE'1/II at Law, 
1522 Fird NIJtioo~ Bank, Chicago, IUiftOi& 

DuB W ATEB: Some startling ne\Vs that you may have come in contact with. 
Tomlinson and Ball, for their capital investmt>nt in Mid-America, took prf'ft>rred 
stock and 45% in common stock. The other 5.'1% common• was options for ten 
~·ears to the Van SweringPn Brothers, but options tPrminated with death. thus 
ieaving Mid-America in ~le control of the whole Van Sweringen picture, including. 
AliPeblln:V with it11 MOP holdings. 

Tomlinson and I have been intimate friends for thirty-four years now, and I 
feel certain that be will listen to anything constructive that I present to him. 

Yours ver,y truly, 
(~igned) TBOSN"roN. 

CHT:JC 
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EXHDUT No. PC-214 

(Copy of letter from files of Charles H. Tbomton-llloPae. Common Stoekbolders' l>roo
teeti..-e Committee--".Miscellaneoua Correspondenre"') 

DI!JcEKBEB 4, 1936. 
Mr. E. S. BROOKS, 

P. 0. Boz 81, Wall Street Stat«m, 
Brook& Raaroad Mortgage Table, New York, N. Y • . 

DEAB MR. BROOKs : At the moment, there isn't very much to say about the 
1\llssouri-Pacitlc Reorganization, largely because it is not easy to form an opinion 
88 to just what attitude the representatit'es of Senioreecurities will take with the 
passing of llfr. Van Sweringen. 

There is one feature of the situation that I am not clear on, and possibly, you 
may hat'e some information that can be passed on. 

Same has to do with the Mid-America Corporation who are reported to have 
taken preferred stock for their capital investment and 45% of the Equity Stock, 
the other 55% going to the Van Sweringen brothers, and in the event of death, to 
re¥ert to Tomlinson and Ball. . 

I never had any tangible grounds for holding the opinion that the Equity stock 
of the Mid-America Company would eventually land with the Morgan Firm and 
people to whom they sold the Van Sweringen obligations, but I did feel that 1\lr. 
0. P. Van Sweringen felt a moral obligation that he would go the limit in 
fulfilling. 

If anything in the way of news develops, I shall certainly get in touch with you. 
Yours very truly, · 

(C. H. THORNTON.] 
CHT:JC 

Exumrr No. PC-215 

!Copy of letter from filf'tl of Charles H. Thomton-llloPae. Common Stoekholders Com
mittee--"Lutber M. Walter Correspondenee"] 

Mr. LUTHER l\1. WALTER, 
l>EcEKsm 19, 1936. 

% Walter, Burdtmore and Belnap, Attorneys at Ltiw, 
Field Bu.ilding, C?tica.go, Rlinw. 

Dlt.'B LUTHER: Modesty is one of the human traits that I have tried and failed 
to overcome, but I did make a mental reservation when you stated that to :Mr. 
Smith w11s due t'redit for authorization of our Committee. 

A quick survt>y of the en<'losed rorrt'Spondence, together with your more rom
plete knowledge of Washington official topography, might serve t.o disabuse my 
mind of the idPa that any credit is due me for this Committee. 

Sincerely, 

CHT:JC 
[C. H. THOIIN'roN.] 

P. S.-Kindly.return the correspondence for my files. 

EXHIBIT No. PC-216 

(Copy of letter from fill'S of f'barlee H. Thornton-MoPae. Common Stoekholders Com
mittee--"Lutber AI. Walter Correspondenee"] 

\V.UTI!:B, BUBCRKORE AND BELNAP 

Mr. CR.,BU:S H. TaoasroN, 
J(J~ Soutlt. Main Strf'f>t, Fontl du Lac, Wi8t'OMitL 

DE..UI C'RABI.ES: I ha¥e your letter of the 19th inst., and its attached rorrespond
f'll('('>, whkb I am "I"PhJrning hPn>with. I ft"'lr you did not fully understand my 
l"('ft>n>ll('('> to what Boydl'n or Swl'('t said. What was in my mind ertdentlv was 
thf" thouf.!'ht that but for the ini• iative taken by l\lr. 8mith to organ!ze a protective 
rommittt>t> fnr tbf' c~ommon St()('kholdl"rs, there would not have bPen a rommittee 
formed. Tht>re '111"88 no intention to deny the value of the work which you had 
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done In perfecting the committee. It was the mere thought of origination, not 
development. , 

· Yours veey trul7, 

t'Encl.) 
LMW:K 

[Signed) LUTBaa M. W.&LTIIL 

EIBIBIT No. Pc-217 

(Copr of letter from ftlea of Cbarlea H. Tbomton-MoPac. Common Stockholders' PrG
tective Commlttee--"Lotber M. Walter Correspondence"') 

Mr. CHAS. H. THORNTON, 

Law Offices 

W.&LTEB, BURVIIKOBI: & BELNAP 

cmO&OO 

lO.f Bouth Alain Blreet,J!Oflfl dt1 Lac, WilfOOfiSin. 
Mr. A. J. SEVIN, . 

DECEKBDI 22., 1938. 

Pittsburgh Plate Glass Oo., Grant Buildiflg, Pitlsburg11, Pa. 
Mr. JAKEs M. KEMPEB, 

Commerce TNSBt Oompanu, Kansas Oitu, Missouri. 
Mr. RooEiiT E. SIIITB, 

· 12/J 1Abert11 Street, New York, N.Y. 
GI!IN'l'LI!:MEN: The enclosed letter to 1\Ir. Thompson is self explanatory. It 

seemed to me desirable to give notice to Mr. Thompson as trustee that the common 
stockholders would object to the payment of interest charges while the reorganiza- . 
tion plan is under consideration. 

Yours very truly, 

·LMW:K 
En c. 

[LUTHJIJB M. wALTER. J 

EIHlBIT No. Pc-218 

[Copy of letter from files of Charles H. Tbornton-1\loPae. Common Stockholders' Pro-
, · tective Committee--:'Lutbt:r :M. Walter Correspondence"') 

Mr. GUY A. THOMPSON, 

Law Offices 

WALTEB, BUBCBMOB.I!: & BELNAP 

cmc.&oo 

. Trustee, Missouri-Pacific lAnes, St. Lolli&, Missouri. 

DECEMBER 22, 1936. 

DEAR MIL THOHPSON: As you know, the Inh•rstate Commerce Commi.,gion 
authorized the formation of a committee for the protection of the rommon stock 
holders of the Missouri Pacific Railroad Company composed of Charles H. Thorn
ton, A. J. Sevin and James l\1. Kemper, in reorganization procet"dings before the 
Commission, Finance Docket 9918. I am AttornPy for that Committee. 
• In the issue of l>t'cemher 12, 1936, of :\loorly's snpplemPnt dealing with rail
roads, Section 1, page 813, I find the following : 

"Press reports stated on Dec. 10 tbat trustees for rompany in Corporate 
Bankruptcy Act proceedings are considering petition the court for authority 
to make a payment of one-half coupon, or a quarter years interest, on rom
pany's five issues of 1st and refunding bonds. 

Tbe payment would involve a cash ontlHy of around $3,2:iO.OOO. Tbere are 
outstHnding $224,000,000 of the five series of the bonds, l'Iclusive of the 
$40.000.000 pledgl'd with the RFC and J. P. Morgan & Company. Uooer tbe 
proposal, the paymeat would be made on tloth the outstanding and the pledgl'd 
bonda. in accordance with the court deci~ion in tbe NPw Orleans, TPsas & 
Mexico interest payment case (see page 811). The court ruled in that case 
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that the rood. in making a payment on its outstanding bonds, bad to make 
a similar payment to the RFC on· bonds held by the RFC under pledge:• 

Our Committt>e has not formally inter'l'ened in court proceedings out of a desire 
not to t'ncumber the rt'COrds of the court or to make difficult the ser'l'ing of notices 
·ln which our committt>e may ha'l'e no interest. ·We are, howe'l'er, very much inter
estro in the matter of any payment of interest coupons or in any other action by 
the trustee which changes the status of the various parties interestro in reorgan
Ization. I.find no authority in law for the payment of this interest chtl.rge at the 
present stage of reorgnnization proceedings. My committee is opposed to ·the 
payment of the interest charges. Won't you therefore }?e good enolll!h before any 
final action is taken looking to the payment of this, or any similar payment, give 
me an opportunity to take such action as may be necessary to protect the interests 
of common stockholdt>rs? 

Yours very truly, 
[LUTHER M. WALTER.] 

Copy to llr. Oli'l"er E. Swt>et, Interstate Commerce Commission, Washing
ton, D. C. 

ExHmrr Xo. PC-21'l 

(l'opy of letter from fliPs of CharlPs H. 'l'hnruton-:iiJnl'ft(". f'ommnn Stockholders' Pro
tt>etive Committee-"'Lutber ~1. Walter Correspondence"] 

1\lr. LUTHER M. WALTER, 
!'T. [..OUIS, fliiRSOURI, December !.J, l9J6. 

2106 FW#d Building, Chicago. 111.. 
DEAR 1\IR. W.\LTER: This is to aeknowlf'dg<' l'('('('illt o~ yaurs of tbP 22nd inst. · 
It is true that I am considering JK'titionil'g thp Co•trt for dir!'Ction with 

respt>Ct to the paymt>nt of intPrest on the Fir.tt and R~funding bonds but I 
hnn• not yPt reached a conl'lusion. Should I tile a petition on the subject. I 
will bP glad to see to it th:'t yon r'e('{'ive a copy with notification of the date 
of braring. :\lpanwhile, I would like to recei'l't' from you a little ful'er t'X
planntion of the reasons why you belit-'l'e that the Cnurt may not under Sectio~t 
i7 direct a Trul'<tee to pay intere!'t if the interest bas been earned. 

Have you, as Trustee of the Chicago and 6reat Western Railroad. p:·id any 
intel't-!':t? 

Sincerely, 
[Signed] GuY A. THOMPSON, Trw <tre. 

ExHIBIT No. P0-220 

[Copy of l .. ttf'r from the fil .. s of Luther Walt .. r. Coun~<'l for Protective Commit~ for 
Holders of Commoa Stock of the Missouri Paeifie Bai.lroaa) 

DECEY:BEB 28, 1936. 
Mr. RnBt:RT E. !'MITH. • · 

% Jlr . ./. E. Fit=tt'ii.Jron, V. P .• ,<;;o11fkertt RaiJtooy, New Orleans, La.; 
0Eu MR. ~MITH: I ba'I'P gi'l"en further l'onsideration to the matter of solicit

ing the AIIPghPuy Corporation or Mid-America Corporation for authority to 
rt•pn>~nt tht> ltoldrts of the l'tli~uri Pacific stock which is controlled by the 
formt-r VauSwerinfl:t'n intt-r~ts. Much liS we might find -that representation 
hPipfnl in a linancinl way and in securing further authorizations. I ha\'e real'hro 
tiM> .-on<'hi!'ion that it would be unwi~ for us to approa<'h either Mr. Fit:s
pntrick or otht>rs on thr mattPr. The Commission in all probability would have 
bt>t>n much more reluctnnt to authorizt' the committt>e to function on behalf of 
the> common l'<lockhnJdprs if it had appearro that there was a likelihood the· 
~>-<'8111'<1 \'an~wt>ring.>n inter<'Sts would gi\'e authorization to the Committee. 
Tht• l:ll~t l'<tll!t>mt>nt to thP Commission in the transcript of testimony was to 
tht> f'ft'P<'t that the Rnthorization of the '\"an SwPringen interests wouid not he 
giwn to th<' C(lmmitt{'('. If we shoulrl now 11sk for that authorization and 
Sol'<"ttrta _it, lhP Commi!'l'Oion might, and with some basis, regard the action as 
lncll•:atmg tluuble dt'tlling with the Commission and as amounting almost to a 
dt'('t'lt. 

1119~3--4~--pt-~8----b 
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Therefore I would recommend that the Committee take no action looking to 
the l!eCtlring of that authorization. " . . 

... Yours ver, truly, 

Copy to • 
Mr. Charles H. Thornton. 
!t1r. A.~- Sevin. 
Mr. James M. Kemper. ---. 

ExHIBIT No. Pc-221 

[LlJTBIIII M. WALTU.) 

[Copy of letter from flies of Charles H. Thornton-Mol'ae. Common Stoekholdera' Pro
tec:tive Commlttee--·'Luther M. Walter Correepondenee"] 

Law Offices 

WALTER., BUBCllllOBII & BELNAP 

CHICAGO 

• JANUABY 2, 1937 • 
Mr. CHA.BI.lt8 H. TBOBNTON, 

. 10-f 8ovth Jlai,. Street, Fond d• Lac, Wi800Min. 
DI!IAB JdB. THOBNTON: As I stated to you last night, I am handing you herewith 

110me suggested changes in the text of questions and answers. I think I would 
leave out the question and answer at the top of page 2. It does not belp the case 
any and I would just omit it. The question may be asked you on cross exami
nation and then you can go into it as much as you wish. 

I would leave out the paragraph on the top of page 4 because it iS merely an 
expression of opinion. I think I would omit the paragraph beginning at the 

! bottom of page 4 and ending on the top of page 5, and if you refer at all to the 
·Missouri-Illinois I would give consideration to whether it would not be better 
to treat the plan as the debtor bas, so far as that property is concerned. While 
51 percent of the stock of the Missouri Illinois is owned by the Missouri-Pacific 
the femainder is owned by shippers along the line, and it is a desirable thing, 
from the Missouri Pacific standpoint, to bave that shipper interest continue. 
Quite a bit of the traffic originating at or destined to the plants of these shipper 
stockholders is competitive and undoubtedly their interest in seeing the Mi~<souri
lllinois develop operates to keep the business of the Missouri-Illinois at a higher 
level than it would be without that interest. 

I will keep you advised as to any developments affecting the date of hearing 
and will wire you from Washington on Tuesday. 

Yours _very truly, 
LUTH1!2 11. W ALTEIL 

• P. S.-I have just talked with Ernest Ballard and he tells me that the debtor 
ill going to be ready for the hearing and he expects that the case will be tried on 
the 12th. I hope you and I may get together here for a review of what we shall 

·cover in the testimony and I will ask Smith if he cannot be with us at that time. 
LMW. 

Enc. LMW:K 

ExHIBIT No. P~222 

[Cop:r of letter from ft1ea of Charles H. Thomton--MoPae. Common St:oekholders' Pro-
' tecth·e Commit~"Miscellaneoua Correspondence"] 

Mr. WIL Wn:a, 
Jli&11ouri-Pacific Railroad, :J806 Terminal f'oKff', 

Cleveland, Ohio. 

JANUAJIY 9, 1937. 

DEAB MR. WYm: I am ell('losing copy of a letter to Bureau of Statistics, to
gether with copy of data referred to, and am inquiring if this phase of matter 
was referred to in your testimony and if so what number. 

U not, you might direct me bow to secure some light on the questions. 
y ery truly yours, 

C'IIT: GK. 
Ell('. 

[C. H. THOB. ... TON.) 
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EXHIBIT No. 1;'0-223 . . 
12589: 

(Copy of \ettet' from flies of Cha~les H. Thornton-1\foPae. "common StockboldeN' f>r"' 
teethe Committee-"Miscellaneous Correspondence") • . •.• 

JANUARY U, 1937. 
Mr. WM. WYEB, . · 

8JS1 Bouth Jlorelan4 Blvtl., Clet•eland, Ohio. . 
DEAR Ma. WYEB: I am in receipt of a letter from Mr. E. J. Lewis, Director of 

Valuation of Interstate Commerce Commission., saying that the Bureau recentlv 
eompleted a report eovering Valuation element11 . of the ;Missouri-Paeific as of 
December 31st, 1935, but the supply is exhausted. · ' , . 

I am writing to inquire if an extra eopy could be located in your Cleveland 
office or in the St. Louis office of the Missouri-Pacific. If so, the copy would be 
appreciated. 

Sincerely, 
[C. H. THORNTON.] 

CHT:JC. 

ExHIBIT No. P0-224 · 

[Cop)' of letter In file "1937 new equipment" In possession of Guy A. Thompson, Trustee, 
Missouri Pacific Railroad Co., St. Louis, Mo.] 

Mr. GUY A. THOMPSON, 

Law Offices 

W .ALTER, BURCHMOHE & BELNAP 

2106 Field Building 

CHiCAGO 

Missouri Pacific Railroad Company, Bt. Louis, Missouri. 

JANUARY 25, 1937. 

DEAR 1\la. THOMPSON : With ·reference to your proposed new equipment for 
the Missouri Pacific, I have no objection to register but I do have some 
suggestions. . 

I note that your gondola eoal cars are only 50 ton capacity. The Great 
Western cars that we are buying are 70 tons capacity and cost about the same' 
as the estimated cost of your 45-foot, 50 ton cars. It may be that these gondolas 
you contemplate purchasing are designed for a particular service, as I note 
they are solid bottom, but our experience is that the 70 ton cars cost but little 
more than the 50 ton cars and have advantages in use. . · 

Your fiat cars are 45 feet long. Our experience is that the 52 foot cars are 
more llerviceable and correspond more generally to what carriers ·are buying 
at the present time. 

In connection with your streamlined passenger trains, have you given con
sideration to the use of the steam locomotive which could be bought for some
thing like $140,000 and would give you as good Eervice as the Diesel $360,000 
locomotive? The Milwaukee has been using a streamlined steam ·engine on. 
Its Hiawatha streamlined train. ·., 1 

I write this letter with a good deal of diffidence, because undoubtedly you 
have .very capable advisers. These are some suggestions that were ·made by 
a gentleman in whom I have a good deal·of confidence and I pass them to·you 
for whatever they may be worth and with apologies for having done so. ' 

Yours very truly, 

LMW:K. 
r~igned] LUTHI!l& M. W .ALTI!lB. • 
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ExRIBtT No. PC-225 

(Copy ef letter in file "1931 new equipment" In posseaslon of G117 A. Thompaoa, Trustee, 
. Missouri Paeifie Railroad Ce., St. Louis, lllo.) 

[Pencil notation:] Mr. Baldwin. Please note. 3/2/37. G. A. T. 

Mr. LUTHER M. WALTER, 
FEBRUARY 1, 1937. 

!106 Field. Build.ing, Chicago, Illinois. 
-DEAR Ma. WALTER: This 1Vill acknowledge receipt of your letter of January 

25th, addressed to Mr. TbomiJI'on, relating to proposed new equipment. 
Mr. Thompson is away from the City and will not return for several weeks. 

When he returns, your letter will be called to his attention. 
Very truly yours, 

[Signed-Pencil] R. L. D., 
Counsel Tor Trtlstee. 

ExamxT No. PC-226 

[Copy of office memorandum In file "1931 new equipment" In possession of Guy A. 
Thompson, Trustee, Missouri Pacific Railroad Co., St. Louis, Mo.) 

SAINT LoUis, March !, 1937. 
MB. THoMPSON: Returning the attachment, relating to proposed new equipment. 
I have noted what Mr. Walter bas to say, but I have no particular comments 

to make in connection therewith. 
[Sign('d-Pencil] L. W. BA.IJ>WIN. 

ExamxT No. PC-227 

(Copy of letter from file~ of Charles H. Thomton-lloPac. Common Stockholders" Pro
tective Committee--"Miscellaneous Correspondence"') 

Mr. WM. WYER, 
~137 8. Moreland. Blvd., 

Cleveland, Ohio. 

JANU.-\RY 30, 1937. 

DEAB MR. Wn;R: In checking over some Missouri-Pacific data, and comparing 
it with roads in similar position, the thought occurred to me that I would like 
to have comparative op('rating percentages, and I worked out the data on the 
enclosed sheet. You will notice it is worked out in two tabulations; one without 
tax accruals and one with tax accruals, and while I might have these figures 
checked by Moody or Standard, I am assuming that as far as the Mi!lSouri-Pacifie 
is concerned, you have the data in your office; possibly, and probably in more 
accurate form than I have it. I wish you would advise me if the Missouri-Pacific 
figures are approximately correct. If they are, then I can assume that those 
of the Great Northern and Chicago, Rock Island are approximately correct. 

Yours sincerely, 
CHT:JC . . [C. H. THORNTO!'I.] 
Encs. 

ExamiT No. PC-228 

[Copy of letter from files of Charles H. Tbomton-llloPac. Common Stockholders' Pro
tective Committee--'"Miseellaneous Correspondence"'] 

Mr. WM:. WYEB, 
3800 TenninaJ Tower, 

Clooeland, Ohio. 

FEBRUARY 1, 1937. 

DJUB Ma. WYEB: The office copy of the I. C. C. report covering valuation of 
Missouri-Pacific as of December 31st, 1935, is returned. I found that I have a 
copy, but never having taken a course in that language, bad abandoned hope 
of interpreting it. 
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In your exhibit No. 22a there are some figures of system "Adjusted to I. C. C. 

Valuations" totaling $708,7~3.000. · I 
Does this total bear RDJ relationship to the I. C. C. report. 

Yours ver1 truly, 
[C. H. THORNTON.) 

CHT:JC 

ExHmiT No. PC-229 

[Copy of letter from ftl~s of Charles H. Thornton-1\loPac. Co!Dmon Stockholders' Pro
teethe Committee-"Luther M. Walter Correspondence"] 

FEBRUARY 5, 1937. 
1\Jr. LUTHER W AI.TEB, 

% Walter, Burchmore cE Belnap, 
Z106 Field Bldg., Chicago, Jllirwi8. 

DEAR W ALTEB: You asked me yesterday who had helped me prepare my plan, 
and I replied nobody had, as that is the fact; however, I overlooked mentioning 
this fellow Wiley, that I talked to in New York, thinking he was an expert on 
these matters and could assist me in compiling statistical data. He went ahead 
and prepared a lot of material and sent it on to me, but none of his statistical 
stuff was used in the plan I prepared. 

All of the data I used was taken from Interstate .Commerce Commission 
Statistics or the data supplied by Wyer, and credit is given to the source. As a 
matter of fact, a great deal of the Wyer data was used by the Stedman Committee 
in their plan. 
· Mr. Wiley has sent me a statement for $3,000.00 a modest sum-but that is one 

of the ll'ast of my worries. 
Sincerely, 

[C. H. THORNTON.] 
CHT:JC 

EXHIBIT No. PC-230 

[Copy of letter from ftles of Charles H. Thornton-1\loPac. Common Stockholders' Pro
tecth•e Committ-''Luther Y. Walter Correspondeace"l-

FEBRUARY 10, 1937.-
1\Jr, LUTHER \V ALTER, 

Walter, Burchmore cE Belnap, 1!106 Field Bldg., Chicago, Illinois. . 
D&u LUTHER: Do I understand that as Chairman of the Shareholders' P110-

tl'Ctive Committee, I am barred from putting investment funds into Missouri
Pacific securitil's? 

Sincerel:r, 

CHT:JO 
[C. H. THORN'l'O~.] 

ExHIBIT No. PC-231 

[Copy of letter from filea of Charles H. Tboraton-MoPac. Common Stockholders' Pro
tective Committee-"Luther M. Walter Correspondence"] 

Law Offices 

W .U.TKK, BUBCHIIIOU & BELNAP 

CHICAGO 

Mr. CHAillE.:S H. THORNTON, 
10-6 South. Main. Street, Fond du Lac, lfiscoMin. 

FEBRUARY 11, 1937. 

DF.AR Ala.. TaoRXTON : I have your three letters of yesterday. 
The matter of maintenance ·expenditures on the Missouri Pacific as compared 

with the other linea is an important one and 1 hope you find full information. 
I am not at all of final mind on the matter of the new plan to be presented 

by the Common St()('kholders Protective Committee. Tentatively 1 think it will 
be sufficient if we dl'al with certaiD matters in the reorganization, such as rate 
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of retum, sinking lund, equitiea of the stockholders, and do not undertake to 
outline a complete plan. The Interstate Commerce Commission is not opposed 
to receiving additional plans. They want all euggestions which contaiD merit. 

Yon are not barred from investment simply because you are chairman of the 
Stockholders Committee. You should not, however, put yourself in position 
·where you have investments which conflict with the· shareholders' contentiou. 
You might be charged with having established your course as chairman of the 
Committee not with an idea of protecting the stockholders but of furthering 
roar investments, to the disadvantage of the common stockholders. 

Yours very truly, 
LUTHEB M. W ALTEIL 

LMW:K 

ExHIBrr No. PC-232 

[Copy of letter from files of Charles H. Thornton-MoPac. Common Stockholders' Pro
tective Commlttee--"Lnther M. Walter Correspondence") 

FmaUABY 13, 1937. 
Mr. LUTHER M. W ALTEB, 

% Walter; Burchmore d Belnap, 
1!106 Ji'ielll Bldg., Ch.icago, Rlinoi&. 

DI!:AB WALTER: My ideas or thoughts about presenting a third plan are along 
these lines: 

1st. The original debtor plan is now a matter of history. 
2nd The treatment that the Committee Plan proposes shall be awarded 

preferred and common stockholders is so unfair that we shall hn'l"e to present 
something more than arguments in order to make an impression on Mr. Sweet. 

3rd. When Sweet & Boyden go into conference with other members of the 
Interstate Commerce Commission to frame a recommendation to the Court, 
they should have before them something tangible in the way of a program. 

4th. My plan follows both plans in most particulars and by increasing the 
senior liens to a 30-30-40 basis. instead of a 25-25-50 basis, we should be 
creating a less antagonistic attitude on the part of Stedman & Kitchel. 
Further, and by putting Gulf Coast bonds in same class as First & Refunding, 
I am reasonably certain that it will line up both Stedman and the I. C. C. on 
our side in that matter, and I have data to support my contention in that 
matter. 

With the help of two very. competent office help, I have spent the week chl'<'king 
and rechecking all statistical data, and feel confident of having assembled a 
continnons constructive picture that will afford the Interstate Commerce Com
mission a way to go. 

Sincerely, 
(0. B. THOUTON.) 

CHT:JC. 

EXHIBrr No. PC-233 

(Copy of letter from· files of ,chart~ H. Thornton-MoPac. Common Stockholders' Pro-
- · tectlve Committee.-"Lnther M. Walter Correspondence"] 

Law Oftlcee 

W ALTEB, BUBOHIIOIIII & BELNAP 

CHICAGO 

Mr. CHABUB B. TuO&NroN, 
10-6 8outl& .Main Btreet, Fotttl tlu Lac, Wi.!("'n8in. 

FDIBUABY 16, l!\.~7. 
File 984. 

I>EAB Jrla. THORNTON: There is a probability that the henrin~ in the :Missouri
Pacifie case, now set for March 9th, will go over to a later date because. as I 
understand, negotiations with the bondholders and the debtor are proJn"essing in 
a somewhat satisfactory manner. In the meantime. may I urge. witb all eal'Df!St
ness, that you do not write any l£>tters or communicate with any persons other 
than the members of your committee and your counsel, with reference to the 
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I"E''~nizatlon! Some del""elopments make this suggestion to you absolutely 
IM'("E"SSa ry. . . . 

1 am ~inr: to San Franeisco today to tcy a case- and will not be b:lek until 
Man-Ia 1st. 

Yours very truly, 

LMW:K. 

(~·o:>f of form letter from fiiP!' of Prot~th·e Committee for Holders of Common Stoell: 
' of the Mi880uri l'acifie Raill'oad Company, B. B. Smith, Sec:.] 

Ch11~1,... H. Thornton, Chairman, 104 )laiD !':"""'t. Fond do Lae, Wis.; A. ~- Sel'ia, Pitt. 
bur~<h Plate l;la~~a /:o., Gnlot Boilding, Pittsburgh, Pa. ; ~ames M. Kemper, Commeree 
Trn•t Co.}.. Kansas City, :Uo.; Luther M.. Walter, CoUI18el, 1522 First National Bank 
Building, Lhicago, IlL 

PBon:crn-. CoiUliTI'Ia roa BoWERS Oil' CoxxoN STOCK Oil' Tim Ml:SSOUBI PACD'IC 
R..UUIOAD COMPANY 

Oflke of Robert E. Smith, Secretary, 123 Liberty St., New York, N. Y. , 

TElephone : Cortland 7-«178 

To II olden of ctJmmon •tock of Missouri Pacific Railroad Compan.y! 
The ~li!'SOuri Pacific Railroad Company has filed petition in the DL'ltrict Court 

of the l'nired States seekin~ to reorganize under Section 77 of the Bankruptcy 
A('t. Tbe Court bas appro¥ed the petition and two plans of reorganization have 
bP<>n filed with the Interstate Commerce Commission. 

Puhli(' be.'lrings on tbese plans were beld by the Interstate Commer~ Com
mi,~<io>n In February and April. 1936, and hearings will be resumed on September 
2'1. 1936. 

On July 17, 1936, the Interstate Commerce Commission granted the under
!'ign('(f Committee perlllission to solidt tbe COIIllll()ll stockholders of tbe Missouri 
Padfi(' Railroad Company fnr authority to represent them in these proceeding9 
subject to tbe following conditions: 

'"That all <-ban~ in membership of the Proteeti¥e Committee, including the 
numbPr of members and the addition or substitution of new members shall 
be Fuhjeet to tbe apprornl of tbis Con;mission; 

That all aMivities of tbe said Protective Committee pursuant to author
Ization Jrranted by this Commission shall conform and be snbjeet to any 
rules and regulations hereafter promnJgnted by the Commission .with respect 
tht>reto; and 
· Tbat unlt>S.<~ and until this Commission otherwise directs, the said pro
tP('ti¥1' rootmittee shall keep minutes of all its pro<."E'edings and records of 
all a('tions taken. of all moneys rereiv-ed and disbursed. and of all obligations 
e-ntered into by it. and n-port in detail thereon to this Commission on tbe 
fif"'t day of eacb mouth. • 

In punouanee to said Commission authority we are en<-losing a form of authori
F..atinn 11rhich, wllf'll slened by you., will permit this Committee tD repl'eSellt yon. 
l'udn the authorization tbis Committt>e will take appropriate steps in pending 
proc-ee<lin~ so f:tr ns is in its power, to protect your in¥estment in the common 
stork of the :ML'I!'Oilri Pacific Railroad ComflllDy. It will, in your name and 
in th" n:tffie' of all thOille si::oing similar authorizations, enter its appearan1.:e in 
the lli"'<Iin~t ~ings 11nd pn>8E'nt sU<·h facts and argument as may be per
tillt"nt to (tn'\'l'flt other parties from obtaining an unfair ad¥antage over the 
c• .. mm••n FtO<'kbnhlers in an:r plan of reorganization considered by the Court or 
the Cornmb .. «ion M the end that your in¥estment is not destroyed or unduly 
lmp~~lr('(f. Atter tbe pl!\n is adopt('(~ tbf' Committee will make a report to yon 
""'"llliTM"'l<lin~ ..-hat action yo~ should take on the matter of appro¥a1 or 
"'jt>o·ti .. o of the plan. . . 

i>lffi,.. llOlte Jlllrti<-ularly tte;;e pro¥il'ions in the form of authorization whi('h 
ba\·t' hP•'Il iochtti('(f f••r your J>not('('tion: 

I . .\'o ck~·•it nf fiOIIr .,..1("/r ~ N>quirrd or pN'fftittrl. 
!. Xo lwa t"GII ,.. i"'fW"'~ .,,.,..,. fKJIU' •tt><·l; •11l t'OIIM'qfl~tlfl I~ .tgftillfl of 

1/ua ••thori:GitQII •• f10II ouuwt edrtnelJI o!Teet tlte m.arkn po.Jitiora of I/OtU' 
•tor-k. 
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3. No financia' obUqatiOfl wllatsoet>er, either dirrrt or indirert, arrr111'.• from 
JIOUr lrigning this authorization . 

.f. The authorizatiOfl is in flO sense a pro.ry; it docs t!Ot gin• tire Committe~ 
t116 right to vote your stock for or against any plan. That right is e.rpre.~sly 
reserved to 1/0U. .The Committee will, ho1ocver, adl'i.!e you ol on11 plan which 
ill recommended by the Commis.!ion and git·e yr:;u its views on same. 

In addition to the form of authorization mentioned above there is enclosed a 
blank providing for a voluntary contribution toward the expenses of the Com· 
mittee. Such contribution is entirely optional with you. It is not necessary 
that you make a voluntary contribution if you sign the authorization. In this 
connection please be advised that, nnder appropriate resolution of the Com· 
mittee on file with the Interstate Commerce Commission, ~:~uch voluntary con
tributions can be used only for postage, printing, stationery, clerical hire, ad· 
vertising, traveling and similar exptmses. By agt'Pement, no salary, fees or 
compensation whatsoever can be puid to any mPmber of the Committee, its 
secretary or counsel out of these voluntary contributions, !:'UCh compensation 
to come exclusively from allowances made by the Court aud not payable from 
said voluntary contributions, but payable out of the general assets of the 
corporation. 

As to the affiliations of the Committee, Chairman Thornton is a tn1stee 
of the Conan Estate of Fond du Lac, Wisconsin, which is the bolder of 
3,000 common shares and 1\Ir. Thornton is the bolder of 1,000 common 
shares of the Missouri Pacific Railroad Compl).ny. 

Mr. A. J. Sevin is General Traffic Manager of the Pittsburgh Plate Glass 
Company, Pittsburgh, Pennsylvania, which is the bolder of 3,150 shares of 
the common stock of Missouri and Illinois Railroad Co., a subsidiary of 
the Missouri Padfic Railroad Company. -

Mr. James M. Kemper is President of Commerce Trust Company of 
Kansas City, Missouri, and is secretary and director of Kemper Investment 
Co., which is the bolder of 1,000 shares of the common stock of the Missouri 
Pacific Railroad Company. 

As stated above, two plans of reorganization of the Missouri Pacific Railroad 
Company huve been submitted to the Commission. The Committee is of the 
opinion that both are unfair to the common stockholders. Particularly is this 
true of the plan submitted by the Committee representing the fir!<t and refund
ing mortgage bondholders whose plan will destroy all present or future value of 
the common stock. In fact, that Committee has filed a motion with the Inter
state Commerce Commission that it declare the common stock to be of no 
value. 

As a substantial amount of data must be a>~sembled before the resumption of 
hearings on September 22, the Committee urgPs that you sign both the authori· 
zation and voluntary contribution blanks and mail same at an enrly date. 
Those making voluntary contribution will be supplied with prog1·ess repot·ts ou 
the reorganization and its hearing!!. 

Yours truly, 
PBOTECTIVE COMMITTEE FOR THE J):OI.DERS OF COMMON ~TOM< OF TBF. 

l\liSSOURI PACIFIC R.\ILROAD COMPANY, 
By CHARLES H. THORNTON, Chairnuzn. 

ExHIBIT No. PC-235 

[Copy of form letter from files of Protective Committee for HoldPrs of Common Stock of 
the Missouri Pacific Railroad Company, R. E. Smith, See.] 

To CHA.BLE8 H. THORNTON, 
JAKES M. KEKPI!lB, . 
..... J. SJM:N, 

Protecti1•e Committee for Holders of Common Stork of 
Missouri Pacific Railroad Complhly. 

GENTLEMEN: You are authorized (acting by a majority with full power of sub
stitution or addition), through such agl'nts, attome~·s, or representatives as your 
Committee may designate, to represent the undersigned as a holder of common 
stock of the Missouri Pacific Railroad Company in the proceedings for the reor
ganization of the Missouri Pacific Railroad Company; New Orleans, Texas & 
Mexico Railway Company; and International Great Northern Railroad Company, 
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now pending in the District Court of the United States for the Eastern Division 
of tht> Ea!<tern District of Missouri. and in Finance Dockets 9918, 9918 Sub.-No. 1 
and Sub.-!\o. 2, now JIE'nding before the Interstate Commerce Commission, and 
any and all other proceedings tlult may be brought before the Interstate Com
mt>n-e t:ommis..'<ion or any other tribunal having appropriate jurisdiction to 
con,;idf'r or d~>termine the plan of reorganization of such debtor companies _ 
und<'r the Bankruptcy Act, and in any and all such proceedings and hearings 
you are bPrt>by authorized to act with the same force and effect as I could do 
if J)('rsuually pr~>s<•nt or if repreSt>nted by attorney. 

It is expressly understOOjl that this authorization does not empower you to ac
cept or reject any plan of reorganization that may be ap!Jroved by the Court or the 
Commis,;ion, or to vote the shares of stock now owned by me in any other pro-
l..'et'ding or matter, at any stockholders' meeting, wiL11out my written assent. 

It is further ~>xpressly understood that this authorization does not bind me to 
a!'l<ume any expense now or hereafter incurred in connection with the proceedings 
rt>fPrred to. 

It is also expressly understood that this authorization may be canceled by the 
undf'rsigned at any time upon thirty days notice to the secretary of the Committee. 

The undt!rsigned will notify the St>Cretary of the Committee of any change in 
the amount of his holdings of common stock of the Missouri Pacific Railroad 
Company. 

l bald -------- shares of common stock of the Missouri Pacific Railroad 
Company. 

Yours t"ery truly, . __________________ _; ____ (SE.U.] 
Dated _______________ _ 

Address. 
To CHARLES H. THORSTO:'I', 

Chairma11, Pr-otectit-.e Committee for Com~nOtJ Sf0f'k1tolders of 1116 
· Jli81ffJNri Pacific Railroad Compartg. 

n&Aa S'm: The undersigned will contribute his pro rata of the expenses of your 
Committee under the following restrictions: 1st. 2 cents per share to be payable
at this time; 2nd, total contributions shall not exceed 10 cents per share and not · 
mnn- than 2 cents per share shall be called by your Committee during any six 
months period. 

Signed------------~------------------Nnmber of shares__________ Address _______________________ _ 

Chl'('k for $---------- enclosed. 
CUI!l('K SHocrJ) BE MADE PAYABL& TO CHA.JILKS H. THORNTO:oi, CHAIB:W:AN, A"'-""D 

~esT ro THt: SECRET.\RY, 1::!3 LmEBTY STBJ.ET. NEW YoRK CITY, X. Y. 

EXHIBIT NO. ~236 

l(:opJ of form IE'ttE'r from fiiP& of ProtE"Ctive Committee for HolrlE'rs of .Common Stock of 
tbe Missouri l'acitie Railroad Company, R. E. :Smitb, See.] 

CbariH R. Thornton, Chairman, 104 Main Str..et, Fond du Lae. Wis.: A. :1. Sevin, Pitts
bnr:rb J•IJtt" _GillS& C~ •• Grant Building. Pittsburgh, Pa.; :James .M. K"mper, Commerce 
Tru>t Co .. Kansas Ctty, llo.; Lutb~r .M. Walter, Counsel, 1522 First National Bank 
Building, Chicago, lll. 

1-...mx;-rm.: COliiUIITnll: FOB HOUifliB OF Co:u::w:ON STOCK 01' no: MtsSOURI P.AcUxC 
R.\0.110.•0 COlli' ANY 

Ollice of Robert E. Smith, SeeretarJ, 123 Liberty Street, New York, N. Y. 

TeiE'phone: ('ortland 7-6078 

To Of('flrr• of Jl i1111011ri-Parilfc Common BtOf:k: 
I note that your nnme was not among the respond~>nts to our invitation that 

ownt>rs of the Ab<-·<unri-Pncifie R:1ilroad Common Stock cooperate with our 
Committt>e M"PrPSPilting rommon shan"hold~>rs. This Committee is presenting to 
ttt.> lnto>rstatt> Commt'n-e Commil'Sinn our idl'8s of what we consider to be right 
and jn!<t to shan>holrlt>rs in th~> p~>nding Rt"'rganization. 

This ~li!ltlouri-Pa('ific RrorganiEIHion plan will probably be tbe first one to· 
<'<>mt> ll('fnn> tht> Courts under 8ec-tion 77 of the Bankruptcy Aet, and the decisioo 
of t~ Court 11_tfectlng the rll!'hts of ·rommon shareholders in the pending Re
organtzation wtll ha\'e 90me t>ffect in other Railroad Reorganizations. 
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· As ad¥i!'ed you in our previous ll'ttl'r. two plans of Rrorg:mization of tbe 
lli880nri-Pacifie Railroad Company bat"f' lK>t>D snbmittt>d to tbl' Commission, and 
we are of tbe opinion tbat botb are grossly unfair to tbe common sbart>boldl'rs; 
particularly Ia it true of the plan submittf'd by the Committl'l' repr~nting thl' 
First and Refunding bondboldt>rs wbmoe plan proposl'8 to dt>Stroy all prest-nt or 
future value of the common stock. This Committl'l' rep~nting Fin<t 4: Re
funding 5'a, has filt>d a motion witb the Interstate Commerce Commission 11161 
tlte oom- atock be give11 no ool11e. 

My own particular interest in this case is as Trustl'l' for an Estate tbat has 
owned 3,000 shares of Missouri-Pacific common stock since 1908 and in ortler to 
presen-e its equity when the 1917 Rl'organization was made, was obligt>d to 
buy $150,000 4% General Bonds. In addition to that, this Estate had at that 
time $120,500 of tbe old 5% Refunding Bonds for which It rect>ivt>d 1205 shares 
of preferred stock, so tbat to date this E'<tate has contributf'd $270,500 in ordt>r 
to maintain the Missouri-Pacific as a Railroad, and I don't propose to see tbis 
equity wipl'd out without putting up a fight. 

Your oooperatiOfl, whether you contribute to the eX}X'nse or not, is required, 
and as statf'd abo¥e, this particular case is going to bl' of tital interest to all 
owners of Missouri-Pacific common stock and in fact all railroad stocks. 

Sincerely yours, · 

ExHIBIT No. PC-237 

CHABLE8 H. THORNTON, 
C116irmatt. 

[Copy of form letter from files of Protective Committ..e for Hold<>ra of Common Stock of 
the Missouri Pacific Railroad Company, R. E. Smith, ~-1 

Charles H. Thornton, Chairman, 104 MaiD Str..et. Fond du Lac, Wi"- ; A. ~- Sevin, Pitt!l
burgb Plate Glaas Co., Grant Building, Pittsburgh, Pa.; Jam<'!l M. Kemper Commert'e 
Trust Co., Kansas City, Mo.; Luther M. Walter, Counsel, 2106 Field Bldg., Chicago, IlL 

. Plloi:u;uv:c ColOO'rl'J!E FOB HOim:BS or CoKKON STOCB: or 'I"HE :MISSOUlD PACDto 
RA,UB()AD OoKPANY 

Office of Robert E. Smith, Secretary, 123 Liberty Street, New York, N. Y. 

Telephone: Cortland 7-6078 

OaroBEB. 1937. 
To the Non-Authorizitrg 810<'kholdCr8 of the Misso11ri Parific Rtlilroad Co.: 

Enclosf'd herewith is a report of this C •mmittt>e conCI'rning mattt>rs ronnt>Ctf'd 
with the reorganization pr()('('('(]ings up to and including the final bearing ~fore 
tbe Bureau of Finance (Sl'ptember 30, 19.37). 

Plt>ase note tbat if the so-eallt>d compromise plan is not defpatf'd, your interests 
as a common stockholdt>r will either practicaUy be destroyf'd or you will be Slt~ 
ject to a h~>avy cash payment in ordt>r to preSI'r¥e your equity interests in this 
~d . 

Now that the issui'S are clearly drawn and tht> D('('('Sl'ity of ¥ie:nrous and unitf'd 
action by the common stockholders is so apparent, the Committee bas decidl'd to 
make an urgent appeal to all stockholders to join in this undertaking for our 
mutual protection. 

The effectiveDE'SS of the C'ommitt('{''A E-fforts will hi' inftuen('f'd by tht< pl'rcl'nta~re 
of common stnckbold~>rs for which it is autbnril'l!"d to s)1l'ak. aA w~>ll as by the 
funds which tbl'y make a¥ailable to it for eX]X'nSI'S, and a('('()rdingl:v your authori
zation and cash ad¥anee will inure to your fndi¥idual bent>fit as wt>U as to all eom
mon stockholders as a class. 

PlE'ase note that we reft>r to this payntt>nt as a "cash ad,·anl'f'", wh~>J'f>as in our 
pretious communications we ha¥e ref~>rred to it as a "contribution". The tPrm 
"ad¥ance" is the correct one. Und~>r the pro¥isinns of tbP statuti' undPr wbicb 
these reorganizations are.bl'ing conductf'd, the l'Xpl'nses of your Committee are 
repayable out of the gen~>ral assets of tbe railroad corporation. to the ~>xtt>nt tbPy 
are approvf'd by the Intt>rstate Commerce Commission and the Court. AI.'COrd
ingly, to the dl'gree that your Committee is reimburi<l'd fnr tb- I'XJll'nst'S. You 
WIU. BE C'OIIIIESPONDINGLY REillBUBSfD FOR THE AovAxet·s WBI('B You HAn: MADI!:, 
A 'I' THII TnuliNAnoN or THE RilOIIGANIZAnON ~NGS. 

The fE'eS of Counsel, Technical Ad¥iser, and &>cretary are not paid out of thi"Se 
ad¥ances. Such fees will be set by the Court within the limits prescribed by the 
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Jnte~tnte Commerce Commission and paid to them out of the generaL assets of 
the railroad. Howe'l"er, your Committee is required to make out-of-pocket ex
pPnst>.s for office rent, printing, postage, repot·ts to authorizing stockholders, cleri-· 
cal wnrk, travelling and similar expenses, and therefore in order to function 
effectively, adequate ca8h advances are vital to its success. 

The Committee submits a monthly statement to the Interstate Commerce Com
mission of its expenses and commitments, and every effort is being made to hold 
these expenses to a minimum so that they may be approved to the fullest extent 
and the stockholders reimbursed accordingly, for their advances. 

The members of your Committee are serving without pay and cannot be ex
pected to advance more than their pro rata of the· expenses. Therefore, the 
united support of all stockholders is essential. 

B!'<'a use of the cost of transmitting reports of the progress of the reorganization 
proceedings, they can only be sent to those stockholders who make their pro rata 
<'ash advance toward expenses. 

An authot·ization blank is enclosed. 
ln reading the enclosed renort, please keep in mind that THE So-CALLED CoM

PROMISE PLAN liAs IN No WISE BEEN APPRoVED BY THE INTEBSTATM CoMM:EBCI!I 
f'o:u:MrssroN, and that the procedure gives ample opportunity for the Committee 
to resist this proposed drastic action. The Committee believes that the value of 
the common stock and the probabilities of preserving these rights fully justify the 
efforts which It has and will continue to make in this regard. 

Very truly yours, 
CRABLE& B. TBOBNTON, Ohairmafa. 

EXHIBIT· No. P~238' 

(Copy of form Jetter from files of Protective Committee for Holders of Common Stock of 
the lllissouri Pacific Uailroad Company, R. E. Smith, See.] 

To CHABLES B. THORNTON, 
JAJ.lES 1\I. KEMPER, 
A. J. SEVIN, 
Protective Committee tor Huldera of Common Stock of 

Missouri Pacific Railroad Company. 
GENTU!:MEN: You are authorized (acting by a majority with full power of 

4ubstltution or addition), through such agents, attorneys, or representatives as 
your Committee may designate, to represent the undersigned as a holder of com
mon stock of the Missouri Pacific Railroad Company in the proceedings for the 
reor~mnization of the Missouri Pacific Railroad Company; New Orleans, Texas & 
M~>xico Railway Company; and International Great Northern Railroad Company, 
now pending in the District Court of the United States for the Eastern Division 
of the Eastern District of Missouri, and in Finance Docket 9918, 9918 Sub-No. 1 
and Sub-No. 2, now pending before the Interstate Commerce Commission, and 
any and all other proceedings that may be brought before the Interstate Com
mer~ Commission or any other tribunal having appropriate jurisdiction to 
<'Oilsider or determine the plan of reorganization of such debtor companies under 
the Bankruptcy Act, and in any and all such proceedings and hearings you are 
b~>rehy authorized to act with the same force and effect as I could do if personally 
p~nt or If ~presented by attorney. 

It Is expressly understood that this authorization does not empower you to 
a('('f>pt or ~ject any plan of reorganization that may be approved by the Court 
or the Commission, or to vote the shares of stock now owned by me in any other 
proc-eeding or matter, at any stockholders' meeting, without. my written assent. 

It Is further expressly understood that this authorization does not bind me to 
a~nme any expense now or heresft~>r incurred in ('()nnection with the proceedings 
rt>fPrred to. 

It is aiM expl"f'SSly understood thr~t this authorization may he canreled by the 
unll~>n<hmed at any time upon thirty days notice to the secretary of the 
CommittE'~". 

The undt>n<lgned will notify the secretary of the Committee of any change in 
the amount of his holdings of rommon stock of the Missouri Pacific Railroad 
Company. 

Tht- und~>n<lmed wlll contribute bill pro rata of the expen!'el!l of your Commit
t~ under the f<lllowlng restrictions: Total <'Oiltributions shall not exceed 10 cents 
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per share and not more than 2 cents per share shall be called by your Committee 
during any six months period. Instalments 1, 2, and 3, amounting to 6 cents, are 
here enclosed. 

Number of shares-----·---
Oheck for $--------- enclosed 

Signed-----------------------------
Address------------------------------

-~~;;P;i;t-;;~-;;~e-b;re _____ _ 
CHECK SHOut.D BE MADE PAYABLE TO CHARLF.S H. THORNTON, CHAIRMAN, AND 

SENT TO THE SECRETARY, 123 LIBERTY STREET, NEW YORK CITY, N. Y. 

Ch. Mo. St. Ca. 

ExHIBIT No. Pc-230 

[Copy of form letter from Illes of Protective Committee for Holders of Common Stock of tht 
Missouri Pacific Railroad Company, R. E. Smith, sec.] 

Charles H. Thorntoa, Chairman, 104 Maia Street, Fond dn Lae, Wis.; A. l. Sevin, Pitts
burgh Plate Glass Co., Grant Building, Pittsburgh, l'a. · JnmPS M. KempPr, Commerce 
Trust Co., Kansas City, Mo. ; Luther M. Walter, Counsel, 2to6 Field Blllg., Chicago, lll. 

PROTECTIVE CoMMITTEE FOB HOLDERS OF CoMMON STOCK OF THE MISSOlJBI 
PACIFIC RAILROAD Ci>MPANT 

Office of Robert E. Smith, Secretary, 123 Liberty Street, New York, N.Y. 

Telephone: Cortland 7-6078 

To Authorizing Stockholders of The Missouri Pacific Railroad Co.: 
Hearings on the Missouri Pacific plan of reorganization, before Commissioner 

Meyer, Director Sweet and Examiner Jewell of the Bureau of Finance of the 
Interstate Commerce Commission, have been closed. In order that the matters 
reported to you herein may be in the form of a connected report, it seems proper 
that we should first briefiy review the proceedings as to some of which informa
tion has been previously given to you. 

On March 31, 1933, the Missouri Pacific Railroad Co. filed a petition in the 
District Court of the United States (Eastern Division, Eastern Judicial District of 
Missouri), stating that it was unable to pay its debts as they matured, and that 
it desired to effect a plan of reorganization pursuant to Section 77 of the Bank
ruptcy Act as amended. On the same date, the New Orleans, Texas & Mexico Ry. 
Co. and the International-Great Northern Railroad Co. filed similar petitions, and 
at a later date other subsidiaries of the Missouri Pacific Railroad Co. took similar 
action. 

The Directors of the Missouri Pacific Railroad Co. subsequently filed a plan 
of reorganization, and later the Protective Committee for the holders of First 
and Refunding bonds (known as the Stedman Vommittee), filed their sepa1·ate 
plan of reorganization. The Trustees for the various bond issues of the Mis11ouri 
Pacific Railroad and its subsidiaries have intervened in the proceedings, as well 
as a number of Protective Committees for various classes of obligations. The 
only stockholders' Protective Committee which has been formed is the one beaded 
by Charles H. Thornton, and is consequently known as the "Thol'Dton Committee", 
this being the Committee which you have authorized to represent and speak for 
you at these proceedings. 

Numerous hearings have been held upon the two plans of reorganization which 
have been filed, and over eight hundred ~>xhibits have been introduced in evidence. 
Since the time of the authorization of your Committee by the Interstate Com
merce Commission od July 17th, 1936, its Chairman, Vice Chairman, Counsel and 
Secretary-Technical.Adviser have attended the bearings and have made a study 
of the affairs of the Debtor Corporation and all matters relating to this reorgani
zation. 

Based upon these studies, representatives of your Committee prepared their 
own plan of reorganization. This plan, however, was never officially filed with the 
Interstate Commerce Commission because it came to our attention that negotia
tions were under way for a compromise plan among the several creditor groups. 
Consequently, Committee counsel believed it desirable to withhold our plan as 
well as our testimony in respect to the other plans, until we could know the 
provisions of this proposed compromise plan. 
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On &>ptPmber 11th, amPndments to both the plans which had theretofore been 

flh>d wE're submitted to the Commission and to the various intervenors. including 
,·our Committre. TbPse ampnded plans were quite similar except that in the 
DPbtor's amt-ndro plan the holders of common stock were given option warrants 
to pun-base the new common stock of the reorganized railroad at a price of $25 
(!Pr share tor the ft.rst seven years, and at $.30 per share for the next eight years; 
whereoas, in the amendro plan of the Stedman Committee the present common. 
stockholdE-rs were washro out,-tbat is to say, their stock interest was destroyed 
and they wE>re not permittro to participate in any way in the securities of the 
nf'W corporation. Howpver, acompanying their amendro plan was a copy of a 
lPttPr to the IntE-rstate Commerce Commission, stating that if the other parties 
to those proceedings consent to the DPbtor's amended plan that Committee would 
aiJ<o agree to it. 

A bE-aring on these amE-nded plans was held before the Bureau of Finance of 
the IntE-rstate Commerce Commission in Washington on September 20th. This 
-beoaring lasted for 3% days. Your Committee otlered testimony in opposition to 
thP adoption of either of these plans, and submitted an alternate plan of its own. 
Our testimony in opposition to the Debtor's and Stedman Committee plans 
covered the following points: 

SU.IUU.RY 01' OUB OBJECTIONS TO THE COYPBOJUSE PLAN 

1. NE>ithPr of the plans conforms with the basic prmciples embodied in Section 
71 of the Bankruptcy Act as amended. · 
· 2. Both contemplate the issuance, at the time of reorganization, of income or 
contingent interest bonds in an amount which we believe to be excessive, and 
produce a top heavy debt structure under which the reorganized railroad caunot 
efficiPntly function. 

3. In nf'ither of the amended plans is thE-re provided Sinking Fund adequate 
for the retirement of income bonds and the future improvement of the debt ratio. 

4. The SeriP!l A income bonds, which are suggested in both plans, are cumulative, 
and at maturity the full amount of accumulatro but unpaid interest falls due. 
This increases the probability of default at that time. 

6. In both plans interest is accrued during trustee!lhip. In the Debtor's plan 
lntPrest is accrued to the extent earned, and in tbe S:edman Committee plan full 
!ntPrPSt is accrued. It was not the intention of Congress that, under the provi-
!lions of SPction 77, interest !lbould accrue during trusteeship. 

6. The coupon rate on the fixed interest bonds is higher that is justified, in 
comparison to present yiPids on similar railroad obligations. 

1. If the lnter!ltate Commerce Commission should approve such drastic trest
mcnt of the common and preferred stock in any major reorganization as is !lUg
~tPd in these plans, it would se shock the investment market that thereafter 
the public would refrain from pun-basing railroad stocks and it would be im
poS!'ihle to I!PCUre any portion of future railroad financing from the 8ale of either 
prpfern>d or common stock. This result, we believe, is contrary to public interest. 

8. A I though not admitting that an a8.'*"1!11ment or -compul!lory contribution by 
!ltockholdf'rs is contemplated under Section 77, if such a provision should be 
lnl'orporated in any plan of reorganization, then the security which is given in 
cxchangp for such cash paymPnt should be a senior security and not a common 
stock, as is proposed in both plans. 

9. If an option warrant can lPgally be a part of a reorganization plan, under 
Sf'<.'tion 77, which we seriously doubt, thPn the price named in the option warrant 
should be low enough to jti'l'e the warrant some value. Specifically, the right to 
pun-ba,:;e something for $;!5. which anyone else can secure for only $4. does not. 
In our opinion, constitute value. 

10. In thE' DPbtor's amPnded plan, which undE-r certain conditions bas been 
a,;:IO('n'tt>d to by most of the creditor groups, the interests and value of the common 
Fto<"k have twt>n bartered for a device by which those who are now in control of 
the debtor railroad t'ftn per(!Ptuate such control O'l'er the reorganized corporation 
thronl!h thP nPw common stock which, under the compromise plan, they will 
rl"l'<'in• in Pxehanl!e for their present holdings of 5%% Convertible bonds of 1949, 
tu~:t•tht>r with additional bonds of that issue which they can purchase in the 
mnrkt>t at a prire which permits thPm to secure the Df'W common !ltock at $4. 
a ~>hnre. ~!Jt>Cifically, the intPI'e8ts which now control the Missouri Pacific Rail
ro&d t'ftn, for an additional expenditure of only $2,000,000--which is only -Irs of 1% 
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of the a88et ftlne ot the new Corporation-perpetuate their CODtrol of the reorgaa
lllf'd Mi_,m1 Pacific system witb 10,000 miles ot railroad and capital uaeta of 
nearly $700,000,000. 

Testimony was also submitted to show that in the pll8t funda which might 
otherwise have been used to pay dividends to the stoekbolde1'11 In earlier Je&MI 
have been plowed back into the road for mainteDBnee and lmpl'OVl'IIM'Ilta In sub
etantially greater amount& per mile than is tbe ease of otbl'J' roads llll'rving the 
eame territory, and that the present bondholder& bad received the tM"nt-ftt of thftoe 
expenditures. Consequently these former sacrifice~ by the atoekholdera llhould 
be given con!'ideration in any plan of reorganization. -

Additionally, statistics of operation were submitted which abowed that the 
future prospects and earning capacity of the railroad were fully aa «oo4 u those 
ot other railroads, serving the same territory, whose common stoekl have a higher 
market price on the Stock Exchange. 
· Due to the faet that nearly all of the parties to the proceedings bad agreed to 
the Debtor's amended plan, we decided that our suggested plan llhonld eome with
in the general frame-work of this compromise plan, as far as might be possible, 
and at the same time conform to the fnndamtontal principles of our original plan. 
which preserved for the present common stockholder& tbeir rights and interest 1n 
the property. . 

Accordingly, we proposed a plan wbicb will allot to the present ereditora of the 
Missouri Pacific Railroad the same relative pereenta~ of seeurities with the 

. same relative priority of claim on future earnings, wbieb were allocated to them 
in the compromise plan,-but instead of washing out the present common stOCk• 
holders, or simply giving them the right to purchase new eommon stock at au 
excessively high price. our plan provides that they shall receive new no par eom
mon stork equal to the number of shares which they now bold. Under this plaa 
the earnings of the new corporation would be distributed to the prt'Sl'nt bolder& 
of bonds and other obligations in the order of their priority, but any residue or 
surplus earnings accruing tbereaftt-r would go to the pl'e!'t'nt preferred and 
common stockholders. In order that the fixed and conting«>nt interest charges ot 
the reorganized railroad may be safely within it10 t'Stimated future operating in
come, our plan provides that a substantial portion of the Sl'eurities wbieb are 
allocated to present holders of bonds Rod other obligations shall be In the form 
of preferred stock; and in order to compensate present bond holders for the re
linquishment of their present lien position (that is to say, their present mortgage 
on the physical assets of the corporation), our plan provides that when the new 
common stock bas received a dividend of $4, per share per annum, then the pre
ferred stock shall participate with the common stock in any distributed earnings 
over and above that figure. We also gave this preferred stock the same TOting 
ri~bts, r;;bare for sbal'e'. as those held by the ot>w common stock. 

In other words, under our plan all classes ot preferred stock are fully partlcl
, pating and have equal voting right..<;, share for share. with tht> common stock. 
·This places the control of the reorganized railroad where we believe it properly 
belongs, namely, in the bands of all the holders of its preferred and common stocks, 
thus safeguarding, to them. that element of stock value wbieb accrues from its 
right to participate in the election of directors and control of managemtont 
policies. . 

As only two weeks intervened between the time that we received copies of the 
amendE'd plans and the date of the bearing, intensive work was required by your 
Committee and its technical assistants in its effort to reconstruct our former plan 
&O that it might come within the fr!liiH'Work of the compromise plan. Therefore. 
your Committee did not have opportunity to submit its revised plan to yon prior 
to its submission to the Interstate C<>mmt>ree C<>mmission at tbe September 26th 
hearing. 

Briefs in support of our rlan will be pl'f'S('ntE'd to and oral argument will be 
made by counsel before the CoiDIDission. Under the procedure of the Commis
sion. the Bureau of Finance will subsequently submit its proposed report. It 
may approve one of the plans which bal'e been submitted in its present or amended 
form, or it may recommend an entirely new different plan. 

Exceptions and argument on the proposed plan of the Bureau of Finance before 
the Interstate Commerce Commission will no doubt follow, and thereafter the 
CoiDIDission will submit a plan to the Federal Court (Dir;;trirt Court of the United 
States, Eastern Division, Eastern Judicial District of .llis.~uri) under whose 
a.upervision these proceedings are being conducted. 
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Bean~ on tta.- plan nbmitted by the Interstate ~ Commission will be 

beld by the Court. which will also receil"'e briefs and hear oral lll'gUDleDt, and 
the Court may thea submit the plan of the Commission to the present seeorit:J 
boldt>r& of the Missouri Pacific Railroad. who will vote thereon by dasses. · It 
the bolder& of % of each class of security approve the plan, it will become effective. 
Howe,·er, under the provisions of the Act, the Court is authorised to declare the 
plaa t>ft:t>etive in the absence of the reqnin."Cl pen-entage of assets of one or more 
clasa of security. U the Conn shall not be s.-ttisfied with the plan submitted by 
the loterstate O>mmerce Commission, it may: · ' · : · 

(a) Refer the plan back to the Commission for modification and amendment; 
or 

(b) Dismiss the pl'O('('('Cjings. ' 
Your Committee will continue to function in these proceedings. will keep you 

advised as to the progress thereof, and when the plan is submitted to you fot 
10nr approval or rejection. will present to J'OU its recommendations as to whethet 
,rou should cast your vot~ for or against the plan which is subiD.ltted, with rea• 
liOns for such recommendations. · · · · · · · 

PllOl'lll'l'I\"B CoKKITI'IZ 108 THII: HOUit:as OF <'olUIOR Sl'OCJ[ 
cw 'l'lD: MrSSOUBl P.&c~nc RAILIIO..W ColiPANY, 

By CU•mq B. TJICJalm)R, C~ 
()crosq 30, 1937. 
(Report No.2.) 

[~ of fona letter from filell of Proteetive Commitree for Holders of CommOR Stock of 
tile Missouri Pacific Railroad CompallT, R. E. Smith, See.) . · _; . - ' 

Cllarlt'll H. Thornton, Chatrmaa, 104 Main S~t, Fond do Lac. Wis.; .!. :J. Sevin. PittB
burgh Plate Glasa Co., GI1Wlt Building, Pittsburgh, Pa.; .James ll. Kemper, Commerce 
Trlllit l)o., KaDSIUI Cit,r, Ito. ; Luu- AI. Walter, Coonael, 2100 J!'ield Bld&-, Chicago, llli · 

. ' 
P801'BJft\ .. 0oKM1Tl"EEI 11'0& BOU)QIS OF COliKOR S-rocK OF THE MissoURI P.~CU'IC 

llAn:.wo.'D ColiPARY 

Olllee ot Robert R. Smith, Seeretar,r, 123 Llhert:i Street, New York, N. r. 
Telephone: Cortland 1'~8 

' . ()coroau, ll;3i. 
To tlae Awl1wnizillf1 Btoclrlwldera of tlae J(&.laoari Paoi(fo Railroafl Co.: 
Encl~ herewith is report concerning matters connected with the reorgau.S.l

tlon pl'O('e('dings up to and including the final bearing before the· Bureau of 
Finance (September 20th, 1937). .. _ 

Please note that if the so-ealled compromise plan is not defeatecJ._yonr inte~s 
as a common stockholder will either be practically destroyed or yon will W 
subject to a be&V7 ctsb payment in order to preserve your equity interests in 
this road. · 

Cndt>r JOUr antborization you have agreed to advance funds to the Committee 
In a total amount not exeeeding tOe ~ share, 2c to be payable semi-annually; • 

In order to save the mailing expense connected with calling the second 2~t 
adnance, the ~ry funds were temporaril7 advanced by the officers and 
ml'mbers of your Committee. 

As a year bas PlaJN'CL tbe !lf'('Ond and third instalments are due and ealled. ud 
an aJJlli'OJlri:tte blank for that pufllOIIe is here enclosed. Your earl)' response will 
be ftppl't'Ciated. · · . ' 

Pl('ftse note that'"' reft>r to this payment as a "cash advance" whereas in our 
prpvious communications we have refern."Cl to it as a '"contribution."- 'I"be temr 
"'lld'"ance• is the rornrt one.. UndPr tbe provisions of the statute uader which 
thfose l'l'Or'gHni~~ations are being roadnc-ted. the t>xpenses of your Committee are 
n-rayable out of the gt'lleral a!l:Sl'ts of the railroad rorporation, to the extent they 
are 8llP~"m"t'd by the Interstate Oomme~ Commission and the Court. Areord-
inidy. to the dt'gl'l'e that JODr Committep is relmbun:ot'd for these expeDSPS, you 
wiU be ror1'f'!'J'OOdingly reimbnl'llecl for the advances which ,-on laave made. inclnd
in~r your lnitiftl adva-.. 

'Tbe Committ~ submits a monthly stlltt'IIM"'It to the Tn~rst11te Oommefte Com· 
mll':llinn of Its Pl[]Jl"nl!lftl and t'OIIUD.ihnf'flts. and PYt'ry Plfort is bl'ing made to llold 
thP!Of' f'XJ)P~ tn tbe minimum 100 that tbPy may be :tpfti"'ved to ~he fullest extent, 
and tta. •ortbolders rrimbur'Rl'd. a~rdingly. 
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· In reading the endosed report, please k~p in mind that THE So-cALLm Cov
I'BOK18R PLAN BAS IN No WISE BEEN APPIIovro BY THI!: INTERSTATE l'O~UIERl-'1: 
Co:annssioN, and that the procedure giv('s ample opportunity for the Committe. 
to resist this propoS('d drastic action. The Committt>e belien'S that the value of 
the common stock and the probabilities of preserving th('S(' rights fully justify 
the efforts which it has and will continue to make In this regard. 

Very truly yours, 

·To CHARLES B. THORNTON, 
CHARLES B. THORNTON, Chairman. 

Chairman, Protective Committee for Holder• of Com71Wn 
Btock of the Missouri Pacific Railroad Co. 

DEAR Sm: Enclosed herewith is check for $---------- liS payment for the 
Second and third Instalments of 2c per share each (4c per share total), in accord-
1:'-nce ~ith the terms of my agreement wit~ your Committee. 

Signed--------------------------------
Address-------------------------------· No. of shares held ------------
----------------------------~----------Please Print Name Here 

Check should be made payable to CHARLES B. THORNTON, Chairman, and sent to 
123 Liberty Street, New York, N.Y. 

Ch. Mo. St. Ca. 

ExumiT No. l'C-241 

[Copy of form letter from files of Protective Committee of Holders of Common Stock of the 
Missouri Pacific Railroad Company, R. E. Smith, Sec.] 

Charles H. Thornton, Chairman, 104 Main Street, Fond du Lac, Wis. ; A. J. Sevin, Ptttot
burgh Plate Gla99 Co., Grant Building, Pittsburgh, Pa.: James M. Kemper, Commerce 
Trust Co., Kansas City, Mo. : Luther M. Waiter, Counsel, 2106 Field Bldg., Chicago, Ill. 

l>aomarivE Co:U:¥l'rl1!:1!l FOB HoLDERS OF CoMMON STocK OF THE MISSOURI P ACIFIO 
R.AILBOA:D COMPANY 

Office of Robert E. Smith, Secretary, 123 Liberty Street, New York, N. Y. 
Telephone: Cortland 7-6078 • 

To the Authorizing Stock1wlders of the 
Missouri Pacifi,o Railroaa Qo. 
Who Have Not Made Casll. Advances Toward Expenses: 

OCTOBER, 1937. 

Enclosed herewith- is a report of your Committee concerning matters connected 
with the reorganization proceedings up to and including the final hearing before 
the Bureau of Finance (September 30th, 1937). 

Please note that if the so-called compromise plan is not defeated, your interests 
as a common stockholder will either practically be destroyed or you will be 
subject to a heavy cash payment in order to preserve your equity interests in this 
road. 

Under the terms of your authorization, cash advance toward the expens('s of 
the Committee was optional. About one-half of the authorizing stockholders 
made SllCh advances. 

Now that the issues are clearly drawn and the necessity of vigorous and united 
action by all stockholders is so apparent, the Committee has decided to make 
an urgent appeal to all stockholders to join in advancing funds for these expenses. 
. Please note that we refer to this payment as a "cash advance", whereas in 
our previous communications we have referred to it as a "contribution". The 
term "advance" is the correct one. Under the pro'l'isions of the statute under 
which these reorganizations are being conduct('d, the expen~es of your Committee 
are repayable out of the general assets of the railroad corpomtion, to the ntent 
they are approved by the InterstMe Commerce Commission and the Court. 
Accordingly, to the degree that your Committee is reimbur;;ed for these exp('nses, 
You WILL BE CORRESPONDINGLY REI.MBURlit:D I"OR 1HE AD\"..\N("ES \VBICH You fuVE 

MADE. 
The fees of Counsel, Technical Adviser, and Secretary are NOT paid out of these 

advances. Such fees will be set by the Court within the limits prescribed by the 
Interstate Commerce Commission and paid to them out of the general asRets of 
the railroad Bowe'l'er, your Committee is required to make out-of-pocket expenses 
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for offi<'e rent, printing, postage, reports to authorizing stockholders: clerical 
work, travelling and similar exp!'nses, and therefore in order to function effec-
tivPiy, adequate cash advances art> ,·ilal to its success. · 

The· Committ!'e submits a lllvlJthly statement to the Interstate Commerce 
Commission of its expenses and commitments, and e¥ery· effort is being made 
to hold these I'Xpenses to the minimum so that they may be appro¥1'd to the 
fullest extent and the stockholders rl'imbursed accordingly. 

Sub~<tantial savings are being effectl'd through joint operation of this Com-· 
mittee with the Protecti¥e Committee for the Holders of Common Stock of the 
Chi<'ago & North Western Railway; and further economies may be effected if 
Stockholders' Committees for two other roads, whose applications to the Inter
state Commerce Commission are now pending, are authorized and their work is· 
performed jointly in the same office and with the same staff as the Missouri 
Pacific and Chicago & North Western Stockholdet·s Protective Committees. 

The members of your Committee are serving without pay and cannot be ex
pected to advance more than their pro rata of the expenses. Therefore, the 
united support of all stockholders is essential. 

Bccause of the cost of transmitting l'('ports of the progress of the reorganization 
proeeedings, they can only be sent to those stockholders who make their pro rata 
ca~h advance toward expenses. 

We enclose appropriate blank, and will again urge that you assist in making 
the work of your Committee more effcctive through your pro rata advanee. 

In reading the enclosed report, please keep in mind that THE So-CALLED CoM
PROMISE PLAN HAS IN NO 'VlSE BEEN APPROVED BY THI!I INTEHSTATI!I COMMEJICE 
CoMMtssioN, and that the proredure gives ample opportunity for the Committee 
to r~ist this proposed drastic action. The Committee believes that the value of 
the common stock and the probabilities of preserving these rights fully justify 
the efforts which it has and will continue to make in this t·egard. 

Very truly yours, 

To CHARLES H. THORNTON, 

CHARLI!lS H. THORNTON, 
Clta irman. 

Chairman, Protertit'e Committee tor Common Stockholders of the Missouri 
Pacific Railroad Company: 

DEAR S1a: The undersigned will contribute his pro rata of the expenses of 
your Committee under the following restrictions: Total contributions shall not 
exceed 10 cents per share and not more than 2 cents per share shall be called by 
:rour Committee during any six months period. Instalments 1, 2 and 3, amounting 
to 6 cents, are here enclosed. 

Number of Shares ____ _ 
Check for $----------

Signed-----------------------------
Address------------------------------
---------(I'I;;;;P~~t-;;;r-i~e-he~el __ , _____ _ 

Ch('Ck should be made payable to Char!Ps H. Thornton, Chairman, and sent to 
· the Sccretary, 123 Liberty Street, New Yot·k City, N. Y. 

Ch. Mo. St. Ca. 
111983-42--pt. 28--10 



II. SECURITY OWNERS ASSOCIATION-GENERAL 
ACTIVITIES 

ExHIBIT No. PC-2.£! 

[Cop)' of memorandum from tbe files of tbe National ASMdatlon of Owners of RaUroad and 
Public UtiliQ' Securities. :We.) 

Rl:ooBD OF ACTI\TriES OF MB. R. E. SMITH, DIBECTOR, NORTH PACIFIC REGIO:or, 
· SECUlliTY OwNEKS AsSOCIATioN 

Mr. Robert E. Smith, formerly President of the Lnmberman's National Bank 
of Portland. Oregon, and widely known throughout the northwt-st, assuml'd office 
in February, 1931, as Director of the North Paeific Region of the Sl'Cllrity Owners 
Association • 
. Mr. Smith's appointment came as a result of the con,·iction of the A.."SSCiatlou 

that its national organization must be supplemented by intensive efforts in those 
states where radical in1luence was strongest; and full investigation indi<'ated that 
Mr. Smith, with his wide acquaintance and knowledge of local conditions, was 
the best man available for the work. 

Mr. Smith was instructed to organize fully the states of Washington, Oregon, 
Idaho and Utah, with particnlar emphasis npon Washington and Oregon. Hi" 
progress has been eminently satisfactory, and within the six months of his tenure 
he has been able to show unmistakable results. 

WASHINGTON 

Mr. Smith first directed his attention to Washington. His problPm was two
fold; first to mitigate the pronounced trend towards puhlic owner!<hip in the 
western end of the state, second to prevent this trenrl from becoming ,-neral 
throughout the state. In view of the difference in conditions pre¥ailing in t-asteru 
and western Washington, it was decided at a conference betwE'ell Mr. Smith and 
Mr. W. D. Vincent, President of the Old National Bank, Spokane and Vic-e
President of the Association for Washington, that the A!<SOctation !'hould 
secure as an additional member of its Executive Committee the ~;er\"iC(>S of an 
active and influential man in western Washington, to suppiPment the wo1·k of 
Mr. Vincent Seattle was alreAdy rep~nted upon the Committee by Mr. 
M. F. Backus, President, National Bank of Cf'mmerce. but lllr. Ba<'kus had 
expressed himself as unwilling to take any acti¥e part in the work of the 
Association. · 

Accordingly Mr. Smith turned hil'l initial (>tforts towards westf>rn Wash-
11\.gton. A preliminary surrey of the situation indleatt>tl that the city of 
Seattle, seat of the public ownership mo¥('DJ(>Ilt, was so politieally dominat(>(l 
by the employes and advocates of municipal t-nterpriS(>S as to t>ff!'('th·E"Iy pre
vent any banker or semi-public official from tnkim: a step whi(·h mi!?ht be 
construed as unfriendly to public Qwnership. There was ewn an opinion in 
certain banking E'l(>ments that it was their duty to support municipal OWD(>rship 
in· View of the trf'mf'ndous sums alrl.'ally ex))('nded by the city of Seattle for 
plant and l'C}Uipment 

UndE"r SU<'h eirt'nml'tam>t>." thf' l't'<'nring of n FuitnhlP lllPmhf'r of thP E'I:E'<'tltivE' 
Committee. presented a diffi<'ult probiE"m. )fr. nnrent harl suggel'ltt>tl thP name 
of Mr. Lawrence Arnol!l. \"i•·r-I'I"Psi•'ent of tlcp Fi""t RPSttle Dt>xtf'r Horton 
National Bank. Yr. Smith cout:tcte·l with Mr. Arnold t-ut was informed thnt 
it was impossible for him to ft{'('f'pt. Mr. Jam..s SnanglE'r, Chairman of the 
Executi¥e Committee of the sam!' banll was th•·n invtt(>(} to Fen-(>, but aftPr 
soine correspondE"nce and etlnfel"l'nce h(> nl~o riN·'inffi. The gn>a tPSt friE"DIIIiiiPS-'1 
for and sympathy with tltP work of ti-e .·\.ssoeiation was e:-:pi"t>$1'(1, but it 
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was evident that the officials of the bank were fearful of entering into the 
situation. ' 

At the suggestion of Mr. Lawrence Arnold, who had formerly been offered 
the Ex(>('utive Committee position, Mr. Smith tendered that position to Mr. 
A. S. Elford, General A~nt of the New York Life Insurance Company. After 
some discussion, Mr. Elford declined, admitting that his decision was influenced 
by a fear of offending advocates of municipal ownership. · 

Mr. 8mith's next effort was directed towards Mr. J. J. Cadigan, Presidenf .. 
of the New World Life Insurance Company. Mr. Cadigan declined because of, 
pressure of business, but suggsted his son, Mr. J. W. Cadigan, Vice-President 
and SupPrintendent of A~encies, who accepted. After less than two months' 
service, however, Mr. Cadigan asked to be relieved, a circumstance which Mr. 
Smith traced back to fear of opposing public ownership interests. Mr. Smith 
has now securPd the services of Mr. Ossian Anderson as member ·of the Ext>eutive 
Committee. Mr. Anderson is a prominent lumberman, Influential and well
re~arded, and In view of the Impossibility of securing a man of public or semi-
puhlic character he is probably the best available. . . 

Mr. Smith has held numerous confPrPnces with bankers and utility executives 
\\'lth a l'iew to determining the basic causes for the trend towards public 
ownerf'hlp. Upon the basis of his observations he is formulating a dPfinitt' 
plan of action. He is spending considerable time in Seattle, and bas indicated 
that his plan will be in form to submit to the New York Office within a short 
time. 

Mr. Smith's wor'lr in PastPrn Washington bas bet'n much less difficult owing 
to the grt>ater stability of the political situation and the spiPndid co-operation 
accordt>d by Mr. W. D. VinCt'nt. the As!<flciation's ·washington Vice-President. In 
discussing the appointment of Congressional District Chairman, it was decided 
that thP fourth and fifth districts, Pmbracing t'astern Washington, shonltt each 
be d!Yided In two in the interpstl'! of· more complete coordination. As chairman 
Mr. VinN>nt selcch>d the following: 

(a) 'V('l'<tern portion of fonrth di!<tr'ct-1\lr. A. 0. Fechter, Pre..,ident, Yakima 
Valley Bnnk & Trust Company, Yakima. 

(b) Eas•Prn portion of fourth district-Mr. W. W. Baker, President, Baker
BnyPr Rank & Trust Company, Walla Wnlla. 

(e) WP!'ltl'ru portion of fifth district-1\lr. F. W. Shultz, President, Commercial 
Bank & Trust Company, Wenatchee. 

(d) Eastern portion of Fifth district-l\lr. Frank Paine, President Paine & 
Rice. investment bankers, ,Spokane. 

Of this group Messrs. Baker and Shultz declined, while Mr. Fechter and Mr •. 
Paine a('C('pted. Mr. Smith contactPd with Mr. J. K. MeCornack, prominent 
financier of Spokane, with refE>rence to an appointmPnt. for the we;;tern portion 
of the fifth district. Mr. McCornack indicated that he might secure the aecept
anre of no offil'l"r of his hank. the Fit·~t Nntional of Wenatchee. For the eastern 
S(>('tlon of tt>e fourth di~triet, 1\lr. T. ~- Elliott of Walla Walla has been tentatively 
~lected. Suhstitute appointments in eastern Washington have not been made, 
hoWt'ver. due to illnPss of Mr. VinCt'nt, who will probably not return to hi!< desk 
before Fall. Tn his ab,:;pnce, 1\lr. Oren K. l\loody, Vice-President of Mr. Vincent's 
bank. is Sl'rving ns ViCP·Pt"Psident of the Association. 

The Rtate of Washington is now w~>ll organized in acco.rdance with the character 
of work rPQuired. Committpe~ of the Co-nperating Council are funetioning tn 
ev("ry ~ongrPss!onnl district. For the present, the Association anticipates little 
difficulty in enstPrn Washington, though thl're is some evidence that sentiment 
for public ownet·ship is gaining a foothold. The Association has full knowledge of 
this situntion atul shall use its orgnnization to prevent the spread of unsound 
dnctrine. 

In western Wnshington thP groundwork has bPen lnid for dPfinitive efforts to 
control the Pxisting pnhlic nwnPr,.hip ~<entiment. When Mr. Smith ha!'l ·Com
plPted Ills sun·py and fornmlnted his plan of action. thP full l't'i<Ources of the 
ASAACiation will be giYPn to a solution of the existing d'fficulties. 

OHI'XlON 

A pn>llmlnary survE"y of the Oregon situation, condue!ted by Mr. Smith, indi
t"Rted that conditions in that statt' are even more seriom• than in Washington. 
Public ownPF'!'hip !lf>ntimPnt is not, as in Washington, localized. It il'l sta~e-wide 
and l"('!!IIItl'd, In Nol'l"mber of 1000, In the ell'f'tion of 8 go'l't'mor on 8 public owner
ship platform and in the passage of the Grange legislation, providing for the 
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setting up throughout the state of power district!!, in which the rfl!idents of each 
district may establish a publicly ownl'd plant, or may recnpture any private plant. 
Conferences with utility executivl'S and representative business men indicatl'd to 
Mr. Smith that the antipathy of the public towards privately owned utilities bad 
its source in a series of causes: rising taxes, general hard times and lnck of 

.understanding of the bnsic functions of a holding company which has made "power 
trust" propaganda easy to disseminate. 

· It was the conviction of the Association that no substantial headway could be 
, made by tnking at the start an antagonistic attitude which might ~erve to arouse 

the opposition and nullify our efforts before organization was consummated. Ae 
cordingly, :Mr. Smith has movl'd with extreme caution, in a manner calculated to 
meet a friendly, rather than a hostile reception from the public. In his efforts 
:Mr. Smith has been greatly aided by the fine co-operation of l\Jr. Ainsworth, Presi
dent of the United States National Bank of Portland, and Vice-President of the 
Association for Oregon. 

When, at the request of an eastern investment house, the Association under
took to make a comprehensiye survey of the extent and depth of public ownership 
sentiment in the state, 1\lr. Smith took the opportunity to inject the thought that 
eastern capital might consider the Grange legislation as an indication that in· 
vestments were no longer safe in Oregon. 

Accordingly, a letter was forwarded with copy of a carefully prepared ques
tionnaire to commercial bodies, financial institutions, newspaper editors and 
prominent citizens throughout the state. The suggestion that eastern capital 
might be driven from Oregon, with subsequent higher interest rates and loss of 
new industries, has struck a vital note. Newspapers have given much editorial 
attention to the problem, Chambers of Commerce are studying it closely. 

To follow up the advantage derived from the questionaire, Mr. Smith felt 
that a more comprehensive plan of organization was necesfary thnn was being 
employed in states less seriously involved with public ownership. He therefore 
undertook to develop an agency under the auspices of the Security Owners Asso
ciation which could exercise honest, um•elfish, outstanding and commanding 
leadership and whose announcements would effectively influence the people of 
the state. 

In l!.ddition to the state vice-president and the three Congressional district 
chairmen, the revised plnn called for the appointing of a chairman for each of 
the thirty-six counties. The county chairman, district chairman and vice-Jlresi
dent constitute the State Advisory Committee. There is also to be a chair
man of the Cooperating Council, appointed by the collllty chairman, for each 
town. 

All appointments have been made from community leaders, citizens known for 
their integrity and consideration for the public interest, and not in any way 
affiliated with railroads or utilities. It is planned that the AdYisory Committee 
shall guide the work of the Association within the state. It shall concern itself 
with the protection of sound investment values and the maintenance of fair 
dealings between the railroads and utilities and the public. It may take a dPfi
nite stand on proposed legislation, but shall take no action for or against the 
election of any public official. Standing Committees consist of an Executive 
Committee, Committee on Utilities and Utility Practices, Committee on Rail-
roads and Railroad Practices and Committee on Legislation. . 

A,ppointment of county· chairmen has been effected under the direction of 
:Messrs. Smith and Ainsworth. The Advisory Committee has been fuJly organ
ized and a meeting called for September 4th in Portland. 

This meeting was made necessary by circumstances which promise to create 
a political turmoil in the early fall. The situation created by the Association's 
questionnaire on the safety of investments has been ronsiderably heightened 
by developments of a serious character. Some months in the past the city of 
Portland employed a firm of engineers to make a survey of the power sites 
tributary to the city in order that a concrete proposal for a municipally ownl'd 
and operated plant might be submitted to the voters. 

It has been publicly announced that this report will be filed in early fall, 
perhaps prior to SPptember 15th. The report will cover not only possible 
power sites, but a study of the variom classes of electrical energy now being 
sold by the two privately owned utilities operating in Portland, as well as a 
study of their distributing systems for the purpose of e\"aluating same should 
condemnation seem advisable. 

The Northwestern Electric Company, one of the two privately owned utilities 
owns its distributing plants in Portland. Power, however, is generated in the 
state of Washington, and the company has just completed on the Lewis River, a 
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hydroelectric plant of sufficient capacity for several years to come. Under the 
franchise granted to the Northwestern Electric Company, the city of Portland is 
given an option to purchase the distributing plant upon the termination of the 
franchise, only two or three years hence. • 

There is a dilference.of opinion as to whether the option would require the city 
to purchase the generating plant in Washington also, if the distributing plant 
were acquired. In any case, the proposal of municipal ownership is a distinct· 
menace to the holders of securities of both privately owned plants in Portland. 

The Grange Bill carried Portland by a three to one vote, and indications are 
that a bill for municipal ownership, if submitted at the present time,· would be 
successful. Mr. Smith therefore considers it of the utmost importance that the 
situation be brought to the attention of the Advisory Committee before the 
engineer's report is presented to the City Council. 

An added danger to privately owned utilities has made its appearance. The 
State Grange will submit an initiative measure providing for State construction 
of major hydro-i>lectric generating plants, power of which will be sold to munici
palities, and there is reason to believe that if the measure should be adopted, a 
major hydro-electric development will be made by the State in the vicinity of 
Portland and the power wholesaled to a municipal distributing system. . 

Whether power were produced by the state or the Municipality, the result would· 
be the same. The city has the right to acquire the distributing system of the 
Northwestern Electric Company, the business of the two privately owned plants 
would be destroyed and the new Lewis River plant of the Northwestern Electric 
Company rendered useless. 

It is imperative that instant action be taken to protect the interests of security 
owners. Crystalizing power and influence which it has developed throughout the 
state through the medium of its Advisory Committee, the Association will take 
the initial step on September 4th, on which date a meeting of the Advisory Com
mittee bas been called at the Multnomah Hotel, Portland. 

At this meeting, held under the Chairmanship of Mr. J. C. Ainsworth, Vice
President of the Association for Oregon, the threat to investors both from past 
and proposed legislation, will be fully discussed. Committee members will be 
informed of the dangers inherent in a program either of municipal or state 
ownership of utilities, and a course of action throughout the state will be decided 
upon designed to nullify an unfavorable Portland City Council report, and to 
defeat the proposed new Grange Bill when introduced. In view of the importance 
of the meeting the Association bas undertaken to pay the expenses of the Advisory 
members, and a practically full attendance is assured. 

Though Mr. Smith's work has been principally concerned with utilities, he has 
been watching the railroad situation carefully. In response to instructions from. 
the New York Office that he interest himself in the Interstate Commerce Commis
sion hearings at Portland on the proposed restoration of railroad revenues, Mr. 
Smith communicated with Mr. Ainsworth and with railroad executives with 
reference to taking action which would be helpfUl. 

IDAHO AND UTAH 

De\"elopments In Wa.shington and Utah have prevented intensive elfort in 
Idaho and Utah. EIIorts have been made to secure a suitable vice-president for· 
Idaho, and a preliminary survey of the state and its political leaders has been-
effected. · 

Mr. Smith has been instructed to attend the Interstate Commerce Commission 
hNlrings in Salt Lake City, and has advised that he will do so and communicate 
with .Mr. E. 0. Howard, President, Walker Bank & Trust Company and Vice
President of the Association for Utah. 

EXHIBIT No. PC-243 

(CopJ of m~ruoranduru from the Illes of the SPI'Ilritr Owners Association--General 
Correspondence] 

ldST OP llb;MBEliS 0BEGO!'f ADVISORY CtlMMITTEE NATIONAL SO:::UBITY OWNI!BS 
ASSOCL-\ TIO:S 

• J. C. Ainsworth, National Vice President for Oregon; Pt·esident of U. S. 
National Bank of Portland; a native of Portland; leader in its economic and 
civic life. 
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Charles R Wieder, Albany, ()n>gon, Chairman National Stocurity Owners 
~ation for Fil"'!t Congn!S!'ional District of On-goo and electf'd l'ermanent 
Cbairmaa of Oregon Advisory Committee of said A&lociation. Mr. Wieder is 
President of the Albany-Magnolia Laundry Company; Chairman of Red CJ'0@8 
for Linn County; President &y Scout Association for Lina County; Chairman 
Airport Committee of Albany, and member Albany City Council. 

E. B. Hall, Klamath Falls, Oregon, Chairman Second Congrt>!'Sional District 
for On>goo. National Security Owners ASI>Oeiation and elected PermanPilt \'iCC! 
Chairman of Adnsory Committee. Mr. Hall is proprietor of tbe HaU Hutl.'l at 
Klamath Falls, Oregon. He is past pl"l.'Sident of Klamath Falls Commercial 
Club; past president Klamath Falls Rotary Club; Director In Oregon State 
L'hamber of l:ommeree and in Oregon Sportsma08 Leagne. 

Claude E. Banning, Roseburg, Oregon, Chairman for Douglas County, Na
tional Security Owner& Association and elected PermanE'nt Vice Chairman of 
Advisory Committee. Mr. Banning is a farmer and is MaWJgn of the Farm 
Bureau Cooperative Exchange of Douglas County, the larg._.st farmers' coopera
tive mei"Cllntile ll880ciation oo the Coast; member of Oregon Grange and actiTe 
in a number of farmers' movements. 
_ J. 0. Wilson. Portland, Oregon, Chairman for 'l'hir(l Congressional District 

National Security Owners Association and elected pE"rmanmt Secretary
Treasurer Oregon Advisory Committee. Mr. Wilson is the dominatin~~: force in . 
the Woodmen of the World in Oregon. He is also Secretary of Woodmen Camp 
#77 which bas approximately ten thousand members largely comJI()S4!d of wage 
workers and that class of our body politic which is usually attracted to fraternal 
insurance. Mr. Wilson is Vice-Chairman of Multnomah County Civil Seni<'C! 
Commission, but bas never been in politics. 

W. A- Huntley, Oregon City, Oregon, Chairman for Clackamas County Na
tional Security Ownl'I'S Almoeiation. Mr. Huntley for many yPlU'8 bas been a 
leading merchant of Oregon City; is a veteran of the Spanish War and is a 
brother of the U. S. Collector of Customs. 

Oscar Hayter, Dallas, Oregon, Chairman for Polk County, National Security 
Owners Association; prominE'nt attorney of Dallas, Oregon; former prosecuting 
attorney for Polk County; prominent in Oregon Bar Association and one of the 
best known county lawyer& in the state. 

E. C. Apperson, llcl\linn\'ille. On>gon, Chairman for Yamhill County National 
Security Owners Association; President, McMinnville National Bank; past presi
dent, State Bankers A."SSCiation; Chairman RE'd Cro.-m for Yamhill County; Chair
man for Yamhill County Liberty Loan CommittE't'. 

John A. Thornburgh, Forest Gro\'e., On>gon, Chairman for W'al'bington County 
National ~urity OwnE'rS A."socintion: President, Fort'St Gro\'e National Bank; 
member of Oregon State LE'gishtture; ('bairmun Walilliogton County Liberty Loan 
Committee. 

C. 0. Gingrich, Astoria. Oregon .. Chairman for Clatsop County, National Security 
Owner& Association; PresidE'nt, Bank of A><toria, aboo PresidE'nt of First National 
Bank, Chehalis, Washington and Fin<t National Bank, Centralia, Washington. 
Mr. Gingrich for years has bE't'n one of the mOElt prominE'nt mE'n in WE'StE'rn Wash-

• ingtoo and recently organized and is the principal stockholder of the A.'Storia 
Bank. Because of allE'ged concentration of banking interest in Astoria, which 

"bad ean..'~ed considerable public opposition and critici."lll, a large number of the 
WOre progreSEive and indepl'ndE'nt thinking citizens of that City importuned )fr. 
Gingrich to open a b:mk in and bE'rome a re<ident of Astoria. TbE're was strong 
opposition to the granting of a cbartE'r for an additional bank in that city by 
banking intere-sts including the State SuperintendE"nt of Banks, but cbartE'r was 
finally granted becau.<oe of the insistE'nce of citizens of Astoria and pn>SSUre 
brought to bE'ar upon the GoTernor and othE'r state officials by cine and farmer 
organizations in ClatFOp County. Mr. Gingrich took no part in the controversy 
and is now comddered to be the most inftuE'ntial mao in Clatsop County. 

H:~mlin F. llcCormick, St. HelPB<!, 01'f'lroD, Chairman for Cohunbia County. 
National 8«-urity OwnE'rs .-\~iation; \·ire PJ"PSidput. ChJtrlE'S R llcC'••rmick 
LumbE'r Company: Pn>sideot Fii'-TP'I: Comtlftny &J!d ofti<'t!r of '~t. HE'IPDs Pulp and 
PaJI("r Company, St. Helena Wood Products Company and St. Ht"lens Creosoting 
Company. 

Victor Olliver, Albany, Oregon, Chairman for Linn County. National Security 
Owners Association; eity attorney of Albany and prominent in the ctne and 
commeJTial affairs of Linn County. . 

C. E. Ingalls, Corvalli~ On>gon. Chairman for Benton County, Natil•Dal ~rity 
.Owners A.."80ciation ; Publisher of CorTallis-Gazette TimE'S ; Conalli." PostmastE'r; 
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aiM &><-rE'tary OrE'gon State Central Republican Committee and Past President, 
State Editorial .Al<I!OCiation. 

J. B. .M('(:Ju:<key, Toledo, OrE'gon, Chairman for Lincoln Cutmty, National Se
<"Urity Owners ~sociation; Director of the First National Bank of Toledo; lead-
ing Attorney in Lincoln County. • 

Bon. E. 0. Potter, Eugene, On>gon, Chairman for Lane County, National Se
curit:v Owners .A."l!!Ciation; former County Judge for Lane County. 

S. ·a. Baker, Grants Pass, Oregon, Chairman for Josephine County, National 
Security Owners Association; \'Ice President and Cashier of the Josephine County 
Bonk, Post Pn>sident of State Bankers Association. 

w. J. Conrud, Marshfield, On>gon, Chairman for Coos Bay County, National 
Security OWners Association; lumberman and owner of a shipping pier at Marsb
ft{'ld; President of Coos Bay Terminal Dock, Inc., Dt>alers in Bay, Grain and 
Jo'arml"rs' supplies. 

Robert L. Winthrow, Gold Beach, Oregon, Chairman for Curry County, National 
SP<'urity OwnE'rs ASMf'iation ; publisher of Curry County Rl"porter. 

Bon. F. A. Beltz, Tillamook, Oregon, Chairman for Tillamook County, National. 
Security Owners Association; Merchant of Tillamook County and at present 
Cunnty Judge of that County. , 

Olin Amspiger, Talent, Or!"gon, Chairman for Jackson County, National Secu-. 
rlty Owners Association; Secretary, .Manager and Chief Engineer of Talent Irri
gation District; prominent in affairs of alumni Association, University of Oregon. 

Jos. B. Albert, Salem, Oregon, Chairman for Marion County, National Security 
OwnE'rs Association ; native of Salem; President, Capital National Bank until 
its consolidation with Ladd & Bush Bank and at preSI"nt ManagE'r of the Trust 
and ln\"I'Stment Dl"partments, Ladd & Bush Bank; Liberty Loan Chairman for 
Marlon County; known throughout the entire state for his active and vociferous 
opposition to excessive taxation. -

E. A. Frantz, Hood River, Chairman for Hood River County, National Security 
Owners Association: leading hardware merchant of Hood River; President of 
Hood River Rotary Club, and said to be the most influential citizen in Hood River 
County. -

GE'orge D. Brodie, Dufur; Oregon, Chairman for Wasco C()unty, National Secu
rity Ownl"rs Association; Cashier of Johnston Bros.. Bank of Dufur; member State 
Grange, and for the past 20 years one of the most acti\"e men in cine affairs in 
WR!OCO County. 

William B. Ragsdale, Moro, Oregon, Chairman for Sherman County, National 
SI"Curity Ownl"rs Association; one of the largest wheat growers in Eastern 
On>gon; ml"mber of State Grange; memb~>r Farmers Cnion and former State 
SE'nntor. 

Harold Baldwin. Prineville. Oregon; Chairman for Cook County, National 
Security Owners Association; President First National Bank of Prineville; Chair
man, Liberty Loan Committee for Cook County and a nati\"e of that county. 

Boward W. TurnE>r, Madras, Oregon, Chairman for Jefferson County, National 
Security Owners Association; Vice President and Cashier of First National Bank 
of llladras; Chairman, JE>fferson County Red Cross; Chairman Jefferson County 
VhE'rty I..oan Committee. - '_ 

F. T. Fairchild, Bend, Oregon, Chairman for Deschutes County, National . 
8f'<'urity Owne-rs As!'o~iation: 8ales Manager, Brooks Scanlon Lumber Company.· 

Bon. ChariPS B. Marsh, Pendleton, Oregon, Chairman for Umatilla County, 
National S(>('Urity Ownt>rs A!OSOCiation; formPr C()unty Judge for Umatilla County; 
SP<'n>tary, Hartman Abstract C()mpany, and officer of Oregon Democratic State 
Central <'ommittE'e. 

A. T. Hill, La Grande, O['('gon, Chairman for Union County, National Security 
Owners ARI'O<'iation: proprit>tor leading department store in La Grande; Chair-
m11n of Union ('ounty Liberty Loan Committee and otherwise prominent in cirtc 
etr:lirs of that County. 

George P. Chf'fley, Enterprise, On>gou. Chairman for Wallowa County, Na
tional Security Owners Association puhli"hc>r of the Record Chieftain, of Enter
Jlri~~e, OreJron; Past Pl"f'Sidt>nt State Editorial Association; and considered by 
man~ publi!<hc>rs to be one of the leading thinkers in the State; extremely tm
llllrttal and indE>peodf'nt in his vit>ws and said to be the most influential editorial 
wrltf'r among Orf'lron <'ounty Publishers. 
('~ AikE'n, Ontario, O~n. Chairman for Maheur County, National Secur

Ity Ownl"rs Association: Publi11hers of the Ontario Argus; Past President State 
F.ditorial Association; Mayor of Ontario. 
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' Kenneth Robb, Baker, Oregon, Chairman for Baker County, National Seeurity 
Owners Association: Drygoods merehant: Secretary of all Scottish Rite Masonic 
bodies in Eastern Oregon. 

Frank E. Andrews, Portland, Oregon, Member of the 'l'hird Congre!<Sional Com
mittee, National Security Owners Association: Former President Portland Cham-
ber of Commerce, and member of Oregon Legislature. . 

Guy L. Flint, Portland, Oregon, Member of the 'l'hird Congre~sional Committee, 
'National Security Owners Association; Road foreman of Motive Power, Southern 
Pac fie Railroad and member of Railroad Brotherhood. 

L. E. Crouch, Portland, Oregon, Member of the 'l'hird Congressional Committee, 
National Security. Owners Association: attorney: Grand Chancellor of Knights 
of Pythias for Oregon, and at present National Head of that Organization. 

P. J. Gallagher, Portland, Oregon, Member of the Tnird Congressional Commit· 
tee, National Security Owners Association; Attorney; former member of Oregon 
Legislature; lecturer for Knights of Columbus. 

Barry E. Cowgill, Portland, Oregon, Member of the Third Congressional Com
.mittee, National Security Owners Association: Owner of trucking company but 
not engaged in long distance hauling; Thirty-third degree Mason and said to be 
the best known Mason in Oregon. 

" Charles C. Close, Portland, Oregon, Member of the 'l'hird Congressional Com
'mittee, Nat'onal Securi'y Owners Association; Manager Investment Department 
of the First National Bank of Portland. 

Charles C. Ball, Portland, Oregon: Member of the Third Congresl'lional Com
mittee, National Security Owners Association; Attorney, and former President 
of East Side Commercial Club. 

Charles F. Berg, Portland, Oregon, Member of the Third Congressional Com
mittee, National Security Owners Association; Portland Merchant; prominent 
in Oregon Jewish Circles: also active in all Portland service clubs. 

Scott Milne, Portland, Oregon, Member pf the Third Congr~sional Committee, 
National Security Owners Association: Yice President, Electrical Workers 
Union; opposed to municipal ownership. 

SECUBITY OWNERS ASSOOIATION 

Organization. tor Oregon 

One Vice President, who is also a member of the National Executive CommUtee 
(Mr. Ainsworth occupies this position). 

A District Chairman for each of the Three Congressional Districts, appointed 
by the State Vice President. 

A County Chairman for each of the 36 counties, likewise appointed by the State 
Vice President. 

A Chairman of the "Cooperating Council" for each city, town or community 
selected by the County Chairman, appointed by the several County Chairmen. 

The 36 County Chairmen, 3 District Chairmen and the State Vice President 
• shall constitute a "State Advisory Committee". 

,. Its duties shall be: (1) to advise the National Association (through its State 
. Vice President) on matters in which the Association may be interested; (2) to 
investigate matters of legislation and managerial policies and practices affecting 
railroads and public utilities, and to make public its findings and recom
mendations. 

The Advisory Committee shall have local autonomy in the matter of its investi
gations and pronouncements. It is privileged to express itself in general terms 
as to the policy of governmental interference with business, but its specific 
recommendations shall be limited to matters directly related to railroads and 
utilities. 

It shall not interest itself in rates or rate structures, nor express itself con
cerning any order affecting rates or service which may be issued by any agency 
of the Federal or State Government. 

It may, however, directly or through committees, investigate alleged unfair 
practices of railroads or utilities and take such steps as may be necessary to 
correct same when found to exist. 

Neither the Advisory Committee, nor any other committee, officer or member 
of the Association, acting in the name of the Asl<Ociation, shall take action for or 
against the election of any candidate for public office, or otherwise _engage in 
political activity. This inhibition, however, shall not prevent the Adnsory Com-

' mittee from making recommendations and otherwise interesting itself in proposed 
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lt>gislation whi<'h in its opinion affects the value of outstanding railroad or utility 
lilt'CnritiE's in the hands of the public. Its representatives may appear before 
ll'ghdative hearings, but shall not engage in lobbying. 

Its standing committees shall consist of an Ex!'Cutive Committee, a ,Committee 
on Resolutions, a Committee on Utilities and Utility Practices, a Committee on 
Railroads and Railroad Practices, and a Committee on Legislation. 

Officers of the Advisory Committee shall be chosen from the members thereof 
ond shall consist of a Chait·man. 3 Vice Chairmen (one from each Congressional 
District) and a S!'cretary-Treasurer, all of whom shall be ex officio members of 
tht> Executive Committee. 

MP!'ting~ of the Advisory Council shall be beld on call of the Chairm~n, or by 
the State Vice Pre~ident, or by a majority of the members of the Executive Com
mittee. 15 members shall constitute a quorum for transaction of business. 

I 

EXHIBIT No. PC-244 

[Copy of memorandum from the files of the Security Owners Association-General 
Correspondence 1 

On the following pages will be found copies of the resolutions adopted by the 
Orf'gon Advisory Committee on September 4, 1931, and excerpts from the 
discussion. 

The Security Owners Association is a voluntary organization of nation-wide 
scope, maintained for the purpose of promoting stability for the investments 
of the nation's life insurance and savings bank funds in the securities of the 
railroads and public utilities of the country. The security of . these invest
ments is fundamental to the well being and support of millions of policy holders 
and depositors and their dependents. The work of the Association is therefore 
of vital importance to e,·ery man, woman and child in America. 

This Association is endeavoring to secure accurate understanding and intelli
gent action on all questions affecting the public treatment of these great basic 
enterprises, to the end that legislation and regulatory action for the protection of 
the public interest in these enterprises may be determined on sound economic 
prindples, rather than by considerations of temporary political expediency or 
emotional appeals to bias or prejudice. 

The Oregon Advisory Committee of this Associatioa recognizes the funda
mental importance of such a pt·ogram to the people of our state. Oregon, 
with unmatched natural resources, industrial, agricultural and commercial 
advantagf'S and favorable climatic and living conditions, with an area of more 
than 96,000 square miles, being ninth in area of all the states of the Union, 
has a population of only approximately 960,000 people, ranking thirty-fourth in 
the population among the states. 

Vast amounts of capital have been invested in providing railroad and public 
utility facilities for the people of this state, and large increasing amounts will 
be required year by year in the future, if industry, agriculture and comme~e 
are to be stimulat£d, the deadening effects of unemployment are to be removed, 
and adequate working and living opportunities are to be created for the in- ' 
creased population essential for Oregon's progress. 

It is therefore peculiarly ne~essary that Oregon should encourage the invest
ment of capital in this state by fair treatment of capital already invested here, 
and that the people of Oregon abstain from measures or policies whether state 
or local in their application, which would be likely to discourage further private 
Investment in these basic enterprises. From the standpoint of our own self
baten>st, whether as investors, policy holders, savings depositors or as citizens 
anxious for the future of Oregon any othmr policy would be shortsighted. and 
destructive, and would tend to impair if not destroy the state's prospects for 
a well-balanced and successful development. · 

In \'iew of the foregoing and in furtherance of the common interest of our 
O\\'D people in the stability and development of these enterprises and their 
usefulness to the people of the state, the Oregon Advisory Committee proposes 
to adhere to the following principles and policies, and earnestly invites all 
prognossive and forward-looking citizens of Oregon to do likewise for their own 
self-Interest. 

I 

Or~>gon needs and welcomes the continuing investment of plivate capital in 
large amounts In the development of its railroads, utilities and other basic· 
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tndlll!tries., and investon may u.fely rely upon the people of Oregon to extend 
fair treatment to all Capital invested in these industries. As a neeessary 
element of thie fair treatment, tbe rigbta and intl'rests (lf tbe public in the 
eervice provided by these enterpri81'8 must at all times be u.feguardl'd by fair 
and intelligent regulation. • . 

II 

Proper regulation of businl'ss afiPCting the public intl'rest will aim to assure 
to tbe people the maximum bl'nl'fits of individual initiative and managprial 
ability, and the most l'fficient operation, expansion and devplopml'nt of these 
enterprises. It must also assure to invi'Stors an opportunity to Pam a fair 
return upon their actual and legitim4te investment in the public Bl'rvice. and 
must protect the public ogailurt the ezactiott of anything more than a fair re
turn, computed on onlJI the actwal and legUimate inveatriV'ftts. 

III 

Fair and effective regulation to protl"ct the public interest, ~luding the 
interests of investors, requires the maintenance of a strong and well-equipped 
regulatory authority of state-wide jurisdiction. It aL"' demand that the State's 

·power of regulation shall not be dissipated among diverse local governmental 
bodies, whose viewpoints and policies are likely to be unduly influenced by local 
boundaries and by local prejudices. 

IV 

0J"Pgon's natural resources must be protected against improper exploitation 
and speculation, and against being bottled up by any agency to the prejudice 
of the general interest in the orderly, well-regulated development of these 
resources. No agency should be permitted to appropriate any natural n'SOurces, 
except in anticipation of prompt development and except in accordance with a 
plan appt·oVPd by the 11tate ns consistent with its highest interests in such 
resources.· 

v 
Public funds and public credit should be reserved exclusively for necessary 

governmental purposes, and should not be diverted into commercial ventures in 
competition with regulated private capital, or into activities capable of being 
satisfactorily performed by private capital under appropriate regulation. 

VI 
The people, the press and all public officials in Oregon should unite upon a 

constructive program to invite capital to invest in Oregon, with definite and bona 
fide assurances of fair treatment and fair regulation for all industries affecting 
the public interest. 

United and aggressh·e support of this program will stimulate industry and 
-Industrial development. promote increased employment and opportunites for all 
~f-our people, and place Oregon in the forefroot of energetic and progressiYe 
oommunities. 
• WHEBEAS; the welfare of the public is vitally affected by the stability of its 

railway transportation system which must be efficiently maintained if business 
is to be continued on the level attained in this country; therefore we respect
fully call to the attention of the people the following conditions which we deem 
a serious menace to the prosperity of every citizen: 

Flll8T, that. by reason of the- practically unrestricted competition of motor 
trucks and busses through their use of publicly financed and publicy main
tained highways, the American railways are being subjected to unfair, unrea
sonable and un-American eompetiton. which is seriously impairing their abilty 
to serve the public, destroying the l'alue of their sec:urities, endan~ring the 
welfare of many of the life in!'Dnmce. fire insurance eompanies, sa\·ings banks, 
and other organizations on whose stability the future of millions of citizens 
is dependent. -

Sroo:om, that the impairment of the finaneial 8\lt"<"eSS of the railroad ('Qmp&niPS 
Is of vital importance to every municipal subdivision of this state, a vast portion 
of whose funds for the support of all public institutions is Eecnred from the 
taxes paid by them. 
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THIBD that the increase in use of the highways for commercial transporta
tion Ia 'resulting in vastly increasing the cost of maintainance thereof, the 
greater portion of which is paid by the general public through automobile 
licenses and gasoline taxes which must be maintained at the present level 
for the safeguarding err the public investment in these roads, while the com
mercial vehicle owners reap the profits ; and at times practically monopolize 
highways menacing the life and the property of the people. 

FoURTH, that by reason of the restricted earnings of the railroads, trans
portation companies have been compelled to abandon their usual program of 
expansion thus increasing unemployment in their own field as well as other 
industries, adding to the burden of the general public in caring for the unem
ployed. 

NOW, THEREFORE, BE IT BESQLVED, that the publiC interest Will be served by 
the enactment of such methods of taxation and regulation of motor vehicle 
carriers as will establish a fair basis of competition between them and the 
~arriers by rail, to the end that there may be preserved to ·the Nation all 
methods of transportation of public benefit, and that no method of transportation 
may be permitted to weaken or destroy another through being relieved of that 
fair share of the public burden to which it should be subjected. 

RESOLVED, FURTHER, that in the study of this problem attention be given 'to 
the regulation of the operation of motor vehicle carriers so that the health 
and safety of their employees and the lives and safty of the travelling public 
may be protected from the dangers now existing because of improper and 
unregulated hours of employment and methods of operation, of the existence 
of which there have been conspicuous and disturbing examples in this state 
In recent months. 

ExHIBIT No. Pc-245 

[CopJ or memorandum from the files of the Security Owners Assodatlon--Geoeral 
. Correspondence I 

The following pages contain a copy of the questionnaire, letters, etc., seni: to 
120 Oregon Chambers of Commerce, 165 newspapers, and a large number of busi
ness firms, members of the Legislature, and representative citizens, together with a 
digest of the replies received. 

I. Is there complaint in your community . concerning the regulated public 
utilities, either as to 

(a) Character of Services? 
(b) Rates or Charges? 
(c) Company managerial policies! 

Please specify on each of these points. 
IL If complaint is general on any of these point, or if an uusa_tisfactory rela

tionship exists between the public and the utility management, to what do fiOU 

attrib11te this complaint or unsatisfactory condition? Your comments with· 
specific references will be greatly appreciatt>d. " 

III. In your Ollinion, what were the causes that led to the adoption by the 
people last November of the so-called "Grange Power District Constitutional 
Amt>ndment''7 

IV. To what extent, if any in your opinion, does the adoption of this .Amend
ment, by the people, and the enactment by the 1931 legislature of laws restricting 
pow«.>r development by the established untilities indicate a general desire to put 
the state or its governmental subdivisions into the electric business with public 
money and credit, to compete with or eliminate the existing utility compan'es? · 

V. What has been the J"('action of Oregon inveEtors to these apparently anti
ntlllty m('ftsun>S as J"('ftected by the local standing of Oregon l:;tility Securities 
(bonds and preferred stocks). 

\"1. In your judgmt>nt, is any considerable portion of the people of Oregon 
hostile to the furthPr investmt>nt of so-called '"Eastern".capital in OJ"('gon's indus-
trial and commercial development? • 

If so. how gt>nPral is this sentimt>nt, what is the explanation for same, and 
under what circumstances or conditions is the sentiment likely to become more 
radi<'lll or less so! 
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BTATIIllll.NT OJ' CH.I.BACTEB 01' BEPLIE8 JIJ:CBIVED J'RO)( ou:GON CHAMBERS OY COM• 
.IIEBCB, NEWSPAPERS, BANKEBS, .llllliCHANTS, J:TC.o TO QUESTIONJI..UU 01' HCUUTT 
CIWNDS ASSOCIATION 

.Attached hereto ill a letter from Mr. William H. Onken, Jr., Yke President 
of the Security Owners Association, to Mr. Robert E. Smith under date of 
April 23, 1931, together with the following enclosures: copy of a letter addressed 
to the Security Owners Association ; copy of suggested questionnaire; and copy 
of an editorial in a Birmingham paper. 

The above-mentioned questionnaire, together with the endosures, was in 
accordance with Mr. Onken's letter, transmitted to all commercial bodies and 
newspapers in Oregon as well as to a number of fiuancial and men1lntile estab
lishments, farmers, lawyers and others. 

A study of the replies seems to indicate clearly that sentiment throughout 
the state is entirely favorable to Eastern investment; that very few, if any, dis
ricts will be organized under so-called "Grange Water-Power Amendment"; that 
the favorable vote on this amendment should not be construed as indicative of 
a wide-spread sentiment for public ownership in the state; and that the general 
attitude of the people of the state is in the direction of encou.rnging outside 
investments made within the state. 

Taking the various questions. in the order in which they appear in the 
questionnaire, we find : 

Question 1. Is there complaint in your community concerning the regulated 
J>Ublic utilities, either as to 

~a) Character of ~rvice? 
(b) Rates or chargE'S? 
(c) ~ompany managerial policies? 

Please specifiy on each of these points. 
87% of th~ replies reported that generally speaking the character of service 

is satisfactory; 78% reported that rates for service are satisfadory in their 
respective communities; and 11 o/o reported that there is complaint as to rates 
but that such complaint is confined to a comparatively small percentage of the 
patrons of the utilities serving that community. The replies were almost 
unnnimous in stating that managerial policies are on the whole satisfactory. 

Question II. If eomplaint is general on any of these points, or if an unsat
isfactory relationship exists between the public and the utility management, to 
what do you attribute this complaint or unsatisfactory eondition? Your com-
ments with specific references will be greatly appreciated. . 

As indicated aboYe, no general complaint was reported from any district. In 
almost every case of dissatisfaction with the utilities, the major part of the 
criticism was directed toward utilities not involved in the Grange Power Amend
ment as referred to in the letter from Mr. Onken. 

Question III. In your opinion, what were the causes that led to the adoption 
·by the people last November of the so-called "Grange Power District Constitu
tional amendment?" 

In giving reasons for adoption of the Grange Amendment. all repJ:es con
tained several reasons, 59% of replies mentioned bard times; 19'k misunderstand
ing on the part of the electorate as to the purpose and scope of the amendm('Dt; 
22o/o the vigorous campaign which was made in behalf of the measure, and the 
disorganized or weak character of the opposition campaign. 27% stated that 
the vote was due to a belief by those who favored the amendment that the 
undeveloped hydro-electric resources of the state are being appropriated by non
residents for _speculative purposes and not for development, and their support 
of the amendment was prompted by their desire to restrict water power filings 
to those which would result in immediate development and use of the potential 
hydro-electric power involved therein. 9% expressed the view that a number of 
persons who had petty grievances of one character or another al!ainst utilities 
voted for the amendment as a gesture of protest. 
~ Question IV. To what extent, if any in your opinion, does the adoption of this 

. Amendment by the people, and the enactment by the 1931 Legislature of Jaws 
restricting power development by the established utilities indkate a general de
sire to put the state or its governmental subdivisions into the electric business 
with public money and credit, to compete with or eliminate the exj,sting utility 
companies? 
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Replies were almost unanimous In saying that the voters in general have no 

desire to put the state or its subdivisions into the business of owning and operat~ 
lng electric utilities, and that the holders of securities of the existing utilities ' 
have little to fear in this regard. Nearly every reply specifically 'Stated tbat few,• 
If any, districts will be formed under the provisions of the Grange Amendment 
and that while the voters might favor provisions in the constitution which would 
make public ownership and operation of utilities possible, they desire to use such 
provisions only as a club for their protection against possible unsatisfactory 
ratE's, service, speculative appropriations of hydro-electric resources, etc., and 
the replies were likewise almost unanimous in stating that when it comes to a 
vote for mortgaging their property for publicly owned plants, the voters of the 
state will be against same by a very substantial majority. 

Question V. What has been the reaction of Oregon investors to these apparently 
anti-utility measures as reflected by the local standing of Oregon utility securi
tiE's (bonds and preferred stocks) ? 

Many of the letters pointed out that preferred stock of utilities· has been sold 
In very substantial amounts since the adoption of the Grange measure and prac
ti<'ally all replies stated that the people of their respective communities are not 
at all concerned over the safety of Oregon utility securities. 

Question VI. In your judgment, Is any considerable portion of the people of 
Oregon hostile to the fUI•ther investment of so-called "Eastern" capital in Oregon's 
lndu!'trial and commercial development? · 

It so, how general is this sentiment, what is the explanation for same, and 
under what circumstances or conditions is the sentiment likely to become more 
r1ulica l or less so? · 

Replies to Question VI wf>re almost unanimous in stating that the citizens of 
Oregon are not hostile to Eastern investment; only one or two replies we-re 
upprebe-nsive. . ' · 

Letters from Chambers of Comme-rce were particularly emphatic in stating that 
the pPople of their respe-ctive districts are anxious to encourage, by all reasonable 
means, furthe-r invE'Rtment of outside capital for development purposes, and that 
the prl'sf>nt dPpression and eon~equent un~>mployment have made them particu
lorly keE'n to l'lf>eure such capital for development. 

ThE> following exeerpts from re-plies have b~>en selected as the-se which are most. 
typical of the majority of replies which have been received: 

KLAMATH FALLS, ''Agitatot"!t have told the people that they can .have some
thing for nothing and Mme have believed this and want it. Thinking people in 
this district know better. I think our community is sane on this subject. We 
have our agitators, but they do not get very far with the community as a whole." 

KLAMATH FALLS, "There does not seem to be any great desire in this district 
to go into the power business." . 

RosFBURG, "No intelligent person in Oregon wants to see the utilities injured 
In any way." 

RosF..BURG, "Eastern capital iF; unduly alarmed if it believes the pPople of Oregon 
would sanction anything that fail@d to aid in the development of- the state, and 
the agricultural class is especially interested in seeing development take phlce • 
along linf>s of manufacturing, for the farmers realize what a handicap distant 
markets are, and want to see home markets developed for their products, doing 
away with the long haul now necessary." 

Co1TAoE GooVE, "I have notE'd that Oregon seldom does anything radical e-nough 
to greatly injure the ~<tate, and that the foolishne!'s of such campaign issues as • 
'free powE>r' soon becomes apparent to the great majority." 

BEND, "I b~>lieve that there is only a very limited desire to put the state intt:t 
the E>lectri<'al bu!lillE'F!< with public money and credit. 

SroTTs l\lru.s, "I do not beli~>ve that the citizens of this state are hostile to 
funds htVE'~<ted in Ot·egon from Eastern sourees .. In fact, I believe that more and 
more it is becoming firmly fixe-d in the minds of Oregon citizens that without this 
soul'('(> of financing, no grE'at amount of development is poss~ble." 

8roTTs 1\ln..r.s. "lf I Wl're buying public utility investments, I would feel, all 
present situations In Oregon to the contrary notwithstanding, investment in 
Ort>gon utilities to be among the safest and among those having the greatest 
future." 

ST. HF.LF:Ns, "I believe there is less radical sentiment in Oregon than any other 
Pacific Coast statE>." 

ST. IIELF..NS. "The-re Is no rt>ason for the belief that capital stands in any 
jE"Opardy so far as this community is con<'f'rned, nor has it anything to apprehend 
from the present or past temper of the public." 
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CoTTAGE GROVE, "Don't belie>e the people would vote for any great bonding 
program." 

EuGENE, "I cannot conceive that any considerable number of the people of 
Oregon would be hostile to the further investment of so-called 'Eastern capital in 
Oregon industrial and commercial development.' " 

MARSHFIELD, "I do not believe the public utilities are in any more danger of 
hostile legislature, unfriendly public sentiment or public competition in Oregon 
than elsewhere." 

SALEllf, "Eastern capital is needed, wantt>d and would be welcome." 
EuGENE, "There is nothing appart>nt in this location to indicate any hostility to 

Eastern capital being invested here.'' 
MEDFORD, "We do not believe the public as a whole is at all hostile to outside 

capital being investt>d in this line of endeavor. On the contrary, we are of the 
opinion that the public welcomes this form of investment by outside parties." 

HooD RIVER. "In our judgment, there is no considerable portion of the people of 
Oregon in any way hostile to the further in>estment of Eastern capital in Oregon 
industrial and commercial developments." 

CoRVALLis, "I do not believe that very many people in Oregon are hostile to 
Eastern capital in>ested in Oregon industrial and commercial de,·elopment." 

EuGENE, "I do not know of any one who has any desire to keep out capital from 
any source. In fact the Chamber of Commerce is working hard to bring in people 
with money to invest." 

PE:\'Dan·oN, "I do not think that any considerable portion of the people of my 
locality are hostile to Eastern development, but on the contrary recommend it." 

MEI>FO::n. "I do not believe that any considerable portion of the people are hostile 
to the further im·estment of so-called 'Eastern' capital in rPgard to industrial and 
comnwrcial dP>elopment. In faet, I lwlieve it is recognized by almost everyone 
that Oregon must have outside eapital for development." 

ALBANY, "There seems to be no gE>neral demand in this SE>ction of the state at 
the present time for municipal development of utilities." 

ALBANY, "Pcople would certainly wel!·omp thP in>estment of Ea;;tern or otht>r 
eapital in industrial or commercial development." 
GRA:\'TS PAsS. "It is my opinion that thP people of OrPgon are favorable to the 
im·estmE>nt of capital by any outside interest whene,·er it means thP development 
of thP ><tntP of OrPg-on. I also bPliE've that ontRidp capital i>< absolutely safe to 
make inYestm('nts in Oregon so far as any past or future IPgi~lation is concerned. 
Common sen!'e and judgment will pre,·ail regardless of any minor radical elPment 
that may aril'e up from time to time.'' 

Hooo RIVER. "I think I can safply say there is no fight on betwePn the powPr 
company and the people, and no desire on the part of the people to go into public 
ownership." 

Hooo HIVE'!, "I am sure the people of Qrpgon WPicome 'EastPrn' capital for our 
industrial and commercial development." 

0AKLA:->n. "OrPgon weiPOmPs EastE>rn or any othPr capital.'' 
BAKER.. "There is Jess hostility now to thP iiiYPl'tmPnt of Ea><tPru capital than 

there has bPPn in the past. There is rapidly eoming to the peoplP of Oregon the 
renl 1zntion that to dE'Yelop the rPsourcP>' of tlw l'tatp it is necessary to haYe capital 
and that thf' only source of capital is in the East.'' 

TOLEDO. "If any portion of the ppople of OrPgon is hostile to any further invest
mPnt of EastPrn eanital, it would be vpry small.'' 

DAYTON, "We think there is nothing- but friendly fPeling toward EastPrn capital 
~nvPstPd in Oregon industriPs for commPrcial dp,·elopment.'' 

PENDLE!'ON. "'VP havP not expt>riPnced any sentimPnt that would indiPatf' hostil
ity townrd furthPr inwstment of Eastern capital for lPgitlmatP industrial and 
commereial entprpri>;PS within thP state.'' 

B'"'>D. •·r do not hPliPYP any considerablP portion of the pPopiP of Orpg-on is 
hostilP to fnrther investm~>nt of EafltPrn capitnl in Oregon industria I and commf'r
dal rlPYPlopmPnt. In fact such inYE>stmPnt would be wPlcome to thP grpat majority 
of thP J)f'ople.'' 

0NTAMO, "We do not rPgard invPstmPnt of ont>;ide or local capital in OrPgon 
bonds or stocks as at all hazardous.'' 

BAKER, "It is our belief that the peopiP of OrPgon are convinced and know that 
this stntP nPPds EastPrn capital in orrlPr to dPYelop thpir indnstl'ial and com
m<"rPial PntPrnril'f'S :md wP fPPl that thP Ea"tf'l'n im·estor should haYe no fear 
whatsoever from the people of the StatP of Orpgon.'' 

SILVERTON, "Lorall.v there Is no hostility toward EastPm capital pntPring Ore
gon to assist in developing our state." 
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RosEBURG, "Without it we feel that no large development could be made." 
BEND, "I dL .o1ot think the people of Oregon as a whole consider they should go 

into municipal ownership." 
ST. HELENS, "Do not belie>e t1 ('l e is anything to be alarmed about from the 

financial standpoint." 
OAKLAND, "The people of Oregon can be relied on most of the time to do what 

is right and proper and their past record will bear out thfft statement." 
VEBNONIA, "When their demands were reasonably well met, they have repeat

edly demonstrated their willingness to protect capital invested within the state." 
ScOTTS MILLS, "The business of this state is too fundamentally sound to be 

disturbed by the political fancies which may come up from time to time, ancl I 
feel sure that if your investing friends make the proper analysis of the situation, 
their confidence as based on fundamentals will not be disturbed." 

OREGON CITY, "Tell your Eastern people to come on to Oregon with their money 
and continue to make their investments. In comparison with oth?r states, I 
think their money is just as safe, if not safer, in Oregon investments." 

PRINEVILLE, "I do not believe there is any thought or intention on the part of 
the people of Oregon to do any injustice to public utilities." 

RosEBURG, "I think your Eastern friends may put thPir minds at rest regarding 
any danger of a rush to establish power plants under this bill." 

HooD RIVER, OrtEGON : "I don't think anything has happened to keep us from 
making Oregon investments attractive." 

ExHIBIT No. PC--246 

[Clipping from the Birmingham Post, 1/26/31, from the file of the Security Owners 
Association-General Correspondence] 

KILLING THE GOOSE 

The private power companies, scheming for a dummy power commission and 
ineffedual state rate regulation are killing the goose that for years laid the 
golden eggs for them, regulation. When that fails they will have to meet a 
popular weapon infinitely more effective. That is public ownership. 'Witness 
what is occurring out on the Paeific Coast. 

Oppressive power rates drove Taeoma to municipal ownerF~hip nearly 40 years 
ago. When Tacoma's Nisqually plant began piling up profits of $1,000,000 a 
year at rates among the eheapest in America, Seattle followed suit with her 
great Skagit project, Los Angeles with its Owens aqueduet came next, then 
San Francisco with Retch Hetehy. Now Portland has decided to do likewise 
and her eity rlads have just voted to condemn the local power company's 
plant. The baek-country, eager to participate in cheaper power, bestirrerl itself 
and at last elt>ction both Oregon and ·washington passt>d measures permitting 
irri!!ation rlistricts and smaller cities to combine for public power projects. J. 
D. Ross, Seattle's power superintendent, says it will be only a matter of time 
until the eoast cities are hookFd up in a great publicly-owned super-powt>r system. 

"People in the east," said Kenneth Harlan .. Portland utility engineer, "do 
not realize how in earnest the people of the Padfic coast are. They've bt>en 
'skinnPrl' ton long. They are finding the only way out." 

Let the private power companies take heed. All the George Otis Smiths and 
Frank Bonners in the country cannot save them. If they destroy effective 
rates regulation they will have to meet the new rate regulator now growilrg so 
popular in the far west, public ownership. 

It's one or the other. 

ExHIBIT No. PC-247 

[Copy of letter from the files of the National Assodation of Owners of Railroads and Public 
Utility Securities, Inc.] 

1\lr . .T. C. AINSWORTH, 
President, United States Na.tional Bank, 

Portland, Oregon. 

MARCH 25TH, 1931. 

DE.\R 1\IR. ArNswor.TH: I am glad to aflyise you that Mr. Robert E. Smith, of 
Portland, has been appointed to represent the Security Owners Association as 
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Director for the North Pacific states. 1\Ir. Smith will call on you on his return to 
Portland and will outline to you our program of activitiPS for the States of 
Oregon, Washington, Idaho and Utah. He will open an office and maintain hE"ad
quarterll at Portland, and will work close to you and our other Vice P~dents 
located in that section. · · 

Because of conditions which exist In Oregon, and ~Ir. Smith's familiarity wltn 
them, he will aeek your counsel and advice perhaps to a larger d~ree than other 
State Vice Presidents. I know you will cooperate with him as full)' as yo\lr time 
permits. 

I have every confidence in 1\Ir. Smith's ability to put over our program In the 
North Pacific states, and anticipate good results from his efforts. 

With kind personal regards, I am 
Cordially yours, 

--.-, Preridenl. 

EXHIBIT No. PC-248 

[Copy of letter from the 11les of the National Association of Owners of Railroad and Public 
Utility Securities, Inc.] 

PREsiDENT, SECURITY OWNERS LEAGUE, 

ARLINGTON CLUB, 
Portland, Oregon, March 81, 1931. 

Twenty-one East Fortieth Street, New York Oity. 
----: As they have discontinued the observation car on Northern Pacific 

train number three, I did not write you en route. 
I had interesting talks with Mr. ScandrPtt and Mr. Donn£>lly. Mr. Budd wns in 

the West so I did not see him. I spent last evening with Mr. Vincent in Spokane. 
All were very much int£>rested in the LPague, and the fact that you were taking 

steps to increase its membership throughout the country. I advised them that in 
additiOil to establishing r£>gional ofticps and or~anizations in New England, the 
Northwest, the Pacific Southw£>st and Pacific Northwest s~tions, you had '1£>11-
nite plans for the entire country, and had done preliminary work in the Chicago, 
Kansas and Atlanta sections. 

All were agreed that there would be plenty of work for the organization. Mr. 
Donnelly particularly pxpress£>d the view that he could sPe no end to the present 
wave of radical agitation and legislation. 

I am quite sure we can count on the active cooperation of the railroad~ in this 
district, as well as the utiliti£>s. I will s£>e Mr. Coman and Mr. Gilman, WPStern 
Yice Presidents of the Northern Pacific and Gr£>at Northern, respectively, when I 
am in Seattle this week. 

Mr. Vinc£>nt introduc£>d me to 1\lr. Sawy£>r, form£>rly of Rpokane, who is in 
charge of the C. M. and Rt. P. interests on the Olympic Peninsula and who, he 
believes, will be very helpful to us in that section. 

I enjoyed my visit with Mr. Vinc£>nt very much, and your suggestion that il 
advise with him on my way W£>st was a good one. He is well sol!l on the 
organization, although somewhat impatient with the apathy evinced by many city 
bankers, as well as country bankers. 

He suggested that as the most populous districts of his state are in the Western 
portion, it might be advisable to have a Seattle banker take his place as Vice 
president. I repliPd that neither you nor myself would consid£>r such an arrange
ment, as. he was familiar with the purposes, scop£> and opPI'ation of the organi
mation, was really interested in it, and we were relying on him to !<hape it~ policies 
in Washington and to lend his influence in building up th£> m!'mbership. He 
as!<ured me we might count on_ a full mpasure of cooperation from him. 

He is somewhat perplexed over the 'Vestel'Jl Washington situation nnd we dis
cusS£>d it at con~idPrnble length. He suggest£>d I first advi!'e with 1\lr. Backus. 
He b£>lieves he, hims£>lf will suggest a more active man ns member of the ExPCu
tive Committre. He bPlieves Lawrence Arnold, son of Mr. 1\l. A. Arnold, Pre~idPnt 
of the First National Bank of f;eattle, will be the b£>st selection for Member of the 
ExPCutive Committ{'{' if he will acc£>pt the appointm£>nt. 

He thinks the selPCtion of district m£>n in WPStPrn "'ashington should be l£>ft 
to the Seattle bank£>rs. 
· I think his suggestions ar£> !<OIIItd, and b£>ing well a<'quaint£>d with 1\fr. Backus 
and M. A. and Lawrence Arnold, I am hoppful of working out the situation along 
the lin£>s suggest£>d. 
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JUr. Ain~worth was out of the bank this morning and did not come to the Club 
lor lunch, but I hope to see him this afternoon. 

I ha\"e secured an office in the Pittock Block-room 577-for $35 per month 
for thrl'f'! months, and $il0 per month thereafter, until· times pick up,; when the 
rate of $75 will apply. It is a small suite, but ample for our purposes .• The cost 
of equipping it will also be below budget estimate. I had some stuff of my ~wn, 
have borrowed a little more, and will purchase second-hand what may be reqmred. 

I should have things squared around here in two or three days and will then 
go to SPattle for a couple of days. I will see Mr. Ainsworth this afternoon. 

Sincerely yours, 
[Signed] RoBERT E. SMITH. 

ExHmiT No. PC--249 

[Copy of letter from the files of the National Association of Owners of Railroad and Public 
Utility Securities, lw:.} 

577 PrrTOCK Br..ocx.. 
Portland., Oregon, Apri£ 6, 1931. 

PBDIDENT, Sl!lCUBITY OwNERS AssociATION, 
Twenty-cmt3 East Fortieth Street, New York City. 

-- --: The Western Washington situation is more complicated than I 
anticipated. This is due to several factors, the principal of which are: 

(a) Failure to appreciate the need of the Association and the results 
which it has accomplished. 

(b) Pnojudice on the theory that organizations of this character are 
inspired by those who desire to exploit the subscribers for their own 
aggrandizement or financial gain. 

t c) Factional jealousies between commercial or banking groups. 
(d) A fear that open affiliation with the Association will incur the dis

pleasure of, and boycott by municipal ownership advocates, who are in the 
majority. . 

(e) Mr. Backus Is in California and it is difficult to arrange for a more 
active man to fill his place in the absence of his resignation and without 
his cooperation. 

However, I have made some headway and have, in effect, secured the as
surance of Mr. M. A. Arnold, President of the First ·Seattle Dexter-Horton 
National Bank, that he will assist me in securing a suitable man, either in or 
out of his bank. His son, Lawrence Arnold, cannot accept the position as he is 
overburdened with work. 

The matter is now being considered by Mr. James Spangler, former President 
ot the Seattle National Bank and now a Vice President of the consolidated 
bank. Mr. Spangler is interested in accepting the appointment but he and his 
associates wish to give the matter further consideration and discussioD. I have 
O\"errome all their obji:'Ctions except perhaps the fear ot injecting the bank 
Into the p•·esent controversy between the privately owned Stone and Webster 
utility and th!'! municipal plant. 

It seems ad,·isable to discuss the situation with Mr. Vincent and as soon as · 
I finish a trip throngh Oregon, I will run up to Spokane for a conferenee wirll 
him. I expect to be there the first part of next week. 

I do not think there is any necessity at this time to discuss at lerlgth the 
complications in Seattle, but will go over these thoroughly with Mr. Vincent. 
At the be-st, this can be only a preliminary and sketchy report. 

I might lllly, however, that llrlr. Andrew Price, who, you will recall, agreed at 
your luncheon to Interest himself in the situation, not only has failed to coop. 
erate, but seetntt to be in a somewhat antagonistic mood. I saw him first, as 
bl' Is Pl'l'Sidi'Dt of the holding company which controls the hank of wbicb 
Mr. Backus is Presidl'nt. He etated that he was quite familiar with the 
~('('nri1y Ownt>re ASAoeiatioa and was convinced that it was "a lot of ballyhoo 
with no results". lllr. Boyden advillf'd me of Mr. Dietrich Schmidt's attitude 
and remarks and these, I am ll8tisfied, are simply a refieetion of those of Mr. 
~~ . 

Mr. Lawl"I'Dce Arnold also 8l'f'IIK'd to be laboring undt'l' the impression, prob
ably lntluenCt'd by Mr. Price, that the Association ie operated more for the 

111983-42-pt. 2S---U 
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benefit of a Bmall ~Pin New York than for tbe eoontry u a wbole. I hne 
the Arnolds stntightened out and beli"e I haTe made eome lm~ion on 
Andrew Prke. but there Is ret a lot of work to be done for botJa .Hr. ViDeeot 
and myself. • 

Tbe antagonism toward Stone and Webster whicb apparently is widespree4 
in Seattle aii!O militates against us. 

This is a long and rather !!Bd Btory, and I will l"t'port more eompleb>ly after 
1117 next visit to Seattle. which will immediatt-ly follow my trip to Spokane. 

I am taking the liberty of sending a copy of this letter to Mr. Vi.JM'mt. 
Very eincerel7 :rours, 

[Signed] Roaarr E. SKlTB. 

ExBIBI'I" No. PC-250 

{Cop' of letter from the lUes of tbE:N,.tlonal A!>I!Odatloa of Ownen of Railroad ud Publle 
Utilit7 Secm-itlea, lne.] 

.Anu. 16, tOOL 
Yr. ROBERT E. SMITH, Esq., 
' 571 Pittock Blook, Portlarul, Oregoa. 

DBAa Ma. SKITH: Your report of April 6th has bet'n I"E'Ceived and noted. You 
are up against a difficult problem. It is what we anticipatro and marks tbt' 
necessity for the work which you are doinf!:. 
· You are called upon to perfonn a pnblie relations work of a complicated cbar
aeter. Your task is not only to develop and maintain friendly interest in the 
work of the Association, but to en-ate it out of an atmosphere that is somewhat 
hostile owing to tbe antecedents and past history of some of the utility corpora
tions. Obviously this can be accomplished only by the exercise of great finesse. 

In this connt'ction :rou can Jay stress upon the fact that the Association bas 
always favored fair and adequate public regulation of utilities, believing that 
such regulation is iu the interests of securit:r owners. I.ikewise. it is the purpose 
of the Association to promote sound utility practice. You might also stl"t'SS! tbe 
fact that the Association is financ.-d entirely by membership dut>B and contribu
tions and bas no affiliation with the utilities as corporations. This should dis
associate our work from Stone and Webster in the minds of your prospects. 

As further evidence of the public service nature of the Association you might 
refer to its labor policy. pointing to the speech of Mr. D. B. RIJbertson, Chainnan 
of tbe Railway Labor Ext>CUtives A..<;SOCiation upon the ~sion of the last Prob
lem Di.seussion dinner· in New York. You should also bring out the fact that 
the Assoeiation represents fifteen billion dollars invested in railroads and utilities 
and that its efforts to preserve their pi"'SJ)t'''ity a1fect the livelihood of millions of 
employes and security owners. as well as the fi'lancial position of other millions 
of bank depositors and life insurance policyholders. 
· I believe :ron can destroy tbe arguiiK'nt of eentralization of the Assoeiation In 
New York by eiting your own work in North Pacific territory, the plan to establish. 
regional offices in all parts of the country and the fact that it is our purpose to 
look to and work with local mea toward the solution of national problems. 
, M:r. Price's attitude is appar.-ntly a result of his contact with Backus. If you 
can overcome his objections, I believe you will go far toward eoncil'ating llr. 
Baclms. I bold little hope that Backus will ever be of service to us, but of){'n 
bo!<tility 1rnm him must be avoided. You bave done a good work with Mr . 

. Arnold. Someone associated with him should be· a valuable contact. 
~ I believe by stressing and illustrating tbe points outlined above you ~n ~in 
the friendly interest of Washington business men and that, the fear of eritict!!lll 
dispelled. they will be willing to advise and cooperate with you with respect to 
the State situation. It is a delicate work and requires patience, but it Is a work 
that is very badly needed. . · · · 
· I do not know whether it would be possible to ba..-e a story published in a 
Seattle newspaper stressing public &ert'iee, and tbe points outlined above. If it 
ftJUld be done. it would undoubtedly help to oeate the sentiment we desire. It 
l!bou1d be elearly indicated that our work in Washin~n is not an attempt by 
outsiders to force views upon the State. but an effort, in the intei"E'St of invt'Stors 
and the public. to eooperate in the solution of problems of State and nationaJ 
dlaraeter. 

Perhaps llr. V"meentwould sign a letter, prepared by us, to the men whom you 
ue eontaeting, and which would laelp to dispel the objectiOIUI whicb yov haTe 
met. . I should l"ke your opinion on th.-se news. 
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With best" wishE"s for your success, and personal regards, I am 

Very truly you~"!'~, 

En c. 
-- --, P_resident. 

P. S.-1 enclose excerpts of statemE"nt by Melvin A. Traylor, member of the 
Executive CommittE'€' of the Associations, which will interest you. 

EXHIBIT No. PQ-251 

[Cop7 of telegram from the fi~ of the National Association of Owners of Railroad and 
Public Utilit7 Securities, Inc.) 

Westem Union 

RECEIVED AT ARCADE, 475 F"lfth Avenue, N.Y. 

!I.'BL238 195 DL-PoRTLAI!o""D, Onm. 17 1152A 
PREST., SIIXJURITY OwNI!liB AssN., 

. 21 East .60 8t.: 

1931 APR 17 PM 4 05 

Officers first Seattle Dexter Horton National Bank still debating whether James 
Spangler of that bank should accept membership our executive committee- Stop 
Aecount k€'en banking competition strong municipal ownership sentiment they 
afraid of anything which might seem taking sides in S€'8ttle utility situation 
al::<o misunderstanding and unfavorable conception of association by Price and 
·associatE's who are k€'en competitors probably enters into Fituation Stop Span

' giE>r bas asked for printE"d literature regarding purposes scope and directors 
association Stop This I dont seem to have in succinct form but am mailing him 
list executive committE'€' please wire him niteletter tonight that you concur in 
recommendation Vincent and myself .that he accent membereship executive com
mittPe tor westE>rn Washington and give him information respecting high and 
conservative character of interests financing backing controlling and managing 
association Stop He director United StatE'S Chamber of Commerce and I wish 
him understand our association equally important conservative ·and effiicently 
operat€'11. Stop I advised him frankly work too important to have any half 
hE"Brted officers and if he not hundred percent sold _we wish select someone else 
Stop However account he past president State bankers association and prestige 
himself and bank be our logical man regards. 

RoBr. E. SKITH. 

ExHIBIT No. PC-252 

[Cop7 of letter from tbe files of tbP National Association of Owners of Railroad and Pnhlle 
Utilit7 Securities. Inc.] 

PrP•Ident, Milton W. RRrris<ln; Vire-PrPSident. Wm. H. Onken. Jr.: Secn>t:ary, Elmer E. 
Boyner; Robert E. Smith, Director, North Paeifie Section, 577 Pittoek Bloek, Portland, 
Oregon • 

~ECt:B.ITY OwN!!lls AsllOOIA noN 

(National Association of Owners of Railrosd and Public Utility Securities, Inc.) 

Organized in 1917 to Protect tbe Interests of Investors 

21 East 40th Street 

Pu:.s., SEICUili1T OW!io"mll AsSN., 
POilTLAND, OnmoN, April 17, 1931. 

U East ~tA Street, New York, N. Y. 
-- --: My wire of even date, confirmation of which is enclosed prob

ably nE"E'ds little rommE>nt. Mr. M. A. Arnold, President of First S€'8ttle. 
Dexter Horton National Bank appreciates the value of the work in which the 
association i!< €'nj1;3g€'d and we ha'"e his support. He is attending a meeting of 
the FE"deralRE"serve Bank board of directors in San Fra.nci8eo. 

lllr. RpanglE>r has discussed the matter with his associates during Mr. Arnold's 
absence and there SE"t>IDS to be some question in their minds as to whether llll 
offi<'l'r of the bank should be permanently identified with an ll.SIIIlciation which ia 
openly opposing municipal ownership. 
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The copy of tbe ~ttle Post-lntelligmcer which I mailed yoa from Seattle 
11187 ~ve yoa eome rooception of tbe utility situatioa which exists in that city. 

I am also satisfied tile attitude of tbe bank is infloeoeed by tbe misunderstand
Ing of tbe association which bas IJeE>n bad by Hr. Andrew Price. bead of tbe 
prineipal eompeting baOk. and that will take time to correct. 

Mr. Spangler natora~ly does not wish to aceept tbe position eo Jong as donbt 
exists iJ! tbe minda of aay of bis associates. 

I felt that neither you, Mr. Vincent, nor myself should be placed In tbe posi
tion of asking favors or of apologizing for tbe aseoeiation and told him frankly 
we would not permit his accept:anc.'e onlesa and until be and his aseoeistea were 
one hundred pel'l'ftlt eold 

We may be confronted with similar situations In appointments of dilltrid 
chairmen and c:on.sequeotly it wUl be helpful if yon will give me your views u 
how best to meet same. 

Sincerely yo~ 
[Signed] }l(mu E. SKJrJL 

EXHIBIT No. PC-253 

[CopJ' of te1ecralll from tbe files of the National ~tioa of Owners of BaUroa4 aa4 
Public 'UUllt,- Securitiea, Inc.] 

Charge to tbe account of Natamsa $ ----
Night Letter X 

APJI.IL 17, 193L 
J'AJOS w. SPA.Ji'GLD, 

CAainftaA, Ezecutinl COtllmittee, 
· Finl Bestlle D~ter Hortora N•timull Bank, 

&lattUI W8&1aiftgtor&: 
Robert E. Smith, regional director, Security Owners Association and W. D. 

Vincellt, vice president, Washington have requested your membership on exeeu
tlve c:ommittee for western Washington. I earnestly nrge :you aceept appoint
ment in tbe interest of Publie Welfare and Protection of Investors In your State. 
This organization eomposed and finaneed entirely by individual and institutiona1 
Investor& National scope conservative In eharacter does not engage In lobbying 
or propaganda. Sole purpose protection of sound seeurity values. Associatioa 
belleYes tbis can be done only onder fair regulation and attention to publie 
interest. You.r presence on eommittee will contribute much toward success of 
program. Letter follows. 

Prui4erll, BectJI"itr o ..... AMooiatW,., !1 Bal -'o'~ sireet. 

EXHIBIT No. I'0--2M 

[Copy of letter fnlm tile Illes of the National ~tioa of Owners of Ba11roM aad Paltlie 
'Utility Securities, Inc.] 

President, Joliltoa W. Harrison : Vice-President, Wm. H. Onken, ~r. : lll«retal')', Elmer K. 
Boyner; General ConneeJ, Fred N. Oliver ; Robert B. Smitb, Director. Nortll Padfte 
Section, Portland. Oregoa 

SI!ICVBlTY OwNEBS AssociAriOl'l' 

(National Assoclation of Ownen of Railroad and Publie Utility Seeorities, Ioc.) 

Organbed iB 1917 to Proteet the lnteresta of lnftllton 

!1 EAST fOTR 8'11U!EI', NEW YOIIlt, 1'1'. Y. 

[In ink] : Noted 5/26/3L 

Be: Utillty Situation in Washington.. 
Pulmlaft, Sa:uuTr OWNI!IIB AS8001Aft0JJ, 

Ttoeat,_ou Bal Forlietl& Btreet,llet~~ Yorl; lletD Yor~-
-- -: I mailed you from Seattle tbe front an!) back sheets of one 

of tbe dall7 ~pera. This will ~Te you an idea as to tbe hysteria 
which obtains in that state. I hue tried to detemdne the causes of tbis con-
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dltion, and to that end have diseussed the matter in considerable detail. during 
the last two weeks. with bankers, railroad and utility executives, and others. 
There is such a ditference of opinion. I would not undertake at this time to 
report definitely upon the underlying causes. · , · 

The Puget Sound Power and Light Company bas a network covering prac
tleally the entire state of Washington west of the Cascade Mountains. Its 
system meets that of a aubsidiary of tbe Electric Bond and Share at se¥eral 
point& It is interesting to note, and probably significant. that strong municipal 
ownership sentiment prevaiiB universally throughout the district sernd by the· 
Puget Sound Power and Light Company (Stone and Webster) and very little 
of such sentiment prevails in the district covered by aubsidiaries of the Electric 
Bond and Share. Likewise it is interesting to note that the Bilsby subsidiary 
serves Sand Point. Idaho, which joins the Washington Water Power Company 
(a.n Electric Bond and Share subsidiary) on the West, and there is not only a 
strong municipal ownership sentiment there, but bonds have been voted for a 
municipally owned plant. 

Obviously there must be fundamental reasons for the differences in sentiment 
mentioned abo¥e, but in justice to Stone and Webster, I believe sentiment gen· 
erally in the Western portion of the state iS fundamentally more radical than 
that which obtains in the Eastern portion. 

In a di8<'11!'l!!ion 11·bich I had with Mr. William Wood, of the Boston office of 
Stone and Webster, who has been spending eonsiderable time with Mr; 
McLaughlin, the newly elected President of the Puget Sound Power and Light 
Company, both ltlr. Wood and ltlr. McLaughlin stated that their brief analysis 
of the situation indicated that the people of Western Washington believe that 
Stone and Webster have been unduly in politics in a bad way. That state. 
ment has been eonfirmed by the majority of the authorities with whom I dis
cussed the situation. The following statement made to me by a junior officer 
of one of the Seattle banks is typical: He stated that he was convinced that the 
municipal plant in Seattle is more or less of a failure and that its published 
statements are inaccurate; that a large number of those employed in it. includ
ing those in the municipality owned traction system. together with the polim
men, firemen and other municipal employees, constitute a vicious political ring; 
that the municipal plant claims to be making satisfactory earnings but that 
the alleged earnings are simply a matter of fictitious book-keeping; that the 
plant charges of the City four cents per kilowatt for street lighting and other 
municipal purposes, against a three-quaners of a eent rate for domestic pur
poses. (He wall wrong in his figures, the wholesale rate for municipal purposes 
being four cents and the domestic rate two cents) He stated that the people 
of Seattle have no one on whom the.r can rely; that Stone and Webster brib€d 
the City Council in eounection with the sale of the traction system by Stone 
and Webster to the municipality for an aBeged exorbitant amount; that Stone 
and Webster have for years controlled the political situation in Western Wash
Ington; that they ha¥e elected the City Council and the .Mayor, and always have 
had a number of their men elected to the Legislature; that through their 
control of the political situation they have ham-strung the municipal plant and 
have prevented its success. 

On the other hand, Mr. Arthur Murphy, who has been in charge of the Union 
Pacific interests in the Northwest, and who is a very close friend of long standing. 
advises me that in his opinion Stone and Webster have done only those things 
which they were forced to do because of radical conditions in the territory which 
they served; that Mayor Edwards, who is now being subjected to recall and also 
to impeachment proceedings, Is a straight. upstanding man ; that the unfavorable 
I!IE'ntimt>nt which exists toward him is due entirely to the fact that he will not be 
dominated by a political ring nor inft.uenced by the Socialiatic sentiment which 
exists in St>attle. 

The weight of ~neral opinion among con..o:ervative men seems to be somewhere 
~those two t>:rtl'enles. Tbel"f' is a dt>finite feeling that Stone and Webster· 
have bet>n in politics .. in a bad way", but authorities differ as to just how '"bad". 
Ptorbaps a majority of those with whom I diSC11SSed the situation are of the 
opinion that Mr. Le-onard, who for t!Ome eighteen years has been President of 
the Pug& Sound Power and Light Company, has been cunning rather than 
sinister. 

Mr. Wood and Mr. McLaughlin asked me to canvass the situation as fully as 
my time would permit. and to advise them frankly of my findings. This has 
bl>fta done. I. of eourse, appreciate that the function of our Association is not 
to lllterest Itself Ia local situations. but it seemed to me that as members of onr 
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Asaociation are the owners of many millions ot dollars of Washington utility 
l!eCUrities, it I could be helpful to the management of this particular utility, 
through securing a cross-section of sentiment, it would be of benefit to our 
members who are the owners of these securities. 

Although the situation is very good in the district covered by the Washington 
Water Power Company, Mr. Post, the President of that corporation, feels that 
the whole utility situation in Washington is threatened by the deplorable condi· 
tions which exist in the Western portion of the state. 

The work of our Association is made difficult in Western Washington because 
of the strong municipal ownership sentiment which exists there. For example, 
Mr. M. A. Arnold, President of the First Seattle Dexter Borton National Bank, 
though anxious to help in every possible way, states that neither bis bank nor 
any other Seattle bank could be prominently identified with any movement which 
is unfriendly to municipal ownership. Confidentially, he also stated to me that a 
number of Seattle Bankers are not at all sure that it is not their civic duty to get 
squarely behind this municipal ownership movement because such vast sums ot 
public funds have been expended for the Seattle, Tacoma and other municipal 
plants in Western Washington. In other words, they question whether their duty 
does not lie more In the direction of protecting the public investments of the 
citizens of Western Washington than of protecting the private investments of non
residents. Mr. Arnold is a close personal friend of long standing, and although 
in this statement he was reporting general sentiment rather than bis own, under 
no condition should his confidential remarks be repeated. 

The foregoing is a very meagre report of the general situation which exists in 
Washington, and I might go on at great length and report remarks and sugges
tions made by a large number of conservative men. but I think the foregoing 
will give you a general picture which will suffice for this time. 

Very truly yours, 
[Signed] 

ExHIBIT No. PC-255 

(Copy of letw from the files of the National Association of Owners of Railroad and PubUe 
Utility S~nrities, Inc.] 

President, Mtlton W. Harrison; VIce-President, Wm. H. Onken, 1r.: Secretary, Elmer E. 
Boyner; General Counsel, Fred N. Oliver; Robert E. Smith, Dir~tor, North Paci.fie 
Section, 5 77 Pittock Block, Portland, Oregon 

Sl!lCUBITY OwNERS AssOOIATION 

(National Association of Owners of Railroad and Public Utllty Securities, 
Inc.) 

Organized In 191 T to Protect the Interests of Investors 

21 EAST 40TH STBI!:E'l', NEW YOBK, 1'1'. Y. . 
[In Ink] Noted 5/26/31. 

PORTLAND, OREGON, .April !!0, 19[Jl. 

Re Municipal Ownership Sentiment in Oregon. 

PBI:smENT, SJ!ICUBIT'I" OwNERs AssoCIATION, 
Twenty-one East fortieth Street, New York. 

-- --: A somewhat extensive survey of the situation in Oregon as 
it applies to municipal ownership, indicates that in Portland sentime!lt in its 
favor is very strong at this time. The feeling throughout the state var1es. some
what in different localities, and although there is considerable antagomsm to 

~ privately owned utilities and holding companies, such sentiment is not as 
rampant as in Portland. 

The vote on the Grange water power bill and the vote for Governor Meier, who 
ran on municipal ownership platform, do not truly reflect existing sentiment 
outSide of Portland. The up-state Yote was influenced by a number of 
more or Jess unrelated causes, such as the disbarment of Senator George 
Joseph, high taxes, and hard times. Admittedly, a hysterical condition exists. 
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This condition manifested itself in the last election and will continue for 
some time to influence the electorate in questions relating to utility legislation 
or ownership. However, such a misanthropic view would not have been mani
fest In utility legislation pnless there were certain fundamental causes. These 
causes briefly are as follows: • -

First, a belief that one of the Portland utilities bas for the last decade or more • 
been allowed rates based upon fictitious valuations, and that to secure such 
rates, sinister influences were brought to bear upon the Public Utility Com-
mission. > , 

Second, a belil!f that the California-Oregon Power Company, particularly, bas 
filed upon a number of power sites which they have no expectation of developing 
for a long period of time. 

Third, a belief that the ownership of Oregon public utilities, by Eastern 
holding companies results in these utilities' being exploited for the benefit of 
Wall Street financiers rather than for the development of Oregon and the benefit 
of its Industries and citizens. . 

Fourth, a sustained public ownership campaign conducted by the three Port• 
land evening newspapers. . 

Due to the charges of Carey and Harlan, a firm of alleged utility engineers 
employed at public expense, the valuations of one of the Portland public utilities 
have recently been revised downward. This bas tended to confirm the opinion of 
many people that these valuations were fictitious and bad made the rates unduly 
high. . 

This same public utility has been attacked by one of the evening newspapers 
lu connection with some of its activities at Oregon City. Instead of selling 
electric energy, the utility sells a portion of the water to the paper companies, 
who divert it to their own mechanical and electrical generating machines. One 
of the papers, entirely disregarding the ·cost of dam and stream improvements, 
takes the position that while it may be legitimate for the utility to make a profit 
on the conversion of water power to electric energy, it is unconscionable for it to 
make a profit on the sale of water or potential power itself. 

'!'here is a genet·al feeling, even among very conservative people, thllt the Cali
fornia-Oregon Power Company, popularly known as the "Copco", has evolved a 
plan of controlling the best power sites in the state; that they are bottling these 
up with the view to controlling the future situation and making posterity pay 
a toll to it; also that this condition will stifle competition, result in unwarranted 
rates, and inhibit the industrial development of the state. 

I have been advised that the advance water filings made by the Copco, and the 
publicity (garbled and mis-stated by some of the Portland newspapers) connected 
with certain water rights on the ROgue River which the Copco wanted immedi
ately to develop, was one of the basic causes for favorable vote on the Grange 
water power bill, and that in the absence of that condition, the measure should 
not have carried in the UP-State counties. 

Incidentally, the Copco was just one hundred percent right in this matter, acted 
In good faith in all re~pects, was willing and anxious immediately to proceed with 
a much-needed development which would have added millions of dollars worth 
of taxable property to the state, and would have expended huge sums for labor 
at a time when they were badly needed. It bas been granted this right by the 
Federal Government and by the proper state officials, but the state withheld its 
final approval, due to the hysteria of the last campaign, and this project, and 
the Copco, were made a political foot-ball by the Governor, a majority of the 
LPgislature, and a number of the daily newspapers .. 

Neverthel~>ss, it is undobutedly a fact that anti-Copco agitation was a factor 
in the last election. 

On the other band, Mr. Brewer, Vice-President and General Manager of the 
Co(l<'O has pointed out to me that if it were not for the Portland situation, be 
would have no trouble in his district. He very properly points out that with 
the t>Xceptlon of one connty (Coos C{)unty) each and every county which his 
sy~<tem serves voted against the Grange water power bill From my own in
ve~;ttgation, I am convinced that the favorable vote in that one county had 
nothing to do with the Co(l<'O, as the Copco power filings are not in that county. 
I believe the vote was due almost entirely to a false understanding of holding com
panies and the general anti-utility propaganda which was spread throughout the 
stat~ 

Regarding the antagonism toward holding companies, a large number of people 
l!ll'f'm to have a conception of great financial interests who exert baneful in
fluences on national and state legislature-that it is a sort of intangible octopus 
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which bas its tentacles reaching out into every S't>ction of the country and if it Is 
DOt eurbed it will undermine the political institutions of the country. They 
think there is a power tTust, and that this trust operates through these holding 
eompanies. They don't know just exactly what it is, but tht>y have bel'n told 
that it is bad and they believe it. It is like the bogt>y-man in the dark-they 

• can't see it but they believe it is there and thl'y are afraid of it. 
The ''Oregon Journal" was originally financt>d by con!lf>rvative Portland capital 

which felt that the "Oregonian'' and the Southern Pacific Railway controllt>d the 
political situation in the state. Its somewhat phenomt>nal success was due to 
its iconoclastic policies. It possibly has a grt>ater politi('lll influt>nce than the 
three other Portland newspapers combined. The policy of the paper has in some 
respects become more conservative in the past few years, but on the qut>stion 
of public ownership as against private ownership, it adhert>s to its original policy. 
For years it has carried the fight against the private utilitii'S. It bas found it 
profitable to pursue this policy and believes it to be the backbone of its success. 
For example, in the last campaign it incrt>ased its circulation by 6000, while the 
"Oregonian", which was friendly to the utilities, lost 8000 in circulation. 

For a number of years the "Journal" bas run anti-utility articles containing 
glaring mis-statements, and the author of these articles, Mr. Marshall Dana, is 
reported to have admitted that tbey may not be in all respects accurate, but that 
they are in line with the broad, underlying principles of his paper. 

The "Evening News", a Scripps-Howard publication which is circulated largely 
among working people, is frankly committed to a municipal ownership policy. 

The ''Telegram" was non-committal on the question of public ownership for 
some time. It is owned by Mr. Herbert Fleishacker, of San Francisco, who was 
the owner and promoter of the Northwestern Electric Company, of Portland, later 
sold to an Electric Bond lind Sh11re subsidiary, and is otherwise interested in 
privately owned utilities. Mr. C11rl Brockhagen, the Editor, is personally opposed 
to public ownership. However, the results produced by the "Journal" campaign, 
the unfortunate character of the investigation and findings of the Federal Trade 
Commission, and other local conditions, coupled with what I believe to be an 
over-rating of the municipal ownership sentimt>nt in Oregon, induced the "Tele
gram" to conduct a vigorous campaign in behalf of policies which the owner, 
publisher and manager knew to be falacious--naml'ly, municipal ownership. 

The situation was further aggravatl'd through the influence of Governor Meier, 
who for purposes of political expediency supported the municipal ownership 
program. It should be born in mind that support of such a policy by a man of 
Mr. Meier's wealth and standing is Pxtremely convincing to persons who nre 
ordinarily not Socialistic in their beHefs but who are looking for the truth con
cerning a subject which is a matter of national discussion. Portland is a city 
of home-owners and its citizens ordinarily are not swayPd by the agitators. but 
when a man of Mr. Meier's wealth informs them that they are being exploited 
and betrayed, they naturally give considerable heed to his statements. 

The "Orl'!!'onian" is an outstanding Mper in chAracter, and to a slight de~ 
Its circulation exceeds that of the "Journal". However, it is the outstanding 
Republican organ and because of a series of very unfortunate circumstances, the 
Republican party, Jlftrlicularly its leadership-popularly known as ''The Old 
Guard", was in disfavor at the last election. It made a valiant but a losing 
fight in behalf of the Republican nominee for Governor, and IJE>cnuse of that, its 
opposition to municipal ownership made rather than lost votes for the Grange 
power bill. If the question of municipal ownership should be submitted in 
Portland today, the opposition of the "Oregonian" would do as much to carry 
the election as would the support of the three evening papers. 

Undoubtedly municipal ownership would ~arry in Portland if the question 
should be submitted in the nPar future. I do not think it would carry by as 
heavy a majority as is indicatPd by the vote on the Grange nowPr bill bPcause the 
people of Portland are inclinl'd to be a little conservative when it comPs to votin~ 
bonds or taxes; bnt admittPdlv !IU<'h a measure would pass by a substantial ma
jority if it should be submitted at this time. 

That this question will be submitted, and perbao<: rPa~onRbly soon, is a fore
gone eon<'lu~ion. The City Coundl bas anpropriated funds for the investigation 
of potential Municipal powPr sites, and for other reasons it seems <'Prtain that 
this question must be 11nt1mitted. Naturally the advocates of mnniciTJA.l owner
ship are anxiou!'l to submit it as soon as possible. Tn my ooinion, however. it 
will be somewhat delayed, as Messrs. Carey and Harlan, .who are investigating 
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the situation for the City, will be olf the pay-roll when the report is submittefi, 
and of course these reports must be submitted prior to submission of the question 
to the votPMI. It l!el'ms to me l"('asonable to believe that Carey and Harlan will 
delay submission of this report so that they ean remain on the public pay-roll as 
long as possible. : 

Very truly yours, 
[Signed] RoBERT E. S:anTH. 

ExmBIT No. PC-256 

[CopJ of letter from the ftlea of the National Association of Owners of Railroad &D.d Public 
- U tilitJ Securities, I.oc.l • _ 

President, Milton W. Harrison ; Vice President, Wm. H. Onken, lr. ; Secretary, Elmer E. 
Boyner; Gen,.ral Counsel. Frro N. Oliver; [printed in red:) Robert E. Smitb, Director, 
677 Plttock Block, Portland, Oregon 

SECURITY 0WNEB8 ASSOCIATION 

(National Association of Owners of Railroad and public Utility Securities, Inc.) 

Organized in 1917 to Protect the Interests of Investors 

21 EAST 40TH STBEEr, NEW YOBX, N. Y. 

PoRTlAND, OBmoN, April !1, 1931. 
Mr. ELMER E. BoYNER, 

Secretary, SeC"Urity Owners Association, _ 
Twenty-one East FortWth Street, New York, New York. 

DEAR MR. BoYNEB: Thanks for yours of April ninth from Washington. enclosing 
a list of the securities owned by the National Red Cross. This will be extremely 
helpful. 

The excerpts from the Congressional Record are extremely interesting. I was 
particularly interested in the address of John H. Gray which was inserted in the 
Record at the request of Senator Dill. In fact, I was not only interested, but was 
amazed that the head of the Department of Economics of a graduate school would 
enunciate such fallacious and impractical doctrines. His attempt to disprove the 
theory of competition as laid out by Ricardo is asinine. He entirely overlooks 
the effect of distressed stocks, which, of course, are the basis of the statement 
that it is generally possible for a shrewd buyer to purchase commodities below 
cost. 

As labor becomes more skilled or specialized, naturally it is less mobile, and 
although I cannot agree with him that capital in the abstract becomes specialized, 
naturally after its investment in producing facilities, it is not available for other 
investment. However, that does not prove that the annual incresse in wealth is 
not entirely fluid, and that in itself is a sufficient amount of mobile capital to 
meet changing conditions. 

He makes the amazing statement that competition actually fails to work in 
the ease of most manufactured goods that enter into wide markets. Just how 
anyone claiming to be an economist could make such a statement in the face of 
existing conditions is beyond me. 

He impresses me as being a seeker of notoriety through iconoclastic attacks on 
f'Stabli~hed economic theory. However, be uses poor judgment in selecting the 
Ricardian theory of competition as his foil. Had he selected the John Mill 
theory of automatic adjustment between production and consumption, he might 
have gotten a little further, and at least would not have made such a spectacle of 
him!'Oelf before those who are at all versed in economics. 

His attaC'k on the judicial theory of fair rates based upon a reasonable valua
tion is absolutely puerile. 

I hope that as other interesting material of this character comes to your 
attention, you wiU pass it on to me. 

Yours very truly, 
(Signed] BOMm' E. SKITH. 
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ExHIBIT No. PC-257 

(CoP7 of lett~ from the ftlee of the National Association of Owners of Railroad and Publle 
Utility Securities, Inc.} 

APRIL 22, 1931. 
·SECUBITY OwNms AssoCIATioN. 

!1 East .fOth. Street, New York, New York. 
- GENTLEMEN: During the past several weeks the dally press and national 
periodicals as well have carried news items and articles on the public utility 
situation in Oregou. • 

I attach hereto a copy of an editorial that appeared in various Scripps
Howard newspapers and in which the statement is made that the city author
ities of Portland have voted to condemn the local power company"s property. 

We UDderstand that you have a representative of your association in thi1 
section of the northwest and would it be possible for you to request such repre
sentative, who no doubt is familiar with local conditions,. to advise us regard-
ing same. · 

Are the utilities being made the footba11 of politidans in Oregon, or is there a 
general feeling on the part of the public to establish competing mUDicipal 
ownership plants, thereby confiscating the moneys invested in the existing 
properties? 

We are distributors of many classes of securities and are fearful that the 
movement to take over existing utilities or establish competing ones is but a 
forerunner by those who are really behind the movement (perhaps well con
a>aled from the general public at this time) to slowly but surely inject the 
municipalities of the States into ownership and operation of banks, insurance 
companies, oil, lumber, and iu fact, all other lines of business. 

The Individual investor, and the buyer of securities for life insurance com
panies, fire insurance companies and other large purchasers of securities are 
quick to sense any disposition on the part of the public in any particular terri
tory not to protect the capital invested in enterprises within that territory. 

We have received in our office inquiries regarding the Oregon situation. These 
and the press'"comments above referred to, prompt us to safeguard our position 
and our statements by seeking the facts. 

I attach hereto some suggested questions which, if consistent, I would appre
.ciate your forwarding to your representative in that territory. 

Any information you can give us on these and other pertinent points will be 
very much appreciated. 

· Very truly yours, 
------. 

ExHIBl'l' No. Pc-258 

[Copy of letter from the ftles ot National Association of Owners of Railroad and Publle 
- , _ Utility Securities, Inc.} 

.. 
Mr. R. E. SMITH, 

Portland, Ore. 

SEOUBITY OwNERs ,AsSOOIATION, 
21 EAST 40TH STREET, 

New York, N.Y., .April ZS, 1931 . 

DEAR M& SMITH: I enclose an Inquiry received from a large investment house 
regarding the utility situation in Oregon, and will appreciate your making an 
investigation and reply to the questions which have been asked .• 

The investment banking house, which is one of the largest in the country, re
quests that no publicity be given to its name; on the other hand, there is no ob
jection to your using the text of the letter itself in making your investigation. 

I suggest you make an earnest effort to get in touch with people in all walks 
of life so as to obtain an accurate cross-section of public opinion on this matter. 
· In your quest for information I take it you will not overlook such institutions 
as banks, insurance companies, and outstanding business enterprises. 

Obviously the sooner this general Inquiry can be gotten under way the better. 
Very truly yours, 

WM. H. ONKEN. Jr., Vice President. 
WHO/A 
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ExHIBIT No. P0-259 

(Copy of letter from the Iiles of the National Association of Owners of Railroad and Public 
Utility Securities, Inc.] , 

I 

Pres!Mnt, Milton W. Harrison; Vice-President, Wm. H. Onken, Jr. ; Secretary Elme<r E; 
Boyner; General Counsel, Fre<d N. Oliver; Robert E. Smith, Director, North Pacific Section, 
677 Plttock Block, Portland, Oregon 

SECURITY OwNERS AssOCIATION 

(National Association of Owners of Railroad and Public Utility Securities, Inc.) 

Organized In 1917 to Protect the Interests of Investors· 

21 EAST 40TH STREET, NEW YORE:, ~. Y. 

PoRTLAND, OmrooN, May 9, 1931. 
PRESIDENT, SECURITY OWNERS ASSOCIATION, 

· $1 E. 40th St., New Y01'k, New York • 
. -- --: Herewith copy of letter from Mr. Frank Paine of Spokane 

which will speak for itself. You will note that he feels that this publicity matter 
can be taken care of by correspondence, and as I am extremely busy in connection 
with the questionnaire, I have decided to handle the matter in that way. 

I am enclosing herewith copy of letter which I am today writing to Mr. Paine, 
which will speak for itse!C. I hope that my postscript regarding insurance com
panies meets with your approval. Under date of April 30th, you advised me that 
Mr. Orrin K. Moody, vice-president of the Old National Bank of Spokane advised 
you that Mr. Vincent would be away from his desk for sometime, but there was 
nothing particularly serious about his condition and referred to his taking a little 
vacation. Please note that Mr. Paine states that Mr. Vincent has been very ill 
for the past two weeks, and that none of his close personal friends are permitted 
to see him. I am afraid that his ilhiess is more acute than it was believed to be 
by Mr. Moody, when he wrote you almost a month ago. Mr. Vincent advised me 
the last time I was in Spokane, that Mrs. Vincent had been quite ill for sometime, 
but was gradually improving. 

Mr. Fechter, president of the Yakima Valley Bank is the only acceptance, which 
we have in Eastern Oregon, besides that of Mr. Paine. W'e probably can dQ 
nothing about filling the two vacancies until Mr. ·Vincent recovers from his present 
illness, but if his return to his desk is unduly delayed, I will go to Spokane for a 
conference with Mr. Paine and Mr. Vincent's associates in the bank, and see if 
we can not get these districts organized. 

In another letter of even dnte, I have advised you that the importance of the 
Oregon work, and necessity of my following the questionnaire with personal visits, 
will make it impossible for me to get into Idaho and Washington for some•little 
time. I am hopeful however, that I can keep the Washington work coming along 
while I am busy with the Oregon situation, and therefore, it is necessary to secure 
a member of the executive committee for Western Washington, ancl district 
chairmen for all of the Washington districts as soon as possible. . 

Rfl'garding a member of executive committee for Western Washington, when 
I was in Seattle last week, I found Mr. Spangler out of the bank, as he was pre
J)Ilring for a protracted trip to California. I discussed the situation with Mr. 
L. lll. Arnold, who stated that he believed Mr. Spangler would accept the position 
on his return from California, if we insisted, but that he seemed to be rather 
lukewarm. I advised Mr. Arnold the work was too important to be entrusted 
to a representative who had only a passing interest. I explained that we wanted 
en enthm;;iastic man, and someone who was identified with the First Seattle Dexter 
Horton National Bank, and asked whether he could not suggest a general insurance 
agent, who possessed those qualifications. - ' 

Mr. Arnold snggestfl'd Mr. A. B. Elford, genernl agent of the New York Life, · 
who is a director of lllr. Arnold's bank. 

In speaking with 1\lr. Elford on the phone, he informed Mr. Arnold that he was 
leaving in half an hour far a protracted trip, but would be glad to discuss the 
matter with Mr. Arnold on his return. He stated however, that his volume of 
Dfl'W bul<iness had fallen oft' so tremendously, he believed the officers of the New' 
York Life Insurance Company would feel he should not take on any work which 
would divide his attention. -
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Mr. Arnold stated that Mr. Elford would be the Ideal man because of bis broad 
acquaintance and unusual organizing ability, and believed be could persuade blm 
to accept the position. I do not believe it would be advisable at this time to ask 
the executive officers of the New York Life to assist us in securing Mr. Elford's 
acceptance. However, if it is decided that be is the best man, I will probably cal1 
upon you for this assistance. 

I talked the whole situation out with Mr. Arthur Murphy, who looks after the 
. interests of the Union Pacific Railroad in Washington, and who bas been pres!· 
dent of the S'eattle Chamber of Commerce. He thought Mr. Elford would be a 
splendid man, but stated that if be did not .accept, be would assist us in,securing 
someone else. It seems to me it is best to bold the matter in abeyance until Mr. 
Elford's return. 

We are having so much bad luck In Washington, it must be that we will have 
full measure of good luck soon. I know these delays are just as vexatious to you 
as to me, but I am sure you agree that we bad better act slowly, and get a good 
man, than to act expeditiously and get a mediocre one. There is such strong 
sentiment for public ownership. in Western Washington, we are going to have 
many problems, and the work will be sufficiently difficult even with the best of 
officers. It is the long pull that will count. 

Yours very truly, 

RES:BN 
[Signed] RoBERT E. SMITH. 

ExHIBIT No. PC-260 

[Copy ot letter from the ftles of the Security Owners Assoelatlon-General Correspondence] 

MAy 26, lMl. 
DEAR Sm: I am sending you herewith copy of a letter from Mr. William B. 

Onken, Jr., Vice President of the National Security Owners League, of which 
I am a Director. 

I presume you are familiar with this Association. It is an organization of 
corporations and individuals who are large holders of securities, such as the 
hig life and fire insurance companies, mutual and privately owned savings 
banks and trust companies, endowed colleges, and other large investors. 

Apparently some of the Eastern investment houses are becoming concerned 
·over the noise which has been made by our local public ownership friends. 

The letter from the Eastern investment house expresses a sentiment which 
I have frequently encountered, and presume you have also. Many of our 
Eastern friends seem to feel that because Oregon bas the wide open Initiative, 
invested capital is under constant menace, and that the action of the voters 
last November is merely another horrible example of radical action. 

I can understand how our Eastern friends form such opinions, but, personally, 
I believe a wrong impression bas got abroad, and that our Eastern friends are 
unduly alarmed as to the prevalence of a confiscatory tendency or hostile 
nttitude on the part of our people toward utility or other invested capital. Be 
that as it may, my guess is merely my own, and what I am anxious to obtain 
and to report to the Association, is a composite of the frank and practical 
judgments of the men throughout the state whose opinions I respect, and 
who should really know the answers to the questions which are causing our 
friends such serious concern. 

I have discussed the matter with Mr. W. G. Ide, of the Oregon State Cham
ber of Commerce, who informs me that similar inquiries have been referred 
to him from time to time, and we feel that some definite and decided steps 
t>hould be taken to correct what we both believe to be an erroneous opinion 
of Oregon and its attitude toward Eastern capital. 

Instead of just giving Mr. Ide's and my own answers to the questionnaire, 
I prefer to send the detailed opinions of those who we believe can speak with 
authority, and I am particularly anxious to get an accurate eross-section of the 
sentiment and opinions of the business men of the state. 

If consistent with the policies of your Chamber of Commerce, I wish you 
would bring the matter up at the next meeting of your organization and 
request your secretary to advise me in some detail as to the views expressed, 
and the conclusions of your membe.rs. 

The only purpose of the Association is the protection of the securities of 
Its members. It guards against being used for propaganda purposes, and 
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ts extrt'mely Cll.reful that the information it gives to its members is reliable 
and uncolored. _ 

For the~<e reasons, I do not wish anyone to be in:fluenced by my own views, 
and am anxious to give an accurate and unbiased report of sentiment as it 
exists throughout the state. Accordingly, I will appreciate as full and. de
tailed report of the l!entiment of the members of your association as you 
can give n1e. 

Assuring you of my appreciation of your co-operation in this matter, I am, 
Very truly yours, 

[Signed] 

ExiiiBIT No. Pc-261 

ROBERT E. SMITH, 
Regional. Director. 

(Arti<:le from Public Utilities Fortnightly of J'une 25, 1931; from the files of Robert E. Smith] 

AN EXTBAORDINABY LEGISLATIVE DEADLOCK ON WATER POWER-THE SITUATION i[N 
ORIDGON ToDAY 

(By OswALD WEST, Ex-Governor and Former Chairman of the Railroad Com• 
mission of Oregon) 

Although Oregon was one of the- first of the states to adopt forward-looking 
laws so far as the control and disposition of her hydropower resources is con
cerned, she has been recently hit by such an epidemic of hydroelectric hysteria 
as would be laughable were it not about to prove so costly to the state. 

It has been estimated that the state bas within her boundaries potential hydro
power amounting to around 6,000,000 horsepower-00 percent of which stands 
undeveloped. 

All but a small amount of this development bas been the work of private entel'
prise. Around 3¥.! per cent of our- hydropower resources have been actually 
developed and the projects thus command vested water rights. An additional 
1% per cent is in the process of development and with water rights fully protected. 

This means that only 5 per cent of such resources has passed into the bands 
of the private power interests. This 5 per cent control has required over fifty 
years of progressive endeavor on the part of these private interests. Their con
trol and progress have been at the rate of one per cent a decade. Should the 
gates be thrown open to them, and their future progress be in line with their past, 
it will take them ninety-five decades, or nine hundred and fifty years, to secure 
control, and put to a beneficial use the remaining 95 percent, or undeveloped 
portion, of our state's hydropower resources. 

It would seem, therefore, offhand at least, that the state is in no great danger"' 
of having this splendid resource suddenly gobbled up by the "power Trust." ,. _ 

It was in 1909 that the state adopted a water code which provided for the 
proper control and disposition of her water resources and the re~rding of all 
water titles in the office of the state engineer. This code, which has been strength
enl'd from time to time, has thrown every protection around the waters of the 
state, yet permitted by the law of the land. Furthermore, this code encouraged 
a beneficial brand of hydrodevelopment. In the granting of permits the greatest 
use for the greatest number was always favorably considered. The state engi
neer and the state reclamation commission had full power to exercise their 
judgment in all matters where the public interest was concerned. · 

That the state's water code offered the public every protection, and was fairly 
ndminU.tPred, no one familiar with its history will deny. Yet politicians and 
nPw~<(lfttJPrs I'Pt about to spn>Hd the t'1llse alarm that the state's hydropower 
N>SOUrCM had practically all passed to the control of the "power trust" and that 
nothing but imml'diate and drastic action could sa-re the little remaining. 

The JM"'tlle apparently were convinced. They elected, in 1930, a governor and 
a lPgislature t'bosen and impressed with the idea that they should obey the 
"mandate." This combination proceeded to legislate. 

The state grange also was l'IC('(>dingly active during the 1930 campaign. It 
propospd, through the initiative, an amendment to the state Constitution, per
mitting the organization of public utility districts with power to issue bonds and 
other evidPnces of indPbtedness, and to levy taxes for the purpose of constructing 
and operating hydroelectric power projects. This amendment was approved by 
the Pf'OIIle and openl'd the way for the legislation which its sponsors hoped to. 
and did, SE'Cure. 
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The battle cry during the campaign was "cheap poweT" and "more JndtL.'!triE'tl ... 
What the "bydropbobiacs" were really after was publle ownership of all hydro-

electric utilities. • 
It was useless to point out to the people that the residents of Portland were 

enjoying, at the bands of the private power interests, more favorable rates than 
any city in the United States except Buffalo and Tacoma. The rates of the 
latter city, served by a municipal plant, were held out as an example of what 
publi~ own.ersbip could do. It also proved useless to point out that Salem, the 
states capital, which bad the same rates as Portland, enjoyed the third lowE'tlt 
rate of any of the forty-nine capital cities, including the National Capital. Tbe 
people were not looking for facts. Tbey merely wanted to strip the power mag
nates of their power and of profits. Whether they have actually really succeeded 
in destroying this industry remains to be seen. 

Those who have watched the show from the side lines are inclined to believe 
that the brethren have succeeded only in sticking themselves. 

When the grange members met to draft their hydroelectric district bill, they 
put up the bars against lawyers. They did not propose to take any chances on 
legal advice. The task of drafting the bill was assigned, therefore, to a preacher
farmer, a school teacher-farmer, and a chiropractor-farmer. All claimed to know, 
how ~o use the English language and, being well supplied with pencils and 
paper, they set about their work. Tbe result was a masterpiece which had to be 
redrafted before even a friendly legislature would consider it. 

As a law, it offers little or no hope to the "hydrophobiacs" and has engendered 
no fear in the minds of the private power interests. Why f 

For the simple reason that the legal effect of it is to checkmate all future 
development until it is blasted from the statute books by a court decision on its 
unconstitutionality. It leaves Oregon's power situation as effectively status quo 
as if it had been dictated by the "Power Trust'' itself. 

This measure was accepted and considered as part of the governor's water 
power program which included the creation of a hydroelectric commission to 
perform certain duties that bad been previously exercised by the state engineer 
and the state reclamation commission. 

In the preparation of the governor's hydroelectric commission bill, his drafts
man followed the language and the procedure of the Federal Power Commission 
Act. As a result, there is a direct conflict between the two laws which makes 
operation under them all but impossible. Tbis is tme because around 90 per cent 
of those proposing to develop a power project in this state must secure a Federal 
permit and license. Such permits and licenses are issued always subject to the 
provisions of the Federal Act which imposes certain conditions as to the amortiza
tion and recapture of the properties by .the government. Oregon's new law im
poses almost identical conditions, with the result that the state's permittee must 

"approach the Federal Power Commission with a water permit under which be 
bas agreed to amortize his plant and tum it over to the state at the end of fifty 
years. As the project will be constmcted, in part at least, on government land 
he apparently must agree to include the Fooeral government's property when be 
makes the final turnover to the state. Under such conditions the state's per
mittee is hardly in a position to meet the requirements of the Federal act with 
reference to recapture by the government. 

It was suggested by those who were fathering the governor's hydroelectric 
commission bill that only one thing more was needed to make it 100 per cent 
perfect, and that was to add another section which would specifically repeal the 
Federal Power Commission Act. 

When such open conflict with the Federal law was brought to the attention of 
the sponsors of the bill, and it was shown that it would surely operate to block 
practieally all power development for years to come. an attempt was made to 
meet the situation, and save their faces, by adding an amendment authorizing 
the commission to waive such provisions as were found to be in contlict with the 
Federal Act, or otherwise unworkable. The gentlemen overlooked, however, a 
prorision in our state Constitution which provides: 

"Powers of Gol"ernment-The powers of the government shall be divided 
into three separate department~t-tbe legislative. the executive. including the 
administrative, and the judicial; and no person charged with official duties 
under one of these departments shall exercise any of the functions of anothet', 
except as in this Constitution expressly provided.,. 

It is plain, therefore, that any attempt on the part of the commission to make 
the state law workable, by waiving certain of its provisions, will be held by the 
courts to be an invasion of the legislative field and, therefore, unconstitutional 
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So far as hydroelectric dl'v-elopment in this state is concerned, it is in a mess

and heavi'D ·only knows just how and when the people of Oregon are going to 
get out of it. 

ExHIBIT No. Pc-262 

[Cop7 ot newspaper clipping from tbe files of tbe Securit7 Owners Association-General 
Correspondence] 

["Oregon Journal," September 8, 1931] 

If thou be bound for a stranger, thou art a fool ; if for a merchant, 
thou puttest thy estate to learn to swim; if for a lawyer, he will find 
an evasion, by a syllable or a word; if for a poor man, thou must 
pay it thyself.-Sir Walter Raleigh. ' 

A CoMING PowER 1 

Orl'gon will treat capital fairly, but in return asks capital to treat Oregon 
fairly. This, in effect is the the avowed attitude of the newly organized Oregon 
division of the National Security Owners association whose declaration of prin· 
ciples reads in part: 

Proper regulation of business affecting the public interest will aim to 
assure to the people the maximum benefits of individual initiative and 
managerial ability, and the mo~>t efficient operation, expansion and develop
ment of these enterprises. It must also assure to investors an opportunity 
to t>arn a fair return upon their actual and legitimate investment in the 
public service, and must protect the public against the exaction of anything 
more than a fair return, computed on only the actual and legitimate invest
ment. 

Oregon's natural rewurces must be protected against improper exploitation 
and speculation and against being bottled up by any agency to the prejudice 

of the ·general interest in the orderly, well regulated development of these 
resources except in anticipation of prompt development and except in ac
cordance with a plan approved by the state as consistent with its highest 
interests in such resources. 

The 40-odd delegates of the association who met in Portland Friday were a 
truly representative group of citizens-prominent bankers, farmers, merchants, 
judges, civic and fraternal leaders from every part of the state. Their declara
tion of principles is worthy of such a group and of Oregon. 

If with unremitting fidelity the association adheres to these principles it will 
be a power in the state and in its development and economic thought. 

ExHIBIT No. Pc-263 

[Cop7 of letter from tbe files of tbe National Association ot Owners ot Railroad and Public 
Utllit7 Securities, Inc.] 

Personal and ConfidentiaL 
J. C. AINSWORTH, Esq., 

Pre1ident, United. 8tate1 Natiorud Bank, 
Portland., Oregon. 

~EPTmiBEB 16, 1931. 

DEAR 1\la. AINSWORTH: I am writing you under personal and confldeutial 
<'Over to obtain your frank opinion respecting the value of our efforts in Oregon. 
lllr. Robert E. Smith has represented us there for somewhat over five months, 
at considerable expense to us, and I am wondering if you are able to note any 
worthwhile results. 

I have no fault to find with Mr. Smith; he appears to have worked con~ 
edentiously, but I would like to have you tell me whether you think he really 
Is a('C(lmpllshing anything of value. Whatever you say will be held in the 
strictest confidence, I assure you. 

Cordially, 
-- --, Pre1id.enl. 
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ExiiiBIT No. PC-264 
• 

[CoPT of letter from the files of tbe National A~sociation of OWDenl of Railroad and PubUc 
l:tilit,r S«llritiea, Inc.) 

I. c. AllfiiWORTB, 
CI&Girwlo11 of f'Jte Bo,.,.._ 

UNITJi:D 8TATI!8 DEP08ITOBY, Til& UNJTm STATES NATIONAL B.t.l'K, CAPITAL 
$4,000,000.00, SUBPLl:S AND I'BO.FITS $4,000,000.00 

Cable Addrellll: "Unitbank" 

PulisiDICN'l', SI!ICUBlTI" OwNERS ASSOCIATIOJII, 
POBTLAl'IID, OBi:GOJII, Oct. '· 1931. 

.f1 Eallf .J()tla. Street, New York, N. Y. 
-- --: Please pardon delay in acknowledging yonr letter of the 16th 

ultimo, due to my absence in San Francisco. 
Confidently, I think Mr. Robert E. Smith can handle the problems for us 

lu Oregon better thau any man that might be named. Be bas bad large 
experience in this line and kuows personally the representative men in every 
corner of the state. 

I think it quite important that his work should be continued for the balance 
of thia year, 8Dd I believe be will closely advise you as to the details of the 
work. 
- Our last conference here in Portland of representatives from all over the 

state was considered constructive and successful, and I trust will be found of 
material value when the real test comes at the time of our state elections. 

lf there is any specific information desired, please do not hesitate to write 
me again on the subject. · 

Sincerely, 
[Signed] J. C. A.INswmrrH, CluJinna11. 

.JCA EB 

ExHIBIT No. PC-265 

[Cop,r of letter from the files of tJ!e Seeurit,r Ownei'B Association--General Correspondence) 

8EcuRITY OwJo-ms ASSOCIATION 
21 EAST fOTH STBI!l!.'T 

l'l'EW YOIIK, N. Y. 
B~ E. SIDTR. 

Begiottal Director. . 
PORTLAND, OREGoN, October $, 1931. 

To t"M member& of the OregOfl. AdviBoty Committee of the National Becuritu 
Owner& A&Bociatioft. 

GENTLE}.[I!lN : In response to a number of requests from members of thf' 
Advisory Committee, I band you herewith a somewhat comprehensive report 
of the meeting which was held in Portland on September fourth. You will find 
typical newspaper clippings, an outline of the form of organization and by
laws, a list of the officers and members of the state-wide committee, copies of 
the resolutions which were adopted at the meeting, and excerpts from the 
discussion. 

As you will recall that frequent reference was made to the questionnaire 
which was transmitted to all Oregon Ltogislators, a copy of same is enclosed 
herewith, together with a .digest of the approximately five hundred replies 
which were received. • 

Your MI'Dlbersbip Committee followed the recommendations of the con
ference, and has outlined a system of organizin~ county units in each county 
In the state, which will be known as "County C<H>perating Councils". The 
first of these will be formed at Albany on October fifteenth, and will consist 
l>f thirty representative citizens from all parts of Linn County. 

These county organizations wilJ, of course, be affiliatf'd with the State Advisory 
Committee, and the Membership Committee recommended that the Chairman of 
each county organization be that member of the State Advisory Committee who 
represents said county in the state organization. 
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The Executive Committee will draft by-law& for the eounty units, so that 

these m11.y be w:riform and insure eomplete co-ordination and unified action with 
the national and state organizations. 

Through the clipping bureau, we have received news stories and "editorial 
comment from every part of the state. The clippings from the "Oregon Journal" 
which are here included are typical. You will note the manner in which the 
"Ort>gon Journal'', in its editorial of September nineteenth, summarizes the pur
po~<e of the A&>ocialion: ''The Association bas set out to attract capital to the 
s:ate with a solemn promise to protect and treat it fairly. It has also very 
wisely declared its intention to demand fair treatment from capital." The· 
some statement has been made in one form or another by practically every 
lt·ading new!!Paper in the state, and it seems to me it very well Slates our 
position. 

In order that this report might not be too voluminous, the excerpts from 
discussion have been limited to those which have a direct bearing upon dle 
Crange Bill or the truck situation. 

Very truly yours, 

ExHIBIT No. PC-266 

ROBERT E. SMITH., 
Regi{)flal Director. 

[Copy of letter from the files of the Security Owners Association-General Correspondence] 

Confidential. 
0CTOIIEB 14, 1931. 

J. C. AINSWORTH, Esq., _ 
Chairman of tile Board, T'/t.e United Btates N •tiot!al Bank, 

Portland, Oregcm. 
DEAB M&. AINBWOKTH: I very much appreciate your letter of October 6th, witb 

confidential comments respecting Robert E. Smith. 
Our analysis of Mr. Smith's progress has been most favorable, but I was anx

ious to obtain your reaction as one who is on the ground and qualified to observe 
and who has, in a measure, supervised the work.. 

With kindest personal regards, I am 
Cordially yours, 

ExHIBIT No. PC-267 

-- --, Prettident. 

[Copy of letter from the files of Robert E. Smith] 

WtLLtAK H. ONKF.N, lr., 
Vic6-~nt. 

SIX:'UIIITY OWNDLS ASSOCIA'l'ION 

(National Association of Owners of Railroad and Public Utility Securities, Inc.) 

Organized In 1917 to Protect the Interests of Investol'll 

21 EAST 40TH BTBEET 

NEW YOBK, N. Y., JuM 8, 198!. 
[Stamped:] Receil"ed June 7, 1932, 577 Pittock Block, Portland, Oregon. 

Mr. RoBERT E. SKITH, -
577 Pittock Block, Portland, Ore. 

DEAB MIL SKITH: Enclosed find check for $833.33 for May salary. I sincerely 
trust you are doing all you can toward defeating the municipal ownership and 
state ownership moveml'nts in Oregon, and that you are also keeping an eagle eye 
on dl'l"elopments in Washington. Eeonomic conditions ought to weigh heavily in 
our fal"or, and we ought not to leave any stone unturned in taking maximum 
adl"antage of them. 

I ~ad expected to see Guy at Atlantic City next week, but I understand he if not 
romang East. However, some utility people from your neck ot the woods will 

111983-42-pt. 2S---12 
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doubtless be in attendance, so that I can learn tn more detan just what the situa-
tioni& , 

Cordially yours, 

WHO/A 
Enc. 

[Signed] WILUAK H. ONKEN, Jr. 

ExHIBIT No. PC-268 

[Extract from testimony of R. E. Smith before •3peclal Committl'e of U. S. Senate Jnv..,.tl
gating Lobbying Activities, pursuant to S. Res. 165 & S. Rea. 184. March 16, 1936, 
Part IS, pp. 1600-1630, passim) · 

Senator ScHwELLENBACH. What is your business, Mr. Smith? 
1\lr. SMITH. I am the chairman of the National Conference of Investors. 
Senator ScnwELLENBACH. Chairman .of the National Conference of Investors? 
Mr. SMITH. Yes. . . 
Senator SCHWELLENBACH. And Is that an organization that bas a membership 

·throughout the country or throughout just one portion of it? 
Mr. SMITH. It is an organization of, well, you might say it is an organization 

of organizations. It is composed, or at least its advisory committee is composed, 
of the presidents, the past presidents of 1,625 service, commercial, taxpayers' 
organizations, in the West, largely. 

Senator ScHwELLENBACH. What is your work at the present time? 
Mr. SMITH. My work at the present time is building up an organization. 
Senator ScHWELLENBACH. What is the nature of that work? How do you 

build it up? · 
Mr. SMITH. Well, I am getting a new advisory committee. 

• • -· • • • • 
Senator SCHWELLENBACH. Well, during the year 1935 where did you get your 

money to maintain yourself and your organization? 
Mr. SMITH. Well, I think· in order to cover that we have got to get back 

to the National Security Owners' Association, because the National Conference 
of Investors was not in existence at that time. 

Senator ScHwELLENBAcH. When was the National Conference formed? 
Mr. SMITH. It was formed along last summer some time as the Conference 

of Western Owners of Property and Investments, and this name was changed 
to the National Conference of Investors, early this year. 
- Senator ScHwELLENBACH. Prior to that it had been the National Security 
Owners' l\.ssociation? 

Mr. SMITH. No; it had not. That was an entirely different organization. 
Senator SCHWI!ILLI!ll'IBACH. What was the name of it prior to that? 
Mr. SMITH.- It was the National Security Owners' Association-well, it had 

no name. When it was brought into existence it had no name. · 
Senator ScHWELLENBACH. For what organization were you working during 

the period from December 1, 1934, until the summer or fall of 1935? 
Mr. SMITH. National Security Owners' Association. 
Senator ScHwELLENBACH. National Security Owners' Association. That organ-

ization is on the Pacific coast? 
Mr. SMITH. Yes. 
Senator SCHWELLENBACH. .A:s far as you were concerned? 
Mr. SMITH. Yes. Well not altogether. 
Senator ScHwi!ILLENBACH. What? 
Mr. SMITH. Not altogether. Its active work, that i& it is a merger of St~te 

units on the Pacific coast, but I was interested in national legislation durmg 
that time. . 

Senator ScHWI!ILLI!lNBACH. You were interested in national legislation? 
Mr. SMITH. Ye& . . 
Senator ScHWELLENBACH. You interested yourself in a piece of legiSlation in 

the House which involved the repeal of the fourth section of the Interstate 
Commerce Act, did you not, known as the Pettengill bill? 

Mr. SMITH. To some degree. Not very active. 
Senator ScHWELLENBACH. To some degree? 
Mr. S::u:ITH. Yes; not until rather very late last summer. 

• • • • • • • 
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Senator ScHWELLENBACH. You did not think it a matter of concern when you 

would invite groups of a balf dozen or a dozen Congressmen at your house to 
!Pt them know you were here and being paid by the power companies of the 
Pacific coast? · . . 

1\Ir. SMITH. I was not paid by the power companies for any work that I was 
doing in Washington. · . 1 

Senator SCHWEI.LENBACH. You were not paid by any power companies? 
Mr. SMITH; No; I was not paid by any power companies. 
Senator ScHwl!lLLIDNBACH. Who was paying you for the work you were doing in 

Washington? · -
1\lr. ~MITH. I received some money from railroads for what we had done in 

Washington. There is a rather complicated situation there, Senator. The va-· 
rious organizations were contributing to the National Security Owners' Asso
ciation for the work that it was doing in the West. Those were State units, 
and no portion of that money was ever considered t& be paid for anything in 
wa~bington. 

Senator ScHWELLENBACH. You were getting paid here? 
Mr. SMITH. I was being paid by the association. 
Senator ScHWEI.LENBACH. Yes. You were being paid by the association. You

received varying amounts. $828 ·in January last year; $1,546 in February, 
$2,093 in March; $864 in April; $1,662 in May; $780 in June; $1,319 in July; 
$2,686 in August; $1,220 in September; did you not, from this association? 

Mr. SMITH. Yes. . 
Senator ScHWELLENBACH. And this association was receiving money-the chief 

source of its income was the power companies of the Pacific coast? 
Mr. SMITH. Might I ask the Senator to read also the advances which I had 

to make to the association in order to carry on that work? 
Senator ScHWEI.LENBACH. We will go into that too. You .did receive, for 

example, on the 8th day of March last year-you received $2,000 from the 
Washington Water Power Co. at Spokane, did you not? 

Mr. SMITH. I did not. The association did. 
Senator ScHWEI.LENBACH. The association received it? 
Mr. SMITH. Yes. , 
Senator ScHWELLENBACH. You were back here being paid by the association? 
Mr. SMITH. If I might suggest to the Senator, I have a very painful recol-

lection, when I came to make out my income tax, that I bad advanced more· 
Into the general treasury of the association than I had received. 

Senator ScHWELLENBACH. We are going into that: I am asking you if you 
did not receive $2,000 from the Washington Water Power Co. on the 8th of March 
last year? 

Mr. SMITH. The association did; I did not. 
Senator ScHWEI.LENBACH. The association received it? These sums that 1 

have mentioned that you received, you received from the same association that 
received the $2,000 from the Washington Water Power Co.; is that right?-

Mr. SMITH. I beg your pardon. I did not understand your question. ' 
Senator ScHWELLENBACH. I say, these monthly sums which you_received you· 

received from the same association that received the $2,000 from the Wash
Ington Water Power Co.? 

Mr. SMITH. To a degree that is correct. 
Senator ScHWELLENBACH. Well. the Washington Water Power Co. is a sub-. 

sidiary of the Electric Bond & Share Corporation, is it not? . . 
Mr. SMITH. That is correct. . 
Senator ScHWELLENBACH. Operating in eastern Washington and northern 

Idaho, that is correct, is lt not? . 
Mr. SMITH. That is correct. 
Senator SOHWELLENBACH. You are acquainted with Mr. F. P. Post, the presi-· 

dt'nt of that organization? 
Mr. SMITH. Yt's. 
Senator ScHWEI.LENBACH. And you swear that you received, or that the as

sociation received on March 8, last year, a sum of $2,000 from the Washington 
Watt'r Power Co.? 

Mr. SKrrH. I do. 

• • • • • • • 
Senator &HWELLENBACH. Now, during the year 1934 your organization re

ceived $8,000 from the Puget Sound Power & Light Co. of Washington? 
Mr. SurrH. That ls correct. 
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Senator 8cHWEU.ZNB&CH. A subsidiary of Stone & Webster? 
1\fr. SIIITH. That is correct. , 
Senator ScBWELLENBACH. ~.000 from the Washington Water Power Co. That 

is a snbsidiary of the Electric Bond &: Share 7 
Mr. SJOTB. That is ~ 
Senator ScBWEU..ENBACH. ~2.000 from the Pacific Power&: Li~ht Co.? 
:Mr. SJOTB. That I think is correct. I would want to go back to this rE'J)Ort. 
Senator Sc&WELU::>IIACH. It is on page 4 of your report. Have you got a 

copy of it?_ 
Mr. SIIITH. Yes. 
Senator SCHWELU:NBACH. Page 4 I am reading from, the next to the last 

paragraph. 
Mr. SIIITH. Yes. 
Senator ScHW11:LIENBACH. $2.000 from the Pacific Power &: Light Co., which 

is a subsidiary of what company, Mr. Smith? 
Mr. SIIITH. Well, I am not familiar with that g('Deral make-up. It is, directly 

or indirectlv, a subsidiary of the Electric Bond & Share. 
Senator ScHWELLENBACH. $500 from the Grays Barbor Railway &: Light Co. ; 

that is correct, is it not? 
:Mr. S:u:rra. That is correct. 
Mr. ScHWELLENBACH. You also received-going back to the bottom of page 

3 now--during the year 1934, $5,000 from the Portland Electric Power Co.? 
Mr. SlOTH. That is correct. 
Senator ScHWii:LLENBACH. What is that a snbsidiary of? 
Mr. S:u:ITH. It is not a snbsidiary of any holding company. It is locally 

owned. 
Senator ScHWELU:NBA.CH. That was a subsidiary of the Central Public Service 

Co.? 
Mr. SIIITH. That is correct. 

• • • • • • • 
Senator SCHWEILENBACH. The Pacific Power & Light Co., at Portland, $.5,000. 

What is the Pacific Power & Light Co. at Portland; what is that a subsidiary 
of? 

.Mr. S:u:rra. That is also a subsidiary of the Electric Bond & Share. They 
divide it up in that way because some of the work was for the Washington 
organization and some for the Oregon organization. 

Senator ScawEU.ENBA.cH. The California-Oregon Power Co., Medford, Oreg., 
$1,250 •. 

Mr. SIIITH. That is correct. 
Senator ScHWELLENBACH. What is that a subsidiary of? 

. Mr. S:u:rra. Of the Standard Gas & Electric. 

• • • • • • • 
Senator SCHWELLENBACH. Mountain States Power Co., of Albany, Oreg., $1,250, 

that is correct, is it not, in 1235? 
:Mr. S:u:rra. That is correct. It is also a subsidiary of the Standard Gas &: 

Electric. 
Senator SCHWELLENBACH. During the year lOOt aL«< the Pacific Gas & Electric 

Co., of San Francisco; the Southern California Edison Co., of Los Angeles; the 
Southern California Gas Co., of Los Angeles; the Southern Counties Gas Co .• of 
Los Angeles; the Los Angeles Gas & Electric Co., of Los Angeles; the San Dit>gO 
Consolidated Gas &: Electric Co., of San Diego; the Southern Sierra Power Co., 
of Riverside, Calif., gave to your organization $15,000, did they not! 

:Mr. SIIITH. That is correct, and all for the work in California, for the purpose 
of building up an organization in that State. 

• * • • • • • 
Senator SCHWELIENBA.CH. Who is Luther :M.. Walter? 
Mr. SIIITH. Be is my attorney in Chicago, or, I mean, he is the attorney 

employed by Senator Dill in ronnection with the amndment to section 77. 
Senator ScHWELLENBACH. Will yon look at this telegram? 
Mr. SIIITH. That is Tunstall. That had to do with the amendments to sec-

tion 77. 
Senator ScHWEILENBACH. The amendments to the Bankruptcy Act? 
Mr. S:u:ITH. Yes. 
Senator ScaWJ!:I.UNBACH. You were working on that also Tery vigorously? 
Mr. SlOTH. Yes, sir. 
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Senator ScHWELLENBACH. Now, looking at your questionnaire, Mr. Smith, what 

was your position on this amendment, or these amendments to the Bankruptcy 
Act? · 

Mr. SMJTH. We were in favor of some of the positions, but we were particu
larly opposed to the provision that in evaluating a carrier for the purpose of 
reorganization, that the value should be fixed by earnings for the preceding 5 
years, and we were opposed to that because there were no earnings, and we 
thought the equities should be recognized. 

Senator ScHWELLENBACH. Whom did you represent in connection with that 
matter? 

Mr. SMrrH. The organization called the National Securities Owners .Asso
ciation. 

Senator SCHWELLENBACH. That is the same organization to which I have re
ferred, to which you have answered that these powel' companies had made the 
contributions. Is that correct? 

Mr. SMITH. Will you read the question? 
(The last preceding question was read by the reporter.) 
Mr. SMITH. That is correct. 

• • • • • • • 
Senator SoHWELLENBACH. Yes; I say you went out and got some of the most 

respectable people in the State to do this, but you did not tell the Legislature 
or Congress that it was the power companies and the railroads that were really 
running this thing. That is where the deception comes. 

Mr. SMITH. I will have to object to the word "deception." 
Senator ScHwELLENBACH. Did you ever tell any legislative or congressional 

committee that the power companies and the railroads were putting up in this 
particular instance $27,000 as compared with $6,000 from the securit;v holders? 

Mr. SMITH. Will you just explain your question? 
Senator ScHWEJ.LENBACH. Did you ever tell anybody any legislative body, or 

any congressional body that it was the power companies that were putting up 
this money? 

Mr. SMITH. That is not a question which can be answered by a categorical 
"yes'' or "no." In the first place, the Senator will recall that, with the exception 
of reclamation, I have appeared before no congressional committees. 

Senator ScHWELT.ENBACH. On the Pettingill bill, in talking to at least 50 
Congl'("ssmen, did you tell them you were representing an organization the money 
for which came from the power companies and the railroad companies? You 
can answer that one "yes" or ''no", and I will give you plenty of time tO' stop 
and think, but you can answer that question "yes'' or "no." You said you talked 
to about 50 Congressmen in favor of the Pettingill bill for the purpose of repeal
ing the fourth section of the Interstate Commerce Act. Did you ever tell any 
one of those people where the money came from to support the organization 
that you are back here representing? 

Mr. SMrrH. No: because up to that time no money bad come in for that 
purpose. Now, I want to correct that statement. We got $8,000 by subscription 
for ll'l'neral work from the railroads, but it was a matter that could not be 
broull'ht up until there was a meetinll' of the western conference of railway 
exl'cutives. · 

St>nator ScHwELT.ENBACH. What did you tell these people you were represent
Ing hack hE>re--1 mean the Congressmen and Senators? 

Mr. SMITH. I have always told them I represented the investors. 
SE'nator ScHWETLENBACH. Yon were representing the common, ordinary widows 

and orphans we heard so much about last summer? 
Mr. SMITH. No: when I talk about investments I do not talk about widows 

and orphan!~. 
Sl'nator ScHWELLENBACH. Did you tell that you represented the railroads and 

powE>r companies; did you tell any Congressman you represented the railroads 
and power <'ompanies? 

llfr. 8MrrH. UndoubtE"dly so. 
St>nator SCHWET.J.ENBAC'H. Who? 
llfr. SMITH. I don't recall. 
8Pnator SCRWELLENBACH. Tell US just one. 
Mr. SMrrH. I do not now remember anybody who asked me as to the source 

of our revenue; but again I want to repeat this, that the money for work in 
Washington was not paid by the J>O'Wft' companies but was paid by the railroads 
tater. 
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Senator ScHWELUI:NBACH. It all went into one pot, did it not? 
Mr. SKITH. No; it did not. 
Senator ScHWELLENBACH. You had one common fund? 
Mr. SlOTH. I had one bank account, if that is what :ron mean, bnt the mon~>y 

was disbul"l!ed for this work in Washington, and I am very 110rry my replies to 
this question are so involved I have not been able to ~ret ovpr that thought. 

Senator ScHWELLENBACH. It is not involved; we understand it perfl'ctly. and 
that is just the tt:Ouble. You stated in your answer on one page that $23.177 
was received from certain 110urces over a period of 10 months, did you not? 

1\Ir. S:u:ITH. Yes. sir. 
Senator ScHWEL~.ENBACB. That ran from January 1 to September 30, and thl'n 

you set forth there from January 1 to September 30 the disbursements of your 
moneys?·-

Mr. SIIITB. That is true. 
• • • • • • • 

Senator ScHWBLLENBACH. Did you now, answering my question, ever tell any 
Member of Congress that yon were representing an organization which was being 
financed by the power companies or the railroads, or the power companies and the 
railroads? 

Mr. S:u:ITH. Do yon mean that the work in Washington was being ftnanCI'd by 
them? • -

Senator ScHWELLENBACB. The reporter will read the question. 
(The last pending question was read by the reporter.) 

· Senator ScHwEILENBACH. I put it both ways there, "and" or "or", and you 
can take your choice. 

Mr. S:MITH. I do not recall specifically that I ever have. 
Senator ScHWELLENBACH. Would you say you did or did not? 
Mr. SMITH. Well, it would be t'he matter of a guess, and I do not like to make 

a guess on that. -
Senator SCBW!LLENBACB. You have no recollection of ever telling any of them 

that fact? 
Mr. SMITH. No; I do not have any recollection of that ever coming up. 
• • • • • • • 

·senator ScHWELLENBAcH. How much of these advances you set forth in your 
statement on page 6 have been repaid to yon by this time? 

Mr: S:MITH. Of the advances? 
• .·Senator SCBWELLENBACH. Yes. 

Mr. S:MITB. There was $4,000 by the Puget Sound Power & Light that was paid 
~n 1936; there was $2.000 from the Pacific Power & Light; and there have been 
some of tlie Oregon contribution paid since that time. 

Senator ScHWELLENBACH. I thought you said the railroad companies had paid? 
Mr. S:u:ITB. The railroad companies authorized a subscription of $8,000 in 

November at their annual meeting, approximately half of which has now been 
J)aid. 

Senator SCHWELIENBACH. $4,000? 
Mr. R:MITH. Yes; just slightly over $4,000. 
Senator SCHWELLENBACH. Yon say that you advanced about $9,000 in 1935? 
Mr. S:MITH. That is true. 
Senator ScBWELLENBAcH. Bow much of that has been repaid to you? 
Mr. S:MITH. I should say about $7,000, but I would have to stop and figure that 

out, and with the railroads about $11,000. I am still hopeful of getting $2,000 
from Mr. Post. I think he owes it to me, and he does not. 

Senator SCBWELLENBACH. I asked yon about advances. 
Mr. S:MITH. These are all in the nature of advances. 
Senator ScHWEIUNBACH. You said you had advanced about $9,000. 
Mr. S:MITH. Oh, no; it comes to more than that. Let me look at this. 
Senator SCHWEILENBACH. I have that myself, but yon said it was $9,000. 
Mr. S:MITH. Let me see how many subscriptions have been paid in, the Portland 

Electric Power Co. have paid about $1,250 since then. 
Senator SCHWEILENBACH. Since what? 
Mr. S:MITH. Since the date of this report, and the Northwestern Electric Co. 

$1,250, the Puget Sound Power & Light Co. $4.000, then the Pacific Power & 
Light Co. $2,000, with respect to this work in Washington, and the Mountain 
States Power Co. $1,250, and the California-Oregon Power Co. $1,250, and the 
railroads $4,000, or some $4,200. I do not know what that totals. 
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Senator ScnwET.r.ENBACH. That totals $11,000 from the power companies and 

$4,200 from the railroad companies. 'l'hat is since September 30, 1935? 
Mr. SMITH. That is correct, Senator. 

• • • • • • • 
Senator ScHWELI.ENBACH. Did these Congressmen know that you were being 

maintained back here by an association which received about 80 percent of its 
funds from the power companies? . 

Mr. SMITH. Let us get the question straight. Do you mean by that to imply 
my expenses back here in Washington were paid 80 percent by the power. 
companies? · 

Senator ScHWELLENBACH. Yes; the logical assumption anybody would. make, 
from what you have stated. ' • 

Mr. SMITH. I am sorry; I am under oath, and I want to tell the truth, and 
that is not a fact. · . · ~ . · ·. 

Senator SCHWEILENBACH. 'Vho paid them? 
1\lr. S:.nTH. I paid them. 
::>enator· Scnwi!LLENBACH. You paid your own expenses? . 
Mr. SMITH. Yes. You can figure that up in the amount advanced, $10,000, and 

$9,000 back and from that you can understand that anybody is paying hi~ own 
expenses. . . . 

Senator ScHWELLlllNBA.CH. You made advances during the year 1935? · · 
Mr. SMITH. Yes. · 
Senator ScnwEr.:LENBACH. Of the total income of your association, which 

amounted to $23,000, $9,000 was advanced by you, and the other $14,000 was paid 
in by power companies, was it not? 

Mr. SMITH. Yes; and most of that was expended in the West. 
Senator ScHWELLENBACH. Just answer my question; we are trying to get the 

facts. · · , 
Mr. SMITH. If that is the purpose of the Senator, I am wholly in accord with 

hl~ . ' 
Senator ScnWELLENBACH. That is what we are after, and that is what a lot of 

people are objecting to. We do not doubt most of the public will agree when 
anybody coines back here and mixes around with a bunch of Congressmen and 
talks with them about legislation, it is his very definite duty to let those Con· 
gressmen know who is paying his expenses back here. 

During the year 1935 your association received $23,000, approximately,. in 
reVPnue, did it not? · 

J.Ir. SMITH. Yes, sir. .,.. 
Senator ScHWELLRNBACH. Out of that $9,000 was advanced to you? •• 
Mr. SMITH. That is correct-wait a minute; I say that is correct, but I want 

to follow your figures. 
Senator ScHwELLENBACH. I just called your figure of $9,000. 
l\lr. SMITH. I know you are just as desirous as I am in trying to get up these 

figures, but I would not want to say yes unless I was looking at the figures. 
Now what was it you say? · • · 

Senator SoHWELLENBACH. It shows bere, looking at page 6, and· we will take 
thc;o big items first in advances. 

Mr. SMITH. 'l'bc;oy are summarized, if I might suggest, on that statement of 
receipts. 

Senator SOHWELLENBACH. Where? 
1\lr. SMITH. At the very bottom in a recapitulation of credits and advances. 
Sc;onator ScHWELI.ENBAcH. Of which $9,800 was contributed by you? 
:Mr. SMITH. That is correct. 
Senator ScHWELLENBACH. And $23,000 altogether? 
1\fr. SMITH. 'rhat is correct. 
Senntor ScHwELI.ENBACH. The balance besides what you advanced would be 

$1~.800 advanced by the power companies, or subscribed by the power 
companies? 

l\lr. SMITH. I judgc;o that is about right. 
Senator ScHWELLENBACH. $13,800 contributed by power companies and $9,800 

advanced by you? 
Mr. SYITH. That is correct. 
Senator ScHWELLENBACH. Now you bave tbose advances repaid to you, 

however? 
Mr. SMITH. That is correct. 
~enator ScnwELLENBACH. The total amount of the $9,800 has been repaid· to 

rou? 
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:Ur. SKITH. Yes, sir. 
Senator ScHWEUI:IQJACH. And the funds from which that money was ad

vanced, that $9,800, came from $11,000 ~ived from the power companies and 
$4,000 ~ived from the railroad companies? 

Mr. SlllTJL That is correct. 
Senator ScHWJ~:~.LENBACH. You have received all of it back? 
Mr. SJUTH. That is correct. 
Senator SCHWJ~:U.&NBACH. So that at least $5,800 of the advances which were 

repaid to you came out of money which came from the power companies, did 
it not. because the railroad companies only paid $4,000? 

Mr. SKITH. That is correct. 
Senator SCHWD.U:NBACH. Now, did you tell any of these Congres.'<llleu 

• • • that 700 were receiving money from power companies and railroad 
companies? 

Mr. S11IT11. Before we get into that. might I suggest, while we have the 
figures and see that they are all in, that there was my time supervising this 
work in the West, in respect to which these moneys were paid; and if we 
subtract that. I was not getting anything for being in Washington . 

. Senator ScHWELIENBACH. You were not being paid for being in Washington'! 
Mr. S11ITH. No. 
Senator SCHWEU.ENBACH. You just did this free? 
Mr. 811ITH. I was building up an organization, which, if I might refresh 

the Senator's mind, is in this long recital 
Senator SCHWEU.ENBAoH. Now, answer my question. Did you tell any one 

ot these Congressmen "' • • that you were being maintained back herP. 
by an organization which was receiving 80 percent of its income from power 
companies? 
. Mr. S11IT1L I am sorry, Senator; I did not tell them because it was not the 

fact. 
Senator SCHWELLENBAOH. You say that these figures are wrong, then'! 
Mr. SKITH. No; but the construction, which I am sure the Senator's mis

understanding the situation makes, is not a correct one. 
Senator SCHWELI..ENBA.CH. Let us sum this up: $15,000, $23,000, that is $38,000. 

of which $4,000 came from the railroad companies, or $34,000 came from the 
power companies. That is correct, is it not? 

Mr. SKITH. That is correct ; yes. 
Senator SCHWELLENBACH. Now I see I was mistaken in my figure when I said 

80 percent ; it is 90 percent that came from the power companies. That will 
change my question. Did you tell any of these six Congres.."Dlen you were 
being maintained here by an organization 90 percent of whose money was paid 
by power companies? 

Mr. SKITH. No; I am sure I did not. because it i!l not the fact. 
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[Copy of letter from files of Robert E. Smith-Western RaUways' Committee on Public 
Relations] 

DlilCI!lMBEB 18, 1936. 
Mr. Wn.LIAM H. DAY, , 

Boston Chamber of Commerce, 80 FederaZ Street, Boston, Mass. 
DEAR lUB. DAY: In compliance with the request of Mr. Robert E. Smith of the 

National Conference of Investors, I am presenting below. certain information 
r('garding the proposed application to the railroads of a six-hour day at eight 
hours' puy, which I trust will be of some value in the preparation of your 
January address upon this subject. . . 

Public Resolution No. 13, Seventy-Second Congress, approved March 15, 1932, 
reads as follows: 

•'Resolved, by the Senate and, House of Representatwes of the United- States of 
America in Congress assembled,, 'Ihat the Interstate Commerce Commission be, 
and is hereby directed, to investigate what would be" the effect upon operation, 
service, and expense of applying the principle of a six-hour day in the employ
ment of all classes and each particular class of railway employees because of 
such application. The commission is further directed to report its findings to · 
the Congress on or before December 15, 1932." . 

In compliance with this public resolution, the Interstate Commerce Commis
sion by an order entered March 28, 1932 instituted and conducted an extensive 
investigation of this subject, reporting its 'findings on December 6th of that year. 
The following quotations from the report of the Commission will give some 
background for the figures later presented herein. 

At the beginning of the hearings the following statement was made by the 
presiding commissioner : 

"It will be noted that the commission is not directed, by this resolution, to 
express an opinion upon the wisdom or expediency of the 6-hour day but to 
ascertain and report certain facts, namely, 'the effect upon operation, service 
and expenses of applying the principle of a 6-hour day'. In other words, the 
Commission is here acting as a fact-finding body. The commission does not, 
therefore, regard the proceeding as a controversy between parties with respect to 
the wisdom or expediency of the matter under consideration, but as a mutual 
sE-arch on the part of all parties for the facts which are to be ascertained." 

The scope of the Commission's investigation and of the suggested legislation 
is indicated in part by the following statement, which shows by groups of officers 
and employees of Class I railways the average number of employees in 1930, 
deemed by the railroads to be a reasonably normal year, and the amount of their 
annual compensation in that year. · 

Class Aver. 
nnmber 

Compensa
tion 

ftf~~:~f~k~f§t~;g~~~ii~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ ill~~* ~ 5!~ m 
Tnmsportotion (other than train, enl!ine & yard>---------------------------- 178,597 270,764,890 
i::;!.m_:-•1~~. switd~ tenders & hostlers __________ ---------------------------- tP, 474 45,956,768 

en~me serv•ce------------------------------------------------------ 277,241 671,482, 4IM 
Total ________________________________________________ ----- ___ -----·---_ 1---------:---------

l, 487, 8.'l912, 550.788,519 

12643 
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Including, in addition to the Class I steam railways, the other carriers covered 
by the Commission's in'l"estigation, the average numbers of employees were as 
follows: · 

Class I railways (listed above in detail)------------------------- 1, 487,839 
-Class II railways------------------------------------------------- 22, 611'5 
Class III railways------------------------------------------------ 6, ~ 
Class I switching & terminal companies---------------------------- 2"l. 300 
Other switching & terminal companies------------------------------ 32, 213 
Electric railways __ .:.---------------------------------------------- 38, 7119 
Express companies----------------------------------------------- 51,162 
Sleeping-(!ar companies------------------------------------------ 28, 019 

~otal---------------------------~-------------------------- 1,689,501 
The trend of railway employment was sharply downward from 1930 through 

1933. There was an increase in 1934, a slight decline in 1935, and a substantial 
gain in 1936 in the number of .rail workers. This matter will be discussed at 
further length later herein. 

While the Commission, after its investigation reported both on the effects 
of a 6-hour day at six-hours' pay and of a 6-bour day at eight hours' pay, the 
report stated: 

"Past negotiations with the employees have convinced the carriers that a 
6-hour day at the present basic-day pay is contemplated by the resolution. The 
employees agree, stating that the purpose of a 6-hour day is to create employment 
for more men and not to reduce the compensation or lower the standard of 
living of those now employed." It is needless to say that the present proposal 
likewise contemplates attainment of this same objectiv~ 6-llour day at eight 
hours' pay. 

·In their exhibits presented to the Interstate Commerce Commission the carriers 
stated the estimated added cost of a 6-bour day at ei!!;ht hours' pay as follows, 
based on the traffic, employment and wage scales of 1930: these figures include 
only wages chargeable to operating expenses. 

Class I railways & Class I switch. & term. cos--------------------- 620,438,577 
Other steam railways & other switch. & term. cos------------------ 21.3!2, 145 
Electric railways-------------------------------------------- 23, 190, 157 
Railway Express AgencY----------------------------~---------- 24,067, 6'l1 
Southeastern Express CO-------------------------------------- 618, 373 
Pullman CO---.---------------------------------------------- 12, 752, 022 

~otal---------------------------------------------------- 702.408,955 
In their supporting data, the Class I railways and Class I switching and ter

minal companies showed '\be following estimated increases in employment, on 
the basis of 1930, which would be necessitated by the application of the 6-bour 
day principle: 

Increase In employment 
Class 

Number % 

El!llcutives, officials & stall assistants.·-·--------·---------------------.. ·------- 101 0. 61 
Professional, clerical & generaL................................................. 54.050 21. '1:7 
Maintenance or way & structures .....•••............ ---------------------------- 104. 633 29. 9fl 
Malnt~nanceofequipment & stores.-------------------'---------------------·-- 85.528 21.07 
Transportation (other than train, en!!ine & yard)................................ 39.689 21.94 
Yardmasters, switch tenders & hostl~rs ________________________________________ .. 6, 006 29.58 
Yard transportation-train & engine service .•... --------------------------------

1 
__ 29_,_082_

1 
____ '1:7_.18_ 

Tots!----@cluding road train&: engine service ...•... ------------------------ 319,089 23.92 
Road transportatiorr-traln &: engine service .......•.•• --------------------------

1 
__ <•_>_+ __ <"_> __ 

Grand total. __ ---------------------------------------------r---- ---------- 319, 089 21. 12 

• No inerease in the nom her of road trainmen or enginemen was shown. The exhibits filed by the carriers 
summarizing compensation of road trainmen and enginemen did not contemplate a rearrangement of 

-assignments hnt showed an Increasing number or trips on which overtime would accrue. 

Likewise, in their supporting data the Class I railways and Class I switching 
and terminal companies showed, on the basis ~f 1930, the following estimated 
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increases ln wages which would result from the application of a 6-hour day at 
eight hours' pay. The total increase shown below ($66!1,152,909) exceeds by 
$48,714,332 the estimated increase in operating _wages ($620,438,577) previously 
shown. The figure of $48,714,332 represents an mcrease in the wages chargeabl: 
to capital account. · 

Increases in wages 
Clas& 

Amount ) . 
Executives, officials & stafhssistants............................................ $290,556 0. 30 
Professional, clerical & ~neraL . ................................................ 104,695,318 23.33 
Maintenance of way & structures................................................ 115,933, 7i6 29.43 
Maintenance of equipment & stores............................................. 175,980,535 27.23 
Transport•tioo (other than train, engine & }'al'd) •••••••••••••••••••••• :......... 86,337.114 31.50 
Yardmasters, switch tenders & hostlers.......................................... 15,159,909 31.67 
Tram & engme serviCe ................................................... :····-··

1
_1_7_0,_7_55_, _70_1_

1 
___ 24_._96 

TotaL ••••.•••••• _ .•.•. ··--··············---------·-----------···:•······ 669,152,909 25.83 

As to Increased employment, on the basis of 1930, resulting from the applica
tion to the railroads of the 6-hour day principle, the Commission stated in its 
report: "The application of the principle of a 6-hour day would render necessary 
between 300,000 and 350,000 additional carrier employees in a year such as 1930." 

Regarding the effect of a 6-hour day upon operation and service the Commission 
stated: · 

"The principle of a 6-hour day ean be applied, so far as physical -conditions 
are concerned, without material effect on the operation and service of the 
several carriers. The effect on expenses might affect operation and service, 
dependent on revenues. If there were no increase in revenues corresponding 
to the increase in expenses, the result might be to force abandonment of opera
tion in certain instances, either of entire properties or of parts of properties, 
through inability to earn operating expenses. Abandonment of entire properties 
would not be likely to occur, except in the case of certain short-line steam rail· 
ways and electric railways. In other instances, the effect of insufficient reve
nues might impair future credit in such a way as to affect operation and service 
adversely. The latter effect might be overcome in time by improving revenues 
or by financial reorganizations. We deem it impracticable to forecast the future. 
course of carrier .revenues. Obviously, this is dependent upon a great variety 
of possible factors, by far the most important of which is the economic condi
tion of the country." 

Finally, as to the increased operating wage costs resulting from the introduc
tion of a 6-hour day at eight hours' pay, the Commission reduced somewhat the 
estimates of the carriers, previously shown, stating: 

"Our reductions are a matter of judgment and are due to the impression 
which we have gained from the evidence that the carriers have probably under
estimated somewhat the rearrangements of work and other. expei:lients which 
could.immediately be employed to limit the effect upon expenses. The reduc
tions are, therefore, more or less arbitrary and cannot be supported by any 
definite mathematical computation." 

With this explanation the Commission presented its own estimate, based on 
1930, of the increase in opera.ting wages which would have resulted from the 
establishment on the railways of a 6-hour day at eight hours' pay: 

Cln,.s I railways & Class I switch. & term. COS-----~-------------- $556,000, ()00 
Other steam railways & other switch. & term. cos______________ 19, 000, 000 
Elretric railways----------------------------------------------- 21,500,000 
Railway Exprt>ss AgencY-------------------------------------- 22,000,000 
Southt>astern Express Co-------------------------------------- 500, 000 
Pullman Co------------------.:_------------------------------- 11, 000, 000 . 

1rotal. __________________________________________________ 630,000,000 

With this lengthy statistical history out of the way, I hope I can proceed 
IIOm!"what more briefly to the current situation and the situation between 1930 
and the present time. 

As shown above, the Commission's estimate of the added operating costs 
resulting from the application of a 6-hour day at eight hour's pay amounted 
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to $556,000,000 for ClBI!s I railways and ClaM I ewitchin~ and terminal rom
panies, on the basis of 1930. Appearing before the Senate Committee on Inter. 
state Commerce on March 6, 19M in ronnectioo with the hearings on the 
~lied "SiX-Hour Day Bill," Dr. J. H. Parmelee, Direetor of the Bureau of 
Railway Economics, narrowed the foregoing figure somewhat bJ the exclusion 
of the Class I switching and terminal rompanies, in order to obtain an estimate 
which could be compared with other railroad information currently compiled 
for Class I road-haul companies alone. Be stated the added cost of the 6-hour 
day at eight hours' pay for Class I railways alone in 1930 at $547,000,000, 
or at 23.1 per cent of the operating payroll of those lines. Applying this same 
percentage to total wages•charged to operating expenses, he estimated the 
added cost of a 6-hour day, for Class I railways alone, would have amounted 
to $454,000,000 in 1931; $332,000,000 in 1932; and $308,000,000 In 1933. 

This same method of estimating is used in the following table which starts, 
' for convenient reference, with the Jear 1930: 

Class I.Railwavs, United States 

Year 
Tot.alpayroD 

cbanred to 
oper. expeoMB 

1930 _____________________________________________________________________ S2. 31!6, 594,958 
1931. ............... _____________________________________________________ 1, 96.5, 425, 7711 

1932.-----------------------------·---------------------------------- 1, 436,842,343 
1933·-----------------------------------·------------------------------.. 1, 336, 213, 984 
1934.-------------------------------------------------------------------- 1, 441, 921, 973 
1935---------'----------------------------------------------------------- 1, 554,lH5, 709 
11136------------------------------------------------------------------- •1, 739,000,000 

Added cost of 
6-hour day• 

$547, 000, 000 
454,000,000 
3.32, 000, 000 
:JJ8, 000, 000 
333. 000, 000 
359, 000. 000 
402, 000, 001) 

• Calculated by applying figure of 23.1 percent to tot.al payroll charged to open~ting expenses. 
• Estimated. 

You will notice that the added cost figure of $402,000,000 shown above for 1006 
corresponds very closely with the rost figure of $400,000,000 which Mr. Smith 
states has been furnished you by the Association of American Railroads. 

The foregoing added rost estimates permit some interestin~ comparisons with 
net railway operating income and with net income actually earned by the rail· 
ways during the period 1930-1936, and also similar comparisons as to the theoret
ical freight rate increases which would have been required to offset these added 
wage rosts had they been effective throughout this period. These eomparisons 
are presented below, covering Class I railways only. 

Year 
N~t TBilway 
ope.-. income 

actually 
earned 

Addt>d cnst 
oCII hour 

day 

TbeoJ'f'tical 
n~t railway 

· oper. income• 

1930.---------------------------------------------------- $AA9. oro. ooo $547, ooo. ooo $322. oon. ooo 
193L------------------------------------------------------.. 526, ooo. roo 454, ooo. ooo 12, ouo. ooo 
1932·---------------· ---------------------------------------- 326, oro. oon :1-12. ooo. ooo uf. 11. ooo. ooo 
1933·------~---------------------------------------------- ·-· 474,000,000 3()!1, 000,000 166.000. (l()() 
1934·------------------------------------------------------ 4fi3, 000,000 333.000,000 130.000.000 
1935 •••• -------------------------------------------------·- 500,000, OOC 359,000.000 HI. 000,000 1936---------------------- ---------------------------- ____ ,_.5, ooo, ooo 402. ooo_._ooo_l-_lH3._ooo_._ooo_ ---r---

Atl!l'8ge. ---------- ----------- ---------------------- 543,000.000 391.000.000 i52, 000.000 

• Net railway operating incon:e actually earned min.aestimated added cost oi~hour day. 

The foregoing figures show that the average annual net railway operating in· 
rome earned by the Class I railways in the seven years 1930-1936 amounted to 
$543,000,000; that the average annual estimated added rost of a 6-hour day 
during this period was $39l,OOO,OCO; and that the theoretical net railway oper
ating income under these increased rosts would have averaged $152,000,000 
annually. 
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Property 
investment 

Theoretical 
net railway 

Rate of return 

oper. income• Theoretical, Actual 

1930____________________________________________ $26,355,000,000 322,000,000 1. 22% 3. 3()~ 
H,31 ____________________________________________ 26, ua.ooo.ggg d 

1
1~-:::-ggg .u~· 27% t~% 

1~32 .•• ·----------------------------------------- 26,152,000, • . • . o· :64""o 1.83""o 
19:l3............................................ 25,943,000,000 166.000, OCO O. 

50
6$

0 

n 
193-L •••.•••.••••.••.••••••••••.....••••••••••• 25,775,000,000 130,000,000 O.S5% t~~. 
1935____________________________________________ 25,714,000,000 141,000,000- • 0. 95% 2. 61% 
1936 .••••••••••••••••••••••••••••••..•.••••••••• 1 __ _:_<_:_•> ___ 1-__:_243..,;' ·~000.:..:.:.,0:..:00..:._1·-----I----

Avel'll!'e .••••••••••••••••••••••••••••• ~ •• - ---------------- ---------------- 0.69% 2.09% · 

• Calculated o.s shown above. 
• Not avnilablc. 
• Calculated on basis of 1935 investment. 

The foregoing figures show that in the seven years 1930--1936 the weighted 
average annual rate of return of the Class I railways actually was 2.09%. Had 
these increased costs been effective throughout that period, the theoretical aver
age annual rate of return earned would have been 0.59o/o. 

Year Actual net 
income 

Added cost oS 
6-hgur day 

Theoretical net 
income• 

1930________________________________________________ $524,000,000 $547,000,000 .Uf. $23,000,000 
1931.________________________________________________ 135,000,000 454,000,000 de(. 319,000,000 
1932 ............... _________________________________ ·def. 139,000,000 332,000,000 · def. 471,000,000 
19:la_________________________________________________ def. 6, 000,000 308,000,000 def. 314,000,000 
1934------------------------------------------------- dq. 17,000,000 333,000,000 def. 350,000,000 
1935_________________________________________________ 8. 000,000 359,000,000 def. 351,000,000 
1936. _. _. _____ •• _ •••• ___ •. __ •• _ •.• __________ .. ___ ...• 

1 
__ :..:1so,.:..:..ooo.....:..., ooo_~ __ w_,~ooo_;_, ooo--1--de...:f:..:· _25_2.:..:000.:..:.:., 000.:..:..:. 

Average •• c----------------------------------- 94,000,000. 391,000,000 drf. 297,000,000 

• Not income actually earned minus estimated added cost of 6-hour day. 

The foregoing figures show that the average annual net income actually earned 
in the seven years 1930--1936 by the Class I railways amounted to $94,000,000. 
Had these added costs been in effect, there would have been a theoretical average 
annual deficit in net income of $297,000,000. 

Actual freight Added cost or ne!'!t r?:otr-
revenues &hour day set added cost• 

1930_____________________________________________________ $4,083,000,000 $547,000,000 $4,630,000,000 
1931.____________________________________________________ 3, 255,000,000 454,000,000 3, 709,000,000 
1932---------------------------------------------------- 2, 451, ooo. ooo 332. ooo, ooe 2, 783, ooo, ooo 
1933____________________________________________________ 2, 493,000,000 308,000,000 2, 801,000,000 
1934 ___________________________________________________ :_ 2, 633,000,000 333,000, 000 2,1166,000,000 
1935_____________________________________________________ 2, 791,000.000 359,000,000 3,150, 000,000 
1936 ... - -------------------------------.......... --------- • 3, 267, 000, 000 402, 000, 000 3, 669, 000,000 

A vcrage .......... _ ......... -------------. ______ . 1--,2"', ""99"'6,"'ooo==-,""ooo=-11-..,39=-1,-=ooo=", ooo=·l--,a=-, "'38"'7"', ooo=-, ""ooo"' 

• Act oal freight reveuues plus estimated added cost of 6-hour day. 
• F.stimated. 

The three previous tables have shown the theoretical effects llPOJl the Clli:ss I 
railways if these E'stinlated increased costs had to be absorbed by the carriers. 
The forE'going table shows the effect if these theoretical increased costs had been 
passed on to the shippers of freight. In the seven-year period 1930-1936 actual 
freight revenues of the Class I railways averaged $2,996,000,()()() annually. Had 
thE'se theoretical increased costs been passed along to the shippers, these freight . 
revenues would have averaged $3,387,000,000 annually. 
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.................... 

t•---------------•-----------
lgal_ ----------------------------
1>1.'12_ -------------------- -- --------
1!133- - - ------------------"-- - -------. 

~=~:::::::=:::::::::::::::::::=:: Jl1311 ______________________________ _ 

$4, -- 4JIO...., 3, ;w. <UI. (JQ 
1 :"'ll.<nl.tnl 
1l'll. <nl. (JQ 
1~(JQ.tnl 
3, ~~-.000 
3, 6611. 000. 000 

A ftl'llllll--------------- I, 387,000.000 
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'lbe foregoing figul1!8 show that the actual revenue pet" ton-mile l'ee.'eived by tbe 
CaBs I railways in the seven ,.ears 1930-1936 averaged 1.019 ~nt1 Bad freight 
revenues been increased to meet these theoretieal added costs. revenue p~>r ton
mile in those seven years would have averaged 1152 cents. an increase of 13.1 
per cent over the actual figure. 

This brings ns up to tbe present-t111d tbe future. The foregoing figul1!8 are of 
interest to me as indicating. at least in a gt'Deral. way, jnst what would have 
been the effect upon the railways or the shippers during the depression of tbe 
application of a six-hour day at eight hours' pay. Tbaoe figures, of course, are an 
theoretieal and we must face the 6-honr day proposal upon the basis of present 
and immediately prospective conditions. 

In the first p!aee, I do not feel that the figure of $j()(),OOO.roo or $-102.000.000. 
representing the estinlated added cost of the 6-bour day in 1936, is at all adequate 
for 1937 in view of the traffic and employment conditions which now may be 
reasonably expected in that year. Tbe rate of freight traffic increase bad been 
accelerating in the closing months of this year, and weekly carloadings have 
several times crossed the lS30 leveL 

' After a relatively slow start, carloadings in 1936 will total approximately 
35,900.~ cars, an increase of 14 per cent above 1005.. Carloadings in 1931 totaled 
37,1.50.000 and the cost of the 6-honr day on the basis of 1931 traffic is estimated at 
$454,000,000. The 1001 total carloadings were less than fonr per cent greater than 
those for 1936, and, if the· eurrent rate of traffie increase continues, it seems 
probable that the 100llevel will be ex~ed in 1937 by a substantial margin, with 
a consequent increase in the 1931 6-honr day cost of $454 000.000. In fact. as yon 
will see from the enclosed pll'SB·release based on a speech which I l'eC.'ently made 
at Lincoln, Neb., I have used the fact that l'eC.'eDt carloadings have several times 
crossed the 1.000 level to refer directly to the Commission's oost estimate based 
npon 1930. 

It is undoubtedly true that since 1930 Ql.e railways generally have introdu~ 
ftrion11 operating practices which will have the effect of reducing the original 
estimates as to the added cost of the 6.-honr day. These improved efficiency and 
economy operating practices will nndonbtedly be continued as far as it is possible 
to do so. 

But, on the other hand, the railways are confronted with a seven-year aeeumu
lation of under-maintenance. Tbe penoentage of bad order freigbt locomotives 
averaged 16.4 in 1929 and 34.4 in 1f3.'i, while in the same period the pe~tage of 
unserviceable freigbt cars I'O!'e from 6.0 to 14..0. The tonnage of rails laid In 
n!plaCl"'llent dropped from 3,610,455 in 19"29 to 1,159,039 in 1005. while the number 
of replacement croesti-L in the same veriod. declined from 74,679.375 to 44.:t..">6.151. 
· Total maintenance charges in 1936 will show an increase of some $166.000,000 

over 1935 and it seems obvious that even a moderate traffic gain in 1007 will 
require further additional maintenanre expenditures. In other words, necessity 
for regaining much of the maintenance ground lost dnring the depression may 
substantially offset, or even more than offset. for at least sel"era.l Jears. the 

'operating economies which I have previonsly mentioned. 
• 'lbere is one further point which I may develop briefiy. From the Iaiit of the 

several tables shown above it appeared that an average increase of 13.1 per eent 
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In revf'nue per ton-mile would have been required during the 193o-1936 period 
to have offset, through increased freight revenues, the theoretical added cost of 
a 6-bour day. The present or immediately prospective situation is somewhat 
different, assuming a return to traffic levels of 1930, because of the almost constant 
downward tendency of average revenue per ton-mile since that year. Actual 
freight revenues in 1930 amounted to $4,083.000,000, while the added ·cost of a 
6-bour day for that year is estimated at $547,000,000, resulting in theoretical 
freight revenues required to offset this added cost amounting to $4,630,000,000. 
Actual revenue ton-miles handled in that year totaled 383,450,000,000, producing 
a theoretical average revenue per ton-mile of 1.207¢. In the first 8 months of· 
1930, however, actual average revenue per ton-mile amounted to 0.984¢. The 
theoretical figure of average revenue per ton-mile, on the basis of 1930 traffic 
and PXf)('n~es, required to offfO!>t the increased costs of a 6-hour day and yield 
the same net earnings as in 1930 is thus 22.7% greater than the avf'rage revenue 
per ton-mile actually earned by the carriers in the first 8 months of this year. 
In other words, an increase of approximately 23% in the present level of freight 
ratPs would be necessary to offset the estimated cost of a 6-bour day under the 
traffic, employment, expense and net earning levels of 1930. · 

I trust that the foregoing information will be of interest and service to you. 
Yours very truly, 

SA:U:UEL o. DUNN. 
ROD: 
PGO:T [S. 0. DUNN and P. G. O'rrEBBACK..] 

ExHIBIT No. PC-270 

[Copy of letter from files of Robert E. Smith-Western Rallways' Committee] 

DI!ICEliBIIlZ 30, 1936. 
Mr. WILLIAM H. DAY, 

Boston Chamber of Commerce, 80 Federal, Street, Boston, Mass. 
DEAR liB. ih.Y: Upon re-rf'ading my letter to you of December 21st, I am afraid 

that tbl' language apflf'aring on the last page does not express very coherently 
the thought whi<'b I actually had in mind. As you know, copies of this letter have 
bef'n furni~hPd to Mr. Robert E. Smith and, for the purpose of clarifying the· 
:angnage, th(' last page of my original letter in the copies to Mr. Smith bas been 
rewritten as follows: · 

"average rf'venue for ton-mile amountPd to 0.9~. The theoretical fi~e 
of average revf'nue per ton-mile, on the basis of 1930 traffic and expenses, 
n>quirf'd to off!<(>t the increasPd costs of a 6-bour day and yield the same net 
earnings as in 1930 is thus 22.7% greater than the average revenue per ton
mill' actually earned by the carril'rs in tbP fin>t 8 months of this year. In 
other words. an increase <1f approximately 23% in the present level of freight 
ratPs wonld bP n~sary to offset the estimated cost of a 6-bour day under 
the traffic, l'mployment, expense and net earning levels of 1930." 

As of J)O!l!'ihle intl'rest to you. I am enelosing a memorandum discussing in 
l'f'nPral terms Mme of the principal objections to tbe establishment upon the . 
railways of tbl' 6-hour day at 8-hours' pay. 

Yours very truly, 

~OD 
PGO-T 

[S. 0. DUNN and P. G. Orri:BBACK..] 

ExHIBIT No. PC-271 

(Cop:r of letter from the files of Robert E. Smith] 

Mr. PRILIP G. OrrmBAcx, 
ST. Loms, December !.J, 19:16. 

% Rt~iliC'(IIf Age, 105 We•t . .fdam.c Rtreet, Clt.;rogo, IUinoiiJ. 
_DF.u lla. O'!"rntRAcx: Am ~rry tbat we ~issPd each other yesterday, but 

Wl!lh to thank yon for your lnndne!<S in t>Pntlmg over the mimeographed copies 
ot :rour ll'tk'r to llr. Day and BUJDmary of Mr. Dunn's Linco~ speech. 
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Confirming meSII8ge which I left with your ~tar:v. I will appn>Mate it if 
you will !!!end the remaining 275 copies of each ~tber with the 300 copil'S 
of your tmmmary ot arguments again,.t the Six-Hour Bill to Mr. l. E. Fitzwil100n. 
Vice-President, Southern Railway, New Orleans. and advise him that I will 
pick them up at his office on Saturday morning, January 2nd. 

In connection with your summary of arguments, what would you think of 
Including statement or figures relating to the effect ot the adoption of the 
Six-Hour Law on life inl>urance policies. Roughly, from ten to fifteen percent 
of the assets behind every life insurance policy are railroad securities. Your 
figures on the disastrous effect of funds available for l!!ervictng railroad obliga
tions, if this law is adopted. indicate the almost complete wiping out of these 
railroad assets in the portfolios of life insurance companies. 

Again thanking you for your splendid cooperation in this matter and with 
all good wishes for the new year, I am 

Sincerely yours, 
ROBBRT SKrrH. 

Ex&mrr No. Pc-272 

[CoP7 of letter from the files of the National Association Owners of Railroad and Poblle 
Utilit7 Seenritiea, lne.] 

JANUARY 6, 1932. . 
RoBmrr E. SXITH, Esq., 

_ 571 Pittock Block, Portland, OregOfl.. 
DEAR 1\IB. SHrrH: I enclose ropy of letter which I have just addressed to Mr. 

Henry Hayes, hearing upon your letter of December 15th. I hope Mr. Bayes 
will see fit to follow our suggestions. . 

· With refert!llce to your further reports. Mr. Layton of the National Fire 
Insurance Company is fully advised of our work in your territory, and I am 
certain we can count upon his full cooperation. I shall drop him a linl', how

: ever, suggesting that he recommend the cooperation of his Agent. Mr. Edgar W. 
Lowe. 

With reference to the Metropolitan, I am not so sure the-y would be willing 
to -comply. Life insurance companies, as a rule, are very loath to bring pressure 
of any character upon their agents to perform service, particularly in present 
times when they expect their agents to use every effort to create more business. 
If the opportunity presents itself I shall pass the word along. 

V~y t~ly yours, 
----, Pre.sident. 

P. S.-Refening' to your request for an estimate on the losses suffered by 
mutual life Insurance companies through depreciation of railroad and public 
utility securities, I may state that I do not believe it will be possible to secure 
accufate fi.gures.oo depreciation of railroad securities as the situation is quite 
serious and it wouJ.d be detrimental to the interests of the companies should it 
be made kno·wn. As a very general estimate I might say that in my opinion 
depreciation of railroad securities since October, 1929, has affected assets of life 
Insurance companies to the extent of around half a billion dollars. I have no
way at all of determining how the losses on publie utilities has affected these 
assets but it is, of course, • ver7 small proportion of losses suffered on the 
railroads. 

EXliiBI'I' No. ~273 

[Copy of letter from tbe lllell of Robert B. Smith] 

ST. LoUis, DOONnber !4, 1936. 

Mr. PIIIUP G. O'l"'"l!mlACK. 
Railtoofl Age, 105 West Atlanu Btreet, 

· Chicago, Rlinoi-8. 
DE.-\B 1\IB. OTT1!21BACK: Herewith copy of letter which Hr. Snow, President of 

the Associated Traffie Clubs is writing to Presidents of the ninety-~cld member 
leagues which are member& of his association. 
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Plea~ note bis statemPnt that be is asking Hr. Day to send them copies of 

matPrial which you are having mimeographed. We thought it best to have the 
matPrial nomioally come from a traffic man. However, I am advising Mr. Day 
that Hr. Snow will BPnd the list direct to you and that you will send the stu1f 
directly to thl" name& on the list. . 

It is Hr. Snow's di'Sire that, if possible, you give eacb President· SlUfficient 
copii'S for bis officers and tJ.irectors and that in the case of large associations like 
New York. New OrleJlns, Pittsburgh, San Francisco, etc., that, if you ean spare 
tbem, you send some additional copies for use by some of the more active members 
who may be called upon to discuss the Six-Hour Day Bill at public meetings. · 
Am sure you apprPCiate the importance of this character of distribution of the 
splPndid figures which you have _worked out and that your cooperation in th~ 
regard is keenly appreciated. 

Sincerely yours, 

ExmBrr No.. PC-274 

[Cow of letter frol)l tbe files of Robert E. Slllitb] 

DAILAs, Ta:As, December !6, 19:16. 
Mr. PHILIP G. OrrmB&c1t. 

Ani11tanl to Cha;rman, 
Western Jroiltt:ayll' Ctmunittee Ofl Ptl'lllic Relatimls, 

105 West Adams Street, Chicago, Illinois. 
Dua MIL Orn:IIBAcK: Mr. T. D. Gresham, General Oonnsel of The T8as and · 

Pacific Railway Oompany, Dallas, Texas, has been quite interested in a copy of 
the letter which you wrote Mr. Day under date of December 18th. ·In addition, 
will yon kindly SPnd him copy of the summary of the arguments against this Bill 
as soon as it is prepared. Mr. Gresham wishes to inform himself quite thor-. 
oughly on this subject and I think these should be ample, but if you have any . 
.additional data I am sure he will be pleased ~ have it. 

Truly 70nrs, 
RoBmr E. S:MITB. 

EXH1BIY No.. PC-275 

[CoW of letter frol)l tbe filea of R. E. Slllith-Westem Railways' Coi)IJDittee} 

I>E<BMBEB 30, 1936; 
Mr. RoB£RT E. S:wiTH. , 

c;o Jlr . ./.B. Fi.t::wilsoa, Yice-Prea., 8outherw Railwav, Nev; OrJearu, La. · 
I>Bu MIL SlliTH: In compliance with your letter of December 24th and our 

understanding before you left Chicago, I am sending you today, vja express, in 
care of Mr. Fitzwilson, 275 copies each of Mr. Dunn's Lincoln·press release and 
his letter to Mr. Day, and 300 copies of a memorandum presenting general reasons 
for opposing the six-hour day. Also in compliance with your letter of December 
26th. I h&\'e sent a copy of tbis memorandum to Mr. T. D. Gresham, general 
counsel of the 'l'1!xas and Pacific, at Dallas. 

In your second lt>tter of December 24th you refer to an attached copy of a 
letter whieb Mr. Snow, presidt>nt of the Associated Traffic Clubs, bas written 
to the mt>mbl'rs of bis al'I'Oeiation. No copy of this letter was attached and it 
may be ad\'i..<oable for us to have such copy in order that we may completely 
UDdPI'IItand just what we are suppoSPd to do in this connection. I will appreciate 
lt, th .. refore. if you will send me at your conveniPnce a copy of this letter. I have 
not yet received from Mr. Snow any mailing list to be used in the distribution of 
our materiaL 

I hope that the paekaJreS 81'Dt you today arrive in due time to meet your 
lk'ilfodule. Should yon dPsire additional copies of any, or au, of these documents. 
they are &VIlilable npou your request. 

Sincerely yours, 
[P. G. OrnmlACK.] 

Aui&tGAt to Chain!KHL 
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Eno:Brr No. P0-276 

(CoP7 of Jetter from the mea of R. B. Smltb-Weatena Rauwa1e' Committee] 

HousTON, TExAs, December SOth, 1936. 
:Mr. PIDLll" G. Orrli:B1w:K, . 

C/O Railwa11 Age, 105 Wed Adami, Chicago, nlinois. 
1 Dlwl M1L OTrEIIBA.cx: Herewith copy of letter to Mr. Day which will speak 
for itself. Although I will be in Chicago a week or ten days prior to the Chicago 
meeting for the purpose of collaborating with you in the preparation of suitable 
material, may I suggest that you begin thinking about the preparation of such 
a pamphlet as I have suggested to Mr. Day. 

Among the traffic and Chambers of Commerce men there is a great deal of , 
interest 1n this subject and a consequent call for literature. I am leaving e 
supply of the mimeographed copies of your letter to Mr. Day and am lookin& 
forward to picking up your summary of opposition arguments when I reach Mr. 
Fitzwilson's office in New Orleans on Saturday.__ ' 

With best wishes, I am 
Sincerely yours, 

[Signed] RoBERT E. SMITH. 
Cc to Mr. William B. Day r Boston Chamber of Commerce, Boston, Mass. 

EXBlB1T No. PQ-277 

[Copy of letter from mea of B. E. Smitb-Westem Ballwa;vs' Committee] 

Mi-. WILLIAM: B. DAY, 
HousTON, TExAs, December 80th, 1936. 

_ .. ..BoBton Chamber of Commerce, Boston, Mass. 
· DEAB MB. DAY: On a three day automobile trip through the Winter Garden 
country, covering the territory frOVJ. San Antonio to Brownsville and North to 
Houston, I discussed crop conditions, prices and relative transportation costs 
with the Managers of six of the larger citrus and vegetable shipping concerns, 
three roadside citrus fruit stands and Secretaries of three Chambers of Com
merce. This gave me a good opening to casually mention the increased freight 
rates which would result from the proposed six hour bill. 

None of these twelve men had ever heard uf this measure, yet it was evident that 
they immediately appreciated the inevitable effect of the enactment of this 
measure on freight rates and the consequent handicap of those agricultural di&
tricts whose produce competes with similar products grown in districts closer to 
centers of population. 

As tn the interest in this measure by industrial concerns, every one of the 
Industrial traffic managers with whom I have discussed it know of the bill al
though this does not imply that they are all aroused or even particularly appre
hensive over its possible passage. 

I naturally do not wish to draw any conclusions from this very Inadequate and 
localized canvas but the thought comes to me that, if this bill is passed it will not 
be because of a broad public sentiment in its favor but because its supporters are 
organized and vocal while its potential opponents are uninformed, uninterested 
and inarticulate. For this reason I would suggest that while the detailed factual 
data together with some suggested carefully prepared "canned" speeches are of 
course essential because publicity resulting from educational talks on this subject 
will be a potent factor in arousing public interest, we must, in addition, prepare 
a smallleafiet of 200 or 300 words which will tell the story and then at the Chicago 
meeting plans must be devised for its broad distribution. 
. With that thought In mind I am writing 1\lr. Phillip Otterback as per enclosed 
copy. My contacts in Houston have been very satisfactory and I think we can 
count on pretty fair representation from Southern Texas at the Chicago meeting. 
I think 1\lr. Hancock of the Kirby Lumber Company will be among the Houston 
men who will be present but incidentally I find that Mr. Leffingwell is the key man 
in the Southwest. Be advised me that be bad some court cases on February 8th 
and consequently could not attend the Chicago meeting if the day was set on or 
near that date. 

Truly yours, ------. 
.Cy: Mr. Philip G. Otterback, c/o Railway Age, 105 West Adams, Chicago. 
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E:DmllT No. PC-278 
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.12653 

(Copy of letter from Ilea of B. B. Smitii-Westem Bailwa;ra; Committee] 

1ANUAB.Y P, 1937, , 
Jrlr. PBILll' A. BBNsol', 

Pt-e1ident, Dime Bavitlfll Batik, Brooklga. N810 York. , 
DEAR MR. BENSON: I have just had lunch with Mr. Ray Boiunan. President 

of the New England Traffic League, and Mr. L. M. Ross, who is Secretary of the 
New England Shippers Advisory Board, and we have been discussing ·the· 
problems of the railroads and particularly those problems which are of equal 
interest to the shipper and the investor. · · r 

I have told Mr. Ross and Mr. Bohman of your request that I suggest to yoa 
some of the points which you might cover in a talk before the Atlantic States 
Advii'IOry Board and the:v have very kindly consenU:d to collaborate with me 
In those suggestions. Consequently, I will first give you some thoughts whicll 
have come to me and then Mr. Bohman and Mr. Ross, who are listening to this 
dictation, will give you their suggestions, which I am ~ will be much better 
than mine. , ·. . ' , 

1 assume that It ls your desire to mention those problems which are ot 
Interest to the railroad shipper and investor. Broadly, it would seem that 
the community of interest lies in a sound transportation system which will 
adequately serve the commerce of the nation and assure the integrity of th~ 
Investments which have made such a trun..."Jllrtation system possible. 

More spe<"ifically, it seems to me, this means effective and economical ma~ 
agement and operation, rate structures which in normal times will make :it 
po~sible properly to maintRin the rail carriers in a high state of efficiency 
and will assure a reasonable return upon funds soundly and legitimately in
VPRtl'd then-in : regulation which will afford protection to the publie without 
nndul:v restricting or interfering with the functions of management; discon
tinuance· of subsidies to competing forms of transportation; cessation of the 
miRuse of powers of federal n>gulation for legislative and economic experimen
tation; a net freedom from dominance of labor control. Admittedly, the full 
realization of these objectives is a Utopian dream but nevertheless they do 
embrace at least some of the common points of shipper and investor interest. 

With these gl'neralities out of the way, we might consider some of the practical 
RSP!'Cts of those points which I have mentioned. 

As to effective and economical management I think there is little cause for 
complaint. While nearly everyone feels he can run a railroad better than its 
executive officers, the same holds true with respect to banks and ori the whole 
I think that railroad and bank presidents have done a pretty fair job. In the 
many exposes of exploitation, real, alleged and imagin!'d, by so-called business 
during the hectic days of the nation-wide speculation I think the railroads show 
up about as well as most folks. Railroad executives and directors did not partici
pate in the extravagant salaries, bonuses and perquisites so prevalent in the boom 
days which l'ndE'd in '29, yet their salaries were drastically cut and.every possible 
eeonomy was effected when the depression set in. 

Certainly the carriers have been well maintained and great improvements have 
bel'n effected during a time when the net operating revenues of all Class I rail
roads fell from 869 million in 1930 to 326 million in 1932 and recovered only to 
the point of 474 million by 19.'M--only a little over half of the pre-depressioa 
figures. I know of no othPr industries which have made such marked advance
ml'nt In methods and service during a time when their operating revenues have 
been cut In half. . 

Aa to Item 2. a fair rate, perhaps there may be room for argument between 
tobippPr and invt'Stor as to what constitutes a fair rate, but I think we all can 
aim"!! that the elemi'Dt of fairness between the purchaser and seller of transpor-· 
tation should be an eiPment of every rate structure. _ 

As to .. n>gulatiou which will afford protection to the public without andnly 
rt'!ltricting or Interfering with functions of managl'ml'nt" I believe the Interstate
Commerce Commission resents the imputation that they ever interfere with the 
functions of management and it is their contention that when those charges are 
made it is simply a question of mana~rement passing the buck. However there 
are otht-rs who take just the opposite view and I enclose clipping from this' morn
tng's NPw York Timi'S which seems to substantiate the latter. Jrlr. Harry o_ 
Taylor, Chairman of the Western AS90ciatlon of Railroad Exeeutives, showed me 
eome astounding figures on the additional costs which have resulted from ~ua · 
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regulatory laws enacted by Congress and I will ask him to give you these ligures 
if they are available. . 

As to discontinuance of subsidies to competing forms of tran!lportation, I of 
course refer to the Panama Canal, improvements to the waterways and various 
operating subsidies to the water carriers, free use of the highways (with Inade
quate taxation) to the motor carriers and the many aids which have been given 
to aviation. I do not have the ligures on these subsidiea but I believe 1 can get 
them and will send them to you:~ 

As to cessation of misuse of powers of federal regulation for legislation and 
economic experimentation, I refer to that great indoor sport of natiunal and state 
legislatures of using the rail carriers as a guinea pig upon which to try out the 
latest political and economic theories. The fact that the rail carriers are under 
federal regulation apparently makes it possible to impose special legislation of 
one kind and another which would be unconstitutional in the case of other indus
tries even though engaged in interstate commerce. It seems to me that the best 
thing our law-making bodies can do for the railroads is to give them a br1!4thing 
spell. 

As to freedom from dominance by labor, I of course have in mind such measures 
· as the proposed 6-hour Day Bill for railroad labor, the Full Crew BiJ,l, the Traiu 
Limit Bill and also the many agreements which have been eotered into with 
railroad labor, most of all, which make for more expensive operation and in 
that way increase the cost of transportation. 

Apart from the suggestions made above but also dealing with generalities, let 
me ask you as an investor if the following statement does not contain at least 
some elements of truth :-"When politic.al problems are pre!«!nted, the holder of 
railroad securities, both senior and junior, looks to railroad management to cope 
with the situation. Railroad management in turn looks to the national and 
regional railroad associations, one of whose important functions admittedly is 
to cope with such situations. In other words, the investor passes the buck to 
the railroad president, and the railroad president passes it on to John Pelley." 
· I think we all learned on the 3rd of last November that there are new concepts 
of political and economic relationships and new political alignments, and that 
the integrity of rail investments can only be preserved through broad public 
interest and a realization by every life insurance bolder and beneficiary that 

·from $100 to $150 of each $1,000 of assets behind this policy consists of railroad 
securities. 

When legislation unfavorable to the railroads, their security holders or patrons 
is proposed, would it not seem more logical if we just reversed the conventional 
processes of buck passing. Would it not seem more logical and might it not be 
more efficacious if John Pelley, whose duty it is to keep informed of all railroad 
matters, should say to the managers of the various railroads :-"Here is a bill 
which will affect you thus and so, and this will be its effect on your security 
holders, and that will be its effect on those who patronize your lines. I would 
suggest that you make its provisions and effects known to those who are inter
ested." And then, if the several railroad presidents should write to their stock 
and bond holders and to Phil Benson and beads of other investor and traffic organi
zations, not the least of which are the thirteen regional shippers advisory boards, 
and say: "Here is a matter in which you ana other railroad investors and shippers 
(direct and indirect) are vitally concerne~ It is our job to carry pas.qengers 
and freight safely and economically. We were not employed as publicists or 
politicians, but you and your members, and the millions whose savings you have 
invested in railroad securities, and the millions who rely upon the rail carriers 
for transportation should take such steps as are necessary and appropriate to 
safeguard your interests." If these "legislative problem babies" are to be put 
on someone's doorstep, why not select those doorsteps where there is some 
opportunity of their being taken inside and cured of their <'hildish ailments and 

·their deformities corrected, so they may grow up to be useful citizens. Shippers' 
organizations cannot evade their responsibilities in this regard, as they have 
even greater facilities for and better understanding of the care and nursing of 
fractious legislative children and/or the "mercy killing" of those which give 
evidence of maturing into "unsocial" citizens. 

When it comes to honest confel'Osion I do not mind saying that when it was 
my duty to represent fiduciary im•titutions which were substantial holrl~rs llf 
rail securities, my thoughts w~>re dire<'tl'd toward the question of the ability of 
the subject carril'r to service its obligations rather than a broad interest in the 
welfare of that carrier and its ability to serve the public. I am wondering if 
shippers are not more inclined to think only of rates and service and to forget the .. 
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broad probiE'm of the maintenance and integrity of a great Dational traosportat. 
tion symem, without whi<>h the shipper ~mid not tnnction. The point I am 
making, of ('OUrse, il!! that It might be well for both the railroad investor and the 
railroad shipper to n>aliJJe that good service and a sound tinaneial stmcture are 
e.;sentlal and that both might take a broader view of railroad problems ~ 
perha Jl8 thPJ ha ,.e in the pMt. - • ' • 

Obviously a r;hipper is a Jlroducer or he could not ship. Many of these pro
c'lurers rely upon the railroads for the pnrchase of a substantial percentage o:£ 
thtofr output and this IR tum gives them an added interest in the ability of the 
railroads to purchase a normal amount of supplies and equipment. The figures -
of railroad purchases as compared with railroad net income follow lines which 
a~ euctly parallel I have these figures in my New York office and will see 
that you have them. ~ · 

As statt>d above, Mr. Ros.« and Mr. Bohman have been patient enough to listen 
to this dictation and Mr. Ross will now take the fioor: . 

Mr. Smith had the advantage of speaking first and bas covered most of the 
pointl!! which I naturally would have discussed. However, I might say :-In 
further reference to the paragraph on regulation, there is, of course, a fine line 
of demarcation between regulation and management which is well recognized by 
railroad management but In their opinion sometimes escapes the notice of th~ 
Commission. 

Any talk on subsidies before the Atlantic States Advisory Board would, in 
my opinion, be remiss did it not include some figures as to the cost of the New 
York State Canal and possibly the proposed St. Lawrence Seaway. I understand 
that Mr. 8mith can furnish you with these figures from his New York office, but 
to make doubly sure I will see that these are supplied to you. · 

Further, where Mr. Smith mentions agreements entered into between manage
ment and r.tilroad labor, in many cases it will be appreciated that_these agree
mE"nts were forced on to management either by unified action of labor or through 
action of the Congress. 

Mr. Bohman also is listening to tbis dictation and it is now his turn to take 
the floor. 

One of the important questions before the country today is the 6-Hour Day 
Bill whiC'b railway labor leaders have announced would be pushed in preference 
to other so-called "make work" bills. The 6-Hour Day Bill would mean a redue
tion ill the hours of work in the railroad industry and in dollars and cents 
would cost the railroads approximately 600 million dollars annually based on 
1930 traffic. The Interstate Commerce Commission was instmcted by Con~ 
gress to make an investigation to determine just what the 6-Hour Day Bill 
would cost and as I remember it they said that it would cost approximately 
597 million dollars based on 1930 volume of traffic. 

Now, tbe "Question naturally arises, where will the railroads get the money 
to pay such enormous increase in operating expenses? The only source of 
revenue is the money received for transporting freight. Obviously, if this 
bill is enacted into law it would mean that the railroads would have to increase 
freight rates. If this is done the effect would be far-reaching for in my opiniou 
It would mean the localization of industry; If industry is localized it will meau 
that motor truck competiton would become more severe and in the end rail.., 
I'Oftd labor would be worse off because the railroads would have- less business 
to transport and fewer men would be employed by them. 

This country grew up under a echeme of rate making that enabled traftic! 
to move fr~ly tn all directions. People everywhere were encouraged and enabled 
to trade with peopl~ everywhere else throughout the national domain. · Higho 
trelgbt rates. however, would have the opposite effect. It seems to me there
fore, that this is one of the most Important pointl!! that could be emphasized 
bl an address before shippers' n>presentatives because it affects their pocket
books and, as stated. would have a detrimental eff(>('t upon railroad labor. In 
an e(litorial In the Railway Age last July, Samuel Dunn summarized this in a 
lhOSt Interesting way. A copy of this editorial is enclosed. In addition, 1 
should be glad to I!('Ud you several other circulars or articles which 1 belie<te 
will be llPiptul to JOU ln preparing your address. -

I ba...- listl"'ll'd ~ what Mr. Smith has bad to say about sbipper 8.Dd investor· 
eoopentio• ill eotvi~ the legislative and politiml problems of the railroads. 
I am, bo-ftr, MDstrained to ny that there bas been a great deal o1. criticism 
on t:M Jlllrt of tn~iridnal ship~ and members ot shippers' organizatiOIUI,· 
~use of a -mmg l11<:k of sunilar t'OOperation by rail management. The 
shlppPrs ~I that while tbey undoubtedly have an interest in these problema 
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their Interest certainly Is not paramount to that of railroad management and the 
nilroad Investor. Be that as it may, the shipper cannot be expected to 
earry· this whole load and active cooperation by rail management and railroad 
Investors would not ouly supplement the efforts which shippers and shippers' 
erganizations are making but In addition would make tt possible for shippers' 
organizations to secure greater support from shippers due to the encourag& 
ment which they would receive if railroad management and railroad lnvestore 
earrled their portion of the load. In other words, wholehearted cooperation 
would stimulate further interest and activity on the part of the shipper to 
these matters In which we are all interested. 

• • • • • • • 
· It there Is anything in the foregoing suggestions which will be of value, Mr. 
Ross, Mr. Bohman and the writer will be glad of the opportunity which bas 
been afforded us to get some of these things presented to you and the Atlantic 
States Shippers Advisory Board. 

However, I cannot close without one more gratuitous observation. This Is 
In respect to criticism of the railroads and railroad management. I do not 
know of any way to measure the amount of unfavorable criticism which, 
in the last quarter of a century, has been meted out to these suffering victims, 
but if all these critics could be laid end to end-well, why suggest such drastic 
treatment in a strife-torn world, just at New Years-let's put it this way:
If the same energy, resourcefulness and imagination which is used in criticising 
the railroads by shippers and investors were devoted to cooperative action among 
them 'for the protection of our rail carriers, our national commerce, shippers, 
and railroad investors would surely be better off. 

Sincerely, 

Enclosures 
RES/CJB 

[ROBERT E. SKITB.] 

ExBIBIT No. PQ-279 

[Copy of letter from filea of R. E. Smith-Western Railways' Committee) 

Mr. SAKUEL 0. DUNN, 

NATIONAL CoNFERENCE Oi' INVESTORS, 
January 18th, 193"1. 

Publi81J.ero, "Railway .Age," 105 W • .Adams Street, 
. Chicago, nlinoi8. 

DEAB MB. DUNN: Mr. Philip Benson, President of Dime Savings Bank, and 
President of the Railroad Security Owners Association, is to speak before the 
Atlantic States Shippers Advisory Board, and has asked me for some sug
gestions. 

When in Boston the other day, Ray Bohman and L. M. Ross collaborated with 
me in a letter on this subject, copy of wh!ch is enclosed. Please note in 
checked paragraph on page 4, reference to effect of railway net income on 
purchases. 
.. If you or Mr. Otterback will be good enough to write Mr. Benson direct on 
this subject, both Mr. Benson and I will appreciate it. Bill Day has the 
figures I secured from you, !Yld he is ill at home. 

Regarding the conference of shippers and investors, it bas been set for Mon
day, February 1, at the Chicago Union League Club, 9: 30 .A. M. This, of 
course, to accommodate the rt>presentatives of the thirteen regional sbippera 
boards, wh.Q. will meet there on January 29th and 30th. 

I had a most successful trip (Phil Otterback will probably be glad I am no 
longer in the field thinking of ways to tax his industry and good nature) and 
ever 400 shippers and investors have indicated their willingness to serve on a 
C!!OOr!linating committee, and while they will not all be at the conference, it looks 
like a good turnout. 

You will reeall that you were good enough to say you would participate. We 
are printing a dodger which will be used as a follow-up letter by the several 
presidents who .have issued invitations, typewritten copy of which is enclosed. 
Please note that I have taken the liberty of saying you would lead in some 
of the discussion. I did not have time to get your specific consent, as we are 
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working under pressure, but you are so unifol'Dl17 cooperative, I was sme 700 
would not object. 

I will be in Chicago a few days before the conference. 
Sincerely 

RES: HB [Signed] Rom!zr E. Sll!TIL 

ExmBrr No. PC-280 

[CopJ of letter from filEB of JL B. Smith-Westena Bailwa)'ll" CommittEe] 

WESTERN RAILWAYS' CoHKI'J"l'1lZ ON PuBLic REr.&.rl.oNS, 
JaafUMll rr. 19!l1. 

Mr. Pmup A. BENSON, 
Preridefl.l, Dime Bavifll/3 Batik. Brooklyn. N. Y. 

DEu M&. BENSON: In compliance with the request of Mr. Robert E. Smith, 
I am enclosing certain information with reference to the close relationship 
which exists bE>tween the volume of railway purchases and the net railway 
operating income earned by tht" steam lines. _ 

The attached table presents by years from 1929 through 1936 figures of net 
railway operating income of total purchases including equipment, material 
and supplies and fuel and of purchases from manufacturers. This last item 
excluding fuel purchases. These figures cover all Class I railroads in the United 
States. · 

From the attached statement you will observe at once the close parallel 
existing between net operating income and total purchases. This parallel iS 
even more vividly illustrated, however, by the percentage relationships to 1929 
of net railway operating income and total purchases in subsequent years. 

In 1930 net railway operating income stood at 69 per cent of the 1929 level, 
while total purchases stood at 67 per cent of the 1929 leveL In 1931 the 
respective percentage of 42 for net railway operating income and 41 for total 
purchases, while in 1932 the percentages of 1929 were 26 for net rail'WBJ' 
operating income and 25 for total purchases. 

1933 is the only year in which marked Tariations occurred, the percentages 
of 1929 in that year amounted to 38 for net railway operating income and to 
26 for total purchases. The next parallel was assumed again in 193f with 
net operating income standing at 37 per cent of the 1929 level, while total 
purchases amounted to 38 per cent of those made in 1929. 

In 1935 net railway operating income was 20 per cent of that earned ift 
19'29, while pqrchases amounted to 36 per cent of the 1929 totaL In 1936 
tbe corresponding pei'CE'ntages of 1929 amounted to 52 for net railway opera~ 
income and 56 for total purchases. The ac.nnal average for these last two 
years (1935 and 1936) was identical for both net operating income and fo~ 
total purchases standing at 46 per cent of the l"E'SpeCtive 1!Y~ levels. 

I trust the foregoing and attached information will be of interest and 
eervice to you. 

Very truly yours, 
SOD: [S. O. Dumt' & P. G. Or'ri!:BBAcx..] 
PGO:O 

ma., I Bailti)(Jf13, Uttitetl States-Net railUXJfl operati"'l iftcome. total ••~ 
atl purclwuea (rom rnaaw(acturen_ 1929-1936 

Year 

1929 ________________________________________________ _ 

1930 •••••••••••••••••• -------·-··----------·---------
1931 •••• --- •• -------- •• - -- ------------- -· ----------------
19.'l2 ---- ---------- ---------- ----------------------------
1933 ______ ·-------- -- -- ··-·----------------------------
1 931 .••• --- ----- ·-------------------·---·--------------· 
19:\5 --·- -- --·-- ------- ------·------·---·----------------11136. ________________________________________________ _ 

Nett'llilway 
operating 
income 

$1,251. 1198, 000 $1, "161, 416, 000 
868. 879, oro 1.184, 0211. ooo 
525, 628, 000 731, 230, 000 
326, 291\, 000 448, 076. 000 
474, 296, 000 .s4. 246, 000 
462. 652, 000 673, 642. 000 
499.819,000 631.498,000 
64a, 000. 0011 1182, lilt, 000 

$1,427.611.0011 
875, 75!, 000 
487, 881.000 
271. 076, 0011 
!73,342,000 
tM,IM,OOII 
t02, 778, 000 
726, 765, 000 
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ExHJBIT No. P0-281 

[CopJ ol. mimeographed doevmeat from flies of R. E. Smitlt-Westera Rallways' 
Committee) 

CoNF1!21.ENOE 01' SHIPPERS .AND INVESTORS To Bz HEW .AT UNION LEAoUB CLVB, 
CHICAGO, ILL., MONDAY, FEBBUABY, FEIIBUABY 1, 1937-9; 30 A. :M. 

TE1ll'ORABY OFFICEBS, 8HIPPEIIS AND INVE8TOB8 COMHITTEII: AND CONFEBBNO& 

Chairman: William H. Day, Boston, Mass.-Chairman Executive Committee 
National Industrial Tratlic League. 

Vice Chairman: Homer S. Snow, St. Louis, Mo.-President Associated Traffic 
Clubs.· 

Vice Chairman: F. A. Leffingwell, Dallas, Texas-Seel"l'tary Treasurer South
western Industrial Traffic League and Texas Traffic League. 
· Vice Chairman: W. L. Tho~ton, Jr., Wi.ru!ton Salem, N. C.-President Southern 
Tratlic League. 

Vice Chairman: Ray Bohman, Gardiner, Mass.-President New England Traffic 
League. 
· Vice Chairman: A. W. VogUe, Birmingham, Ala.-General Chairman South
eastern Shippers Advisory Board. 

Vice Chairman: Philip A. Benson, Brooklyn, N. Y.-President Security Owners 
Association. 

Vice Chairman: Arthur S. Pierce, New York City-Vice President Railroad 
Owners Association. 

Vice Chairman: Robert E. Smith, New York City-Chairman National Con
ference of Investors. 
· There will also be represented officers and members of the Thirteen Regional 
Shippers Advisory Boards. 

PUBPOSII 

To discuss matters affecting shippers and rail investors, and establish a penna
Bent organization for action on matters of common interest. 

IT HAS BEEN AGREED THAT 

(a) Although the conference has been called by the heads of the organizatioJUJ 
mentioned above, those in attendance are acting in an individual capacity. 

(b NG action shall be taken which will be contrary to the purposes or policies 
of the several organizations whose members are participating. 
. (c) There shall be no expense, now or hereafter, connected with membership on 
the committee, of which the Chicago conference constitutes the first meeting. 

WHO WILL ATTEND 

(a) Representatives of the twenty-one organizations mentioned above. 
(b) Representatives of their subsidiary organizations, legislative and public 

ownership committees. Approximately 400 have accepted service on the com
mittee, and good attendance is indicated. 

PBOGBAM 

. The program is being arranged by a committee who will report on the morning 
of the conference. It can be stated, however, that the agenda will include dis
cussion of legislation and policies which, through increasing transportation costs, 
tend to raise freight rates to the shipper and impair the integrity of railroad 
securities; for example, such current matters as the railroad retirement act, the 
revision of railroad wage schedules, the six-hour day for railroad employees, the 
full crew bill, and the train limit bill. Authorities on these subjects, such as 
Mr. Samuel 0. Dunn, publisher of "Railway Age", and Mr. H. A. Palmer, publisher 
of "Traffic World", will lead these discUSRions. 

IMl'ORTANT 

In order that proper arrangements at the conference can be facilitated, please 
fill out and return the enclosed card even though you haTe replied to the associa-
tion president who requested you to serve on the committee. 1 
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Exumrr No. P~282' 

[Cop,v of report from files of R. E. Smith-Western RailwQs' Committee on Public 
Relations] 

REPOR'l' OF RESOLUTIONS CoHMITI'EE 
) 

Whereas: Acting in their individual, rather than their official capacities, om
cers of the National Industrial Traffic League, Associated Traffic Clubs, New Eng
land Traffic League, Southern Traffic League, Southwestern Industrial Traffic 
League, Uailroad Security Owners Association, Railroad Owners Association and 
National Conference of Investors issued invitations to the presidents and com
mittee chairmen of their own and subsidiary or affiliated organizations to a con
ference in Chicago, lllinois, on February 1, 1937, with the objectives 

A. Of determining points O'f common and mutual inte:rest of railroad shippers 
and of railroad investors. 

B. Of considering the meails}ly which cooperative action may and can be taken 
by these two general grout>s in regard to such matters of common a~ mutual 
interest, and ' 

Whereas, in response to the invitations issued to them, approximately five hun
dred- officers and committeemen of the previous}y-named organizations, residing 
in forty-three states, agreed to serve on a national conference committee created 
to further the pursuit of these objectives, and 

Whereas a Resolutions Committee bas been appointed to make- appropriate 
recommendations in respect thereto, your committee recommends as follows: 

1. That the points of common and mutual interest between railroad shippers 
and investors be declared to be "Policies and/or legislation relating to trans
portation costs, operation or regulation, which, if adopted, will have an important 
eft'ect on rail rates charged to the shipping and traveling public or the integrity 
of rail securities held by the investing public. 

2. That this Conference Committee of five hundred, hereafter referred to as 
Conference, be made permanent under ~ name to be chosen by the Coordinating 
Committee. 

3. That the-objectives O'f tbe Conference are.defined as follows: To secure cor
related action among railroad shippers and investors associations and the mem
bers thereof in respect to matters of common and mutual interest as defined in 
paragraph #1 hereof. 

4. That the Conference shall have a Coordinating Committee of nine members, 
which shall be composed O'f members of the nine associations whose officers joined 
in the call for this conference, and which may be increased from time to time so 
as to embrace members from other organizations and geographical districts. 

5. That the duties and powers of the Coordinating Committee shall be: 
A. To elect its officers and those of the Conference, which may or may not be 

the same; and to fill vacancies on the Committee. 
B. To invite other associations and individuals whose interests correspond 

with those defined in paragraph #1 hereof, to cooperate with this Conference and 
to otherwise increase its membership. -

C. To inform all members of this Conference and the several shippers' and in
vestors' associations regarding public policies and proposed legislation which may 
come within the "Points of common interest" as defined in paragraph #1. 

D. To act as a clearing house in the collecting and dissemination of informa
tion among the several shippers' and investors' organizations which will lead to a 
mutual understanding of the action upon and plans concerning these matters of 
common interest by shippers' and investors' associations. 

E. To promote the objectives of the Conference through the appointment O'f such 
genernl and sectional committees as may seem desirable. 

F. Whenever two or more organizations authorize such expression, the Coordi
nating Committee shall have power to appear before any governmental body and 
express views as to any policy or matter of legislation, provided the names of all 
such concurring organizations are specifically stated in connection therewith. 

G. In general, to further the aims of the Conference and secure correlated 
action among shippers and investors in such other manner as may seem desir
able. 

H. To provide a set of by-laws for the guidance of the Conference, its officers 
and Mmmlttees. 

I. The Coordinating C'..ommittee is empowered to secure corporate charter and 
otherwise perfect the organization of the Conference in such manner as it may 
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deem best to carry out the objectives of the Conference, provided, however, that 
it shall take no action in respect to any public policy or legislative matter except 
'tn compliance with a vote of the members of the Conference taken at a general 
meeting thereof or through a mail referendum. 

For the immediate guidance of your Coordinating Committee, your Resolutions 
Committee presents for your consideration and recommends adoption of the fol
lowing resolutions: 
. . Be it resolved by the Conference that sound public policy In general dictates 
that no further arbitrary and expensive restrictions be placed upon the railroad 
industry; and, specifically, that this Conference formally expres." its disapproval 
of and its opposition to the enactment of proposed legislation designed to limit 

.the length of trains, to specify the minimum number of employees in a train 
crew, and to establish upon the railroads a basic six-hour day at the pl'esent wage 
lJBid for eight hours work. 

Be it resolved by the Conference that the present condition of the railway in
dustry will not permit any substantial increase of operating expenses without a 
corresponding increase of rates; that any such increase of rates would retard the 
·economic recovery of the country and impair thE' ability of the railways to meet 
competition ; and that for these reasons this Conference formally express its dis
approval of and its opposition to the announced program of railroad train and 
engine service employees to seek an increase of their present basic rates of pay. 
· The following Coordinating Committee was elected: 

Philip A. Benson, Brooklyn, N. Y. 
Ray Bohman, Gardner, Mass. 
William H. Day, Boston, Mass. 
F. A. Leffingwell, Dallas, Tex. 
Arthur S. Pierce, Summit, N. J. 
Robert E. Smith, New York, N. Y. 
Borner S. Snow, St. Louis, Mo. 
·w. L. Thornton, Jr., Winston-Sall'm, N.C. 
A. W. VogUe, Birmingham, Ala. 

EXliiBIT No. ~283 

[,Copy of memorandum from files of :it. E. Smith-Western Railways' Committee OD 
Public Relatious] 

FEBRUARY 3, 1937. 

[MEHORANDUK REGARDING LE'r1'EB OF R. V. FI.ErCHEB, DATED AUGUST 10, 1934) 

• • • • • • • 
, This letter centers around an idea of mine to obtain a national list of railway 
stock-holders, to whom might· be sent, from time to time, information regarding 
the railway situation and current railway problems. After discussing this matter 
with Judge Fletcher and with a number of other railway officials, the general 
'viewpoint seemed to be that such activity would represent an unnecessary dupli
"cation of work being done independently by various independent organizations of 
railway security holders, and would also be, perhaps, somewhat too broad in 
'Scope, reaching many railway stock-holders whose holdings were not large enough 
_to establish, on their part, any particular interest in the situation of the railroad 
industry. For these reasons this idea was dropped. • • • 

PGO:T 

P. G. OTTI:BBACK, 
Assistanl to Chairman. 
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EXHIBl'l' No. PC-284 "' 

{Copy of letter from the files of Robert E. Smith] 

SnnroNs-BoARD:U:AN Pum:.IsHING CG. 
A:u:ERICA.N BUILDER Pum:.IsHING CoR.POBATION" 

12661, 

FEBRUARY 6, 1937. 
1\fr. PHILIP A. BENsoN, 

President, Railroad Secut·ity Owners Assn., ' 
J9 Broadway, New York, N.Y. 

DEAR :Ma. BENSON: No mention of the meeting of the shippers and investors hi 
Chicago last week, regarding proposed labor legislation affecting t~e railways, 
was made in the Railway Age of February 6, and I h&ve about decided that no 
mention of it is desirable. However, regardless of that, I have issued instructions 
that in any case your name shall not be used as a member of the committee. . · 

·Yours very sincerely, 
[Signed] SAilllEL 0. DUNN. 

ExHmiT No. Pc-285 

[Copy of minutes froiQ the files of Robert E. Smith] 

APBIL 21sT MEII7I'ING OF THE ClooBDINATING Co:u:mTTEE, . NEw YoRK CrrY , 

sUGGESTED BY-LAWS 

Preamble 

On February 1, 1937, a conference of representatives of railroad shippers and 
Investors organizations was held in Chicago, Illinois, and the following resolutions 
were adopted : 

(here to follow the "REPORT OF RESOLUTIONS COMMITTEE") 

In conformity therewith, the Coordinating Committee, at a meeting held 'April 
21st, 1937, In New York City, adopted the following by-laws: . 

. Purpose 

1. The Conference of Railroad Shippers and Investors is a voluntary, non-profit 
organization composed of individuals acting in their individual capacities for the 
sole purpose of securing and diSseminating information concerning matters of com
mon and mutual interest to railroad shippers and investors. Neither the ·Confer
ence as a whole, nor any committee nor member thereof shall, in the name of this. 
conference, speak for any organization whose officers or members may be members 
of this conference, and no action, resolution nor statement of this conference shall 
be construed to in any wise commit any such organizations to such action, reso-
lution or statement. · , 

Name 

2. The name of the conference shall be "RAILROAD SHIPPERS & INVESTORS CoN
FEBENcm"; and hereafter in these by-laws shall be referred to as the ''CoNFEBENCE". 

Officers 

3. The officers shall be: a Chairman, four Vice-Chairmen, and a Secretary
Treasurer, all of whom shall be elected by the Coordinating Committee, and the7 
shall serve for one year and/or until their successors are elected and qualify. 

Duties of officers 

4. Chairman. The Chairman shall preside at all meetings of Conference and of 
the Coordinating Committee. He shall call meetings and generall.J direct and 
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make effective such policies ana plans as shall be determined upon by the Con-
ference or its Coordinating Committee. • 

VICJ: CHAIBKElf. In the absence of the Cbairman, his duties may be performed 
by a Vice Chairman. 

SBCBErABY-TB&\suaaL The Secretary-Treasurer shall keep a record of all 
meetings, issue notices therefor to the membera thereof; shall under the direction 
of the Chairman secure information concerning mattera of "Common and Mutual 
Interest" as defined in sub-paragraph 1, of the resolutions adopted at the Febrnar:r 
1st, 1937 Conference held at Chicago, together with information relating to any 
action or plans of any shippera or investora organizations which may have been 
taken or made in respect thereto; and from time to time shall transmit a summary 
of such information to the members of the Conference. He shall be custodian of 
an:r funds of the Conference, and shall disburse them in accordance with instruc
tion from the Coordinating Committee and under the direction of the Cbairman; 
and shaU generally perform the usual functions of a Secretary-Treasurer. 

5.. At least fourteen days prior to each meeting of the Coordinating Committee, 
the Secretary shall forward to each member, by first class mail, a docket of all 
subjects to be acted upon. 

6. Any member of the Coordinating Committee may be represented at the 
meeting by a substitute of his selection. and such substitute shall be entitled to 
Tote and otherwise participate in the meeting as fully as the committeeman 
himself. 

7. :MAn. 6m:sTIONNAIBE. When an expression of opinion on any subject of "mu
tual and common interest" is secured from the members of the Conference through 
a mail questionnaire, it shall have the same force and e1rect as though taken at 
a general meeting of the Conference. 

State comrmttees 

, 8. -The members of the Conference resident within a state shall constitute a 
state committee whose duties shall be: 

(a) To elect a State Cbairman, and such other officers as they may decide 
upon. 

(b) Generally to supervise the work of the Conference within the State. 
(c) To inform the sbippera' and investors' organizations within such state, 

of matters falling within the definition of "common and mutual In
terest", whether of national, state or local character. _ 

EXHIBIT No. PC--286 

[Copy of letter from the files of Robert 1!:. Bmltb] 

MAY SBD, 19S1. 
Mr. EDwABD F. LAOCY. 

Bzecvti.ve Beoretaf'7J, NatWftol Iflduslrial Trajfic Loo-gve, 
Munsey Bt~Uditlfl, WasPlinglotl, D. C. 

Mr. F. A. DoEBBER. 
BecretG'lJ, Associated Trajfic Clubs, 

Majestic Building, Indianapolis, Ind.. 
GENTIJmEN : In conformity with your request for a report of the April 21st 

meeting of the Coordinating Coiiimittee of the Railroad Shippers and Investoi'IJ 
Conference held in New York, I am pleased to advise you as follows: 

Secretary reported that the Conference now consists of 723 members who 
are officers or directors of 206 Shippers and Investors Associations. By-laws for 
the Conference were adopted and the following were elected officers of the Con
ference and Coordinating Committee: 

President: W. R Day, Boston, Mass., Chairman of the Executive Committee, 
National Indnstrial Traffic League. 

Vice-President: Homer S. Snow, St. Louis, Mo., President of Associated 
Traffie Clubs. 
· Vice-President : Ray F. Bohman. Gardner, Mass., President of New England 
Traffic League. 

Vice-President: A. W. Vogtle, Birmingham, Ala.,_ General Chairman of 
South East Shippers Advisory Board. 
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Vice-President: F. A. Leffingwell, Sec'y.-Treas. of Southwestern Industrial 

Tra tfir League. 
Secretary-Treasurer: Robert E. Smith, New York, Chairman of National 

Conference of Investors. . . , . , . . 
1 

The usual duties for officers were prescribed, it being the duty of the President ' 
to make elrective the policies and plans determined upon by the Conference and 
lts Coordinating Committee. 

The Secretary is required to perform the conventional secretarial dutieS', and, in 
addition, is charged with the responsibility of keeping informed on matters of 
national legislation and policies which come within the definition of "Common· 
and Mutual Interest", and, to ascertain what action has been taken or is contem
plated by shippers and investors associations in respect thereto, and, at regulat 
intervals, to inform the members of the Conference thereof. 

The work of the Conference is to be made effective through State Committees 
composed of the members of the Conference resident within each state, which are 
charged with responsibility of securing action upon "matters of common and 
mutual interest" among associations and their members in their respective states. 
State Committees are autonomous, and will elect their own officers. Organization 
of these state committees is now in _progress. 

123 Liberty Street, New York, N. Y. 
RoBERT E. SMITH, Secretary. , '. 



IV. CHICAGO & NORTH WESTERN REORGANIZATION
. SUPPLEMENTING MATERIAL IN HEARINGS, PART 25 

ExBmlT No. PQ-287 

1 [Cop;r of letter from the fllea of Robert E. Smith-National Conference of ln•eaton) 

~UI!:L H. CADY, 
• Vfoe-Pr61ridet~t oflll Get~eroJ Counsel. 

CHICAGO AND NOBTH WESTERN B.AILWAY SYSTEM 

CHICAGO AND NORTH WESTERN B.AILWAY COMPANY 

OBIOAGO, ST. PA'UL, lONNEAPOLlS AND OMAHA BAlLWAY COMPANY 

Mr. RoBERT E. SllliTH, 
CHICAGO, September 1, 1936. 

Chairman, National Oontererwe of IMJ68tor1, 
123 Liberty St., New York, N. Y. 

MY DEAR MR. SllliTH: Pursuant to your reque!!t over the telephone yesterday 
afternoon, I am herewith banding you list of some of our l11rger stockholders.. 

I have read with interest the letter of Mr. Nathan Adams, President of the First 
National Bank of Dallas, Texas. I do not feel that I am sufficiently familiar with 
southwestern railroad securities to make suggestions as to what he should put 
into his speech. · 

Yours very truly, 
SAMUEL H. CADY, 

Vice President cf Generaf COt.lnlfel. 
SHO:EO 

ExHIBIT No. PQ-288 

[bopy of list from tbe files of Robert E. Smith-National Conference of Investon) 

Stockholders 

Name and Address 

F. W. Vanderbilt, Orand Central Station, New York CitY-------------------------
H. 8. Vanderbilt, Grand Central Station, New York CitY--------------------------
Rosamond Lancaster Vanderbilt, Grand Central Term. New York City------------
Louis A. Howard, Chamber of Commerce, Minneapolis, Minn ______________ -------
Will H. Vanderbilt,% United States Trust Co. of N, Y. 45 Wall St., New York City_ 
Frederick T. Fisher, 17 Battery Place, New York CitY------------------------------Miss Emily L. Norrie, 71 Park Ave., New York City ______________________________ _ 
Lucien Gallardo,% Cudahy Packing Co. 221 No. La Salle St. Chicago _____________ _ 
Margaret c. Schiller, 914 Union Trust Bldg., Pittsbur~h. Pa _______________________ _ 
Helen Hooper Brown,~ Philip Dexter, 10 State St. Boston, Mass __________________ _ 
Maurice M. Fibk, 326 west Madison St., Chica~o. IDs------------------------------Mrs. Lena N. Wilson, 6536 3rd Ave., Kenosha, Wis ________________________________ _ 
Barry W. Harrison,% Fidelity Phila. Tr. Co. Broad & Chestnut Sts., Philadelphia, 

Pa ________________________________________ --- ______ -- __ ----- _______ ----------------
Caroline B. Powers,% Fifth Ave Bank, 530 5th Ave. New York CitY-------------
lames S. Watson,ll Prince St., Rochester, N. Y-----------------------------------
Mn. Muriel Vanderbilt Churcn, Dudley Place, Newport, R. L-------------------
David F. Butcher,124 New York Ave., Brooklyn, N. Y---------------------------
Camilla Steinbrugge, o/r Chase Nat'l. Bk., Madison Ave. & 45th St., New York City_ 
B. E. Tilden,ll2 So. Michigan Ave., Chicago, IDs-·-------------------------------
Alfred G. Vanderbilt, 230 Puk Ave. (Room 3230) New York CitY-----------------
Mrs. EleanorW. Smith,1o.'i0 Fisher Lane, Hubbard Woods, IDs-------------------
Clitford W. Barnes, 500 Sheridan Road, Lake Forest, Dls.----------------·---------
Frederick Espert, 218 North Canal St., Chicago, D1s----------------------·---------
1ohn Day. 87 Chambers St., New York CitY----------------------------------------George Whiting,l719 Elston Ave., Chicago. ills ____________________________________ _ 
Hobart Ames, % Estate Oakee A. Ames, 106 Ames Bldg., Boston, Mass----------~-
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Nnmbet of Shares 

Common Preferred 

12000 
12000 
2!\00 
3100 
1127 
2800 
2786 
2600 
2510 
2325 
2300 
2000 

1000 
IIR2 
1687 
1000 
1700 
1619 
1600 

40 
1400 
1500 
1500 
1400 
12111 
1250 

10000 
8250 
42.'i0 
"600 
1800 

1000 
800 
200 
800 
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ExHmrr· No. P0--289 
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[t:opy of letter from fllea of Robert E. Smith-National Conference of Investors] 

NoVEKBEB 30, 1936. . 
EXECUTOR OF THE ESTATE OF EMILY L. NoBBIE, 

CMe Foster c£ Thomp11on., l.Jl Broadway, New York City. I 
DE.\B Sm: These lines will confirm our conversation of today regarding a pro. 

tective committee for the common stockholders of the Chicago· Northwestern 
Railroad. 

In October we wrote you and some 300 other of larger holders of that stock· 
asking for an expression of opinion regarding the desirability of forming a 
stockholders protective committee. . I enclose herewith statement ot the status 
of the reorganization proceedings which accompanied the letter. . , 

Responses to the letter indicated that the stockholders approved of the forma
tion of such a committee. Substantial blocks of stock are held in Boston, Pitts
burgh and Chicago and the larger holders in those cities are selecting the 
members of the committee which are to represent them. , 

I am calling on the larger holders in New York City asking their views and 
assistance in selecting the New York members. With the exception of Harold S. 
end Frederick K. Vanderbilt, who cannot serve on the committee as. they are 
directors of the corporation, the stock held by the Norrie Estate and affiliated 
Interests constitutes the second largest holding in New York. Consequently I 
feel that your interest warrants your placing some one on the committee. 

As all of the bond issues are represented in these reorganization proceedings, 
It seems desirable that the common stock be also represented for the purpose 
of presenting argument to the Interstate Commerce Commission, in behalf of 
fair treatment for that class of security. Under the provisions of Section 77 
of the Bankruptcy Act, under which these reorganizations are being conducted. 
a plan will be submitted by the Court to the holders of all classes of securities, 
who will vote on same by classes. It is important that there be a' stockholders 
committee which can analyze the plan so submitted and give its recommendation 
to the stockholders. · · · 

As a hearing before the Interstate Commerce Commission has been set for 
January 19, it is important that the formation of the Committee be expedited 
and consequently I hope it will be possible for you to give this matter your 
early consideration. 

Truly yours, 

RES/0 
[ROBERT E. SMITH.} 

ExHIBIT No. P0--290 

[Copy of memorandum from the Iiles of Robert E. Smith-National Conference of 
Investors] 

MEMOKANDUK TO HOLDERS OF 500 SHARES AND 0vm, CHICAGO & NoRTHWI!lSTJ!lB,N RY. 
Co. CoMMON STOCK 

STATUS OF Rl!lORGANIZATION OF THE 0.. & N. BY. 

On June 28, 1935, the company filed a petition with the U. S. District Court at 
Chicago, under the pro,·isions of Section 77 of the Bankruptcy Act 

llndt>r the provisions of the Act, the interstate Commerce Commission will 
submit a plan to the Court, and if it is approved by the Court it will be submitted 
to thP. security holders who will vote on it by classes of securities held. If the 
rPQuislte percentage of Pach class approve, the plan becomes operative. However, 
the C.()urt is empowered to declare the plan operative even though one or more 
dnf'SPS ?f security holders fail to approve. ,

9 
Ht>armgs on a. proposed plan commenced September 9, 1936 and adjoin-ned 

September 12th till further notice. 
The statute undPr which the reorganization is proceeding was enacted in 

1933 a'!d amended in 1935 and no important reorganizations have been completed 
under 1t Consequently there are no precedents to indicate the character of plan 
whil"h will be evolved or the treatment which will be accol'ded the several classes 
of securities. Accordingly it would seem important that each class have its own' 
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representatives at the hearings before the I. C. C. while the formation of a plan . 
Is nnder consideration; and that when the Commission's plan is submitted to the 
Court their own representatives participate in the argument in respect thereto. 

Thus far only bondholders have been specially represented in these proceedings. 
lnterventions have been filed by the trustees of each of the bond issues and by 
certain groups of life insurance companies and banks. No interventions have 
been filed by preferred or common stockholders, and no committee has been formed 
for their protection. 

In other reorganizations under this statute, proposals have been made to declare 
the preferred and common stock worthless, and to eliminate present equities from 
participating in the reorganized company. For this and other reasons it would 
seem important that the common stockholders be organized for cooperative action, 
either for or against the plan which may be submitted to the security holders 
by the Court for approval or rejection. 
· In our opinion, these objectives can best be achieved through a protective 
eommittee. 
· The officers of the company cannot take the initiative in forming protective 
~mmittees for any class of security, as under the statute, they are placed in a 
neutral position in regard to the different classes of bonds and stocks. Accord
ingly, if a common stockholders protective committee is formed, the stockholders 
must take the initiative in forming it. 

The statute and the Interstate Commerce Commission have prescribed regula
tions for the formation and conduct of protective committees, and the law provides 
that expenses of such committees, as well as those of intervenors, are repayable 
out of the general assets of the company to the degree they are approved by the 
1. C. C. and the Court. 

If it is the desire of the larger stockholders to form a protective committee, we 
shall be pleased to advise you of these regulations and give you our own recom
mendations as to procedure. 

NATIONAL CONFERENCE OF INVESTORS. 

ExHIBIT No. P0-291 

[Copy of letter trom the files of Robert E. Smith-National Conference of Investors} 

APmr. 3, 1937. 
Mr. WILLIAK CHUBOH OSBORN, 

20 EII:change Place, New York, New York. 
DI!IAB MB.. OsBORN: You will recaD some conversations we have bad regarding 

a protective committee for the Chicago and North Western Railway. This is 
approaching completion, and I enclose a copy of a letter to Mr. D. B. Fulton, who 
is looking after Chicago representation on the Committee. This letter. gives the 
present status of the committee. 

Substantial amounts of this stock are held by colleges, as follows: 
Harvard College (direct holdings) ________________ 1816shares 
University of ChicagO----------------------------- 3000 shares 
Wellesly College------------------------------------- 524 shares 
Union Trust Co. of Pittsburgh for Henry C. Frick Ed. 

Comm-------------------------------------------- 5750shares 
Union Trust Co. of Pittsburgh for Princeton College____ 2010 shares 
Union Trust Co. of Pittsburgh for Harvard College______ 570 shares 
Union Trust Co. of Pittsburgh for Mass. Inst. of Tech- 670 shares 

It would seem desirable that these educational institutions be represented on 
the committee. I am hopeful that you, yourself, will feel like serving, but if you 
still feel that you cannot give the time, may I not suggest that you canvass the 
situation among the several institutions, and suggest some one. I expect to 
l'eturn from Chicago on April 12th, and complete the committee shortly thereafter. 

In order that the institutions other than Princeton may be advised of the
situation, I am taking the liberty of sending them copies of this letter. 

Truly yours, ' 
[Signed] RoBERT E. S.lllTH. 
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ExHIBIT No. PC-292 

[Copy ot letter from the files of Robert E. Smith-National Conference of Investors] 

[Stamped] National Conference of Investors. [Pencil initials:] 0 & N W 

APRIL 6. 1937. 
llr. FRANK WALTERS, 

13! South, Bedford Drit:e, Beverly Hill&, Calif. 
DEA.a Ma. W ALTEBS : Some time ago we wrote you and other of the larger 

holden of Chicago & North Western Ry. Co. common stock regarding its re
organization proceedings and asked for stockholders views as to the desirability 
of forming a protective committee for the common shares. 

Replies indicate that those addressed are practically unanimous in reeom-
mPnding that such a committee be formed. · 

The writer has discussed the personnel of the Committee with some of the 
Chicago stockholders, and it has been suggested that you act as a member 
of the committee. 

Your knowledge of the North Western situation especially qualifies you for 
service on the committee, and I am sure you will not find your duties burden
some. 

The present personnel of the Committee is: 
Nelson B. Williams of New York, formerly of Chicago. Owner of 2,000 shares 

of common. You will recall that Mrs. Williams is related to Mr. Keep, a 
former president of the road. . · 

W. H. Dayton, in charge of railroad securities of Loddell & Co. Prior to 
this connection, Mr. Dayton was railroad editor of the Wall Street .Journal. 

William Byrd, of Harrison Elliott & Byrd, 63 Wall St., New York, one of 
the recognized financial legal firms of that city. 

Bakl'r Kleinfelter, of the New York Society for the prevention of Cruelty 
to Children, owner of 675 shares. 

Harry W. Harrison, of Philadelphia, owner of 2000 common shares and 2000 
shares of preferred. 

Arthur T. Gault, attorney, Chicago, owner of 880 shares. . 
, Clifford W. Barnes, Pasadena, Calif. owns 1500 shares. Mr. Barnes also 
resides in Chicago and will return in April. 

As procedure under the provisions of Section '17 Is somewhat new, I am en
closing copy of forms used in the Missouri Pacific reorganization which will 
indicate how these protective committees operate under the supervision of the 
IntPrstate Commerce Commission. 

You will note that the expense of the Committee and its members are repay
able out of the general assets of the corporation at termination of the proceed
ings. Consequently the voluntary contributions from stockholders are likewise 
payable to them. The counsel, secretary and technical advisor must wait till 
termination of proceedings for their compensation, which is fixed by the Com
mission and the Courts. Membership on the committee involves no financial 
obligation of any character other than advancing your own personal traveling 
expPnses. 

Committee meetings !rill be held every four or five months, probably alter
nating between Chicago and New York. The fact that you will be unable to 
attend the first meeting will in no way militate against serving on the Com
mittee. 

As you know, under the provisions of Section 77, the officers of the company 
must be neutral as between the various classes of securities. Consequently 
they feel they cannot take the initiative in the formation of protective com
mittees. For that reason our association, an organization of junior railroad , 
IIE'C'urity holders, is forming the committee for the common stock. 

For fear that you may feel that your connection with the company may dis
qualify you as a mPmber of a protective committee, I have taken the liberty of 
dil!l('ussing this point with one of the I. C. C. examiners tn charge of this reor
p.nization. He sees no obligation, in fact stated he could see no objection to a 
dire<'tor of the railroad serving, so long as the letter to stockholders stated the 
conn~tion. 

I regret tbe necessity of trespassing on your attention at such length, but 
llevPral of tbe stockholdPrs are quite anxious that yo~ serve, believing you 
p&rticularly equipped. Therefore I deemed it desirable to go into these details. 

111983-42-pt. 28---14 
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All all el888('8 of aeeorities excepting equities are especially repreeented In 
these reorganization pl'OCI'edings, I bespeak :your favorable and early considera• 
tion in this matter. I;!Iease addreaa :your reply to our l'Jew York office. 

Truly J'OUI'II, 
[Ronlrr E. SMITB.] 

ExiiiBIT No. Pc-293 
[Cop7 of Ust from the files of Robert lil. Smith-National Conferenee of Inveaton) 

MI:11BEB8 01' '1'1111: CmcAoo A: NORTH WJ:STEBl'l RAILWAY OoKPAl'I'T 8TOCJ[ Bow£118 
'· • PBOIIIUIU: COKlll'l'I'EI!:, As 01' APBlL 21. 1937 

.. L Mr. Clifford W. Barnes, of 999 South San Rafael Ave., Pasadena, CaL. also 
a resident of Chicago, Owns 1,500 shares. 
, 2.. ·Mr. William Byrd, of New York, of Harrison, Elliott A: Byrd, 63 Wall 
$treet; one of the recognized legal firms of the city. 200 shares.· 

3. Mr. R. A. Crawford, Chairman of the Valley Savings Bank, Des Moines, 
.Jowa. 
. · 4. Mr. W. B. Dayton, % Lobdell & Co., 120 Broadway, New York, N. Y. Be 
has charge of the Railroad Securities for Lobdell A: Co. Formerly Railroad 
Editor of the Wall Street Journal. 

5. Mr. Arthur A. Galt, of 69 West Washington St., Chicago, Ill. Attorney. 
Owns 880 shares. 

6. Mr. Barry W. Harrison, of 1520 Locust St., Philadelphia, Pa. Retired. 
Owns 2,000 shares of Common and 2,000 shares of Preferred. 

7. Mr. Arthur B. Kelly, President, Henry Kelly & Sons, Inc., 413-19 West 
14th St., New York, N. Y. 

8. Mr. B. S. Leyman, Chairman, FirSt National Bank. Cincinnati, Ohio. Be 
· represents 800 shal'('S. 
· 9. Mr. Arlie W. Schorger, President, Burgess Cellulose Oo., 1011 E. Washing
ton St., Madison, Wis., Owns 1,000 shares of Common. 

10. Mr. S. C. Steinhardt, of 76 Beaver Street, New York, N. Y. Counsellor-at-
law. Trnstee for 1,000 shares. : 
r ·ll Mr. B. E. Tilden, of 2011 E. 76th Place, Los Angeles, Cal Also of Chicago, 
Ill. Many years in the railroad supply business. Familiar with the C & N W 
Ry. In California at present, but returning shortly. 

12. Mr. Nelson B. Williams, of 31 E. 77th St., New York. N. Y. Represents 
2,000 1lhares. Related to Mr. Keep, former President of the road. 

ExmBrr No, Pc-294 

[Copy of list from the files of Robert E. Smith-National Conference of Investors} 

Shares 
Ira G. Carothers, 47 So. Sixth St., SharpsYille, Pa_____________________ 500 
Children's Hospital of Pgh. c/o Fidelity Title & Trn~t Co., Pgh. Pa _____ _ 
RobertS. Fraser, Arthur E. Braun, Wm. S. Linderman, A. W. Ro])(>rtson, 

Managers of Buhl Foundation & Trnstees under the will and <:odicils of 
: Henry Buhl, Jr., Dec'd,~ residuary legattees Farmers Bank Building, 

Pgh. Pa___________________________________________________________ 500 
Ethel Shield Garrett & Union Trust Co. of Pgh-'----------------------- fi14 
Home<tead Hospital, Homestead, PH----------------------------------- 51'0 
William B. Jackson, c/o Pittsburgh Des l\Ioines Co., Neville Sta., Pgh., Pa_ 6('() 
The Kingsley Association, c/o Fidelity Title & Trust Co., Pgh. Pa________ 57-l 

• Albert R. Laubenstein, c/o Laubenstein Mfg. Co., Ashland, Pa__________ 500 
Mercy BospiqJ.l, Pittsburgh, Pa--------------------------------------- 5, 750 
Merit UnderwE-ar Co., ShoemakerSYille, PlL--------------------------- 700 
Grace M. :Morton, 1350 Eriga DriYe, Erie, Pa....-------------------------- 1, 000 
George E. McFE-tridge, Tarentum, Pa-------------------------------- 1,100 
Barry A. Phillips, P. 0. Box 1139, Pgh., Pa---------------------------- 800 
Pgh. A: Allegheny Home for the Friendless, 211 Fourth Ave., Pgh. Pa_____ 574 
Margaret C. Schiller, 914 Union Trnst Building, Pgh. Pa----~--------- 2, 510 
Frederick A. Stilburg, 550 Hazlett St., Pgh .. Pa..____________________ 550 
Uniontown Hospital Ass'n----------------------------------- 574 
Union Trust Co. of Pgh----------------------------------------- 12, 658 

' Western Pa. Hospital Assn., ejo Commonwealth Trust Oo., Pittsburgh. Pa. 
Westmorland Hospital Assn. Greensburg, Pa. 
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