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BEFORE THE

INTERSTATE COMMERCE COMMISSION.
Finance Docket No.

APPLICATION of
(1) Houston Belt & Terminal Railway Company,
(2) Gulf, Colorado and Santa Fe Railway Company,
(3) Fort Worth and Denver City Railway Company,
(4) Chicago, Rock Island and Pacific Railroad Company,
(5) Guy A. Thompson, Trustee, The Beaumont, Sour Lake & 

Western Railway Company, Debtor,
(6) Guy A. Thompson, Trustee, The St. Louis, Brownsville 

and Mexico Railway Company, Debtor,
(7) Guy A. Thompson, Trustee, International-Great Northern 

Railroad Company, Debtor, and
(8) Guy A. Thompson, Trustee, Sugar Land Railway Com­

pany, Debtor,
For Authority to Consummate All the Transactions Requiring 
Authorization Incident to the Enlargement and Operation of 
Terminal Facilities of the Houston Belt & Terminal Railway 
Company at Houston, Texas, Including Authority (a) to 
Acquire Stock Ownership; (b) to Lease Certain Properties;
(c) to Amend an Existing Lease of Certain Properties; (d) 
to Acquire Trackage Rights Over or Joint Use of Certain 
Tracks; (e) to Perform Certain Switching and Other Ter­
minal Services; (f) to Allocate Certain Expenses Between Cer­
tain Lines; (g) to Pool Certain Revenues; and (h) to Assume 

Obligation or Liability With Respect to Certain Bonds.

To The Interstate Commerce Commission,
Washington 25, D. C.

This is an application by Houston Belt & Terminal Rail­
way Company (Belt), Gulf, Colorado and Santa Fe Railway 
Company (Santa Fe), Fort Worth and Denver City Railway
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Company (Denver), Chicago, Rock Island and Pacific Rail­
road Company (Rock Island) and Guy A. Thompson, as 
Trustee of the properties of (1) The Beaumont, Sour Lake 
& Western Railway Company (Beaumont); (2) The St. 
Louis, Brownsville and Mexico Railway Company (Browns­
ville); (3) International-Great Northern Railroad Company 
(International); and (4) Sugar Land Railway Company (Su­
gar Land), for an order approving and authorizing under 
and pursuant to Paragraphs (1) and (2) of Section 5, Sec­
tion 20a, and any other applicable provision or provisions of 
the Interstate Commerce Act, so far as applicants respec­
tively are concerned, consummation of all the transactions re­
quiring authorization and approval that are provided for by 
two certain agreements, each dated as of November 15, 1948, 
one designated 1948 HB&T Operating Agreement and herein­
after referred to as 1948 Agreement, copy of which is at­
tached hereto as Exhibit 7, between the above named rail­
roads and Burlington-Rock Island Railroad Company (B- 
RI), all of which railroads are hereinafter individually re­
ferred to by the terms appearing in parentheses after their 
respective names, and the other agreement, a copy of which 
is hereto annexed as Exhibit 7-A, between Beaumont, 
Brownsville, International and Sugar Land. Said Agree­
ments provide, among other things, for the following:

1. Acquisition by Denver and Rock Island of control of 
Belt jointly with Beaumont, Brownsville and Santa Fe, by 
purchasing in equal amounts from B-RI, which owns one- 
fourth of the capital stock of Belt and to which Belt is in­
debted for advances, such Belt stock and indebtedness, and 
by assumption by Denver and Rock Island of all obligations 
of B-RI with respect to Belt and its properties.

2. Lease by Belt from Beaumont of a freight train yard, 
in the course of construction by Beaumont, to which all of 
the freight train yard work of Beaumont, Brownsville, In­



— 3 —

ternational and Sugar Land is to be transferred under a 
lease agreement substantially in the form attaebed to the 
1948 Agreement as Exhibit B and designated New Yard 
Lease.

3. Lease by Belt of substantially all of the properties of 
International within the yard limits of Houston under a 
lease agreement substantially in the form attached as Ex­
hibit C to the 1948 Agreement and designated I-GN Lease.

4. Modification of lease by Santa Fe of certain of its rail­
road properties to Belt, dated July 1, 1907, copy of which is 
attached as Exhibit A to the copy of the Agreement, dated 
July 1, 1907, filed as Exhibit 8 to the application in Finance 
Docket No. 11659.

5. Joint use of the properties of Belt by all the parties to 
the 1948 Agreement, except B-RI.

6. Performance by Belt, as the agent of the other joint 
users of its properties (Beaumont, Brownsville, Denver, Rock 
Island, Santa Fe, International and Sugar Land), of switch­
ing and other terminal services, and for performance by 
Belt, as agent for International alone, of switching services 
on the Galveston, Houston & Henderson Railroad within the 
switching limits of Houston.

7. Allocation of certain expenses between Beaumont, 
Brownsville, International and Sugar Land.

8. The pooling of certain revenues.

9. Assumption of new obligation and liability by Denver 
and Rock Island and additional obligation and liability by 
Beaumont, Brownsville and Santa Fe with respect to the 
existing 3%% bonds of Belt, of which $3,085,000 principal 
amount were outstanding on November 15, 1948.
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I.

APPLICATION.

(a) IDENTIFICATION OF APPLICANTS.

(a) 1. Full and correct name of applicants and their busi­
ness addresses are:

Houston Belt & Terminal Railway Company, Union Sta­
tion Building, Houston, 1, Texas;

Gulf, Colorado and Santa Fe Railway Company, Union 
Station Building, Galveston, Texas;

Fort Worth and Denver City Railway Company, Fort 
Worth Club Building, Fort Worth 2, Texas;

Chicago, Rock Island and Pacific Railroad Company, La­
Salle Street Station, Chicago 5, 111.;

Guy A. Thompson, Trustee, The Beaumont, Sour Lake 
& Western Railway Company, Debtor, Union Station 
Building, Houston 1, Texas;

Guy A. Thompson, Trustee, The St. Louis, Brownsville 
and Mexico Railway Company, Debtor, Union Station 
Building, Houston 1, Texas;

Guy A. Thompson, Trustee, International-Great North­
ern Railroad Company, Debtor, Union Station Build­
ing, Houston 1, Texas;

Guy A. Thompson, Trustee, Sugar Land Railway Com­
pany, Debtor, Union Station Building, Houston 1, 
Texas.

(a) 2. The Belt, Santa Fe, Denver and Rock Island are 
corporations and Guy A. Thompson was duly appointed 
Trustee of Beaumont, Brownsville, International and Sugar 
Land by the District Court of the United States, Eastern 
Division, Eastern Judicial District of Missouri in proceed­
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ings for the reorganization of a railroad No. 6935, In the 
Matter of Missouri Pacific Railroad Company, Debtor.

(a) 3. Applicants are carriers by railroad subject to Part 1 
of the Interstate Commerce Act.

(a) 4. The Belt owns and operates lines of railroad in and 
around Houston, Texas; the Denver, Beaumont, Brownsville, 
International and Sugar Land operate lines of railroad in 
Texas, the Rock Island operates lines of railroad in Texas, 
Louisiana, Arkansas, Tennessee, Oklahoma, New Mexico, 
Colorado, Kansas, Missouri, Nebraska, Iowa, South Dakota, 
Minnesota and Illinois, and Santa Fe operates lines of rail­
road in Texas, Oklahoma and Louisiana.

(a) 5. The name, title, and business address of the officers 
to whom correspondence with respect to this application 
should be addressed are:

Kelley, Mosheim & Ryan, General Attorneys, Houston 
Belt & Terminal Railway Company, 2201 Gulf Build­
ing, Houston 2, Texas;

R. S. Outlaw, General Solicitor, Gulf, Colorado and Santa 
Fe Railway Company, 80 East Jackson Blvd., Chicago 
4, 111.;

Seth Barwise, General Attorney, Fort Worth and Den­
ver City Railway Company, Fort Worth Club Build­
ing, Fort Worth 2, Tex.;

W. F. Peter, Vice-President and General Counsel, Rock 
Island Lines, LaSalle Street Station, Chicago 5, 111.;

Toll R. Ware, General Attorney, Missouri Pacific Lines, 
Missouri Pacific Building, St. Louis 3, Mo.

(a) 6. The Belt, Santa Fe, Denver, Rock Island, Beaumont, 
Brownsville, International and Sugar Land or their prede­
cessors have been engaged in interstate commerce by rail­



road since prior to the enactment of the Transportation Act, 
1920.

(b) INFORMATION RESPECTING APPLICANTS.

(b) 1. (1) The Belt, Santa Fe and Denver are Texas cor­
porations and were incorporated on August 31, 1905, June 6, 
1873, and May 26, 1873, respectively. The Rock Island is a 
Delaware corporation and was incorporated December 16, 
1947. The Beaumont, Brownsville, International and Sugar 
Land are Texas corporations and were incorporated August 
8, 1903, June 6, 1903, August 10, 1911, and September 14, 
1893, respectively.

(b) 1. (2) Name and business address of the Belt directors 
are:

F. E. Bates, Union Station Building, Houston 1, Tex.
R. H. Kelley, Gulf Building, Houston 2, Tex.
A. B. Kelly, Union Station Building, Houston 1, Tex.
L. A. Bruns, Union Station Building, Houston 1, Tex.
J. P. Cowley, Union Station Building, Galveston, Tex.
J. A. Dana, Esperson Building, Houston 2, Tex.
J. A. Hulen, Union Station Building, Houston 1, Tex.
D. C. Haggart, Union Station Building, Houston 1, Tex.

The name and business address of the Santa Fe directors 
are :

F. G. Gurley, 80 E. Jackson Blvd., Chicago 4, 111.
R. G. Rydin, 80 E. Jackson Blvd., Chicago 4, 111.
W. S. Bellows, c/o Bellows Construction Co., Houston, 

Tex.
J. P. Cowley, Union Station Building, Galveston, Tex.
J. N. Landreth, Union Station Building, Galveston, Tex.
W. K. Menard, Union Station Building, Galveston, Tex.
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Ballinger Mills, Jr., Union Station Building, Galveston, 
Tex.

A. A. Horne, c/o City National Bank, Galveston, Tex.
J. W. McCullough, c/o Hutchins Sealy Nat. Bank, Gal­

veston, Tex.
I. H. Kempner, U. S. National Bank Bldg., Galveston, 

Tex.
Rosser J. Coke, First National Bank, Dallas, Tex.
J. Virgil Scott, 800 Main Street, Houston, Tex.
Gaylord J. Stone, c/o Universal Mills, Fort Worth, Tex.

The name and business address of the Denver directors are:
R. Wright Armstrong, Fort Worth Club Bldg., Fort 

Worth 2, Tex.
Seth Barwise, Fort Worth Club Bldg., Fort Worth 2, Tex.
L. R. Bryan, Jr., Houston, Tex.
Ralph Budd, 547 West Jackson Blvd., Chicago 6, 111.
J. Lee Johnson, Jr., W. T. Wagner Bldg., Fort Worth, 

Tex.
A. L. Kramer, Dallas, Tex.
Leo Potishman, N. P. Anderson Bldg., Fort Worth, Tex. 
A. S. Underwood, Lubbock, Tex.
R. R. Wilson, Fort Worth, Tex.

The name and business address of the Rock Island direc­
tors are:

Edward E. Brown, 38 South Dearborn St., Chicago 90, HI. 
Mark A. Brown, 115 West Monroe St., Chicago 90, Til. 
Henry Crown, 33 North La Salle St., Chicago, HL 
Harry Darby, 1st and Walker Avenue, Kansas City, Kan. 
John D. Farrington, La Salle Street Station, Chicago 5, 

HI.
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William E. Fay, 210 South Center St., Joliet, 111.
Herbert L. Horton, 6th and Walnut Sts., Des Moines, 

Iowa.
Roy C. Ingersoll, 310 South Michigan Ave., Chicago 4, 111. 
Frederick M. Mayer, Continental Bldg., Dallas, Tex. 
Robert McKinney, Tucumcari, New Mex.
L. B. Neumiller, 600 West Washington St., East Peoria 8,

HI.
James Norris, 1640 Board of Trade Bldg., Chicago 4, 111. 
William F. Peter, La Salle Street Station, Chicago 5, 111. 
H. Dudley Swim, Pebble Beach, Calif.
Charles D. Wiman, 1325 Third Ave., Moline, 111.

The name and business address of the Beaumont directors 
are:

P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo.
F. E. Bates, Union Station Building, Houston 1, Tex.
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo.
C. D. Peet, Missouri Pacific Building, St. Louis 3, Mo.
J. E. Anderson, Union Station Building^ Houston 1, Tex. 
A. B. Kelly, Union Station Building, Houston 1, Tex.
R. H. Kelley, Gulf Building, Houston 2, Tex.
E. J. Falk, Union Station Building, Houston 1, Tex.
L. M. Edrington, Union Station Building, Houston 1, Tex.

The names and business address of the Brownsville direc­
tors are:

P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo.
F. E. Bates, Union Station Building, Houston 1, Tex.
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo. 
J. E. Anderson, Union Station Building, Houston 1, Tex. 
A. B. Kelly, Union Station Building, Houston 1, Tex.
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R. H. Kelley, Gulf Building, Houston 2, Tex.
R. J. Kleberg, Jr., Kingsville, Tex.
L. M. Edrington, Union Station Building, Houston 1, Tex.
E. J. Falk, Union Station Building, Houston 1, Tex.

The name and business address of the International direc­
tors are:

P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo.
F. E. Bates, Union Station Building, Houston 1, Tex.
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo. 
L. A. Bruns, Union Station Building, Houston 1, Tex.
A. B. Kelly, Union Station Building, Houston I, Tex.
E. J. Falk, Union Station Building, Houston 1, Tex.
R. E. Harding, c/o Fort Worth National Bank, Fort 

Worth, Tex.
J. L. Lancaster, Texas and Pacific Building, Dallas, Tex. 
R. H. Kelley, Gulf Building, Houston 2, Tex.

The name and business address of the Sugar Land direc­
tors are:

P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo.
F. E. Bates, Union Station Building, Houston 1, Tex.
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo. 
C. D. Peet, Missouri Pacific Building, St. Louis 3, Mo.
J. E. Anderson, Union Station Building, Houston 1, Tex. 
A. B. Kelly, Union Station Building, Houston 1, Tex.
R. H. Kelley, Gulf Building, Houston 2, Tex.
L. M. Edrington, Union Station Building, Houston 1, Tex. 
E. J. Falk, Union Station Building, Houston 1, Tex.

(b) 1. (3) The name, title and business address of the offi­
cers of the Belt are:
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J. P. Cowley, President, Union Station Building, Galves­
ton, Tex.

F. E. Bates, Vice President, Union Station Building, 
Houston 1, Tex.

D. C. Haggart, Vice President, Union Station Building, 
Houston 1, Tex.

A. V. Mims, Secretary-Treasurer, Union Station Build­
ing, Houston 1, Tex.

F. H. Curtis, Assistant Secretary and Assistant Treas­
urer, Union Station Building, Houston 1, Tex.

A. B. Higgins, Assistant Secretary and Assistant Treas­
urer, Union Station Building, Houston 1, Tex.

L. M. Edrington, Auditor, Union Station Building, Hous­
ton 1, Tex.

Kelley, Mosheim & Ryan, General Attorneys, Gulf Build­
ing, Houston 2, Tex.

The name, title and business address of the officers of the 
Santa Fe are:

F. G. Gurley, President, 80 East Jackson Blvd., Chicago
4, 111. -

R. G. Rydin, Vice President, 80 East Jackson Blvd., Chi­
cago 4, HI.

E. S. Marsh, Vice President-Finance, 80 East Jackson 
Blvd., Chicago 4, HI.

G. H. Minchin, Vice President, 80 East Jackson Blvd., 
Chicago 4, 111.

J. J. Grogan, Vice President, 80 East Jackson Blvd., Chi­
cago 4, HI.

J. C. Gibson, Vice President and General Counsel, 80 East 
Jackson Blvd., Chicago 4, 111.

J. P. Cowley, Vice President, Union Station Bldg., Gal­
veston, Tex.
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W. K. Menard, Secretary, Treasurer and Transfer Agent, 
Union Station Bldg., Galveston, Tex.

R. S. Outlaw, General Solicitor, 80 East Jackson Blvd., 
Chicago 4, 111.

R. M. Hogin, Comptroller, 120 Broadway, New York 5,
N. Y.

J. F. Lovely, Auditor, Union Station Bldg., Galveston, 
Tex.

The name, title and business address of the officers of the 
Denver are:

Ralph Budd, President, Burlington Bldg., 547 W. Jack- 
son Blvd., Chicago (6), 111.

Karl Fischer, Vice President, Executive Department, 
Chicago (6), 111.

J. C. James, Vice President and General Counsel, Chi­
cago (6), 111.

H. W. Johnson, Vice President and Comptroller, Chicago
(6), 111.

L. R. Capron, Vice President, Chicago (6), I1L
H. C. Murphy, Vice President, Department of Operation, 

Chicago (6), 111.
R. Wright Armstrong, Vice President, Fort Worth, Tex.
W. 0. Frame, General Manager, Fort Worth, Tex.
O. D. Weaver, Treasurer and Assistant Secretary, Fort 

Worth, Tex.
Bert Vickery, Treasurer and Assistant Secretary, Chi­

cago (6), 111.
Edith J. Alden, Secretary and Assistant Treasurer, Chi­

cago (6), m.
C. E. Nottingham, General Auditor, Fort Worth, Tex.
C. H. Fitzhugh, Auditor, Fort Worth, Tex.
Seth Barwise, General Attorney, Fort Worth, Tex.
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The name, title and business address of the officers of the 
Rock Island are:

J. D. Farrington, President, 139 West Van Buren St., 
Chicago 5, 111.

W. F. Peter, Vice President and General Counsel, 139 
West Van Buren St., Chicago 5, III.

W. H. Hillis, Vice President-Operations, 139 West Van 
Buren St., Chicago 5, 111.

J. W. Hill, Vice President-Freight Traffic, 139 West Van 
Buren St., Chicago 5, 111.

A. 0. Gibson, Secretary and Treasurer, 139 West Van 
Buren St., Chicago 5, 111.

A. J. Messersmith, General Auditor, 139 West Van Buren 
St., Chicago 5, 111.

M. Z. Greenley, Assistant Secretary and Assistant Treas­
urer, 139 West Van Buren St., Chicago 5, 111.

W. J. Camphausen, Assistant Secretary and Assistant 
Treasurer, 139 West Van Buren St., Chicago 5, 111.

The name, title and business address of the officers of the 
Beaumont are:

P. J. Neff, Chairman of Board and President, Missouri 
Pacific Building, St. Louis 3, Mo.

F. E. Bates, Vice President, Union Station Bldg., Hous­
ton 1, Tex.

Eugene Mock, Vice President-Traffic, Missouri Pacific 
Bldg., St. Louis 3, Mo.

C. D. Peet, Vice President, Missouri Pacific Bldg., St. 
Louis 3, Mo.

A. Naylor, Secretary and Treasurer, Palestine, Tex.
C. A. Rockwell, Assistant Secretary, Missouri Pacific 

Bldg., St. Louis 3, Mo.
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A. V. Mims, Assistant Secretary and Assistant Treasurer, 
Union Station Building, Houston 1, Tex.

L. M. Edrington, Auditor, Union Station Building, Hous­
ton 1, Tex.

The name, title and business address of the officers of the 
Brownsville are:

P. J. Neff, Chairman of Board and President, Missouri 
Pacific Building, St. Louis 3, Mo.

F. E. Bates, Vice President, Union Station Bldg., Hous­
ton 1, Tex.

Eugene Mock, Vice President-Traffic, Missouri Pacific 
Bldg., St. Louis 3, Mo.

C. D. Peet, Vice President, Missouri Pacific Building, St. 
Louis 3, Mo.

R. J. Kleberg, Jr., Vice President, Kingsville, Tex.
A. Naylor, Secretary and Treasurer, Palestine, Tex.
C. A. Rockwell, Assistant Secretary, Missouri Pacific 

Bldg., St. Louis 3, Mo.
A. V. Mims, Assistant Secretary and Assistant Treasurer, 

Union Station Building, Houston 1, Tex.
L. M. Edrington, Auditor, Union Station Building, Hous­

ton 1, Tex.
E. H. Crenshaw, Jr., General Attorney, Kingsville, Tex.

The name, title and business address of the officers of the 
International are:

P. J. Neff, President, Missouri Pacific Building, St. 
Louis 3, Mo.

F. E. Bates, Executive Vice President, Union Station 
Building, Houston 1, Tex.

H. M. Johnson, Assistant to President, Missouri Pacific 
Building, St. Louis 3, Mo.
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H. L. Schaeffer, Vice President-Traffic, Missouri Pacific 
Building, St. Louis 3, Mo.

C. D. Peet, Vice President, Missouri Pacific Building, St. 
Louis 3, Mo.

A. Naylor, Secretary and Treasurer, Palestine, Tex.
C. A. Rockwell, Assistant Secretary and Assistant Treas­

urer, Missouri Pacific Building, St. Louis 3, Mo.
A. V. Mims, Assistant Secretary and Assistant Treasurer, 

Union Station Building, Houston 1, Tex.
E. D. Graham, Auditor, Palestine, Tex.
T. T. Railey, General Solicitor, Missouri Pacific Building, 

St. Louis 3, Mo.
Kelley, Mosheim & Ryan, General Attorneys, Gulf Build­

ing, Houston 2, Tex.

The name, title and business address of the officers of the 
Sugar Land are:

P. J. Neff, Chairman of Board and President, Missouri 
Pacific Building, St. Louis 3, Mo.

F. E. Bates, Vice President, Union Station Bldg., Hous­
ton 1, Tex.

Eugene Mock, Vice President-Traffic, Missouri Pacific 
Building, St. Louis 3, Mo.

C. D. Peet, Vice President, Missouri Pacific Bldg., St. 
Louis 3, Mo.

A. Naylor, Secretary and Treasurer, Palestine, Tex.

C. A. Rockwell, Assistant Secretary, Missouri Pacific 
Building, St. Louis 3, Mo.

A. V. Mims, Assistant Secretary and Assistant Treasurer, 
Union Station Building, Houston 1, Tex.

L. M. Edrington, Auditor, Union Station Building, Hous­
ton 1, Tex.



(b) 1. (4) Names, business addfess and holdings of the 
twelve stockholders of the Belt as of March 1, 1949:

Guy A. Thompson, Trustee, The Beaumont, Sour Lake &
Western Railway Company, Debtor, Union Station Build­
ing, Houston 1, Tex..................................................................  60% shares

Guy A. Thompson, Trustee, The St. Louis, Brownsville and 
Mexico Railway Company, Debtor, Union Station Building,
Houston 1, Tex.......................................................................... 60% shares

Burlington-Rock Island Railroad Company, Union Station
Building, Houston 1, Tex.........................................................  60% shares

Gulf, Colorado and Santa Fe Railway Company, Galveston,
Tex.............................................................................................. 60% shares

F. E. Bates, Union Station Building, Houston 1, Tex......... I share
R. H. Kelley, Gulf Building, Houston 2, Tex........................... 1 share
A. B. Kelly, Union Station Building, Houston 1, Tex............  1 share
L. A. Bruns, Union Station Building, Houston 1, Tex............ 1 share
J. P. Cowley, Union Station Building, Galveston, Tex............  1 share
J. A. Dana, Esperson Building, Houston 2, Tex..................... 1 share
J. A. Hulen, Union Station Building, Houston 1, Tex............ 1 share
D. C. Haggart, Union Station Building, Houston 1, Tex....... 1 share

Names, business address and holdings of the stockholders 
of the Santa Fe as of March 15, 1949:

The Atchison, Topeka and Santa Fe Bailway Company is 
the beneficial owner of all of the stock of Santa Fe, but the 
stockholders of record, as of March 15, 1949, and the number 
of shares held by each, were:

The Atchison, Topeka and Santa Fe Railway Company,
Chicago 4, 111.......................................................................... 109,480 shares

Union Trust Company of New York, now Central Hanover 
Bank and Trust Company, Trustee under the General 
and Adjustment Mortgages of the Atchison Company,
New York, N. Y..................................................................... 45,470 shares

F. G. Gurley, 80 E. Jackson Blvd., Chicago 4, 111................. 10 shares
R. G. Rydin, 80 East Jackson Blvd., Chicago 4, III.............. 10 shares
W. S. Bellows, c/o Bellows Construction Co., Houston,

Tex........................................................................................... 10 shares
J. P. Cowley, Union Station Building, Galveston, Tex.......  10 shares
J. W. Landreth, Union Station Building, Galveston, Tex... 10 shares
W. K. Menard, Union Station Building, Galveston, Tex... 10 shares
Ballinger Mills, Jr., Union Station Building, Galveston,

Tex........................................................................................... 10 shares
A. A. Horne, c/o City National Bank, Galveston, Tex.......  10 shares
J. W. McCullough, c/o Hutchins Sealy Nat Bank, Galves­

ton, Tex................................................................................. 10 shares
I. H. Kempner, U. S. National Bank Bldg., Galveston,

Tex........................................................................................... 10 shares
Rosser J. Coke, First National Bank, Dallas, Tex.............. 10 shares
J. Virgil Scott, 800 Main Street, Houston, Tex.................. 10 shares
Gaylord J. Stone, c/o Universal Mills, Fort Worth, Tex... 10 shares

Names, business address and holdings of the ten principal 
stockholders of the Denver as of December 31, 1948:



Central Hanover Bank and Tnb. V-moanj zi New York,
Trustee, C&S Ry. Co„ R&E Alir-gage, N’ew York,

ix N\ \"n • .......... . ........................  92,251.08 shares
Hank & Co., Nominee for Trusts . t 5, Ry. Co., New

York N. Y. .............. .............................. 110.00 shares
The Colorado and Southern Rr. Oi. -eaver, Colo.......... 6.00 shares
B. W. Jones, New York. .V Y... .. ■> 92 Hharoa
Ralph Budd, Chicago, IlL ............. .............too share
L. R. Bryan, Jr., Houston. Tex... .............................. , 00 ,
Seth Barwise, Fort Worth. Tex.. , ftn „v,aT„
Arthur L. Kramer, Dallas. Tex... \ share
Leo Potishman, Fort Worth, Tex.. ................................ ,'nn .
R. Wright Armstrong, Fon Worth ?ex. ’'' ’ ^ ’ ’'' ” ” i no share 
A. S. Underwood, Lubbock, Tex... .
r. r. wiison, Fort worth, Tex.........;;;;;;;;;;;;;;; {uw

Names, business address air: holdings of the ten principal 
stockholders of the Eock Island aa of December 31, 1948:

The Chase NatT Bk. as Tr. mix 
The Chesapeake & Ohio Ry. Cx 
& Alleghany Corp., 20 Pine St-
New York, N. Y...........................

Lester Crown, 33 N. LaSalle St_
Chicago, 111....................................

Robert Crown, 33 N. LaSalle St_
Chicago, 111...................................

The Equitable Life Assurance S> 
ciety of The United States, XXZ 
Seventh Ave., New York 1, N. T. 

Ira Haupt & Co., Ill Broadway.
New York 6, N. Y........................

Labh & Co., P. O. Box 2016, Bosun.
6, Mass..........................................

Lake & Company, c/o Bank <S_ 
Montreal, Toronto, Onn. Canada.. 

Metropolitan Life Insurance Co., 1 
Madison Ave., New York 10,
N. Y...............................................

Norris Grain Company. Board of 
Trade Rm. 1640, 141 W. Jackson
Blvd., Chicago 4, 111......................

Reorganization Managers Under 
Plan of Reorganization for Chi­
cago, Rock Island & Pac. Rwr. 
Co., Debtor, 11 S. LaSalle St, 
Chicago, IlL.................................

Common Preferred Total

249,958 49,998 299,996 shares

23,336 6,140 34,676 shares

19,779 16,323 36,102 shares

23,681 19,375 43,056 Bhares

33,336 45,838 79,174 shares

23,000 —0— 25,000 shares

10,446 T9,308 29,754 shares

62,086 35,005 97,091 shares

99,070 54,482 153,552 shares

111,442 44,618 156,060 shares

Names, business address and holdings of the ten principal 
stockholders of the Beaumont as of December 31, 1947-

Irving Trust Company. New York. N. Y, Trustee for ac­
count of New Orleans, Texas & Mexico Railway Com­
pany ...................................................................................... 841 shares

P. J. NefT, Missouri Pacific Building, 3t. Louis 3, Mo......... 1 share
F. E. Bates, Union Station Building, Houston 1, Tex.......  1 share
H. M. Johnson. Missouri Pacific Building, St. Louis 3, Mo.. 1 share
C. D. Peet, Missouri Pacific Building, St. Louis 3, Mo.........  1 share
J. E. Anderson, Union Station Building, Houston 1, Tex... 1 share



A. B. Kelly, Union Station Building, Houston 1, Tex........... 1 share
L. M. Edrington, Union Station Building, Houston 1, Tex.. 1 share
R. H. Kelley, Gulf Building, Houston 2, Tex......................... l share
E. J. Falk, Union Station Building, Houston 1, Tex............ 1 share

Names, business address and holdings of the ten principal 
stockholders of the Brownsville as of December 31, 1947:

Irving Trust Company, New York, N. Y., Trustee for ac­
count of New Orleans, Texas & Mexico Railway Com­
pany ......................................................................................... 4,991 shares

P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo.........  1 share
F. E. Bates, Union Station Building, Houston 1, Tex............  1 share
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo.. 1 share
J. E. Anderson, Union Station Building, Houston 1, Tex.... 1 share
A. B. Kelly, Union Station Building, Houston 1, Tex.........  1 share
R. H. Kelley, Gulf Building, Houston 2, Tex.................. 1 share
L. M. Edrington, Union Station Building, Houston 1, Tex.. 1 share
E. J. Falk, Union Station Building, Houston 1, Tex........... 1 share
R. J. Kleherg, Jr., Kingsville, Tex.......................................... 1 share

Names, business address and holdings of the ten principal 
stockholders of the International as of December 31, 1947:

New Orleans, Texas & Mexico Railway Company, Houston,
Tex.....................................................................................  74,989 shares

R. E. Harding, c/o Fort Worth National Bank, Fort Worth,
Tex..................................................................................... 1 share

J. L. Lancaster, Texas and Pacific Building, Dallas, Tex... 1 share
L. A. Bruns, Union Station Building, Houston 1, Tex..........  1 share
R. H. Kelley, Gulf Building, Houston 2, Tex......................... 1 share
P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo......... 3 shares
A. B. Kelly, Union Station Building, Houston 1, Tex........... 1 share
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo.. 1 share
E. J. Falk, Union Station Building, Houston 1, Tex....... 1 share
F. E. Bates, Union Station Building, Houston 1, Tex.......... 1 share

Names, business address and holdings of the ten principal 
stockholders of the Sugar Land as of December 31, 1947:

Irving Trust Company, New York, N. Y., Trustee for ac­
count of New Orleans, Texas & Mexico Railway Com­
pany ......................................................................................... 2,491 shares

P. J. Neff, Missouri Pacific Building, St. Louis 3, Mo........... 1 share
F. E. Bates, Union Station Building, Houston 1, Tex........... 1 share
H. M. Johnson, Missouri Pacific Building, St. Louis 3, Mo.. 1 share
C. D. Peet, Missouri Pacific Building, St. Louis 3, Mo......... 1 share
J. E. Anderson, Union Station Building, Houston 1, Tex.... 1 share
A. B. Kelly, Union Station Building, Houston 1, Tex........... 1 share
L. M. Edrington, Union Station Building, Houston 1, Tex.. 1 share
R. H. Kelley, Gulf Building, Houston 2, Tex......................... X share
E. J. Falk, Union Station Building, Houston 1, Tex.............. 1 share

(b) 2. and (b) 3. Not applicable.

(b) 4. Applicant, Guy A. Thompson, is Trustee in bank­
ruptcy of the Beaumont, Brownsville, International and 
Sugar Land.
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(b) 4. (1) The name and address of the Court under which 
applicant Guy A. Thompson is acting are:

District Court of the United States,
Eastern Division, Eastern Judicial District of Missouri, 
Federal Building,
12th and Market Streets,
St. Louis 1, Missouri.

(b) 4. (2) The nature of the proceedings in which applicant 
Guy A. Thompson was appointed Trustee, as aforesaid, is:

In the Matter of

Missouri Pacific Railroad 
Company,

Debtor.

>1 In Proceedings 
for the

►Reorganization 
of a Railroad. 

J No. 6935.

(b) 4. (3) With respect to the real parties in interest, the 
information required has been furnished under (b) 1. (1) (2) 
(3) (4).

(b) 5. Not applicable. __

(b) 6. The Belt, Santa Fe, Denver, Rock Island, Beau­
mont, Brownsville, International and Sugar Land or their 
predecessors in title have been engaged in interstate com­
merce as common carriers by railroad since prior to enact­
ment of the Transportation Act, 1920.

(b) 7. The Belt is controlled through stock ownership by 
the Santa Fe, Beaumont, Brownsville and B-RI.

The Santa Fe is controlled through stock ownership by 
The Atchison, Topeka and Santa Fe Railway Company.

The Denver is controlled through stock ownership by The 
Colorado and Southern Railway Company.
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Tlie Rock Island is not controlled by any other corporation 
or corporations.

The Beaumont, Brownsville, International and Sugar Land 
are wholly owned subsidiaries of New Orleans, Texas & 
Mexico Railway Company and the stock of the Beaumont, 
Brownsville and Sugar Land is held in the name of the 
Irving Trust Company, New York, N. Y., Trustee for account 
of New Orleans, Texas & Mexico Railway Company.

(b) 8. The Belt does not control any other carrier corpo­
ration.

The Santa Fe controls jointly with other carriers the Belt 
and the Union Terminal Company of Dallas.

The Denver does not have ownership or exercise control 
over any other carrier subject to the Interstate Commerce 
Act, except that it controls jointly with other carriers the 
Union Terminal Company of Dallas.

The Rock Island owns all the capital stock of Peoria 
Terminal Company and Warren & Ouachita Valley Railway 
Company, which are operating railroad companies. It like­
wise owns all the capital stock and leases the properties of 
Burlington, Muscatine & Northwestern Railway Company, 
whose properties are located at Muscatine, Iowa; and also 
portions of the stock of various incorporated joint facilities 
whose properties are used by Rock Island.

The Beaumont jointly controls the Belt together with the 
Santa Fe, Brownsville apd B-RI.

The Brownsville jointly controls the Belt together with the 
Santa Fe, Beaumont and B-RI. The Brownsville jointly con­
trols with the National Railways of Mexico the Brownsville 
& Matamoros Bridge Company.

The International controls the Austin Dam and Suburban 
Railway Company and jointly controls with the Missouri-
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Kansas-Texas Railroad Company the Galveston, Houston & 
Henderson Railroad Company.

The Sugar Land does not control any other carrier corpo­
ration.

(b) 9. The stock of Belt is jointly owned in equal shares 
by the Santa Fe, Beaumont, Brownsville and B-RI.

The stock of Santa Fe is owned by The Atchison, Topeka 
and Santa Fe Railway Company, which owns all of the stock 
and substantially all the bonds and other indebtedness, if 
any, of the 26 railroad corporations whose names are set 
forth on page 301 of its Annual Report to the Interstate 
Commerce Commission for the year ended December 31, 1947, 
except that the properties and franchises (a) of eight of 
them have been merged into and have been conveyed to 
Santa Fe, and (b) of six of them have been merged into and 
conveyed to Panhandle and Santa Fe Railway Company, 
pursuant to authorization and approval of the Commission 
in Finance Docket Nos. 16344 and 16343, decided December 
23, 1948, and such corporations have been dissolved. The 
Atchison, Topeka and Santa Fe Railway Company also con­
trols, in the same manner, the Santa Fe Transportation 
Company and The Santa Fe Trail Transportation Company, 
which are motor carriers subject to Part II of the Interstate 
Commerce Act; and the last named company owns 39.08 per 
cent of the stock and debentures of, but does not control 
Transcontinental Bus System, Inc., which is also a motor 
carrier.

Other intercorporate relationships between The Atchison, 
Topeka and Santa Fe Railway Company and its controlled 
carrier companies, on the one hand, and other carriers or 
persons affiliated with carriers are set forth in Schedules 217 
and 218 of the annual report of The Atchison, Topeka and 
Santa Fe Railway System to the Commission for the year 
ended December 31, 1947.
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The capital stock of the Denver is owned 100 per cent by 
The Colorado and Southern Railway Company. Chicago, 
Burlington & Quincy Railroad Company owns 70.7 per cent 
of the outstanding capital stock of The Colorado and South­
ern. Chicago, Burlington & Quincy Railroad Company is 
jointly controlled by Great Northern Railway Company and 
Northern Pacific Railway Company, through ownership, in 
equal parts of more than 97 per cent of the capital stock of 
Chicago, Burlington & Quincy Railroad Company.

The Rock Island is not a part of a system or group of 
corporations, except as stated in paragraph (b) 8.

The Beaumont, Brownsville, International and Sugar Land 
are part of a system or group of corporations known as the 
Missouri Pacific Lines.

Before trusteeship, the Missouri Pacific Railroad Company 
controlled, through stock ownership, the New Orleans, Texas 
& Mexico Railway Company, together with various other rail­
road and related companies whose names are set forth in 
Schedule 217 of the Annual Report of Guy A. Thompson, 
Trustee, Missouri Pacific Railroad Company, Debtor, to the 
Interstate Commerce Commission for the year ended Decem­
ber 31, 1947. The New Orleans, Texas & Mexico Railway 
Company owned, except directors’ qualifying shares, all of 
the capital stock of the Beaumont, Brownsville, International, 
Sugar Land and eleven other railroad corporations whose 
names are set forth in Schedule 217 of the Annual Report of 
Guy A. Thompson, Trustee, New Orleans, Texas & Mexico 
Railway Company, Debtor, to the Interstate Commerce Com­
mission for the year ended December 31, 1947.

(b) 10. To the best knowledge and belief of applicants, 
there are no intercorporate relationships not disclosed in re­
sponses to prior instructions, through holding companies, 
ownership of securities, or otherwise, direct or indirect, be­



tween applicants and any carrier or person affiliated with any 
carrier, or between any person affiliated with applicants and 
any carrier or person affiliated with any carrier at the time 
of making this application.

(b) 11. The Belt has officers or directors in common with 
the Beaumont, Brownsville, Denver and Santa Fe as follows:

Name Title Authorized

F. E. Bates Director and Vice President of the 
Belt, Beaumont, Brownsville, Inter­
national, Sugar Land.

Senior Executive Assistant of Trustee 
for the Beaumont, Brownsville, In­
ternational, Sugar Land.

Finance Docket 
No. 14951, Sub 1.

R. H. Kelley Director and General Attorney of the 
Belt.

Director and General Attorney of the 
Beaumont, Brownsville, International, 
Sugar Land.

Finance Docket
No. 3387, Sub 2, 
Sub 3.

A. B. Kelly Director of the Belt, Beaumont, Browns­
ville, International, Sugar Land. 

General Manager for the Trustee of 
Beanmont, Brownsville, International, 
Sugar Land.

Finance Docket
No. 12425, Sub 2, 
Sub 3, Sub 6.

J. P. Cowley Director and President of Belt.
Director, Vice President and General 

Manager Santa Fe.

Finance Docket
No. 4422.

L. A. Bruns Director of Belt and International. Finance Docket
No. 16239 & Sub 2.

L. M. Edrington Auditor for Belt. __
Director and Auditor for the Beaumont, 

Brownsville, Sugar Land.

Finance Docket
No. 5259, Sub 1, 
Sub 2.

Except as above stated neither Santa Fe, Denver nor Bock 
Island has any officers or directors in common with any other 
applicant.

The Beaumont has additional officers or directors in com­
mon with the Brownsville, International and Sugar Land who 
are not officers or directors of the Belt. The officers and direc­
tors in common with those companies are as follows:
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Name 
P. J. Neff

H. M. Johnson

C. D. Peet

J. E. Anderson

E. J. Falk

Eugene Mock 

A. Naylor

Title Authorized
Director, Chairman of Board and Presi- Finance Docket 

dent of Beaumont, Brownsville, No. 5291, Sub 2. 
Sugar Land.

Director and President of International.
Chief Executive Officer for Trustee of 

Beaumont, Brownsville, International,
Sugar Land.

Director of Beaumont, Brownsville, In- Finance Docket 
ternational, Sugar Land. No. 12983.

Assistant to President, International.
Executive Assistant of Trustee for 

Beaumont, Brownsville, International,
Sugar Land.

Director Beaumont, Sugar Land. Finance Docket
Vice President Beaumont, Brownsville, No. 14724.

International, Sugar Land.
Chief Accounting and Financial Officer 

for the Trustee Beaumont, Browns­
ville, International, Sugar Land.

Director Beaumont, Brownsville, Sugar 
Land.

Finance Docket 
No. 4017, Sub 2.

Director Beaumont, Brownsville, Inter- Finance Docket
national. Sugar Land. No. 14574.

Freight Traffic Manager for the Trus­
tee of Beaumont, Brownsville, Inter­
national, Sugar Land.

Vice President - Traffic Beaumont, 
Brownsville, Sugar Land.

Finance Docket 
No. 9734.

Secretary and Treasurer Beaumont, Finance Docket
Brownsville, International, Sugar No. 9390.
Land.

Secretary and Treasurer for the Trus­
tee of Beaumont, Brownsville, Inter­
national and Sugar Land.

(b) 12. The Belt as of December 31, 1948, had outstanding 
250 shares of $100.00 par value common capital stock, each 
share of which is entitled to one vote. All of such stock, ex­
cept eight Directors’ qualifying shares, is pledged with the 
Central Hanover Bank and Trust Company as Trustee under 
the Belt’s First Mortgage dated July 1, 1937, which issues 
proxies to the Santa Fe, Beaumont, Brownsville and B-EI 
for the purpose of holding stockholders’ meetings.

The Santa Fe as of March 15, 1949, had outstanding 155,- 
080 shares of $100.00 par value common capital stock, of 
which all but 130 shares that are held by Directors are
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pledged with Central Hanover Bank and Trust Company as 
Trustee under the general and adjustment mortgages of The 
Atchison, Topeka and Santa Fe Railway Company. Each 
share is entitled to one vote.

The Denver as of December 31, 1948, had outstanding 92,- 
438 shares of $100.00 par value common capital stock, each 
share of which is entitled to one vote. There were fourteen 
stockholders as of December 31, 1948.

The Rock Island as of January 1, 1949, had outstanding 
1,409,346 shares of common stock (no par) and 705,381 shares 
of $100.00 par value preferred stock. Both preferred and 
common shares entitle the holder to one vote for each share. 
The preferred stockholders have certain beneficial voting 
rights in the event of arrears in the payment of dividends at 
the rate of $5.00 per share per annum for a stated period 
and certain other beneficial voting rights in the election of 
directors contingent on the happening of other events. As 
of the present date none of these beneficial voting rights has 
accrued. There were 6,502 common stockholders and 4,921 
preferred stockholders of record as of December 10, 1948.

The Beaumont, as of December 31, 1947, had outstanding 
850 shares of $100.00 par value common-capital stock, each 
share of which is entitled to one vote. All of such stock, ex­
cept nine Directors’ qualifying shares is pledged with Irving 
Trust Company of New York as Trustee under first mort­
gage or deed of trust of New Orleans, Texas & Mexico Rail­
way Company, dated April 1, 1924.

The Brownsville, as of December 31, 1947, had outstanding 
5,000 shares of $100.00 par value common capital stock, each 
share of which is entitled to one vote. All of such stock ex­
cept nine Directors’ qualifying shares is pledged with the 
Irving Trust Company of New York as Trustee under first 
mortgage or deed of trust of New Orleans, Texas & Mexico 
Railway Company, dated April 1, 1924.
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The International, as of December 31, 1947, had outstand- 
ing 75,000 shares of $100.00 par value common capital stock, 
each share of which is entitled to one vote. The stock is 
held by ten stockholders as disclosed in answer to (b) 1. (4).

The Sugar Land, as of December 31,1947, had outstanding 
2,500 shares of $100.00 par value common capital stock, each 
share of which is entitled to one vote. All of such stock, 
except nine Directors’ qualifying shares is pledged with the 
Irving Trust Company of New York as Trustee under first 
mortgage or deed of trust of New Orleans, Texas & Mexico 
Railway Company, dated April 1, 1924.

(c) INFORMATION RESPECTING THE NATURE OF 
THE TRANSACTIONS PROPOSED AND THE 

TERMS AND CONDITIONS THEREOF.

(c) 1. Nature of the Transactions.

This is a joint application for approval and authorization 
of all the transactions requiring approval and authorization 
provided for by the 1948 Agreement, a copy of which is at­
tached hereto as Exhibit 7, between the Belt, the Using 
Lines1 and the B-RI, and by the separate Agreement be­
tween Beaumont, Brownsville, International and Sugar Land, 
copy of which is attached hereto as Exhibit 7-A, which 
Agreements are in substitution for an Operating Agreement 
between the Belt and its Proprietary Lines2 (dated July 1, 
1907, and amended July 1, 1937, hereinafter sometimes re­
ferred to as the 1907 Agreement), including the following:

1 Using Lines: Defined in Recital 8 ot the 1948 Agreement to include the 
Beaumont, Brownsville, International, Sugar Land, Denver, Rock Island and 
Santa Fe.

2 Proprietary Lines: Under the 1907 Agreement, include Santa Fe, B-RI, 
Beaumont and Brownsville. The Proprietary Lines under the 1948 Agree­
ment are referred to as New Proprietary Lines and are referred to in Re­
cital 8 thereof to Include Beaumont, Brownsville, Denver, Rock Island and 
Santa Fe.
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(I) The Acquisition by the Denver and Rock Island o: 
B-RI stock ownership in the Belt and all indebtedness of the 
Belt to B-RI, pursuant to Section 1.1 of the 1948 Agreement 
attached hereto as Exhibit 7.

(II) The Lease by Belt from Beaumont of the New Yard 
pursuant to Section 1.2 of the 1948 Agreement. The “New 
Yard Lease” and “Schedule of New Yard Properties” are 
attached as Exhibit B to the 1948 Agreement.

(III) The Lease by Belt from International of certain of 
the latter’s properties lying within the yard limits of Hous­
ton, Texas, with certain exceptions and reservations pursuant 
to Section 1.4 of the 1948 Agreement. The Lease, designated 
“I-GN Lease,” and the “Schedule of Excepted Properties" 
are attached as Exhibit C to the 1948 Agreement.

(IV) The Modification, pursuant to Section 3.8 of the 1948 
Agreement, of the Lease by Belt from Santa Fe of certain 
of the latter’s properties. A copy of the Lease is attached 
as Exhibit A to a copy of the Agreement dated July 1, 1907. 
filed as Exhibit 8 to the application in Finance Docket 11659.

(V) The Joint Use by each Using Line of the properties 
of the Belt or Terminal as defined in Section 2.1 of the 1948 
Agreement, in common with the Belt and with other Using 
Lines, pursuant to Section 2.13 of the 1948 Agreement.

(VI) The Performance by the Belt, as agent of the Inter­
national, of switching service which has been and is now 
being performed by the latter under terms of an Agreement, 
dated November 19, 1895, as amended, to and from industries 
served by the tracks of the Galveston, Houston & Henderson 
Railroad Company (hereinafter referred to as G. H. & H.) 
within the switching limits of Houston, and the Performance, 
as agent of any Using Line or Lines, of switching service 
for any of its, or their, exclusive industries located within 
the switching limits, but beyond the Terminal limits, in
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event the present switching limits at Houston are or shall 
be extended, all pursuant to Section 1.5 of the 1948 Agree­
ment.

(VII) The allocation between Beaumont, Brownsville, In­
ternational and Sugar Land of certain expenses, as provided 
in a separate agreement between the Trustee of each of 
them, a copy of which is attached hereto as Exhibit 7-A.

(VIII) The Pooling of demurrage revenue collected by the 
Belt (1) on cars switched by it as agent of the Using Lines, 
(2) switched by it under its tariffs in intra and interterminal 
movement, and (3) on cars interchanged with it by the Texas 
& New Orleans Bailroad Company and Missouri-Kansas- 
Texas Railroad Company (hereinafter referred to as T. & N.
0. and Katy, respectively), and the division of such revenue 
between the Using Lines pursuant to Section 1.7 of the 1948 
Agreement.

(IX) The Assumption of Obligation and Liability by the 
New Proprietary Lines with respect to the Belt’s outstanding 
bond issue of $3,085,000.00 as of November 15,1948, pursuant 
to Section 2.9 of the 1948 Agreement.

(c) 2. Terms and conditions of the agreements.

Acquisition by Denver and Rock Island of B-RI Stock Own­
ership in Belt.

The Belt was organized August 31, 1905. Two hundred 
fifty (250) shares of $100 par value stock were issued and 
each of the Proprietary Lines (Beaumont, Brownsville, Santa 
Fe, and Trinity and Brazos Valley Railway Company, subse­
quently changed to B-RI) acquired 60M> shares and also 2 
shares held in names of two directors representing it on the 
Belt Board of Directors.

The Denver and the Rock Island each propose (1) to 
purchase in equal amounts from B-RI, one-half of its stock
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ownership in the Belt, one-half of all indebtedness of Belt 
to B-RI for advances (which after conversion of sinking fund 
payments into advances as provided by Section 2.9 of the 
1948 Agreement amounted to approximately $772,500 as of 
December 31, 1947), and one-half of any other obligations of 
Belt to B-RI as of the effective date of the 1948 Agreement, 
and (2) to assume one-half of all obligations and liabilities 
of B-RI with respect to Belt and its properties as of the 
effective date of the 1948 Agreement; and Denver and Rock 
Island propose to pay for such property by applying the 
book value thereof in satisfaction of an equal amount of 
indebtedness of B-RI now owned or hereafter acquired by 
Denver and Rock Island, or in cash. (Section 1.1 of the 1948 
Agreement.)

Lease of New Yard by Belt from Beaumont.
The Belt proposes to lease from Beaumont, pursuant to 

Section 1.2 of the 1948 Agreement, a New Yard, defined in 
Recital 10 of the said Agreement, which the Beaumont has 
under construction. The Lease is for a term beginning with 
the effective date of the 1948 Agreement and, unless sooner 
terminated as provided by the Lease or by Section 3.7 of the 
1948 Agreement, extending to January 1, 2007, and thereafter 
until terminated by six months written” notice. The Belt 
agrees to pay the Beaumont interest rental at the rate of 
3V&% per annum on the amount of Original Net Investment, 
defined in Section 2 of “New Yard Lease,” attached as 
Exhibit B to the 1948 Agreement, which amount is to be 
thereafter adjusted for additions and betterments or retire­
ments made by Beaumont; also sums equal to all taxes, as 
defined in Section 2.6 of the 1948 Agreement, except certain 
taxes specified in Section 2 of the “New Yard Lease” which 
are chargeable to Investment Account and are to be paid 
by Beaumont and added to the interest rental base, and to 
maintain and operate all the New Yard facilities, except the 
Mechanical Facilities, as a part of the Terminal.
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Lease of Facilities by Belt from International.

The Belt proposes to lease from International for a term 
to run and terminate concurrently with the New Yard Lease, 
all of its real and fixed physical property within the yard 
limits of Houston, with certain specified exceptions, pursuant 
to Section 1.4 of the 1948 Agreement and as more fully 
described in the International Lease attached thereto as 
Exhibit C. The Belt agrees to maintain, operate and use the 
Leased Property as a part of the Terminal. The Belt is to 
pay International interest rental at the rate of 3^ per cent 
per annum on an agreed valuation of $3,772,000.00 as of 
December 31, 1947, which is to be adjusted for additions and 
betterments or retirements made between December 31, 1947, 
and the effective date of the 1948 Agreement; also, sums 
equal to all taxes as defined in Section 2.6 of the 1948 Agree­
ment that may be imposed or accrue against said Leased 
Property. Provision is made for arbitration in the event of 
any disagreement between the parties hereto with respect 
to the construction, interpretation or application of said 
Lease.

Santa Fe Lease and Amendments Thereof.

By instrument dated July 1, 1907, Belt leased for a term 
expiring January 1, 2007, that portion of its main line 
extending from the south end of the West Belt (shown on 
map Exhibit A to 1948 Agreement) northerly to a point 
beyond the present Union Station of Belt (also shown on said 
map Exhibit A), together with all its Houston terminal 
facilities. The Lease provided for the payment of interest 
rental at the rate of 5% per annum on an agreed value of 
$769,529.50, which, as of December 31, 1948, was reduced to 
$763,502.29 on account of land sales. Said property has been, 
and is to be, operated as a part of the Terminal.

Section 3.8 of the 1948 Agreement provides for amending 
the Santa Fe Lease in the following minor respects so as to 
make it agree substantially with the I-GN Lease:
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1. To provide that unless sooner terminated as therein 
or in Section 3.7 of the 1948 Agreement provided, it shall 
continue in effect until January 1, 2007, and thereafter 
until terminated by six months’ notice.

2. By striking out the words “by the Lessor” in that 
portion of Section Third reading as follows: “thereunder 
shall be terminated by the Lessor or shall cease in 
accordance with the terms thereof.”

3. By modifying Paragraph Seventh, relating to arbi­
tration, to conform to Section 3.2 (b) of the 1948 Agree­
ment.

4. By inserting a new provision similar to that con­
tained in the I-GN Lease relative to reservation of 
mineral rights and the right to sell and dispose of any 
portion of the leased property not needed for railroad 
purposes.

Joint Use of Terminal by Belt and Using Lines.

Terminal is defined in Section 2.1 of the 1948 Agreement 
to include the railroad and terminal facilities and all other 
property constructed, leased or otherwise acquired by the 
Belt and all additions and betterments, extensions and im­
provements made or to be made therein or thereto.

Section 2.13 (a) provides that each Using Line shall have 
the equal right and privilege to use the Terminal in common 
with the Belt and the other Using lines.

Terminal Facilities Provided for Use and Benefit of Belt 
and Using Lines.

Section 2.13 (b) of the 1948 Agreement provides in part:
“The train yards team tracks, less-carload freight 

facilities, passenger station, and all other facilities of the 
Belt are for the use and benefit of Belt and the Using 
Lines, as distinguished from other railroads, and are
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provided in order to enable Belt and the Using Lines to 
perform common carrier services for the public under 
and pursuant to their respective published tariffs; and 
Belt shall not, except by unanimous consent in writing 
of all the Using Lines not then in default, grant to any 
other railroad the right to use the Terminal or any part 
thereof, or switch either interstate or intrastate ship­
ments on which none of the Using Lines receive a line 
haul to or from the Belt team or public delivery tracks 
or facilities or to and from Belt industries, to any 
greater extent or on any different basis, either as to 
service or charges, than shipments on which the Using 
Lines receive a line haul but which do not originate at 
or are not destined to points on or facilities of the Belt, 
are switched by other Houston railroads.”

Management and Operation of the Terminal and Performance 
of Certain Services by Belt.

Section 2.13 (c) of the 1948 Agreement provides in sub­
stance that the Belt shall have the exclusive management 
and control of the operation and maintenance of the Ter­
minal, except the Mechanical Facilities in the New Yard, 
which, as provided by Section 2.7 (d), are to be maintained 
and operated by Missouri Pacific Lines with their own 
forces; also, that the Belt shall perform various services, 
including all freight and passenger switching, operation of 
the passenger and freight stations, roundhouses, water and 
fuel stations and shops, and facilities for the care and repair 
of rolling stock; and Section 2.13 (b) provides that all 
services performed by Belt for account of the Using Lines 
shall be performed by Belt as their agent and under their re­
spective tariffs to the extent tariffs covering the perform­
ance of such services are required by law.

In short, Using Lines, with their own power and crews, 
will operate their trains into and out of the Terminal, and 
with the exception of the operation of the New Yard Me­
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chanical Facilities by Missouri Pacific Lines, all terminal 
services required by the Using Lines will be performed by 
Belt as their agent.

Belt to Serve G. H. & H. “Industries” for International.

The line of the 6. H. & H., whose capital stock is owned 
in equal amounts by the International and Katy, extends 
from a point in the Houston, Texas, switching limits to 
Galveston, Texas. The International and Katy perform all 
transportation service on the G. H. & H., except switching at 
Galveston, under a contract dated prior to 1920. Industries 
located or to be located on the G. H. & H. within the 
switching limits of Houston are International industries, 
as well as Katy industries, and each line switches its own 
cars thereto and therefrom.

Pursuant to a proposed agreement between the Interna­
tional and G. H. & H., attached as Exhibit D to the 1948 
Agreement, the International has designated the Belt as its 
agent to switch cars of International to and from any in­
dustry now or hereafter located on the G. H. & H. within the 
switching limits of Houston. The Belt assumes, as between 
it and the G. H. & H., all obligations and liabilities the same 
as if the switching were performed by the International. The 
International agrees to pay the Belt the cost of performing 
such switching service and to indemnify it and hold it harm­
less for any expense and liability resulting from the fore­
going assumption of obligation and liability by the Belt to 
ihe G. H. & H.

Should the present switching limits of Houston be ex­
tended beyond the limits of the Terminal, as defined in Sec­
tion 2.1 (a) of the 1948 Agreement, the Belt agrees, on 
request of any Using Line or Lines, to furnish as agent 
thereof, switching service for any of its or their exclusive 
industries located within said extended switching limits. 
The Using Line or Lines agree to pay the Belt the cost of 
performing such service.
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Allocation of Certain Expense Between Beaumont, Browns­
ville, International and Sugar Land.

The 1948 Agreement (Section 1.1) provides that the Inter­
national and Sugar Land, without acquiring any shares of 
Belt Stock, be permitted to use Belt facilities and avail them­
selves of its services.

By the terms of the 1948 Agreement, International and 
Sugar Land are required to pay to Belt a user basis propor­
tion of operating expenses as defined in Section 2.1, but are 
not required to make payments direct to Belt on account of 
interest, sinking fund installments, advances for additions 
and betterments, taxes, lease rentals, depreciation and retire­
ments, snch payments being borne by the New Proprietary 
Lines.

By virtue of the Agreement, attached hereto as Exhibit 
7-A, it is agreed that the Beaumont’s and Brownsville’s 
ownership proportion of (a) taxes as defined in Section 2.6 
of the 1948 Agreement (except taxes chargeable to Invest­
ment account), (b) bond interest secured by Belt mortgage, 
and (c) interest rental under International, Santa Fe and 
Beaumont Leases, shall be apportioned among Beaumont, 
Brownsville, International and Sugar Land on user basis.

International and Sugar Land agree to pay to Beaumont 
and Brownsville additional monthly contributions at the 
rate of 3Y2 per cent per annum upon International’s and 
Sugar Land’s respective user basis proportions of advances 
and payments made by each Beaumont and Brownsville after 
effective date of 1948 Agreement for Belt bond retirement 
sinking fund and for additions and betterments to Terminal 
(including taxes chargeable to Belt’s investment account), 
with due allowance for credits thereon authorized by the 
1948 Agreement, as of record at the close of the preceding 
month.

At the time depreciable property is retired and replaced 
by Belt, International and Sugar Land will pay on a user
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basis their respective proportions of amounts to be advanced 
by Beaumont and Brownsville representing the service loss 
on such property.

It is also agreed that all Missouri Pacific Lines’ expenses 
for maintenance and operation of the Terminal, not specifi­
cally provided for in said Agreement, shall be allocated 
among Beaumont, Brownsville, International and Sugar Land 
on a user basis.

Pooling of Demurrage Revenue.

Belt, acting as agent for the Using Lines, shall make in 
its own name single average demurrage agreements with 
each shipper, receiver or industry on its lines desiring an 
average demurrage agreement. Each agreement shall cover 
(1) cars switched by Belt under its tariffs in intra and inter 
terminal movement, (2) T. & N. 0. and Katy line haul cars 
switched by Belt under its tariffs, and (3) cars of Using 
Lines switched by Belt as agent under their respective 
tariffs.

The demurrage on such cars collected by Belt shall be 
pooled and divided between the Using Lines in proportion 
that number of its loaded road-haul industry cars switched 
to or from industries served by Belt, except certain exclusive 
industries, bear to the total number of loaded road-haul indus­
try cars of all Using Lines so switched [Section 2.1 (c), 1948 
Agreement] and applied in reduction of the amount of op­
erating expenses as defined in Section 2.1 (a) of the 1948 
Agreement.

Assumption of Obligation and Liability by New Proprietary 
Lines.

Section 2.9 of the 1948 Agreement obligates each New Pro­
prietary Line to pay its stock ownership percentage—12V2 
percent each in case of Denver and Rock Island and 25 per­
cent each in case of Beaumont, Brownsville and Santa Pe—
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of funds sufficient to enable Belt to meet all bond maturities, 
bond interest and sinking fund installments under Belt’s 
First Mortgage dated July 1, 1937. In case of default by 
any New Proprietary Line or Lines the non-defaulting New 
Proprietary Line or Lines will make such payments.

The 1948 Agreement—General Object and Purpose.

Each of the above transactions are phases of the 1948 
Agreement, the general object and purpose of which are to 
provide for the enlargement of the facilities of the Belt and 
to set forth the terms and conditions upon which (a) the 
New Proprietary Lines shall jointly control the Belt, and (b) 
the Using Lines shall jointly use the facilities of the Belt 
and avail themselves of its services.

The New Proprietary Lines and Stock Ownership Percent­
ages.

The Denver and Rock Island are to be admitted to joint 
control and joint use of the Belt, after having acquired in 
equal amounts the B-RI’s 25 percent stock ownership in the 
Belt, and the International and Sugar Land are to be ad­
mitted to joint use of the Belt.

The New Proprietary Lines and each of their stock owner­
ship percentages will be: Denver 12%%, Rock Island 12%%, 
Santa Fe 25%, Beaumont 25%, and Brownsville 25%.

The Effective Date and Term of the 1948 Agreement and 
Leases.

The 1948 Agreement shall take effect (a) on the first day 
of the first calendar month beginning after the effective date 
of the necessary Order or Orders of the Interstate Com­
merce Commission approving and authorizing the transac­
tions, or (b) on the date, following the securing of said ap­
proval and authority, that the facilities of New Yard shall 
in the opinion of Missouri Pacific be sufficiently completed to
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:mmL: their use by Missouri Pacific, whichever is later, and 
mml continue in effect until January 1, 2007, and thereafter 
rz~L terminated by 6 months written notice served by any 
Tima- Line upon the others, subject to the proviso contained 
n reotion 3.7 that if the 1948 Agreement, the New Yard 
Lemm. the I-GN Lease, or the Santa Fe Lease, as amended, 
mr.u-d be terminated, all of them shall terminate concur-

Opeuting Expenses and Revenues.

The Terminal is defined in Section 2.1 (a) of the 1948 
Agreement to include the railroad and terminal facilities and 
LL other property constructed, leased, or otherwise acquired 
■-7 tie Belt and all additions and betterments, extensions and 
improvements made or to be made therein or thereto.

A- provided by Section 2.1 of the 1948 Agreement, Operat­
ing Expenses (defined therein) are to be apportioned to the 
TLmg Lines on a User basis and all revenues, except rentals, 
mo to be divided or applied in reduction of Operating Ex- 
g erases on an appropriate use basis. From rentals there 
mail be deducted all Operating Expenses directly incurred 
m earning them and the remainder shall be paid to the New 
Proprietary Lines on a Stock Ownership Percentage basis, 
emept that any New Yard rentals shall be paid to Beaumont, 
niess and until such time as Denver, Rock Island, or Santa 
Em make substantial use of the New Yard, in which event, 
rentals from any facilities located in portions so used shall 
re apportioned to Beaumont, Brownsville, Denver, Rock 
-Land, or Santa Fe, on a use basis.

Depreciation and Retirements.

Road and equipment depreciation has been charged 
against the four Proprietary Lines on a User Basis. As of 
—e effective date of the 1948 Agreement, all depreciation 
previously charged against the Proprietary Lines shall be
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applied in reduction of advances theretofore made by them 
respectively. From and after the effective date of the 1948 
Agreement, depreciation is to be charged on a User Basis 
against the New Proprietary Lines and shall be applied in 
reduction of advances made by them respectively.

The ledger value of Belt owned non-depreciable property, 
other than land, retired and not replaced is to be charged 
against the New Proprietary Lines in the proportions in 
which the funds for the construction of the property were 
provided by them therefor, and shall be applied in the re­
duction of advances made by each New Proprietary Line 
(Section 2.3 of 1948 Agreement).

Additions and Betterments; Taxes Chargeable to Investment 
Account.

All additions and betterments, exclusive of taxes charge­
able to Investment Account, shall be made by, and with 
funds provided, as follows:

1. To all portions of the Terminal except the New 
Yard, by Belt with funds provided by the New Proprie­
tary Lines on a use basis so adjusted that use by Inter­
national and Sugar Land shall be deemed to be use by 
Brownsville and Beaumont.

, 2. To the New Yard, by Beaumont with funds pro­
vided by it, except that if Denver, Bock Island and/or 
Santa Fe make such use of the New Yard as to make 
additions and betterments thereto necessary, they shall 
be made by Belt with funds provided by the New Pro­
prietary Lines on a Stock Ownership Percentage basis.

All taxes chargeable to Investment Account shall be paid 
with funds provided as follows:

1. Those assignable to all portions of the Terminal, 
except the New Yard, by the New Proprietary Lines on 
a Stock Ownership Percentage basis.
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2. Those assignable to the New Yard with funds pro­
vided by Beaumont unless and until Denver, Rock Island 
and/or Santa Fe make substantial use of the less-than- 
carload freight facility zone and/or the train yard zone, 
in which event funds to pay Investment Account taxes 
assignable to the zone or zones so used shall be provided 
on a use basis.

During the ten years ending December 31, 1948, taxes 
chargeable to Investment Account paid by Belt amounted 
only to $43,806.

Apportionment of Taxes Not Chargeable to Investment 
Account and Lease Rentals.

Taxes, as defined in Section 2.6 of the 1948 Agreement, 
other than those chargeable to Investment Account, and in­
terest rental under the I-GN, Santa Fe and New Yard Leases, 
are to be initially borne by the New Proprietary Lines, as 
follows: All such taxes applicable to the New Yard and the 
interest rental payable under the New Yard Lease are to be 
initially borne on an adjusted use basis under which use by 
International and Sugar Land shall be deemed to be use by 
Beaumont and Brownsville; and all other such taxes and 
the interest rental under the I-GN aniSanta Fe Leases shall 
be initially borne by the New Proprietary Lines on a Stock 
Ownership Percentage basis. The amount of interest rental 
and taxes so initially paid by Beaumont and Brownsville 
is to be thereafter apportioned between them and Inter­
national and Sugar Land as provided in the Agreement 
attached hereto as Exhibit 7-A.

Adjustment of International Payment for Use of Passenger 
Station.

The International has for many years used the passenger 
station facilities of Belt and tracks leading thereto for its 
passenger operations, although it is not a party to the 1907



— 39 —

Agreement. Section 1.6 of the 1948 Agreement provides, in 
substance, that International payments for the twelve 
months’ period prior to the effective date of the 1948 Agree­
ment shall be so adjusted that International payments for 
use of such facilities for said period will equal the amount 
of operating expenses it would have paid had it been a 
party to the 1907 Agreement.

Belt Officers and Directors.
Heretofore, the Board of Directors of Belt has consisted 

of eight members and each Proprietary Line has been repre­
sented thereon by two of its officers which it has had the 
power to elect because the by-laws of the Belt provide for 
cumulative voting; and each of the officers of the Belt also 
has been an officer of one of the Proprietary Lines.

Section 2.11 of the 1948 Agreement provides in substance 
that most of the principal officers of the Belt shall be inde­
pendent of and not hold office with any Using Line; that the 
Board of Directors shall be increased from eight to nine 
members; and because Texas law requires the President of 
a railroad to be a Director, and all Directors stockholders, 
that one-fourth of a share of Belt stock out of each of the 
four 60y<2, share lots now pledged by the Proprietary Lines as 
further security for the existing bonds of Belt, under the 
Stock Trust Agreement dated July 1,1907, as amended July 1, 
1937, copies of which are on file in Finance Docket No. 11659, 
shall be withdrawn in order to provide a qualifying share 
for the Director who will be the independent President. 
This, together with substitution of the 1948 for 1907 Agree­
ment, will necessitate a further amendment to said Stock 
Trust Agreement. Further amendment to said Stock Trust 
Agreement therefore will be required and made.

Supplemental Mortgage and Stamping of Bonds.
Section 3.9 of the 1948 Agreement provides that the 1948 

Agreement shall be substituted for the Operating Agreement
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of July 1, 1907, as amended July 1, 1937, copies of which 
are on file in Finance Docket 11659, and that if Central 
Hanover Bank and Trust Company, Trustee under Belt’s 
First Mortgage, which is a party to the 1907 Agreement, and 
Metropolitan Life Insurance Company, which holds all the 
bonds issued under said mortgage, consent to such substitu­
tion, then said Mortgage Trustee shall have the right to 
require enforcement of every covenant contained in the 1948 
Agreement, breach of which might affect or impair the 
rights of the said Trustee or the bondholders represented 
by it. Said Trustee and Metropolitan Life Insurance Com­
pany both have advised that they will consent to such sub­
stitution upon execution of a supplemental Mortgage and 
stamping of the bonds to refer thereto. It is proposed that 
this be done.

Conventional Provisions.

The 1948 Agreement also contains provisions covering 
liability (Section 3.1), arbitration (Section 3.2), exclusion 
of any defaulting line subject to any public authority having 
jurisdiction [Paragraph (j) of Section 2.13], and (Section 
2.14) requiring use of the Terminal by the Using Lines, and 
also various other provisions customarily used in agreements 
of this character.

(c) 3. There is no financial or other relationship, direct 
or indirect, not disclosed in responses to prior instructions 
existing at the present time between applicants.

(c) 4. The route and mileage of the Belt, the principal 
points of interchange between applicants, and the main and 
branch line mileage separately stated, are as follows:

Exhibit A, attached to the 1948 Agreement, is a map, not 
drawn to scale, showing the general relative location of the
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Belt, the portion of the International to be included in 
Terminal, and their connections at and in the vicinity of 
Houston.

Belt: Belt owns or leases and operates 100.23 miles of 
track at Houston, of which 26.88 miles are main track and 
73.35 miles are other tracks.

The Belt is composed of what is referred to as the West 
Belt and East Belt. The West Belt extends from an end- 
to-end connection with Santa Fe at a point near the southerly 
city limits northerly through approximately the center of 
Houston, and thence westerly to an end-to-end connection 
with the B-RI near the northerly city limits, a distance of 
approximately 12.24 miles. The East Belt extends easterly 
from Belt Junction, a point approximately 3.11 miles east of 
the B-RI-West Belt connection, across the International at 
Percival Junction, to a connection with the Beaumont at 
Gulf Coast Junction, thence southeasterly to a connection 
with the New Yard, thence southerly and southwesterly 
across the T. & N. 0. in two places, the International Mag­
nolia Park Branch and the G. H. & H. to a junction with the 
West Belt between the Old and New South Yards, a distance 
of approximately 11.35 miles.

Pursuant to Section 2.13 (a) of the 1948 Agreement, each 
Using Line has the equal right and privilege to use the 
Terminal in common with Belt and with the other Using 
Lines.

International: The Belt will lease from International 14.6 
miles of main track extending southerly from operating Mile 
Post 144.0, located 12,318 feet north of the center of the 
crossing of International and Belt main tracks near Percival 
Junction through approximately the center of Houston, to 
Mile Post 7.16, located 1,463 feet southerly of the center of 
the crossing of the main track of International and T. &
N. 0. at Pierce Junction, and including the International
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Magnolia Park Branch extending from a point in Commerce 
Avenue near its intersection with Main Street, in a general 
easterly direction, approximately 6.3 miles to the southeast­
erly end of Booth Yard.

Interchange Connections: The Belt, as agent for each of the 
Using Lines, is to deliver freight cars in interchange at the 
point in the Terminal from time to time as designated by the 
receiving Using Line. It is provided by Section 2.8 of the 1948 
Agreement, however, that cars to be delivered to Beau­
mont and Brownsville by Denver, Rock Island and Santa Fe 
shall be interchanged to Beaumont and Brownsville at the 
New or Old South Yard.

The freight train yard work of the Beaumont, Browns­
ville, International and Sugar Land will be done in the 
New Yard.

Denver, Rock Island and Santa Fe may use the New 
Yard for freight train yard purposes provided all three 
agree that the same may be so used.

All Using Lines, except Sugar Land, use the Belt Passen­
ger Station which is known as Union Station.

(c) 5. Property included in the proposed-transaction.

Belt Property: All is included.

Santa Fe Property: The property leased by Belt from 
Santa Fe consisted when leased of the then main line of 
Santa Fe extending from the south end of the West Belt 
to a point beyond the present Union Station, together with 
all its Houston terminal facilities. Certain small parcels 
of property not needed for railroad purposes have since 
been sold and excluded from the lease.

Beaumont Property: The New Yard, consisting of ap­
proximately 376 acres of land, the approximate location of



43 —

which is shown on map Exhibit A to the 1948 Agreement, 
together with all facilities constructed or to be constructed 
thereon, which is to be leased by Belt from Beaumont 
under a lease substantially in the form attached as Ex­
hibit B to the 1948 Agreement.

International Property: All of the real estate and fixed 
physical property of the International within the yard 
limits of Houston, which end at International Mile Post 
144.0 on the North and International Mile Post 7.16 on the 
South, including Magnolia Park Branch, except certain 
creosote and fuel oil storage facilities in the Booth Yard, 
the International Freight House Property, the Mechanical 
Facilities adjacent to Percival Yard, the Commerce Avenue 
Mechanical Facilities, and the Central Portion of the Inter­
national Congress Avenue Yard. The above leased property, 
together with a schedule of the excepted property, particu­
larly described, are to be covered by a lease from the Inter­
national to the Belt, substantially in the form attached as 
Exhibit C to the 1948 Agreement.

New Construction.

Section 1.3 of the 1948 Agreement provides for the con­
struction of certain tracks, and signal work incidental 
thereto, required in order that, after inclusion in the Ter­
minal of the properties of Beaumont and International pro­
posed to be leased, they may all, except the Mechanical 
Facilities, be operated by the Belt as a part of its terminal 
facilities. The estimated cost of such improvements is 
$548,000, of which $415,000 is to be advanced to Belt by the 
New Proprietary Lines on a Stock Ownership Percentage 
basis, and $133,000 is to be borne by International.

(c) 6. The respective values of the Belt, Santa Fe and In­
ternational properties involved as found by the Commission, 
and the net cost of additions and betterments made after
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valuation date to and including December 31, 1948, and the 
estimated cost of the New Yard which is under construction
by Beaumont, are as follows:

Belt:
June 30,1916, Commission value.....................$3,833,462
Subsequent Additions and Betterments.......  3,276,887

Total.....................................................$7,110,349

Santa Fe:
June 30, 1916, Commission value.................. $ 869,065
Subsequent Additions and Betterments........................  2,408

Total....................... :.......................... $ 871,473

International:
June 30, 1918, Commission value...................$2,471,109
Subsequent Additions and Betterments.......  1,261,025

Total..................................................... $3,732,134

Beaumont:
Estimated ultimate cost of the New Yard will 
approximate ................................ —............. $2,500,000

(c) 7. Each applicant accrues and has accrued deprecia­
tion on its property in accordance with the orders of the 
Commission and at rates prescribed by it.

(c) 8. The 62*4 shares of Belt stock proposed to be ac­
quired by Denver and Rock Island have no market value, but 
their estimated value for the purposes of this transaction is 
$6,250.

(c) 9. Property encumbered.

(c) 9. (1) Belt’s property now owned or hereafter acquired.
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(c) 9. (2) In Finance Docket No. 11659, Houston Belt & 
Terminal Railway Company Bonds, 221 I. C. C. 481, decided 
June 10, 1937, Division 4 authorized the Belt to issue 
$3,600,000 of First Mortgage 3*4% Bonds to be sold at par 
and the proceeds applied to the payment at maturity on July 
1, 1937, of a like amount of its First Mortgage 30-year 5% 
Gold Bonds.

The bonds were sold at par to the Metropolitan Life Insur­
ance Company, which still holds them.

The bonds bear interest at the rate of 3^2 % per annum, 
payable semi-annually on January 1 and July 1, and are sub­
ject to redemption as a whole at the option of the Belt on any 
interest date subsequent to July 1, 1947, at 105% of par and 
accrued interest, and will mature July 1, 1967.

The mortgage provides for the establishment of a sinking 
fund into which the Belt will pay, or cause to be paid, 
$50,000.00 on June 1 in each of the years 1938 to 1967, in­
clusive, this fund to be applied by the Trustee to the pur­
chase, at private sale or in the open market, or from the Belt, 
of outstanding First Mortgage Bonds at a price not exceeding 
105% of par and accrued interest. Bonds so acquired are to 
be canceled by the Trustee.

(c) 9. (3) In Finance Docket No. 11659, supra. Division 
4 also authorized the Santa Fe, B-RI, Brownsville and Beau­
mont to assume obligation and liability in respect of interest 
and sinking fund payments on the bonds authorized to be 
issued, but not with respect to payment of the principal of 
the bonds at maturity, pursuant to an Operating Agreement 
and a Stock Trust Agreement, dated July 1,1907, and amend­
ments thereto dated July 1, 1937.

$3,085,000.00 of the principal amount of these bonds was 
outstanding on November 15, 1948.
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Section 2.9 of the 1948 Agreement provides that the New 
Proprietary Lines shall advance or pay to or for account of 
Belt, on a Stock Ownership Percentage basis, not only all 
interest and sinking fund installments provided for by said 
mortgage, but also the principal amount of bonds outstand­
ing at the maturity thereof; also, that in case of default by 
any New Proprietary Line or Lines, the non-defaulting New 
Proprietary Line or Lines will make such payments or ad­
vances. This will result in the assumption of new obliga­
tion or liability with respect to such bonds by Denver and 
Bock Island and the assumption of additional liability with 
respect to such bonds by Santa Fe, Beaumont and Browns­
ville.

(c) 10. No consolidation or merger is proposed.

(d) FACTS AND CIRCUMSTANCES RELIED UPON TO 
SHOW THAT THE TRANSACTIONS PROPOSED IN 
THIS APPLICATION WILL BE CONSISTENT WITH 
THE PUBLIC INTEREST AND LAWFUL IF AP­
PROVED BY THE COMMISSION.

(d) 1. (1) Public interest—Section 5 (2) transactions.

(A) Due to the rapid industrial development of Houston 
and contiguous territory there has been a great increase in 
the volume of traffic moving to, from, via and within that 
city; and it is expected that such traffic will continue to in­
crease.

Because of such traffic increase and the operation of longer 
trains, particularly those operated by Beaumont and Browns­
ville, the freight train yards of the Belt, known as its Old 
and New South Yards, have become inadequate to handle the 
freight train yard work of Santa Fe, B-RI, Beaumont and 
Brownsville. Such yards are located in the southern part of
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Houston in an area which has developed to such an extent 
as to preclude enlargement of the freight train yard facilities 
to adequate size except at excessive cost.

\

The Congress Avenue Freight Train Yard and mechanical 
facilities of International were constructed when the line was 
built into Houston in the 1870’s and are located in the down­
town congested area of Houston. In the 1920’s, due to the 
then inadequacy of these facilities, an auxiliary yard known 
as the Percival Yard was constructed, and both of these yards 
have since been operated by International. Operation of the 
two yards always has resulted in undue expense and because 
of increased traffic and operation of longer trains they are 
now entirely inadequate to handle the traffic of International 
and Sugar Land in an efficient and economical manner.

The Belt and International freight train yards were con­
structed at their present locations prior to the time Beau­
mont, Brownsville, International and Sugar Land became 
Missouri Pacific System Lines and performance of their 
freight train yard work, partly in the Belt freight train 
yards and partly in the International freight train yards, 
results in delays in the interchange of road-haul cars and 
in the movement of International or Sugar Land cars to and 
from Belt industries or the movement of Beaumont and 
Brownsville industry cars to and from International indus­
tries.

In Finance Docket No. 14400, Burlington-Rock Island R. R.
Co. Lease, 261 I. C. C. 815, the Commission found in effect 
that it would be in the public interest for Denver and Rock 
Island jointly to lease the railroad owned and now operated 
by B-RI and to operate into and out of Houston as separate 
carriers, provided they could obtain admission to the Belt ^ 
on reasonable terms in substitution for B-RI.

In addition to providing for such admission, the 1948 
Agreement provides for the construction of a new and mod-
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ern yard at which all the freight train yard work of the four 
Missouri Pacific lines can be handled and for inclusion of 
International industrial terminals in the Belt as a result of 
which all delays incident to interchange of cars between the 
four Missouri Pacific lines will be eliminated, as well as the 
delays in the movement of cars to and from industries.

The removal of Beaumont and Brownsville freight train 
yard work from the present Belt freight train yards will 
leave adequate room for the handling therein of the Santa 
Fe, Denver and Rock Island freight train yard work, and 
interchange delays at present encountered in the movement 
of their industrial cars to and from the industries of Inter­
national also will be eliminated.

The four Missouri Pacific lines each are to have the right 
to publish rates to and from all present and future Belt and 
International industries and Denver, Rock Island and Santa 
Fe also are to have such right, except that industries on the
G. H. & H. are to remain exclusive International and Katy 
industries.

(B) Section 2.13 (b) of the 1948 Agreement is to the gen­
eral effect that except for its intra and interterminal traffic 
which is to be handled by Belt under tariffs published by it, 
the Belt shall handle the traffic of the Using Lines under 
their tariffs to the extent tariffs are required by law, as was 
held lawful in Terminal Allowance at Minnesota Transfer, 
268 I. C. C. 5, and to the further general effect that without 
the unanimous consent of the Using Lines, Belt shall not do 
or perform anything for any other Houston railroad that such 
other railroad will not do or perform on the same terms and 
conditions for the Using Lines, is an incident to the control 
of Belt for which approval is specifically sought herein.
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Public Interest—Section 5 (1) Transaction.

Section 1.7 of the 1948 Agreement provides that the Belt 
shall make single average demurrage agreements with all 
shippers and receivers desiring such agreements, in which 
shall be included cars handled by the Belt under its tariffs 
and those handled by it as agent for the Using Lines under 
their tariffs; and that all such demurrage shall be pooled 
and applied in reduction of operating expenses which other­
wise would be payable by the Using Lines in the proportions 
that the number of loaded road haul industry cars handled 
by Belt for each of the Using Lines bears to the total num­
ber of such cars handled for all the Using Lines.

If individual average demurrage agreements were made 
by the Belt and each Using Line, it would be necessary for 
the present industries of International desiring to operate 
under the average demurrage plan to execute and operate 
under seven average demurrage agreements instead of one 
average demurrage agreement as at present; and Belt indus­
tries desiring to operate under the average demurrage plan 
also would be required to execute and operate under addi­
tional average demurrage agreements.

Under the plan provided for by Section 1.7, the cars of the 
Using Lines would remain in their accounts for the purpose 
of making per diem settlements with the owners of foreign 
line cars; the expense of keeping carriers’ interchange and 
per diem reclaim records required by the individual average 
demurrage agreement plan would be saved; and the work 
and expense both to the carriers and shippers involved in 
making out, keeping, and checking multiple records, in pre­
paring and checking multiple individual bills, and in mak­
ing and recording payments under the numerous agreements, 
which would be required under the individual average de­
murrage agreement plan, would be eliminated.

Consequently, the plan provided for by said Section 1.7 is 
in the interest of economy in operation, and in the interest of
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better service to the shippers and receivers of the Belt who 
desire to operate under the average demurrage agreement 
plan, and also in the interest of better service to the public.

Public Interest—Section 20a Transaction.

Section 2.9 (a) of the 1948 Agreement, which provides for 
assumption by Denver and Rock Island of new and for as­
sumption by Beaumont, Brownsville and Santa Fe of addi­
tional obligation and liability with respect to existing bonds 
of Belt, sets forth completely and specifically the obligations 
of the New Proprietary Lines with respect to such bonds 
both prior to and at the maturity thereof.

The facts and circumstances relied upon to establish that 
the proposed assumption of liability or obligation with re­
spect to the existing Belt bonds complies with applicable 
provisions of Section 20a of the Act are fully set forth in 
paragraphs numbered (c) 9. (2) and (c) 9. (3), supra.

(d) 1. (2) The general object of the proposed transactions 
is to provide adequate facilities for handling by applicants 
of traffic moving and expected to move to, from, via and 
within Houston in an efficient and economical manner under 
terms and conditions which are equitable and reasonable 
from a financial standpoint and which, through relief to the 
extent feasible of terminal congestion and interchange de­
lay, will enable applicants fairly and effectively to compete 
for such traffic. Applicants believe that through such greater 
efficiency and economy of operation they will increase their 
respective earnings sufficiently to enable them to obtain a 
fair return on their proposed investment and that failure to 
consummate the proposed transactions would have a sub­
stantial adverse effect on their future earnings.

The December 31, 1947 valuation of International’s prop­
erty to be leased is $3,772,000 and it is estimated that net



— 51 —

additions and betterments made and to be made between 
that date and the effective date of the 1948 Agreement will 
cost approximately $128,000, making a total interest rental 
base of approximately $3,900,000 on which annual 3% per­
cent interest rental will amount to $136,500. 50% of such 
rental, or $68,250 is to be initially paid by Beaumont and 
Brownsville and then allocated on a use basis between them 
and International apd Sugar Land. The remaining 50% of 
such interest rental is to be paid one-half by Santa Fe and 
one-fourth each by Denver and Rock Island. Taxes payable 
under the I-GN Lease are to be apportioned to the Using 
Lines in the same manner and on the same basis.

Although Santa Fe, Denver and Rock Island are given the 
right to make full use of the New Yard, so far as now can be 
foreseen their use will be only nominal or incidental; and in­
terest, rental and taxes payable under the New Yard Lease 
are to be apportioned on the use basis to the lines which 
make use thereof. It is estimated that amounts received by 
International under its lease will approximately offset 
amounts to be paid by it under Missouri Pacific Allocation 
Agreement attached as Exhibit 7-A.

Annual interest rental under the Santa Fe Lease (approx­
imately $38,175) and taxes payable thereunder are to be allo­
cated approximately the same as heretofore except that Den­
ver and Rock Island will each assume one-half of the 25% 
previously paid by B-RI, and except that the 50% previously 
paid by Beaumont and Brownsville is to be apportioned on 
the use basis between them and International and Sugar 
Land.

The use made by Beaumont and Brownsville of the pres­
ent Belt facilities has been substantially greater than the 
use thereof made by Santa Fe and B-RI; and after the pres­
ent Belt facilities are enlarged and the traffic of I-GN and 
Sugar Land handled therein, as proposed, the percentage of
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use of such facilities by Missouri Pacific Lines will be fur­
ther increased. Recognition of this prospective predominant 
use by Missouri Pacific Lines is given effect in the 1948 
Agreement, by providing that all further additions and bet­
terments throughout the life of the contract shall be made 
with funds provided on the use basis. Applicants believe 
that this provision, together with the other provisions of 
the 1948 Agreement, provides a fair, equitable and sound 
basis for the operation and future improvement of their 
unified Houston Terminal facilities.

The following table shows loaded industry cars switched 
during 1947 by Belt and by I-GN at Houston:

Loaded Industry Cars
Switched: Belt I-GN

BRI................................................................. 4.242 4,630
Santa Pe........................................................ 6,771 7,936
Beaumont.....................   11,365 8,719
Brownsville ................................................... 3,768 3,084
I-GN................................................................ 9.229 20,214
Sugar Land................................................... 82 1,935
T&NO ............................................................ 17,050 12,177
Katy................................................................ 3,727 5,826
Belt, Intra-Terminal ..................................... 8,951 .......

Inter-Terminal Cars Received 
by I-GN from: —

Belt ............................................................................. 3,394
T&NO ................................   4,354
Katy............................................................................. 325
I-GN, Intra-Terminal.................................................. 12,012

Total Switched by Belt and I-GN......... 65,185 84,606

(d) 1. (3) Consummation of the proposed transactions will 
enable applicants to provide more adequate transportation 
service to the public than can be provided by them with their 
existing facilities.

(d) 1. (4) No increase in fixed charges will result from the 
proposed transactions.
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(d) 1. (5) Applicants believe that consummation of the 
proposed transactions will benefit the carrier employes 
affected because a greater amount of traffic will be handled 
in the enlarged and improved facilities than could be handled 
if such improvements were not made.

(d) 1. (6) See paragraph in item (d) 1. (1) entitled “Pub­
lic Interest—Section 20 (a) Transaction.”

(d) 2. (1) All other Houston railroads have their own ter­
minal facilities and there is, therefore, no reason to include 
any other railroad in the proposed transactions.

(d) 2. (2) Negotiations are being conducted with repre­
sentatives of the carrier employes who may be affected by 
the transactions and it is hoped that agreements can be 
reached which will obviate the necessity of the imposition by 
the Commission of any conditions under Section 5 (2) (f) of 
the Interstate Commerce Act. But if no such agreements are 
reached then to the extent that the interests of railroad em­
ployes might be adversely affected, applicants are willing to 
comply with any fair and equitable arrangements which the 
Commission might require for the protection of their inter­
ests.

(d) 3. Not applicable.
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II.

EXHIBITS REQUIRED.

(a) There are filed with the original application and as 
part thereof, but not with copies, or, having been filed in 
other proceedings, are made a part hereof by reference, the 
following exhibits:

As Exhibit A.

A certified copy of the Charter, with amendments to date, 
and a certified copy of the By-laws, with amendments to date, 
of the Belt are designated Exhibit A (Belt) and are filed 
herewith.

A certified copy of the Charter, with amendments to date, 
and a certified copy of the By-laws, with amendments to date, 
of the Santa Fe, Denver and Rock Island were filed with the 
Commission in the following Finance Dockets:

Santa Fe—Finance Dockets Nos. 3158, 4526, 11344 and 16343.

Denver—Finance Dockets Nos. 1630 and 11029.

Rock Island—Finance Docket No. 16066.

A certified copy of orders Nos. 40 and 57, of the District 
Court of the United States, Eastern Division, Eastern Judi­
cial District of Missouri, appointing L. W. Baldwin and Guy 
A. Thompson, Trustees of the Beaumont, Brownsville and 
International, and a certified copy of order No. 416, of said 
Court, accepting the resignation of L. W. Baldwin as co- 
Trustee, and continuing Guy A. Thompson as sole Trustee of 
the Beaumont, Brownsville and International, were filed with 
the Commission in Finance Docket No. 15947.

A certified copy of order No. 1033, of the District Court of 
the United States, Eastern Division, Eastern Judicial Dis­
trict of Missouri, ratifying the appointment of Guy A.
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Thompson as Trustee of the Sugar Land Railway Company, 
is filed herewith as Exhibit A (Sugar Land).

As Exhibit B.

The Belt does not make Annual Reports to its stockholders.

Santa Fe makes no stockholders’ report, but the Annual 
Reports of The Atchison, Topeka and Santa Fe Railway Com­
pany to its stockholders for the calendar years 1946 and 1947 
were filed in Finance Docket No. 16343.

The Rock Island was in trusteeship undergoing reorgani­
zation under Section 77 of the Bankruptcy Act from 1932 to 
1948. The reorganization was consummated and the reor­
ganized company entered into possession January 1, 1948. 
The court order discharging the Trustees was entered June 
29, 1948.

The Denver makes no stockholders’ report, but the Annual 
Reports of The Colorado and Southern Railway Company to 
its stockholders, which include statistics of the Denver, for 
the calendar years 1946 and 1947, are designated as Exhibit 
B (Denver) and are filed herewith.

The Beaumont, Brownsville and International have been 
in trusteeship since 1933, and the Sugar Land since 1937. 
Those lines are still undergoing reorganization under Section 
77 of the Bankruptcy Act.

(b) There are filed with the original application, and with 
each copy, as a part thereof, the following exhibits:

As Exhibit 1.

Authenticated copies of the resolutions of the directors of 
each applicant and of each carrier which is a party to the 
transaction and not in trusteeship, authorizing the proposed 
transactions, the making of the application to the Commis­
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sion for its approval and authorization, and designating by 
name and for that purpose the executive officer by whom 
the application is signed, verified and filed on behalf of the 
respective applicants, are designated as follows and filed 
herewith: 1 (Belt), 1 (Santa Fe), 1 (Denver) and 1 (Rock 
Island). The resolutions of the directors of B-RI will be 
available at the hearing on said application.

As Exhibit 2.

Nothing is filed as Exhibit 2, because the documentary 
evidence filed as Exhibit 1 includes information requested.

As Exhibit 3.

Nothing is filed. Not applicable.

As Exhibit 4.

A certified copy of order No. 3434, of the District Court 
of the United States, Eastern Division, Eastern Judicial Dis­
trict of Missouri, authorizing Guy A. Thompson, as Trustee 
of the Beaumont, Brownsville, International and Sugar Land, 
to enter in the 1948 HB&T Operating Agreement and other 
instruments pertaining thereto and to make, verify and file 
an application or applications with the Commission for au­
thority to consummate all the transactions provided by the 
1948 Agreement, and to operate thereunder when appropriate 
authority therefor shall have been secured from said Com­
mission.

As Exhibit 5.

Opinion of Counsel for each applicant to the effect that the 
transactions described in the application meet the require­
ments of law and will be legally authorized and valid if 
approved by the Interstate Commerce Commission, are desig­
nated as follows and filed herewith: 5 (Belt), 5 (Santa Fe),
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5 (Denver), 5 (Rock Island), and 5 (Beaumont, Brownsville, 
International and Sugar Land).

As Exhibit 6.

A general or key map as required by the Commission’s 
order of October 14, 1940.

A map showing the general relative location of the Belt 
and its Using Lines and their connections at Houston is at­
tached to the 1948 Agreement as Exhibit A. There are also 
transmitted three copies of each of said maps for use of the 
Commission.

As Exhibit 7.

A conformed copy of the 1948 HB&T Operating Agreement 
between the Belt, Rock Island, Denver, Santa Pe, B-RI, and 
Guy A. Thompson as Trustee of the properties of the Beau­
mont, Brownsville, International and Sugar Land, dated as 
of November 15, 1948, including as exhibits thereto the Lease 
of the New Yard by the Beaumont to the Belt, the Lease by 
the International to the Belt, and the proposed Agreement 
between the International and GH&H.

As Exhibit 7-A.

A copy of an Agreement by and between the Beaumont, 
Brownsville, International and Sugar Land respecting cer­
tain allocations of expenses as among themselves in the 
carrying out of said HB&T Operating Agreement.

As Exhibit 8.

A verified copy of the General Balance Sheet of each car­
rier as of December 31, 1948, is designated as follows and 
filed herewith: 8 (Belt), 8 (Santa Fe), 8 (Denver), 8 (Rock 
Island), 8 (Beaumont), 8 (Brownsville), 8 (International), 
8 (Sugar Land), and 8 (B-RI).
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As Exhibit 9.

A verified copy of the Income Statement and Earned Sur­
plus Statement for each applicant and the B-RI, for the 
calendar years 1944-1948, inclusive, are designated as follows 
and filed herewith: 9 (Belt), 9 (Santa Fe), 9 (Denver), 9 
(Rock Island), 9 (Beaumont), 9 (Brownsville), 9 (Interna­
tional), 9 (Sugar Land), and 9 (B-RI).

As Exhibit 10.

See answer to Interrogatory I (b) 9.

As Exhibit 11.

Not applicable.

As Exhibit 12.

Not applicable.

Additional Exhibits Required by the Commission’s 
Order of August 9, 1946.

As Exhibit 13 (designated as Exhibit 5 in said order).

The form of the existing bonds of the Belt is set forth in 
the form of its First Mortgage, a copy of which is on file with 
the Commission in Finance Docket No. 11659.

As Exhibit 14 (designated as Exhibit 6 in said order).

A copy of the form of the present mortgage of the Belt is 
on file with the Commission as Exhibit 7 to the application 
in Finance Docket No. 11659.

WHEREFORE, applicants respectfully pray for an order 
approving this application and authorizing the transactions
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herein described, pursuant to and under all pertinent provi­
sions of the Interstate Commerce Act.

Respectfully submitted,

HOUSTON BELT & TERMINAL RAILWAY 
COMPANY,

By J. P. COWLEY.

GULF, COLORADO AND SANTA FE RAIL­
WAY COMPANY,

By R. G. RYDIN,
Vice President.

FORT WORTH AND DENVER CITY RAIL­
WAY COMPANY,

By J. C. JAMES,
Vice President.

CHICAGO, ROCK ISLAND AND PACIFIC 
RAILROAD COMPANY,

By W. F. PETER.

THE BEAUMONT, SOUR LAKE & WEST­
ERN RAILWAY COMPANY, Debtor,

THE ST. LOUIS, BROWNSVILLE AND 
MEXICO RAILWAY COMPANY, Debtor,

INTERNATIONAL-GREAT NORTHERN 
RAILROAD COMPANY, Debtor,

SUGAR LAND RAILWAY COMPANY, 
Debtor,

By GUY A. THOMPSON,

May 23, 1949.
Trustee.
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Verification.

State of Texas, |ffl 
County of Galveston, j

J. P. Cowley, being first duly sworn, on oath says he is 
President of the Houston Belt & Terminal Railway Company, 
one of the applicants in the foregoing application; that he 
has knowledge of the matters and things set forth in the fore­
going application with respect to said applicant; that to the 
best of his knowledge and belief, such matters and things are 
true and correctly stated; that he is duly authorized by said 
company to sign, verify and file this application.

J. P. Cowley.

Subscribed and sworn to before me this 27th day of May, 
1949.

Wm. C. Driscoll,
(Seal) Notary Public.

My commission expires June 1,1949.
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R. G. Rydin, being first duly sworn, on oath says he is 
Vice President of Gulf, Colorado and Santa Fe Railway Com­
pany, one of the applicants in the foregoing application; 
that he has knowledge of the matters and things set forth in 
the foregoing application with respect to said applicant; that 
to the best of his knowledge and belief, such matters and 
things are true and correctly stated; that he is duly author­
ized by said company to sign, verify and file this application.

R. G. Rydin.

Subscribed and sworn to before me this 25th day of May, 
1949.

George E. Andersen,
(Seal) Notary Public.

My commission expires November 8, 1951.

State of Illinois, 1
County of Cook, j SS'
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J. C. James, being first duly sworn, on oath says he is Vice 
President of Fort Worth and Denver City Railway Company, 
one of the applicants in the foregoing application; that he 
has knowledge of the matters and things set forth in the fore­
going application with respect to said applicant; that to the 
best of his knowledge and belief, such matters and things are 
true and correctly stated; that he is duly authorized by said 
company to sign, verify and file this application.

J. C. James.

State of Illinois, V
County of Cook, j

Subscribed and sworn to before me this 25th day of May,
1949.

(Seal)
Phillip E. Hess, Jr., 

Notary Public.

My commission expires April 6, 1951.
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W. F. Peter, being first duly sworn, on oath says he is Vice 
President of Chicago, Rock Island and Pacific Railroad Com­
pany, one of the applicants in the foregoing application; that 
he has knowledge of the matters and things set forth in 
the foregoing application with respect to said applicant; that 
to the best of his knowledge and belief, such matters and 
things are true and correctly stated; that he is duly au­
thorized by said company to sign, verify and file this applica­
tion.

W. F. Peter.

State of Illinois, 1
County of Cook. J

Subscribed and sworn to before me this 24th day of May, 
1949.

W. J. Gedl,
(Seal) Notary Public.

My commission expires November 14, 1949.



State of Missouri, 1 ^
City of St. Louis, j

Guy A. Thompson, being first duly sworn, on oath says 
that as Trustee of The Beaumont, Sour Lake & Western Bail­
way Company, The St. Louis, Brownsville and Mexico Rail­
way Company, International-Great Northern Railroad Com­
pany and Sugar Land Railway Company, Debtors, he is an 
applicant in the foregoing application; that he has knowl­
edge of the matters and things set forth in the foregoing 
application with respect to said Debtor applicants; that to 
the best of his knowledge and belief, such matters and things 
are true and correctly stated; and that he is duly authorized 
by the United States District Court for the Eastern Division, 
Eastern Judicial District of Missouri, the court having juris­
diction of the trust estate of said Debtors, to make, verify 
and file this application.

Guy A. Thompson.

Subscribed and sworn to before me, a notary public in and 
for the state and city above named, this 31st day of May, 
1949.

Walt W. Haverfield,
(Seal) Notary Public.

My commission expires September 15, 1952.
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EXHIBIT 1 (Belt).

THIS IS TO CERTIFY that at a Special Meeting of the 
Board of Directors of Houston Belt & Terminal Railway- 
Company held in the City of Houston, Texas, on the 1st day 
of April, 1949, at which meeting a quorum of the Company’s 
Directors were present and voting throughout, the following 
resolution was unanimously adopted, to-wit:

WHEREAS, there has been submitted to the Board of 
Directors of Houston Belt & Terminal Railway Company, a 
copy of a proposed contract, recommended by the President 
of the Company, dated as of November 15, 1948, hereinafter 
called New Operating Agreement, between this Company 
(Belt), Gulf, Colorado and Santa Fe Railway Company 
(Santa Fe), Burlington-Rock Island Railroad Company (B- 
RI), Chicago, Rock Island and Pacific Railroad Company 
(Rock Island), Fort Worth and Denver City Railway Com­
pany (Denver), and Guy A. Thompson, as Trustee of the 
properties (1) of The Beaumont, Sour Lake & Western Rail­
way Company (Beaumont); (2) of The St. Louis, Browns­
ville and Mexico Railway Company (Brownsville); (3) of In­
ternational-Great Northern Railroad Company (I-GN); (4) 
of Sugar Land Railway Company (Sugar Land), said rail­
roads being hereafter referred to by the terms following 
their respective names; and

WHEREAS, the New Operating Agreement provides 
among other things, subject to approval and authorization 
by the Interstate Commerce Commission, for consummation 
of the following transactions upon the terms and conditions 
therein set forth:

1. Acquisition by Denver and Rock Island of control 
of Belt jointly with Beaumont, Brownsville, and Santa 
Fe, by purchasing in equal amounts from B-RI, which



2

owns one-fourth (1/4) of the capital stock of Belt and 
to which Belt is indebted for advances, such Belt stock 
and indebtedness, and by assumption by Denver and 
Rock Island of all obligations of B-RI with respect to 
Belt and its properties.

2. Lease to Belt from Beaumont of a freight train 
yard, now in the course of construction by Beaumont, to 
which all of the freight train yard work of Beaumont, 
Brownsville, I-6N, and Sugar Land is to be transferred.

3. Lease to Belt of substantially all of the properties 
of I-6N within the yard limits of the City of Houston 
under a lease agreement to be in substantially the form 
attached as Exhibit C to the New Operating Agreement 
and therein designated “I-GN Lease.”

4. Modification of lease from Santa Fe to Belt dated 
July 1, 1907 of certain railroad properties.

5. Joint use of the properties of Belt by all the parties 
to the New Operating Agreement except B-RI.

6. Assumption of new obligation and liability by Den­
ver and Rock Island and additional obligation and lia­
bility by Beaumont, Brownsville, and Santa Fe with re­
spect to the existing 3%% bonds of Belt, of which $3,- 
085,000 principal amount were outstanding on Novem­
ber 15, 1948.

7. Performance by Belt as the agent of the other joint 
users of its properties (Beaumont, Brownsville, Denver, 
Rock Island, Santa Fe, I-GN, and Sugar Land), of 
switching and other terminal services, and for perform­
ance by Belt, as agent for I-GN alone, of switching serv­
ices on the line of Galveston, Houston and Henderson 
Railroad Company within the switching limits of the 
City of Houston.

8. The pooling of certain revenues.
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NOW, THEREFORE, BE IT RESOLVED BY THE 
BOARD OF DIRECTORS OF HOUSTON BELT & TER­
MINAL RAILWAY COMPANY:

1. That the President or any Vice President of this 
Company is hereby authorized to execute said proposed 
contract substantially in the form submitted, and that 
the Secretary or any Assistant Secretary of this Com­
pany is hereby authorized to attest and affix the corpo­
rate seal of this Company thereto.

2. That this Board hereby authorizes and approves 
the making and filing by this Company, either severally 
or jointly with all or any of the parties to said proposed 
contracts, of such applications as are required by any 
of the provisions of the Interstate Commerce Act or 
other applicable law for the lawful accomplishment of 
the transactions provided for by the New Operating 
Agreement.

FURTHER RESOLVED, that J. P. Cowley, President, or 
F. E. Bates or D. C. Haggart, Vice Presidents, is hereby au­
thorized and designated to verify and file with the Inter­
state Commerce Commission such joint or several applica­
tions and to supply such statements or information as may 
be appropriate or required in connection therewith.

IN TESTIMONY WHEREOF, I have hereunto set my 
hand and affixed the seal of said Houston Belt & Terminal 
Railway Company at Houston, Texas, this 1st day of April, 
1949.

A. V. MIMS,
(Seal) Secretary.



EXHIBIT 1 (Santa Fe).

This is to certify that at the annual meeting of the Board 
of Directors of Gulf, Colorado and Santa Fe Railway Com­
pany, held in the City of Galveston, Texas, on the 1st day of 
March, 1949, at which meeting there were present Nine Direc­
tors, being more than a quorum, the following resolution was 
unanimously adopted:

WHEREAS, there has been submitted copy of proposed 
contract recommended by the President, dated as of Novem­
ber 15, 1948, hereinafter called New Operating Agreement, 
between this Company, Houston Belt & Terminal Railway 
Company (Belt), Burlington-Rock Island Railroad Company 
(BRI), Chicago, Rock Island and Pacific Railroad Company 
(Rock Island), Fort Worth and Denver City Railway Com­
pany (Denver), and Guy A. Thompson, as Trustee of the 
properties (1) of the Beaumont, Sour Lake & Western Rail­
way Company (Beaumont); (2) of The St. Louis, Browns­
ville and Mexico Railway Company (Brownsville); (3) of 
International-Great Northern Railroad Company (I-GN); and 
(4) Sugar Land Railway Company (Sugar Land), said rail­
roads being hereinafter referred to by the terms following 
their respective names; and

WHEREAS, The New Operating Agreement, among other 
things, provides, subject to Interstate Commerce Commission 
approval and authorization, for consummation of the follow­
ing transactions upon the terms and conditions therein set 
forth:

1. Acquisition by Denver and Rock Island of control of 
Belt jointly with Beaumont, Brownsville and this Company, 
by purchasing in equal amounts from BRI, which owns one- 
fourth of the capital stock of Belt and to which Belt is in­
debted for advances, such Belt stock and indebtedness, and



by assumption by Denver and Rock Island of all obligations 
of BRI with respect to Belt and its properties.

2. Lease by Belt from Beaumont of a freight train yard, in 
the course of construction by Beaumont, to which all of the 
freight train yard work of Beaumont, Brownsville, I-GN and 
Sugar Land is to be transferred.

3. Lease by Belt of substantially all of the properties of 
I-GN within the yard limits of Houston under a lease agree­
ment substantially in the form attached as Exhibit C to the 
New Operating Agreement and therein designated I-GN lease.

4. Modification of this Company’s lease to Belt, dated July 
1, 1907, of certain railroad properties.

5. Joint use of the properties of Belt by all the parties to 
the New Operating Agreement, except BRI.

6. Assumption of new obligation and liability by Denver 
and Rock Island and additional obligation and liability by 
Beaumont, Brownsville and this Company with respect to 
the existing 3V2% bonds of Belt, of which $3,085,000 prin­
cipal amount were outstanding on November 15, 1948 7 8

7. Performance by Belt, as the agent^of the other joint 
users of its properties (Beaumont, Brownsville, Denver, Rock 
Island, Santa Fe, I-GN and Sugar Land), of switching and 
other terminal services, and for performance by Belt, as agent 
for I-GN alone, of switching services on the Galveston, Hous­
ton and Henderson Railroad within the switching limits of 
Houston.

8. The pooling of certain revenues.

RESOLVED, that the President or any Vice-President of 
this Company is hereby authorized to execute said proposed 
contract substantially in the form submitted, and that the 
Secretary or any Assistant Secretary of this Company is
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hereby authorized to attest and affix the corporate seal of this 
Company thereto.

FURTHER RESOLVED, that this Board hereby au­
thorizes and approves the making and filing by this Com­
pany, either severally or jointly with any or all of the other 
parties to said proposed contracts, of such applications as are 
required by any provisions of the Interstate Commerce Act 
for the lawful accomplishment of the transactions provided 
for by the New Operating Agreement.

FURTHER RESOLVED, that F. G. Gurley, President, 
R. G. Rydin, Vice-President, J. C. Gibson, Vice-President 
and General Counsel, J. P. Cowley, Vice-President and Gen­
eral Manager, or R. S. Outlaw, General Solicitor, is hereby 
authorized and designated to verify and file with the Inter­
state Commerce Commission such joint or several applica­
tions, and to supply such statements or information as shall 
be appropriate or required in connection therewith.

IN WITNESS WHEREOF, I have hereunto set my hand 
and affixed the seal of said Company at Galveston, Texas, 
this 1st day of March, 1949.

(Seal)
W. K. MENARD, 

Secretary.



EXHIBIT 1 (Denver).

FORT WORTH AND DENVER CITY RAHWAY 
COMPANY.

(Certified Copy of Resolution,)

The Vice President stated that this Company has attempted 
for several years to obtain, jointly with the Chicago, Rock 
Island and Pacific Railroad Company, a lease of the line of 
the Burlington-Rock Island Railroad Company between 
Teague and Galveston, via Houston, in order to extend the 
present joint operation between Waxahachie and Teague, 
but that inability to obtain access to the Houston Belt & 
Terminal Railway Company facilities at Houston prevented 
consummation of such a lease. The Vice President then 
recommended approval of a new Operating Agreement, dated 
as of November 15, 1948, a copy of which was laid before 
the meeting, covering the facilities of the Houston Belt & 
Terminal, to which this Company and the Rock Island are 
to be made parties, providing among other things:

(1) For the acquisition by this Company and the 
Rock Island each of one-eighth of the capital stock of 
the Houston Belt; and assumption in equal shares by 
this Company and the Rock Island of all the obliga­
tions and liabilities of the Burlington-Rock Island with 
respect to the Houston Belt and its properties;

(2) Admission to the use of the Houston Belt facili­
ties of this Company and the Rock Island in substitution 
for the Burlington-Rock Island and of International- 
Great Northern Railway Company;

(3) Lease by the Belt of most of the International- 
Great Northern terminal facilities at Houston, and a 
new freight train yard, principally for the use of the 
Missouri Pacific Lines; and



(4) Performance by the Houston Belt, as agent, of ter­
minal and switching services, and for the Pooling of 
certain revenues.

The Vice President also recommended approval of a new 
Lease between the Burlington-Rock Island Railroad Com­
pany, as lessor, and this Company and the Rock Island, as 
lessees, covering the entire line of the lessor, a copy of 
which was laid before the meeting.

On motion, duly made and seconded, it was unanimously,

RESOLVED: that the terms and provisions of the draft of 
Operating Agreement, dated as of November 15, 1948, be­
tween the Houston Belt & Terminal Railway Company and 
its proprietary lines, including this Company, laid before 
the meeting be, and the same are hereby approved; and 
that, subject to any necessary authorization by or proceed­
ings before the Interstate Commerce Commission, this Com­
pany enter into, and the President or any Vice President of 
this Company be, and each of them hereby is, authorized to 
execute on behalf of this Company, and under its corporate 
seal, said Operating Agreement, such Operating Agreement 
to be in substantially the form of the draft laid before the 
meeting, with such changes as the officers executing the 
same shall approve, such execution to evidence such ap­
proval; and

FURTHER RESOLVED: That Ralph Budd, President,
J. C. James, Vice President, or R. Wright Armstrong, Vice 
President, of this Company, or any of them, be, and each of 
them hereby is, authorized to prepare, sign, verify and file 
with the Interstate Commerce Commission, on behalf of this 
Company, either severally or jointly with any or all of the 
other parties to said Operating Agreement, such application 
or applications, as well as supplements and amendments
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thereto, as may be required by the Interstate Commerce Act 
in connection with the lawful accomplishment of the transac­
tions provided for in said Operating Agreement; and

FURTHER RESOLVED: That the draft of Lease laid 
before the meeting between the Burlington-Rock Island 
Railroad Company, as lessor, and this Company and the 
Rock Island as lessees, be and the same is hereby approved; 
and that the President, or any Vice President of this Com­
pany be, and each of them hereby is, authorized to execute 
said Lease on behalf of this Company, such Lease to be in 
substantially the form of the draft submitted to the meet­
ing, with such changes as the officers executing the same 
may approve, such execution to evidence such approval; and

FURTHER RESOLVED: That Ralph Budd, President, 
J. C. James, Vice President, or R. Wright Armstrong, Vice 
President, or any of them, be, and each of them hereby is, 
authorized to prepare, sign, verify and file with the Inter­
state Commerce Commission, either separately or jointly 
with the Rock Island, a supplemental application or appli­
cations for authorization and approval of the Lease of the 
properties of Burlington-Rock Island Railroad Company 
jointly to this Company and the Chicago, Rock Island and 
Pacific Railroad Company as contemplated by the draft of 
Lease authorized at this meeting; and

FURTHER RESOLVED: That upon the Effective Date of 
the proposed Houston Belt Operating Agreement, this Com­
pany purchase one-half the stock and advances of Houston 
Belt and Terminal Railway Company owned by Burlington- 
Rock Island Railroad Company, paying for the same out of 
treasury cash or otherwise as the President shall, in his dis­
cretion, determine.



I, 0. D. Weaver, Secretary of the FORT WORTH AND 
DENVER CITY RAILWAY COMPANY, do hereby certify 
that the foregoing is a tfue, full and correct copy of a cer­
tain resolution adopted by the Board of Directors of the 
Fort Worth and Denver City Railway Company, at the 
Special Meeting of said Board, duly called and held at the 
principal office of the Company, in Fort Worth, Texas, at 
two o’clock P. M., on the 16th day of March, 1949, at which 
a quorum was present and voting throughout.

IN WITNESS WHEREOF, I have hereunto set my hand 
and affixed the corporate seal of said Company at Fort 
Worth, Texas, this 25th day of March, 1949.

0. D. WEAVER,
(Seal) Secretary.



EXHIBIT 1 (Rock Island).

On motion, duly made and seconded, the following resolu­
tions were unanimously adopted:

RESOLVED, that the terms and provisions of the draft 
of Operating Agreement, in substantially the form now pre­
sented to the meeting, made as of November 15, 1948, be­
tween Houston Belt & Terminal Railway Company and other 
railroad companies, including this Company and Fort Worth 
and Denver City Railway Company, be and the same are 
hereby approved.

RESOLVED FURTHER, that this Company apply to the 
Interstate Commerce Commission for approval and authoriza­
tion to enter into and execute said Operating Agreement, 
including the provisions thereof relating to any pooling of 
service or earnings (as may be subject to Section 5 (1) of 
the Interstate Commerce Act) and provisions thereof 
whereby this Company assumes any obligation of Burlington- 
Rock Island Railroad Company with respect to Houston 
Belt & Terminal Railway Company or its properties (as may 
be subject to Section 20a of the Interstate Commerce Act); 
and J. D. Farrington, President, or W. F. Peter, Vice Presi­
dent, be and he is hereby designated as the executive officer 
of this Company by whom said application or applications 
shall be signed, verified and filed on behalf of this Company.

RESOLVED FURTHER, that upon obtaining such ap­
proval and authorization of the Interstate Commerce Com­
mission, the proper officers of this Company be and they are 
hereby authorized and directed to enter into, execute and 
deliver said Operating Agreement in substantially the form 
now submitted to this meeting, or with such modifications 
thereof as the President shall approve or as may be required 
by the Interstate Commerce Commission; and to do all other
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acts and things requisite or desirable to carry into effect the 
intent of these resolutions.

RESOLVED FURTHER, that the draft of Lease Agree­
ment, in substantially the form now presented to the meet­
ing, between Burlington-Rock Island Railroad Company, as 
lessor, and this Company and Fort Worth and Denver City 
Railway Company, as joint lessees, be and the same is hereby 
approved.

RESOLVED FURTHER, that this Company make appli­
cation to the Interstate Commerce Commission for its ap­
proval and authorization of said lease transaction; and J. D. 
Farrington, President, or W. F. Peter, Vice President, be and 
he is hereby designated as the executive officer of this Com­
pany by whom said application shall be signed, verified and 
filed on behalf of this Company.

RESOLVED FURTHER, that upon obtaining such ap­
proval and authorization of the Interstate Commerce Com­
mission, the proper officers of this Company be and they are 
hereby authorized and directed to enter into, execute and 
deliver said Lease Agreement in substantially the form now 
submitted to this meeting, or with such modifications thereof 
as the President may deem desirable or as may be required 
by the Interstate Commerce Commission; and to do all other 
acts and things requisite or desirable to carry into effect the 
intent of these resolutions.

State of Hlinois 
County of Cookjj

I, the undersigned, do hereby certify that I am Secretary 
of Chicago, Rock Island and Pacific Railroad Company; that 
the annexed and foregoing is a true and complete copy of 
resolutions unanimously adopted at a regular meeting of
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the Board of Directors of the said corporation duly held 
upon notice given pursuant to the By-Laws in the City of 
Chicago, Illinois, on December 13, 1948, at which meeting a 
quorum was present; that said resolutions have not been 
altered or rescinded and are in full force and effect as of the 
date hereof.

In Witness Whereof, I have hereunto set my hand and 
affixed the seal of the said corporation this 8th day of March,
1949.

A. 0. GIBSON,
Secretary,

Chicago, Rock Island and Pacific 
Railroad Company.

(Corporate Seal)



EXHIBIT 4.

(Beaumont)

(Brownsville)

(International)

(Sugar Land)

[Order No. 3434]

In the
DISTRICT COURT OF THE UNITED STATES, 

Eastern Division, Eastern Judicial District 
of Missouri.

In the Matter of

MISSOURI PACIFIC RAILROAD 
COMPANY,

Debtor.

. In Proceedings 
for the

„ Reorganization 
of a Railroad. 

No. 6935.

Order
Authorising Trustee to Enter Into 1948 Houston Belt & Ter­

minal Railway Company Operating Agreement and Other 
Instruments Pertaining Thereto and to Apply to the 
Interstate Commerce Commission for Approval Thereof.

This matter coming on to be heard this day upon the 
Motion of Guy A. Thompson, as Trustee of the properties of 
The Beaumont, Sour Lake & Western Railway Company, The 
St. Louis, Brownsville and Mexico Railway Company, Inter­
national-Great Northern Railroad Company and Sugar Land 
Railway Company, Debtors, requesting authority to enter
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into an instrument in substantially the form of the 1948 
Houston Belt & Terminal Railway Company Operating Agree­
ment attached to said Motion as Exhibit 1; for authority, as 
Trustee of The Beaumont, Sour Lake & Western Railway 
Company, Debtor, to enter into a New Yard Lease with 
Plouston Belt & Terminal Railway Company in substantially 
the form of Exhibit B to said Exhibit 1; for authority, as 
Trustee of the International-Great Northern Railroad Com­
pany, Debtor, to enter into a lease with Plouston Belt & 
Terminal Railway Company in substantially the form of Ex­
hibit C to said Exhibit 1; for authority, as Trustee of the 
International-Great Northern Railroad Company, Debtor, to 
enter into an agreement with Galveston, Houston and Hen­
derson Railroad Company in substantially the form of Ex­
hibit D to said Exhibit 1; and for authority, as Trustee of 
The Beaumont, Sour Lake & Western Railway Company, The 
St. Louis, Brownsville and Mexico Railway Company, Inter­
national - Great Northern Railroad Company and Sugar 
Land Railway Company, Debtors, to execute the agreement 
marked Exhibit 2 and attached to said Motion; and also 
praying for authority to apply to the Interstate Commerce 
Commission for all necessary approval in the premises; 
and it appearing to the Court that the Houston Belt 
& Terminal Railway Company now oums, maintains and 
operates terminal facilities in and near the City of Houston, 
Texas, which are and have been employed by Trustee in 
the operation of the properties of The St. Louis, Browns­
ville and Mexico Railway Company, Debtor, and The Beau­
mont, Sour Lake & Western Railway Company, Debtor; 
that by the terms of the proposed 1948 Houston Belt & Ter­
minal Railway Company Operating Agreement, it is provided 
that the new proprietary lines of said Terminal Company and 
their respective stock interests therein shall be: The Beau­
mont, Sour Lake & Western Railway Company, 25%; The St. 
Louis, Brownsville and Mexico Railway Company, 25%; Gulf, 
Colorado and Santa Fe Railway Company, 25%; Fort Worth
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and Denver City Eailroad Company, 12Vi>%; and Chicago, 
Rock Island and Pacific Railroad Company, 12%%; and that 
as more fully appears from the terms thereof, the general 
object and purpose of said 1948 Houston Belt & Terminal 
Railway Company Operating Agreement is to provide for 
enlargement of the facilities of said Terminal Company and 
to set forth the terms and conditions upon which the new 
proprietary lines shall jointly control said Terminal Com­
pany and under which they together with the Trustee of the 
International-Great Northern Railroad Company, Debtor, and 
Sugar Land Railway Company, Debtor, shall jointly use the 
facilities of said Terminal Company and avail themselves of 
its services; and it appearing to the Court from Proof of 
Notice filed herein by Trustee that a copy of said Motion, 
together with notice of the hearing thereon, have been served 
on all parties in interest to the above proceedings entitled 
to notice; and the Court being fully advised in the premises:

It Is Ordered:

1. That as Trustee of The Beaumont, Sour Lake & Western 
Railway Company, The St. Louis, Brownsville and Mexico 
Railway Company, International-Great Northern Railroad 
Company and Sugar Land Railway Company, Debtors, Trus­
tee be and he is hereby authorized to enter into an instrument 
substantially in the form of the 1948 Houston Belt & Ter­
minal Railway Company Operating Agreement which is set 
forth in Exhibit 1 to Trustee’s Motion.

2. That as Trustee of The Beaumont, Sour Lake & Western 
Railway Company, Debtor, Trustee be and he is hereby au­
thorized to enter into a New Yard Lease with the Houston 
Belt & Terminal Railway Company in substantially the form 
of Exhibit B to Exhibit 1 to Trustee’s Motion.

3. That as Trustee of the International-Great Northern 
Railroad Company, Debtor, Trustee be and he is hereby 
authorized to enter into a lease with the Houston Belt &
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Terminal Railway Company in substantially the form of Ex­
hibit C to Exhibit 1 to Trustee’s Motion.

4. That as Trustee of International-Great Northern Rail­
road Company, Debtor, Trustee be and he is hereby author­
ized to enter into an agreement with the Galveston, Houston 
and Henderson Railroad Company in substantially the form 
of Exhibit D to Exhibit 1 to Trustee’s Motion.

5. That as Trustee of The Beaumont, Sour Lake & Western 
Railway Company, The St. Louis, Brownsville and Mexico 
Railway Company, International-Great Northern Railroad 
Company and Sugar Land Railway Company, Debtors, Trus­
tee be and he is hereby authorized to execute the agreement 
marked Exhibit 2 and attached to Trustee’s Motion.

6. That as Trustee of said Debtor Companies, Trustee be 
and he is hereby authorized, together with the other parties 
to said 1948 Houston Belt & Terminal Railway Company 
Operating Agreement, to make application to the Interstate 
Commerce Commission as may be necessary for approval of 
said 1948 Houston Belt & Terminal Railway Company Oper­
ating Agreement and for approval of the other instruments 
hereinabove and in Trustee’s Motion more particularly re­
ferred to, and to that end to make, verify and file with the 
Interstate Commerce Commission such joint or several ap­
plication or applications, exhibits and other supporting data 
as may be required, to prosecute said application or applica­
tions to a conclusion and to consummate all of the transac­
tions provided for by said 1948 Houston Belt & Terminal 
Railway Company Operating Agreement and to operate 
thereunder when appropriate authority therefor shall have 
been secured from said Commission.

It is further Ordered that as therein provided, said 1948 
Houston Belt & Terminal Railway Company Operating 
Agreement shall bind and inure to the benefit of any succes­
sor trustee or trustees of the railways and properties of The
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Beaumont, Sour Lake & Western Railway Company, The St. 
Louis, Brownsville and Mexico Railway Company, Interna­
tional-Great Northern Railroad Company and Sugar Land 
Railway Company, Debtors, and upon termination of these 
proceedings, the person or corporation acquiring the railways 
and properties of said respective Debtor Companies, shall be 
and become entitled to the benefits of and bound by all the 
terms and provisions of said Agreement applicable to any 
such Debtor Company.

It is further Ordered that the acquisition of certain lands 
by Trustee of The St. Louis, Brownsville and Mexico Railway 
Company, Debtor, for The Beaumont, Sour Lake & Western 
Railway Company, Debtor, to be used as part of the site for 
the New Yard, be and the same is hereby approved and title 
to said properties shall be taken in the name of the Trustee 
of The Beaumont, Sour Lake & Western Railway Company, 
Debtor, and Trustee of The Beaumont, Sour Lake & Western 
Railway Company, Debtor, is hereby authorized to reim­
burse the Trustee of The St. Louis, Brownsville and Mexico 
Railway Company, Debtor, for the purchase price thereof.

GEO. H. MOORE,
Judge, United States District Court.

Dated: March 28, 1949.

Filed Mar. 28, 1949. James J. O’Connor, Clerk.

United States of America, T 
Eastern District of Missouri, j

I, James J. O’Connor, Clerk of the United States District 
Court in and for the Eastern District of Missouri, do hereby 
certify that the annexed and foregoing is a true and full copy 
of the original Order No. 3434 filed Mar. 28, 1949 In the 
Matter of Missouri Pacific Railroad Company No. 6935, order



Authorizing Trustee to Enter Into 1948 Houston Belt & Ter­
minal Railway Company Operating Agreement and Other 
Instruments Pertaining Thereto and to Apply to the Inter­
state Commerce Commission for Approval Thereof, now re­
maining among the records of the said Court in my office.

In Testimony Whereof, I have hereunto subscribed my 
name and affixed the seal of the aforesaid Court at St. Louis, 
Mo., this 18th day of April, A. D. 1949.

James J. O’Connor,
Clerk.
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(Seal)
By William R. O’Toole, 

Deputy Clerk.



EXHIBIT 5 (Belt).

HOUSTON BELT & TERMINAL RAILWAY 
COMPANY 

Gulf Building
Houston 2, Texas File 9-181

Kelley, Mosheim & Ryan 
General Attorneys

March 25, 1949.

The Interstate Commerce Commission,
Washington, D. C.

Gentlemen:

We are General Attorneys for Houston Belt & Terminal 
Railway Company, hereinafter called Belt, and are familiar 
with the foregoing application of Belt, Gulf, Colorado and 
Santa Fe Railway Company, Chicago, Rock Island and Pa­
cific Railroad Company, Fort Worth and Denver City Rail­
way Company, and Guy A. Thompson, as Trustee of the 
properties (1) of The Beaumont, Sour Lake & Western Rail­
way Company, (2) of The St. Louis, Brownsville and Mexico 
Railway Company, (3) of International-Great Northern Rail­
road Company, and (4) of Sugar Land Railway Company, 
Debtors, for authorization and approval of various proposed 
transactions, including assumption by Belt and four of the 
other applicants of obligation and liability with respect to 
the existing bonds of Belt.

In our opinion all the transactions described in said appli­
cation, so far as Belt is concerned, meet the requirements of 
law and will be legally authorized and valid if approved by 
the Commission, and are within the charter powers of Belt.

It is our further opinion that the proposed assumption by 
Belt of additional obligation and liability under the various 
agreements described in the foregoing application



(a) is for some lawful object within the corporate 
purposes of Belt, and compatible with the public interest, 
which is necessary or appropriate for or consistent with 
the proper performance by Belt of service to the public 
as a common carrier, and which will not impair its 
ability to perform that service, and

(b) is reasonably necessary and appropriate for such 
purpose; and,

(c) will be legally authorized and valid if approved 
by the Commission.

Very truly yours,

KELLEY, MOSHEIM & RYAN, 

By R. H. KELLEY.



EXHIBIT 5 (Santa Fe).

To the Interstate Commerce Commission,
Washington, D. C.:

I am attorney for the Gulf, Colorado and Santa Fe Rail­
way Company, hereinafter called Santa Fe, and I am familiar 
with the foregoing application of the Houston Belt & Ter­
minal Railway Company, Gulf, Colorado and Santa Fe Rail­
way Company, Chicago, Rock Island and Pacific Railroad 
Company, Fort Worth and Denver City Railway Company, 
and Guy A. Thompson, as Trustee of the properties (1) of 
The Beaumont, Sour Lake & Western Railway Company, (2) 
of The St. Louis, Brownsville and Mexico Railway Company,
(3) of International-Great Northern Railroad Company, and
(4) of Sugar Land Railway Company, Debtors, for author­
ization and approval of various proposed transactions, in­
cluding assumption by Santa Fe and four of the other appli­
cants of obligation and liability with respect to the existing 
bonds of the Houston Belt & Terminal Railway Company.

In my opinion all the transactions described in said appli­
cation, so far as Santa Fe is concerned, meet the require­
ments of law and will be legally authorized and valid if 
approved by the Commission, and are within the charter 
powers of Santa Fe.

It is my further opinion that the proposed assumption by 
Santa Fe of additional obligation and liability in respect of 
said bonds

(a) is for some lawful object within the corporate pur­
poses of Santa Fe, and compatible with the public interest, 
which is necessary or appropriate for or consistent with the 
proper performance by Santa Fe of service to the public



as a common carrier, and which will not impair its ability 
to perform that service, and

(b) is reasonably necessary and appropriate for such, 
purpose; and

(c) will be legally authorized and valid if approved by 
the Commission.

H. W. DAVIS.



EXHIBIT 5 (Denver).

Opinion of Counsel.

To the Interstate Commerce Commission,
Washington 25, D. C.

I am General Attorney for the Fort Worth and Denver 
City Railway Company, hereinafter called Denver, and I am 
familiar with the foregoing application of Denver and four 
other railroads to assume obligation and liability with re­
spect to the existing bonds of the Houston Belt & Terminal 
Railway Company; and it is my opinion that the proposed 
assumption by Denver of additional obligation and liability 
in respect of said bonds, as described and provided in this 
application and the exhibits thereto:

(a) is for some lawful object within the corporate pur­
poses of Denver, and compatible with the public interest, 
which is necessary or appropriate for or consistent with the 
proper performance by Denver of service to the public as a 
common carrier, and which will not impair its ability to 
perform that service; and

(b) is reasonably necessary and appropriate for such pur­
pose; and

(c) will be legally authorized and valid if approved by the 
Commission.

It is my further opinion all other transactions described 
in said application, so far as Denver is concerned, meet the 
requirements of law and will be legally authorized and valid 
if approved by the Commission, and are within the charter 
powers of the Denver.

SETH W. BARWISE, 
General Attorney.



EXHIBIT 5 (Rock Island).

To the Interstate Commerce Commission,
Washington, D. C.

I am General Counsel for Chicago, Rock Island and Pacific 
Railroad Company, and am familiar with the foregoing appli­
cation of Houston Belt & Terminal Railway Company and 
other applicants, including Chicago, Rock Island and Pacific 
Railroad Company, for authorization and approval of vari­
ous proposed transactions as more particularly set forth in 
the draft of Agreement made as of November 15, 1948, be­
tween said Houston Belt & Terminal Railway Company and 
the other applicants hereto, a copy of which Operating 
Agreement is annexed as an exhibit to the foregoing appli­
cation.

In my opinion all of the transactions described in said 
application, in so far as Chicago, Rock Island and Pacific 
Railroad Company is concerned, meet the requirements of 
law and will be legally authorized and valid if approved 
by the Commission, and are within the charter powers of 
Chicago, Rock Island and Pacific Railroad Company.

It is my further opinion that the proposed assumption by 
Chicago, Rock Island and Pacific Railroad Company of 
obligation and liability in respect of bonds of said Houston 
Belt & Terminal Railway Company

(a) is for some lawful object within the corporate pur­
poses of Chicago, Rock Island and Pacific Railroad Company, 
and compatible with the public interest, which is necessary 
or appropriate for or consistent with the proper performance 
by Chicago, Rock Island and Pacific Railroad Company of 
service to the public as a common carrier, and which will 
not impair its ability to perform that service; and



(b) is reasonably necessary and appropriate for such 
purpose; and

(c) will be legally authorized and valid if approved by 
the Commission.

W. F. PETER,
General Counsel,

Chicago, Rock Island and Pacific 
Railroad Company.



EXHIBIT 5.

(Beaumont)

(Brownsville)

(International)

(Sugar Land)

Opinion of Counsel.

To the Interstate Commerce Commission,
Washington 25, D. C.

I am General Attorney for Guy A. Thompson, Trustee of 
The Beaumont, Sour Lake & Western Railway Company, The 
St. Louis, Brownsville and Mexico Railway Company, Inter­
national-Great Northern Railroad Company and Sugar Land 
Railway Company, Debtors, and I am familiar with the fore­
going application wherein the Beaumont and Brownsville 
and three other railroads seek authority to assume obligation 
and liability with respect to the existing bonds of the Hous­
ton Belt & Terminal Railway Company; and it is my opinion 
that the proposed assumption by the Beaumont and Browns­
ville of additional obligation and liability with respect to 
said bonds, as described and provided in this application and 
the exhibits thereto: (a) is for a lawful object, and com­
patible with the public interest, which is necessary and 
appropriate for and consistent with the proper performance 
by each carrier of service to the public as a common carrier, 
and which will not impair the ability of either of said car­
riers to perform that service, and (b) is reasonably necessary 
and appropriate for such purpose.

It is my further opinion that the assumption of obligation 
and liability with respect to said bonds by the Beaumont and
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Brownsville, and all other transactions described in said 
application, insofar as the Beaumont, Brownsville, Interna­
tional and Sugar Land are concerned, meet the requirements 
of the law and will be legally authorized and valid if 
approved by the Commission.

TOLL R. WARE, 
General Attorney.

5



EXHIBIT No. 6



Santo Fe 
Southern Pocific 
Missouri Pacific 
M.K.IT. 

o o o o 6.H.ftH.
• • B.R.I.

TEXAS CITY TERMINAL

MAP SHOWING
LOCATION OF RAILROADS

IN
SOUTHEAST TEXAS

Chicaao. Illinois July. 1948



V



SCALE-MILES



JANUARY 15, 1949. 

TABLE OF CONTENTS.

PAGE
Recitals :

(1) Organization of Belt; “Proprietary Lines” Defined.................. 1
(2) Santa Fe Lease..................................................................... 2
(3) Original and 1937 Belt Mortgages and Bonds............................ 2«*
(4) Original Operating Agreement and 1937 Amendments; “Op­

erating Agreement” Defined......................................................... 3
(5) Original Stock Trust Agreement and 1937 Amendments

Thereto; “Stock Trust Agreement” Defined............................ 3
(6) I-GN Passenger Station Agreement............................................. 4
(7) Admission to Beit of I-GN and Sugar Land and of Denver

and Rock Island in Substitution for BRI............................... 4
(8) “New Proprietary Lines”, "Missouri Pacific”, and “Using

Lines” Defined ............................................................................... 5
(9) Lease of I-GN Facilities................................................................. 5

(10) New Yard, Construction and Lease of; “Mechanical Facili­
ties” and “New Yard” Defined................................................... 5

(11) Exhibit A .......................................................................................... 6

(12) Belt to Serve GH&H Industries for I-GN.................................... 8

(13) General Object and Purpose of this Agreement........................ 8

I.
Agreement:

Section 1.1. Admission of I-GN and Sugar Land to Joint Use, and 
of Denver and Rock Island to Joint Control and Use of Belt; 
“Effective Date” and “Stock Ownership Percentage" Defined;
Denver and Rock Island Advances..................................................... 8

Section 1.2. New Yard to be Leased to Belt; “New Yard Lease”
Defined ...................................................................................................... 10

Section 1.3. General Improvements....................................................... 10
Section 1.4. “I-GN Lease”, "Leased Property” and “Basic Valua­

tion” Defined ..........................................................................................  12
‘ Section 1.5. Switching by Belt of I-GN Industries on GH&H and 

of Using Lines Industries located outside of Terminal but within
Houston Switching Limits..................................................................... 17

Section 1.6. I-GN Retroactive Adjustment; Termination of I-GN
Passenger Station Contract................................................................... 18

Section L7. Average Demurrage Agreements...................................... 19



11

II.

Section 2.1. “Terminal”, “Operating Expenses” and “User Basis” 
Defined; Apportionment of Operating Expenses and Revenues.. 20

Section 2.2. Use by I-GN and Sugar Land shall be Deemed Use 
by Beaumont and Brownsville in Certain Cases.............................  24

Section 2.3. Depreciation and Retirements......................................... 24

Section 2.4. Acquisition of and Rentals of Locomotives.................. 26

Section 2.5. Additions and Betterments............................................... 28

Section 2.6. Taxes .................................................................................. 31

Section 2.7. Operation of New Yard and Use Thereof by Non- 
Missouri Pacific Lines............................................................................  32

Section 2.8. Interchange between Using Lines................................. 34

Section 2.9. Advances and Payments by New Proprietary Lines 
in Connection with Bonds Issued Pursuant to Belt’s First Mort­
gage .......................................................................................................... 34

Section 2.10. Employe Claims............................................................... 35

Section 2.11. Belt Officers and Directors............................................. 36

Section 2.12. Removal of Belt Employes............................................. 37

Section 2.13. General Provisions ......................................................... 38
(a) Joint Use of Terminal................................................... 38
(b) Terminal Faculties Provided for Use and Benefit

of Belt and Using Lines.............................................  38
(c) Belt to Manage, Control and Operate the Terminal

and Perform Certain Servicesrr.............................  39
(d) Fidelity Bonds and Insurance..................................... 40
(e) No Unnecessary Interference by any Using Line

with use of Terminal by Others or by Belt..........  41
(f) Belt to make Payments and Otherwise Comply with

this Agreement ........................................................... 42
(g) Belt to Maintain Corporate Existence and Rights,

PrivUeges and Franchises......................................... 43
(h) Belt to Exert Corporate Powers on Request.............  43
(i) Upon FaUure of Belt to Make Required Demands.

They May be Made by Any Adversely Affected 
Using Line..................................................................... 43

(j) Exclusion of Any Defaulting Line.............................  44
(k) Consent of Using Lines or New Proprietary Lines.. 46

Section 2.14. Using Lines to Use Terminal......................................... 46

Section 2.15. Apportionment of Lease Rentals................................. 47

Section 2.16. Rendition and Payment of Bills................................... 47



in.
Section 3.1. Liability ............................................................................. 40
Section 3.2. Arbitration......................................................................... 54
Section 3.3. Sales, Leases or Consolidations..'.................................. 57
Section 3.4. Successors and Assigns.................................................... 5S
Section 3.5. Service of Notices.............................................................. 58
Section 3.6. Agreement Not for Benefit of Third Parties.............. 59
Section 3.7. Effective Date; Leases and this Agreement to Bun

for Concurrent Terms....................................,........................................ 59
Section 3.8. Amendments to Santa Fe Lease.................................... 59
Section 3.9. Rights of Trustee and Bondholders under Belt’s

Existing Mortgage; Amendment of this Agreement...................... 60
Section 3.10. Court Authority for Trustee of Each Beaumont,

Brownsville, I-GN and Sugar Land to Execute Agreement.......... 63
Section 3.11. Section Headings ............................................................. 63

Exhibits.

Exhibit A—Map, following page..................................................................... 65
Exhibit B—New Yard Lease............................................................................ 67
Schedule of New Yard Properties................................................................... SO
Exhibit C—I-GN Lease...................................................................................... 86
Schedule of Excepted Properties..................................................................... 103
Exhibit D—Proposed I-GN—GHAH Agreement........................................... Ill

iii



1948 HB&T OPERATING AGREEMENT.

Agreement, Made as of November 15, 1948, between
HOUSTON BELT & TERMINAL RAILWAY COM­
PANY (Belt), CHICAGO, ROCK ISLAND AND PA­
CIFIC RAILROAD COMPANY (Rock Island), FORT 
WORTH AND DENVER CITY RAILWAY COM­
PANY (Denver), GULF, COLORADO AND SANTA 
FE RAILWAY COMPANY (Santa Fe), BURLING­
TON-ROCK ISLAND RAILROAD COMPANY (BRI) 
and GUY A. THOMPSON, as Trustee of the proper­
ties of (1) THE BEAUMONT, SOUR LAKE & WEST­
ERN RAILWAY COMPANY (Beaumont or Beaumont 
Trustee), (2) THE ST. LOUIS, BROWNSVILLE AND 
MEXICO RAILWAY COMPANY (Brownsville or 
Brownsville Trustee), (3) INTERNATIONAL-GREAT 
NORTHERN RAILROAD COMPANY (I-GN or I-GN 
Trustee), and (4) SUGAR LAND RAILWAY COM­
PANY (Sugar Land or Sugar Land Trustee), the above 
named Railroads being hereinafter sometimes referred 
to by the terms in parentheses immediately following 
their respective names:

Recitals :
(1) Organization of Belt; “Proprietary Lines” 

Defined. Beaumont, Brownsville, Santa Fe, and Trinity 
and Brazos Valley Railway Company [whose name was 
subsequently changed to Burlington-Rock Island Railroad 
Company (BRI), and whose stock is owned in equal 
shares by Rock Island and Denver], hereinafter collec­
tively called Proprietary Lines, caused the Belt to be or­
ganized on August 31, 1905; and each of the Proprietary 
Lines acquired in its own name 60J of the 250 shares of
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$100 par value stock issued by the Belt and also acquired 
two shares in the respective names of the two Directors 
which, under cumulative voting, they respectively had the 
right to nominate and elect.

(2) Santa Fe Lease. Under date of July 1, 1907, Belt 
leased from Santa Fe certain property and railroad facil­
ities in and adjacent to the City of Houston, Texas, for a 
term of ninety-nine (99) years beginning January 1, 1908 
by an instrument, hereinafter called Santa Fe Lease, and 
concurrently and subsequently acquired other property.

(3) Original and 1937 Belt Mortgages and Bonds. As of 
July 1,1907, the Belt executed a first mortgage covering its 
properties then owned or to be thereafter acquired, in­
cluding its interest in the Santa Fe Lease, securing an issue- 
of $5,000,000 principal amount of thirty (30) year 5,% bonds 
with a $50,000 annual sinking fund. The original bonds 
were paid off at and before maturity, June 30, 1937, in 
part with funds provided by sale at par of $3,600,000 out 
of an authorized issue of $5,000,000 principal amount of 
thirty (30) year 34% bonds, dated July 1, 1937, issued 
under a mortgage providing for a fixed annual sinking 
fund of $50,000 payable to the Trustee under the mortgage 
on June 1, 1938, and on June 1 of each subsequent year 
to and including June 1, 1967.

The issuance of the new bonds was approved by the Inter­
state Commerce Commission (221 I. C. C. 481) and the 
bonds were sold at par to Metropolitan Life Insurance Com­
pany, which still holds them. These bonds are callable 
at 105 and accrued interest on any interest day (January 
1 and July 1) upon not less than 60 days’ notice. The 
mortgage trustee is required to apply the sinking fund in­
stallments to acquisition of bonds, either by purchase at 
prices not exceeding 105% of par or by calling them, and 
to retire the bonds so acquired.
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(4) Original Operating Agreement and 1937 Amend­
ments; “Operating Agreement” Defined. Concurrently 
with the execution of the original mortgage, the Proprietary 
Lines entered into an agreement with the Belt and the 
mortgage trustee dated July 1, 1907, hereinafter called 
Operating Agreement, covering the control, financing, 
maintenance, operation, management and use of the Belt 
and its facilities and the making of additions and better­
ments thereto and extensions thereof. The Operating 
Agreement specifically provided for payment by the 
Proprietary Lines direct to the mortgage trustee of the 
interest and sinking fund installments with respect to the 
bonds issued under the original mortgage.

Under date of July 1, 1937, the Operating Agreement 
was amended to make the Beaumont Trustee and the 
Brownsville Trustee parties thereto, and to provide among 
other things that they, together with BRI and Santa Fe, 
would pay the interest directly to the mortgage trustee 
under the 1937 mortgage and to the Belt the sinking fund 
installments with respect to bonds issued under said mort­
gage ; also, that the sinking fund installments so paid should 
constitute contributions to the capital of the Belt and that, 
at the request of any Proprietary Line and subject to the 
approval of any public authority having jurisdiction, the 
Belt would issue stock to the Proprietary Lines in the 
amount of their respective contributions.

(5) Original Stock Trust Agreement and 1937 Amend­
ments Thereto; “Stock Trust Agreement” Defined. Con­
currently with the execution of the original mortgage and 
Operating Agreement the Proprietary Lines each pledged 
the 60f shares of capital stock held in their respective 
names with the mortgage trustee under an agreement, here­
inafter called Stock Trust Agreement, dated July 1, 1907. 
By a supplement dated July 1,1937, the Stock Trust Agree­
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ment was amended by making the Beaumont Trustee and 
the Brownsville Trustee parties thereto and by specifically 
providing that any additional stock issued to the Proprie­
tary Lines would upon issuance be pledged under the Stock 
Trust Agreement as amended.

(6) I-GN Passenger Station Agreement. Under date of 
September 29,1921, an agreement was entered into between 
Belt and the Receiver of the International & Great North­
ern Railway Company, whose name was afterward changed 
to International-Great Northern Railroad Company, cover­
ing, among other things, use by I-GN passenger trains of 
the Belt passenger station and tracks leading thereto, and 
for use by Belt of the so-called Magnolia Park Branch of 
I-GN; and such agreement was amended June 18, 1929. 
Cancellation of said agreement as amended is hereinafter 
provided for. 7

(7) Admission to Belt of I-GN and Sugar Land and of 
Denver and Rock Island in Substitution for BRI. Sugar 
Land connects with I-GN at House Junction, approximately 
thirty (30) miles southerly of Houston and from that point 
operates over the line of the I-GN into Houston where it 
has the right to use the I-GN terminal facilities. It has 
been proposed, and all the parties hereto are willing, that 
I-GN and Sugar Land, without acquiring any shares of 
Belt Stock, be admitted to the use of the Belt, including the 
New Yard, and be permitted to avail themselves of its 
services, including those to be performed by Belt in the 
New Yard and on the I-GN leased facilities referred to in 
Recitals (9) and (10) upon the terms and conditions here­
inafter set forth.

For many years the BRI north of Teague has been leased 
to Denver and Rock Island, but south of Teague the BRI 
has operated as a separate common carrier. In Finance 
Docket No. 14400, decided March 22, 1945, 261 1. C. C. 815,
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the Interstate Commerce Commission authorized the Den­
ver and Rock Island to lease that portion of the BRI south 
of Teague upon condition that they arrange in effect to 
substitute themselves for BRI in the joint control of the 
Belt and the joint use of its facilities. Such an arrangement 
is hereinafter provided for.

(8) “New Proprietary Lines”, “Missouri Pacific”, and 
“Using Lines” Defined. Beaumont, Brownsville, Denver, 
Rock Island and Santa Fe are hereinafter sometimes re­
ferred to as New Proprietary Lines.

Beaumont, Brownsville, I-GN and Sugar Land are here­
inafter sometimes collectively called Missouri Pacific.

Beaumont, Brownsville, I-GN, Sugar Land, Denver, Rock 
Island and Santa Fe are hereinafter sometimes called Using 
Lines.

(9) Lease of I-GN Facilities. I-GN owns and operates 
separate freight train yards and other terminal facilities 
at Houston, together with extensive industrial, lead and 
spur tracks, on which are located a large number of in­
dustries.

Belt desires and I-GN is willing to lease to the Belt the 
I-GN Properties within its yard limits at Houston, with 
certain exceptions, upon the terms and conditions herein­
after set forth, which are acceptable to the New Proprietary 
Lines.

(10) New Yard, Construction and Lease of; “Mechan­
ical Facilities” and “New Yard” Defined: It has been 
proposed and all parties hereto are willing under the terms 
and conditions hereinafter set forth that Beaumont ac­
quire and construct and lease to Belt a new train yard, 
connecting tracks to Beaumont and Belt, a less-than- 
carload freight facility, and facilities (hereinafter called 
Mechanical Facilities) for the care, servicing and repair of
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engines and cars and for furnishing fuel and water, engine 
and train supplies and refrigeration, which facilities, to­
gether with the right of way therefor and also any excess 
lands acquired as an incident to acquisition of such right 
of way, are hereinafter called “New Yard”.

(11) Exhibit A. The map or sketch not drawn to scale, 
hereto annexed as Exhibit A, shows the general relative 
locations of the lines of the Belt, I-GN and their connec­
tions at and in the vicinity of Houston, including among 
other things, the following:

1. A line of the Belt extending from a connection 
with Santa Fe, a short distance south of the Southern 
Pacific’s Harrisburg to San Antonio line, through the 
Belt yards designated as New South Yard and Old 
South Yard, past the Belt roundhouse, passenger 
station and freight house, to Belt Junction, and thence 
westerly to a connection with the BRI. That portion 
of the Belt is hereinafter called West Belt.

2. From Belt Junction the line of the Belt proceeds 
easterly across I-GN near Percival Junction to a con­
nection with Beaumont, called Gulf Coast Junction. 
From Gulf Coast Junction the Belt extends in a gen­
eral southeasterly direction to a point a short distance 
north of' the Southern Pacific’s Houston to New 
Orleans line, from which point the New Yard and its 
Belt connections are to extend northerly to connec­
tions with the line of the Beaumont.

3. From said last mentioned point the Belt extends 
southerly across the Southern Pacific’s Houston to 
New Orleans line, past the Belt-Southern Pacific inter­
change track, to Basin Siding and a connection with 
the tracks of the Port Terminal Railroad Association. 
From just north of Basin Siding a branch of the Belt 
extends easterly to a connection with the line of the 
Houston North Shore Railway Company, which line 
is leased to and operated by Beaumont.

4. From Basin Siding the main line of the Belt 
extends in a general southwesterly direction across
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I-GN (Magnolia Park Branch) to a connection with 
the West Belt between the Old and New South Yards 
of the Belt.

5. That portion of the Belt described in the fore­
going Subdivisions 2, 3 and 4 of this Recital (11) is 
hereinafter referred to as East Belt.

6. I-GN enters Houston from the north and its 
northerly yard limits are at I-GN Mile Post 144.0, 
approximately 12,318 feet north of I-GN-East Belt 
crossing. From that point it extends in a general 
southerly direction easterly of and substantially paral­
lel to the West Belt to its Commerce Avenue mechan­
ical facilities and its Congress Avenue Yard.

7. From its Commerce Avenue mechanical facilities 
a line of the I-GN (Magnolia Park Branch) extends 
in a general easterly direction across the East Belt 
to a connection with the line of the Port Terminal 
Railroad Association and to the I-GN Booth Yard.

8. From its Congress Avenue Yard a line of the 
I-GN (Columbia Tap) extends in a general south­
westerly direction to and across the Southern Pacific’s 
Harrisburg to San Antonio line. Sugar Land operates 
into and out of Houston over said line. The portion 
thereof within the yard limits of Houston ends at 
I-GN Mile Post 7.16, approximately 1463 feet southerly 
of I-GN-Southern Pacific crossing (Pierce Junction).

9. The line of Brownsville connects with Santa Fe. 
at Algoa, from which point Brownsville operates over 
Santa Fe via Alvin to a connection with the southerly 
end of the Belt; and BRI operates over Santa Fe 
between Galveston and Houston.

10. The line of the Galveston, Houston and Hender­
son Railroad Company, hereinafter called GH&H, 
whose capital stock is owned in equal amounts by I-GN 
and Missouri-Kansas-Texas Railway System, herein­
after called Katy, extends from a connection with the 
Katy a short distance northerly of I-GN Commerce 
Avenue mechanical facilities in a general southeasterly 
direction past the I-GN Congress Avenue Yard and 
across the East Belt to Galveston.
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(12) Belt to Serve GH<£H Industries for I-GN. Under 
a contractual arrangement in existence since prior to 
1920 I-GN and Katy perform all the transportation service 
on GH&H, except switching at Galveston. Industries 
located or to be located on the GH&H within the switching 
limits of Houston are I-GN industries, as well as Katy 
industries, and each line switches its own cars thereto and 
therefrom. It is hereinafter provided that after the effec­
tive date of the lease referred to in Recital (9) Belt will 
switch I-GN ears to and from such industries upon the 
terms and conditions hereinafter set forth.

(13) General Object and Purpose of this Agreement. 
The general object and purpose of this agreement is to 
provide for enlargement of the facilities of the Belt and 
to set forth the terms and conditions upon which (a) the 
New Proprietary Lines shall jointly control the Belt, and 
(b) the Using Lines shall jointly use the facilities of the 
Belt and avail themselves of its services,—in short to unify 
the Houston terminal facilities and operations of the 
parties hereto.

I.
Agreement: _

Now, thekefore, the parties hereto, for the considera­
tions herein expressed, agree as follows:

Section 1.1. Admission of I-GN and Sugar Land to 
Joint Use, and of Denver and Rock Island to Joint Control 
and Use of Belt; “Effective Date” and “Stock Ownership 
Percentage” Defined; Denver and Rock Island Advances. 
(a) From and after the effective date hereof provided for 
in Section 3.7, hereinafter sometimes called Effective Date, 
I-GN and Sugar Land, without acquiring any shares of 
Belt stock, shall be admitted to the use of Belt facilities, 
and permitted to avail themselves of the services of Belt, 
upon the terms and conditions hereinafter set forth.

s
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(b) As of the Effective Date BRI shall sell and transfer 
to Denver and Rock Island and they each shall purchase 
from BRI 31$ shares of Belt stock, being one-half of the 
60$ shares of Belt stock owned by BRI and pledged under 
the Stock Trust Agreement, as amended July 1, 1937, as 
additional security for the existing bonds of Belt with 
Central Hanover Bank and Trust Company, Trustee, and 
the two Directors’ qualifying shares standing in the 
names of the two Directors representing BRI on the Belt 
Board of Directors together with all indebtedness of 
Belt to BRI for advances, including indebtedness on 
account of sinking fund payments after conversion there­
of to advances in accordance with Section 2.9. The owner­
ship by Denver and Rock Island of said 60$ shares of 
Belt stock shall be subject to the Stock Trust Agreement, 
as amended July 1, 1937.

(c) As between BRI, Denver and Rock Island, it is agreed 
that the purchase price for such stock and indebtedness 
shall be paid in the case of Denver by applying the amount 
thereof in satisfaction of an equal amount of indebtedness 
of BRI for advances which, on or before the Effective 
Date hereof Denver shall acquire from The Colorado 
and Southern Railway Company; and in the case of Rock 
Island, by applying the amount thereof in satisfaction 
of an equal amount of indebtedness of BRI to Rock Island 
for advances.

(d) Asa further consideration for such sale and transfer 
Denver and Rock Island shall each assume one-half of all 
obligations and liabilities of BRI with respect to Belt and 
its properties. Whereupon and upon the terms and con­
ditions hereinafter set forth Denver and Rock Island shall 
control the Belt jointly with the other New Proprietary 
Lines and be permitted to use the Belt facilities and avail 
themselves of its services jointly with the other New 
Proprietary Lines and I-GN and Sugar Land, and BRI



10

shall be released from all obligation and liability with 
respect to Belt and its properties.

(e) Acquisition by Denver and Rock Island of Belt 
stock from BRI will result in ownership of Belt stock by 
the New Proprietary Lines in the following proportions: 
Denver 12£%, Rock Island 12£%, Santa Fe 25%, Beau­
mont 25% and Brownsville 25%. Each such percentage 
is hereinafter referred to as Stock Ownership Percentage.

(f) Wherever herein indebtedness of Belt to Denver or 
Rock Island for advances is referred to, such indebtedness 
shall be deemed to be all advances made to Belt by Denver 
or Rock Island and all the Belt indebtedness to BRI for 
advances acquired by Denver or Rock Island from BRI 
as provided in paragraph (b) of this section.

Section 1.2. New Yard to be Leased to Belt; “New Yard 
Lease” Defined. Beaumont has acquired the right of way 
for and is constructing the New Yard referred to in 
Recital (10) substantially in accordance with the general 
plan, dated January 10, 1948, and map dated January 10, 
1948 showing right of way for the New Yard which have 
been approved by the Engineering Committee of the New 
Proprietary Lines. Beaumont shall lease the New Yard to 
Belt, for a period beginning with the Effective Date and 
ending with the termination of this agreement unless 
sooner terminated under the provisions of the lease; such 
lease to be substantially in the form hereto annexed as 
Exhibit B, herein referred to as New Yard Lease, and upon 
the terms and conditions therein contained.

Section 1.3. General Improvements. Construction of 
the New Yard and leasing of the I-GN facilities by the 
Belt will necessitate the construction on or before com­
pletion of the New Yard of certain tracks and signalling
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therefor and the retirement of a connecting track, as 
follows:

1. Construction of a second track extending north­
erly from the present East Belt second track near the 
Southern Pacific interchange track to a connection 
with the New Yard and of a cross-over between the 
said second track and the present East Belt Main track 
a short distance south of the connection between the 
East Belt Main Track and the New Yard, hereinafter 
referred to as East Belt Second Track.

2. Construction of two connections between the 
East Belt and the I-GN (Magnolia Park Branch) at 
the point of their crossing, hereinafter called East 
Belt-I-GN connections.

3. Construction of a connection between the East 
Belt and GH&H at the point of their crossing, herein­
after referred to as East Belt-GH&H connection.

4. Construction of three connections between I-GN 
and Belt at or near Percival Junction, two of them 
being located between the existing main track of Belt 
and I-GN, one in the southeast and one in the north­
east quadrant, and one of such connections being be­
tween the new second track of Belt provided for in 
Subdivision 5 of this Section and I-GN in the north­
east quadrant, hereinafter referred to as Percival 
Junction Connections.

5. Construction of a new second track of Belt begin­
ning at a point in its existing main track near Percival 
Junction and extending eastwardly to a connection 
with said existing main track near Gulf Coast Junction, 
a distance of approximately 1.5 miles, and a connec­
tion between the main track of Beaumont and said new 
second track near Gulf Coast Junction, said new sec­
ond track and connection being hereinafter called 
Percival-Gulf Coast Second Track.

6. Retirement (made subsequent to December 31, 
1947) of a connection belonging to I-GN between the 
Belt and I-GN near Belt Junction, hereinafter called 
I-GN-Belt Connection.
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The approximate location of said tracks is shown on 
the map Exhibit A, and they are thereon designated by the 
names above set forth.

Each of the New Proprietary Lines shall advance to the 
' Belt its Stock Ownership Percentage of the cost (estimated 

/ at $415,000) of constructing the East Belt Second Track, 
the Percival-Gulf Coast Second Track and the East Belt- 
I-GN connections, and those portions of the Percival Junc­
tion Connections between switch point and clearance point 
in the Belt Tracks, and also that part chargeable to invest­
ment account of necessary expenditures for installation or 
rearrangement of signals controlling the Belt switches at 
such new connections.

All the cost of the East Belt-GH&H connection and 
appurtenant signal work, and all the cost of the Percival 
Junction Connections, except that above provided to be 
borne by the New Proprietary Lines, shall be borne by 
I-GN and such cost shall not be added to the Basic Valua­
tion of the Leased Property, as defined in Section 1.4 
hereof, nor shall anything be deducted from such Basic 
Valuation on account of the retirement of the I-GN-Belt 
Connection; provided, however, that the_portions of these 
connections paid for by I-GN shall be included in and sub­
ject to all other provisions of the I-GN Lease.

Section 1.4. “1-GN Lease”, ‘‘Leased Property” and
‘‘Basic Valuation” Defined: (a) I-GN shall lease to Belt 
by an instrument substantially in the form annexed hereto 
as Exhibit C, herein referred to as I-GN Lease, and upon 
the terms and conditions therein contained, the property 
hereinafter in this Section described and referred to as 
Leased Property, for a period beginning with the Effective 
Date and extending thereafter during the life of this agree­
ment unless sooner terminated under the provisions of said 
lease.
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The Leased Property is all of the real estate and fixed 
physical property of the I-6N within the yard limits of 
Houston, which end at I-GN Mile Post 144.0 on the north 
and I-GN Mile Post 7.16 on the south, including the 
Magnolia Park Branch, except the following properties, 
which are described in the I-GN Lease and are indicated 
on maps identified by the signatures of Chief Engineers of 
the New Proprietary Lines and I-GN and filed in their 
respective offices and in the office of the Belt, marked 
Exhibits 1, 2, 3, 4 and 5, respectively, and also bearing 
the following additional legend :

“To contract dated November 15, 1948, between 
HB&T, CRI&P, FW&DC, GC&SF, B-RI, and Guy A. 
Thompson, Trustee of BSL&W, StLB&M, I-GN and 
Sugar Land.”

A general description of said excepted properties is as 
follows:

1. The Booth Yard creosote and fuel oil storage 
facilities shown on Map Exhibit 1.

2. The present I-GN freight house property shown 
on Map Exhibit 2.

3. The mechanical facilities adjacent to the Per- 
cival Yard shown on Map Exhibit 3.

4. The Commerce Avenue mechanical facilities 
shown on Map Exhibit 4.

5. The central portion of the I-GN Congress Ave­
nue Yard shown on Map Exhibit 5.

Detailed maps showing the location of the Leased Prop­
erty together with an inventory^ thereof, with appropriate 
references to the I-GN Lease thereon shall be prepared 
and filed in the offices of the New Proprietary Lines, 
I-GN and the Belt, and shall be identified by signatures 
of the Chief Engineers of the New Proprietary Lines and 
I-GN.

As herein used, the term Basic Valuation means the
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value of the Leased Property as of December 31, 1947, 
which value is hereby agreed to he $3,772,000.

I-GN will remove the tracks and facilities located on the 
Percival Yard property which are not included in the 
I-GN Lease as soon as reasonably necessary to permit 
use and development of the property by the Belt, and 
shall retain the salvage therefrom. The Percival Yard 
tracks to be leased are shown on the map marked Exhibit 6 
and further identified by the signatures of the Chief Engi­
neers and the additional legend provided for above in this 
Section in the case of Exhibits 1, 2, 3, 4 and 5 and filed in 
the same manner.

If, prior to the Effective Date any portion of the Leased 
Property, not required for railroad purposes is sold, which 
I-GN hereby reserves the right to do, the Basic Valuation 
thereof shall be adjusted by subtracting therefrom the 
value at which such property so sold was included in the 
Basic Valuation. Except as otherwise provided in the last 
paragraph of Section 1.3 with respect to the Leased Prop­
erty, the Basic Valuation shall be further adjusted by 
adding thereto or subtracting therefrom an amount equal 
to the amount, if any, by which the cost_of any additions 
or betterments made by I-GN between December 31, 1947, 
and the Effective Date (1) that cost no more than $10,000 
in each instance, or (2) that are required by law or any 
public authority having jurisdiction, or (3) that cost more 
than $10,000 in each instance and are approved in writing 
by all the New Proprietary Lines, shall be more or less 
than the value included in the Basic Valuation for any 
property retired between December 31, 1947 and the Effec­
tive Date.

The following addition and betterment projects, each 
estimated to cost in excess of $10,000, are hereby approved 
by the New Proprietary Lines so far as work done or ex-



15

penditures made subsequent to December 31, 1947 are con­
cerned : Construction of industrial lead tracks for Damon 
Wells Industrial Area, I-GN A.F.E. 7081; construction of 
industrial lead tracks near Pierce Junction, I-GN A.F.E. 
8046; reinforcing piers to Buffalo Bayou Bridge, I-GN 
A.F.E. 8030; and paving Commerce Avenue, I-GN A.F.E. 
7923.

As soon as the Basic Valuation of the Leased Property, 
adjusted as above in this Section provided, is agreed upon 
in accordance with the provisions of Section Second of the 
I-GN Lease an instrument evidencing such agreement shall 
be executed by Belt and I-GN as provided in said Lease.

(b) Any and all contracts of I-GN pertaining exclu­
sively to the Leased Property, other than contracts for 
exploration, development and production of oil, gas and 
minerals therefrom, that are in effect on the Effective Date 
and that are assignable are, as of the Effective Date, hereby 
assigned to Belt for the period this agreement remains 
in effect; and I-GN hereby agrees (1) to deliver all such 
written contracts to Belt; and (2) to execute specific instru­
ments of assignment as to any such contracts if requested 
by Belt so to do. It is further agreed that as to any other 
contracts pertaining exclusively to the Leased Property 
that are not assignable, the parties shall cooperate with 
each other in endeavoring to effect a transfer thereof to 
Belt. Belt from and after the Effective Date shall per­
form all obligations, assume all liabilities and be en­
titled to receive all benefits thereafter accruing under I-GN 
contracts so assigned or transferred.

I-GN shall, up to the Effective Date, perform all obli­
gations and assume all liabilities under all of its contracts 
that pertain to the Leased Property that are hereby as­
signed or that are otherwise transferred as above in this 
Section provided, -including all obligations and liabilities
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arising out of transactions thereunder previous to the 
Effective Date; and I-GN shall be entitled to receive all 
benefits under said contracts accruing up to the Effective 
Date and as to contracts which are not hereby assigned or 
are not otherwise transferred, I-GN shall continue after 
the Effective Date to perform all obligations and be en­
titled to receive all benefits thereunder.

As to any contracts of I-GN that pertain in part to the 
Leased Property and in part to other I-GN property, it is 
agreed that I-GN and Belt will cooperate in arranging for 
new contracts which will separate the rights and obliga­
tions of the parties as between the Leased Property and 
other property of I-GN, or in having them changed or 
amended so as to exclude therefrom the Leased Property, 
or that such other action with respect thereto shall be taken 
as may be fitting and proper to carry out the intentions of 
the parties as expressed in this agreement; also that the 
rights and obligations pertaining to the Leased Property 
and other I-GN property that remain in effect shall be 
divided or apportioned between I-GN on the one hand and 
Belt on the other hand as of the Effective Date.

Any and all lawful claims, demands orJiabilities, includ­
ing all Taxes as defined in Section 2.6, arising out of opera­
tion by I-GN of, or levied or assessed upon, the Leased 
Property up to the Effective Date, or properly assignable 
to such period, shall be paid or satisfied by I-GN, and all 
those arising thereafter or properly assignable to the 
subsequent period shall, during the life of the I-GN Lease, 
be paid or satisfied by Belt.

(c) The Western Union Telegraph Company owns cer­
tain pole and wire lines, conduits and cables on or along 
certain portions of the I-GN right of way, on which are 
located certain communication and signal wires of Western 
Union and/or I-GN. The I-GN Lease is made subject to
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the rights of Western Union under its contract dated July 
19, 1917, with Beaumont, Brownsville and other Missouri 
Pacific Lines, which among other things covers construc­
tion, maintenance, operation and ownership of communica­
tion lines on and along the I-GN, and to the rights of I-GN 
to own, operate, maintain, renew, add wires to and re­
construct its existing lines, conduits and cables, and to 
provide as required in the conduct of Missouri Pacific 
business additional pole lines, conduits and cables, and to 
enter on the Leased Property for such purposes. Certain 
telephone and signal wires owned or controlled by I-GN 
are used for local operation within the limits of the I-GN 
Lease; and use of such wires will or may be needed by the 
Belt after the I-GN Lease becomes effective. I-GN agrees 
to use its best efforts to secure for the Belt the right to 
use them, and if such right is secured, the Belt agrees to 
assume the cost of maintaining such wires and a proper 
proportion of the cost of maintaining the pole line.

Section 1.5. Switching by Belt of I-GN Industries on 
GH&H and of Using Lines Industries located outside of 
Terminal but within Houston Switching Limits, (a) I-GN 
has negotiated an agreement with GH&H, a copy of which 
is hereto attached as Exhibit D, and I-GN agrees to use its 
best efforts to procure execution of such agreement, sub­
stantially in the form attached, and to file an executed copy 
thereof with Belt. Pursuant to such agreement, if executed, 
I-GN hereby designates the Belt as its agent to switch the 
cars of I-GN to and from any industry now or hereafter 
located on the GH&H within the switching limits of Hous­
ton and Belt hereby assumes, as between Belt and GH&H, 
all obligations and liabilities provided for by Paragraphs 
4 and 5 of said Exhibit D agreement. Belt also agrees to 
switch the cars of I-GN to and from any industry now or 
hereafter located on GH&H within the switching limits of
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Houston so long as this agreement and said GH&H-I-GN 
agreement both are in effect.

I-GN shall pay the Belt the cost of performing such 
switching service and I-GN shall indemnify and hold harm­
less the Belt from any expense and liability resulting from 
the foregoing assumption of liability and obligation by 
Belt to GH&H with respect to such switching service.

In the event I-GN does not procure execution of said 
agreement with GH&H, Belt shall nevertheless, in so far as 
legally permissible, switch the GH&H industries as agent 
for I-GN but I-GN shall pay the cost of such service and 
indemnify Belt against any liability incurred by it as a 
result of the performance of such service.

(b) In the event the present switching limits at Hous­
ton are or shall be extended beyond the limits of the Ter­
minal, as defined in Section 2.1(a), the Belt, on request of 
any Using Line or Lines, shall furnish as agent therefor, 
switching service for any of its or their exclusive indus­
tries located within the switching limits but beyond the 
Terminal limits, but any Using Line .or Lines making any 
such request shall pay the Belt the cost of performing 
such service. —

Section 1.6. I-GN Retroactive Adjustment; Termina­
tion of I-GN Passenger Station Contract. For the period 
of one year immediately preceding the Effective Date the 
amount of operating expenses which I-GN would have 
paid the Belt for the operation of its passenger trains into 
and out of the Terminal on the basis of the original Oper­
ating Agreement as amended in 1937, had I-GN been a party 
thereto shall be ascertained, and I-GN shall pay the Belt 
the difference between that amount and the amount actually 
paid by I-GN under the contract described in Recital (6) 
hereof for such period. The Belt shall then apportion and 
pay such amount to the Proprietary Lines on the basis
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of the amount of operating expenses paid by them respec­
tively during such period on account of use by them of 
those portions of the Terminal used by I-GN.

As of the Effective Date the agreement described in 
Recital (6) is hereby terminated and cancelled.

Section 1.7. Average Demurrage Agreements. In the 
interests of better service to the public and of economy in 
operation, it is agreed as follows:

1. Belt, acting as agent for the Using Lines, 
shall make in its own name single average demur­
rage agreements with each shipper, receiver or indus­
try on its lines desiring an average demurrage agree­
ment, and each such agreement shall cover cars 
switched by Belt under its tariffs in intra and inter 
terminal movement and T&NO and Katy line haul cars 
switched by Belt under its tariffs, and also cars of 
the Using Lines switched by Belt as agent under 
their respective tariffs.

2. Belt shall continue to interchange its cars with 
T&NO and Katy, respectively, and to make per diem 
reclaim on T&NO and Katy in accordance with ap­
plicable Per Diem and Switching Reclaim Rules.

3. The cars of the Using Lines switched by Belt as 
agent under their tariffs shall remain in the accounts 
of the respective Using Lines for the purpose of mak­
ing per diem settlements with the owners of foreign 
line cars and each Using Line shall continue to make 
such settlements as heretofore. But such cars shall 
not be interchanged with Belt, and no per diem re­
claim shall be made by Belt on the Using Lines, thus 
avoiding the expense which otherwise would be 
involved in keeping interchange and per diem reclaim 
records and accounts; and the demurrage on such 
cars collected by Belt shall be pooled and divided 
between the Using Lines on the basis provided for in 
Section 2.1(e), and applied in reduction of the amount 
of Operating Expenses, as defined in Section 2.1(a) 
which otherwise would be payable by the Using Lines 
respectively.
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n.
Section 2.1. “Terminal”, “Operating Expenses” and 

“User Basis” Defined; Apportionment of Operating Ex­
penses and Revenues, (a) The railroad and terminal facil­
ities and all other property constructed, leased or other­
wise acquired by the Belt and all additions and better­
ments, extensions and improvements made or to be made 
therein or thereto are herein called Terminal.

The term Operating Expenses as herein used shall in­
clude all expenses incurred by Belt in the management, 
operation, maintenance, renewal and repair of the Ter­
minal, including all salaries, cost of labor, materials and 
supplies, any and all payroll, sales, use and similar taxes, 
licenses or other taxes for or with respect to vehicles, 
equipment or tools, excise taxes other than capital stock 
taxes, cost of bonds and insurance, and rentals for equip­
ment, other than locomotives, and for tools; and also in­
cluding all other expenses not provided for in other sec­
tions of this agreement that are chargeable to Operating 
Expenses under the accounting regulations of the Inter­
state Commerce Commission from time to time in effect; 
provided, however, that depreciation accrued on depre­
ciable property and retirements of non-depreciable prop­
erty, except land, not replaced, and in case of replacement 
with property costing less than the ledger value of the 
property retired, the excess ledger value retired, shall 
not be included in Operating Expenses.

The term User Basis, as herein used, means the basis 
or method presently used or from time to time adopted 
by unanimous agreement of the Using Lines or arbitration 
for apportioning Operating Expenses or other charges 
between the Using Lines or the New Proprietary Lines, 
or any of them, in the proportions that correspond as 
nearly as practicable with the use of the Terminal or
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any part thereof made by them respectively, or the services 
performed for them respectively by the Belt as agent.

Subject to Section 2.8, all Operating Expenses of the 
Belt, except those incurred in switching for the exclusive 
industries referred to in Section 1.5, shall be apportioned 
to and borne by the Using Lines on a User Basis.

For the purposes of apportioning Operating Expenses 
and other charges or payments in accordance with the 
provisions of this agreement, the use of the Terminal or 
any part thereof by Belt in the performance of any 
service for any of the Using Lines as the agent thereof 
shall be deemed to be use of the Terminal or such part 
thereof by the Using Line or Lines for which such service 
is performed by the Belt.

The cost of fuel, water, materials or supplies, including 
train and engine supplies, and the cost of services fur­
nished or rendered by Belt to or for any Using Line or 
Lines for the use and benefit of any such Line or Lines 
and not for the common benefit of all the Using Lines, 
shall to the extent practicable be billed directly against 
the Using Line or Lines to or for which the same are 
furnished or rendered.

At the close of each calendar year so much of the 
monthly Operating Expenses paid by the Using Lines 
during that year as are chargeable to Maintenance of Way 
and Structures shall be readjusted so that each Using 
Line will bear and pay its User Basis proportion thereof 
on an annual instead of a monthly basis, except that for 
the calendar year in which this agreement becomes effec­
tive such adjustment shall be made as of December 31 
on the basis of the period of that year during which this 
agreement has been in effect.

For the purpose of determining the share of Operating 
Expenses to be paid by the Using Lines, the Terminal
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shall be divided into zones, it being understood and agreed 
that the present plan of zoning shall be continued so far 
as reasonably and equitably possible, except that the Old 
and New South Yards shall be placed in a separate zone 
or zones, the I-GN property leased to Belt shall be placed 
in a separate zone, and three zones shall be established 
in the New Yard, one zone to consist of the Mechanical 
Facilities, one to consist of the less-than-carload freight 
facility, and one to consist of train yard tracks and con­
nections and all unoccupied lands.

Not later than one year after the Effective Date a joint 
study shall be made under actual operating conditions to 
determine if the plan of zoning established as aforesaid 
and distribution of Operating Expenses in accordance 
with said plan is equitable to the Using Lines, and, if not, 
what other plan would be equitable; and if the Using 
Lines are unable to agree, the matter in dispute shall be 
submitted to arbitration.

If it is determined that the plan initially adopted is not 
equitable and a new plan is adopted, then the shares of 
Operating Expenses previously paid by the Using Lines 
respectively shall be adjusted retroactively to the Effective 
Date to the extent practicable; provided, however, that 
at any time or times after any new-plan is adopted, but 
not oftener than once a year, any Using Line or Lines may, 
by written notice to the other Using Lines and Belt, 
effective on a date to be therein stated, but not less than 
30 days after service, request a revision of such plan, and 
thereupon in each instance it shall be determined by 
unanimous agreement or arbitration whether any change 
is necessary in order that Operating Expenses may be 
fairly distributed on a User Basis; and if it is so deter­
mined that changes should be made, then the plan as 
changed shall be applied retroactively to the effective
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date of the request and such changed plan, or the plan 
previously in effect if it is determined that no change 
should be made, shall remain in effect for a period of at 
least one year and thereafter unless and until changed 
pursuant to a subsequent request.

(b) Gross revenues derived from baggage storage 
charges, Red Cap collections and other miscellaneous 
passenger station revenue, except rentals, shall be applied 
by the Belt to reduction of the passenger station Operating 
Expenses for the month in which such revenues are 
received.

(c) All revenues received by the Belt for switching 
pursuant to and at rates contained in its published tariffs, 
demurrage, and per diem reclaims, less per diem pay­
ments made by Belt, shall be credited to each Using Line 
in the proportion that the number of its loaded road-haul 
industry cars switched to or from industries served by 
Belt, except the exclusive industries referred to in Section 
1.5, bears to the total number of loaded roadhaul industry 
cars of all Using Lines so switched.

(d) From the total of all rentals or payments received 
by the Belt for the use of property, and from any other 
revenues not referred to in Paragraphs (b) and (c) of 
this Section, there shall first be deducted all of the Operat­
ing Expenses directly incurred in earning such revenues, 
and the remainder shall then he paid to the New Pro­
prietary Lines on a Stock Ownership Percentage basis, 
provided that so long as Missouri Pacific is the sole user 
of the New Yard all rentals derived from facilities con­
structed therein or from New Yard land shall be paid 
to Beaumont; it being understood and agreed that oc­
casional or incidental use made of the New Yard by 
Denver, Rock Island and/or Santa Fe, as referred to in Sec­
tion 2.7(c) hereof, shall not change the status of Missouri
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Pacific from that of sole user; provided, however, that 
if Denver, Rock Island and/or Santa Fe shall use (1) 
the train yard zone of the New Yard for train yard pur­
poses or (2) the New Yard less-than-carload freight 
facility zone, then all such rentals, except any which may 
be derived from the Mechanical Facilities or from Zone 
(1) or Zone (2) if not used, shall be apportioned and paid 
to Beaumont, Brownsville, Denver, Rock Island and/or 
Santa Fe on a User Basis, adjusted as provided in Section 
2.2, and all remaining New Yard Lease rentals shall be 
paid to Beaumont.

Section 2.2. Use by I-GN and Sugar Land shall be 
Deemed Use by Beaumont and Brownsville in Certain 
Cases. Whenever in this agreement anything is provided 
to be paid by or charged to the New Proprietary Lines 
on a User Basis, the same shall be allocated to Denver, 
Rock Island and Santa Fe in the proportions that the 
use by each of them bears to total use by all Using Lines; 
and there shall be allocated to each Beaumont and Browns­
ville their respective proportions of total use by all the 
Using Lines, plus one-half each of the use by I-GN and 
Sugar Land. —

Section 2.3. Depreciation and Retirements, (a) Equip­
ment depreciation has been accrued by the Belt and 
charged by the Belt against the Proprietary Lines on 
a User Basis, such basis being the number of cars handled 
by switch engines for Proprietary Lines respectively. All 
depreciation which shall have been charged to each Pro­
prietary Line up to the Effective Date shall be applied 
in the same amount as so charged in reduction of Belt 
indebtedness to it for advances made by it.

From and after the Effective Date of this agreement 
the practice of accruing depreciation on equipment shall 
be continued and it shall be charged against the New
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Proprietary Lines on a User Basis, adjusted as provided 
by Section 2.2, and the depreciation so charged to the 
New Proprietary Lines, respectively, shall be applied in 
the same amount as charged to each of them in reduction 
of Belt indebtedness for advances made by them re­
spectively. ,

(b) Road depreciation has been accrued by the Belt 
and charged to the Proprietary Lines on a cars in and 
out of terminal basis. All depreciation which shall have 
been charged to each of the Proprietary Lines up to the 
Effective Date shall be applied in the same amount as so 
charged in reduction of Belt indebtedness to it for advances 
made by it.

From and after the Effective Date of this agreement 
Belt shall continue to accrue depreciation on depreciable 
road property owned by it and such depreciation accrued 
by the Belt shall be charged to the New Proprietary Lines 
on the basis used for apportionment of maintenance ex­
pense, adjusted in accordance with Section 2.2, and the 
amounts so charged to the New Proprietary Lines, respec­
tively, shall be applied in the same amount as charged to 
each of them in reduction of Belt indebtedness for advances 
made by them respectively.

(c) When non-depreciable property owned by Belt, other 
than land, whether located on land owned or leased by Belt, 
is retired and not replaced the ledger value thereof, 
or in the case of replacement with property costing less 
than the ledger value of the property retired, the excess 
ledger value retired, shall be charged to each of the New 
Proprietary Lines in the proportions in which the funds 
for the construction of the property retired were provided 
by them therefor. The amount so charged to each New 
Proprietary Line shall be applied in the same amount 
as charged in reduction of the Belt indebtedness to it for 
advances made by it.



The salvage, if any, recovered from any such retire­
ment shall be retained by Belt and the New Proprietary 
Lines shall be allowed credit on monthly bills for Operat­
ing Expenses in the same proportions as the ledger value 
was charged against them. In all such cases the cost of 
dismantling such property and recovering salvage there­
from shall be included in Operating Expenses and charged 
to the New Proprietary Lines in the same proportions as 
the salvage is credited.

All amounts received by the Belt from the sale of lands, 
less any expenses incurred by Belt in connection with such 
sale, shall be apportioned and paid to the New Proprietary 
Lines in the proportion in which the funds for the ac­
quisition of said lands were provided by them therefor.

Funds shall be deemed to have been provided by the 
New Proprietary Lines to the extent that they either have 
advanced them or assumed obligation or liability with 
respect to bonds, the proceeds of which were used for 
construction purposes.

It is agreed that Beaumont, I-GN and Santa Fe shall 
each have the right from time to time to change its lease 
to the Belt in such manner, if necessary, as to enable it to 
deduct for tax purposes depreciation or retirements of its 
leased property; provided, however, no lease shall be so 
changed as to increase the payments or diminish the rights 
of Belt thereunder.

Section 2.4. Acquisition of and Rentals of Locomotives. 
Heretofore the cost of locomotives purchased by Belt has 
been advanced by the Proprietary Lines on an equal basis, 
and interest on deferred installments has been paid by 
them as rental to the Belt on the same basis.

All new locomotives purchased on and after Effective 
Date hereof, either for cash or on the installment basis 
with interest on unpaid balances, shall be paid for by the
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New Proprietary Lines on a User Basis, adjusted as 
provided in Section 2.2. Each of the New Proprietary 
Lines shall advance to the Belt its estimated percentage 
of the cost and pay as rental to the Belt its estimated 
percentage of the interest, if any, during the first year 
to be determined in accordance with the User Basis here- 
toforejmentioned. At the end of the first year and each 
succeeding year over a six-year period such percentages 
shall be so adjusted that such advances shall have been 
made and such interest shall have been paid by each New 
Proprietary Line in the proportion that its total use bears 
to the total use of all New Proprietary Lines during such 
six-year period; and any unpaid installments of principal 
or interest remaining at the end of such six year period 
shall be advanced or paid to the Belt by the New Pro­
prietary Lines on the basis of such six-year percentage. 
Such six-year period shall in each instance begin with 
the calendar month in which the locomotive is delivered.

The Belt has heretofore purchased and received ten 
(10) Diesel switch locomotives under conditional sales 
agreements, payments on one of which have been com­
pleted. The balance of principal and interest on said 
Diesel locomotives remaining unpaid on the Effective Date 
shall be advanced to the Belt by the New Proprietary 
Lines on a Stock Ownership Percentage basis, and any 
interest on any deferred installments shall be paid by them 
as rental to the Belt on the same basis.

Each of the Using Lines shall have the right to furnish 
under lease to Belt approximately its User Basis propor­
tion of all switch locomotives needed by Belt over and 
above those owned by it, which locomotives so furnished 
shall, to the extent practicable, be of the Diesel type; 
provided, that Missouri Pacific shall have the right to fur­
nish under lease to Belt and to maintain the switch loco­
motives performing the principal service in the New Yard.
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All locomotives so furnished shall be leased to Belt on 
fair and equitable equipment rental terms and the rentals 
shall be apportioned monthly to the Using Lines on a User 
Basis.

Section 2.5. Additions and Betterments, (a) Except 
as provided by Paragraph (b) of this Section, Belt shall 
construct or acquire all additions and betterments to the 
Terminal, as defined in Section 2.1(a), including equip­
ment, that are approved by the affirmative vote of seven of 
its directors. Except as provided in Section 1.3 and in 
Paragraphs (b) and (c) of this Section, the cost of each 
such item of additions and betterments, less retirements 
for property replaced, which is chargeable to the invest­
ment account of the Belt, shall be advanced to Belt by the 
New Proprietary Lines on a User Basis measured in such 
manner as may be appropriate and, if any property is 
paid for by installments, any interest on unpaid balances 
shall be paid to the Belt by the New Proprietary Lines as 
rental on the same basis. If depreciable property is 
retired and replaced, the amount of the service loss from 
such retirement charged to the depreciation reserve by 
Belt shall also be advanced to Belt by the~New Proprietary 
Lines on the same basis in order to provide Belt with 
funds for the construction of the new facility.

In determining the extent of use with respect to addi­
tions and betterments to fixed physical property, the method 
employed for allocating track maintenance in the zone in 
which the track is located, adjusted in accordance with 
Section 2.2, shall be used for all additional tracks; and for 
structures and other additions, except tracks, the method 
employed for allocating the expense of maintaining similar 
facilities, adjusted in accordance with Section 2.2 shall 
be used. When new facilities are of a special nature, sep­
arate zones shall he established, which shall include any 
tracks pertaining thereto.
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In determining extent of use with respect of additional 
equipment (other than locomotives) including portable ma­
chines, roadway machines and tools, freight house equip­
ment, furniture and fixtures, shop machinery, automobiles, 
and other similar items, the User Basis applicable to the 
zone or facility for which such equipment is to be acquired, 
adjusted in accordance with Section 2.2, shall be used. It 
is the intention that any such equipment purchased shall 
be used for the purposes for which it is purchased so long 
as it is required for that purpose.

Except in the case of industry tracks constructed pur­
suant to Paragraph (d) of this Section, the net cost of each 
such item of additions and betterments to be constructed 
or acquired by Belt shall be initially advanced to Belt by 
the New Proprietary Lines based on an estimate in each in­
stance of their User Basis proportions. At the end of the 
first year and each succeeding year over a six-year period, 
such User Basis proportions shall be so adjusted that 
such advances shall have been made and such interest 
shall have been paid by each New Proprietary Line in 
the proportion that its use during such six-year period 
bears to the total use by all New Proprietary Lines deter­
mined in accordance with the applicable User Basis, ad­
justed in accordance with Section 2.2, during such six-year 
period with respect to the appropriate zone, or facility; 
provided, however, that, except in the case of industry 
tracks constructed pursuant to Paragraph (d) of this 
Section, for each such item of additions or betterments for 
which the advances by the New Proprietary Lines do not 
exceed $5,000, all such advances shall be adjusted on the 
basis of a one-year period only in the manner above pro­
vided. All such one or six-year periods shall in each in­
stance begin with the first day of the calendar month in 
which the item involved is completed or acquired.

(b) All additions and betterments to the Mechanical
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Facilities in the New Yard shall be constructed or 
acquired by Beaumont at its cost; and all additions and 
betterments to the train yard and less-than-carload 
freight facility zones shall be constructed or acquired by 
Beaumont at its cost until such time as the Denver, Bock 
Island and/or Santa Fe make use of either or both thereof 
as provided in Section 2.7(b), and the net cost of said 
additions and betterments shall be included in the value 
on which rental is required to be paid for the New Yard.

(c) Any additions and betterments to the New Yard, 
except the Mechanical Facilities, made necessary by the 
use thereof by Denver, Rock Island and/or Santa Fe 
pursuant to Section 2.7(b) shall be made by Belt with 
funds advanced to it by Beaumont and Brownsville, and 
the other using New Proprietary Line or Lines in pro­
portion to their respective Stock Ownership Percentages.

(d) It is agreed, however, that if any New Proprietary 
Line or Lines shall, by written notice served on the Belt 
and the other New Proprietary Lines, request that an in­
dustry or an industrial lead track be constructed at a lo­
cation and in accordance with specifications set out therein 
Belt shall construct the same with funds' advanced to it by 
the requesting Line or Lines, provided the construction and 
operation of such track will not unreasonably interfere with 
the use of the Terminal; and in event of disagreement, the 
question of whether such interference would result may be 
submitted to arbitration. Upon receipt by Belt of the ad­
vance of the necessary funds, the Belt shall proceed with 
reasonable diligence and dispatch to construct and com­
plete the track in accordance with the request of such re­
questing Line or Lines. Upon completion of the track it 
shall be owned by the Belt and operated as a part of the 
Terminal for the benefit of all Using Lines.

The advances for the cost of each such industrial track

i
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shall be adjusted at the end of the first year after com­
pletion and at the end of each succeeding year over a six- 
year period on a User Basis determined by the number of 
loaded road-haul industry cars of each New Proprietary 
Line, adjusted in accordance with the provisions of Section 
2.2, switched by Belt on or over such track so that each 
New Proprietary Line shall have advanced such propor­
tion of the cost of such track as the number of its loaded 
road-haul industry cars so switched bears to the total 
number of all such cars of all New Proprietary Lines so 
switched, adjusted in accordance with the provisions of 
Section 2.2, during such six-year period; and at the end 
of each such yearly period all payments necessary to 
effectuate such adjustment shall be made.

The I-GN shall have the same right as any of the New 
Proprietary Lines to request and have constructed by Belt 
such industry tracks and in the event of any such request 
by I-GN the funds necessary for construction of the track 
shall be advanced by I-GN to Beaumont and Brownsville 
and they in turn shall advance such funds to Belt.

Section 2.6. Taxes. The term Taxes, as herein used, 
means all, taxes, rates, levies, benefits, assessments and 
other governmental charges of every kind, including cap­
ital stock taxes, that in any manner during the period this 
agreement remains in effect may be imposed upon or ac­
crue against the said Terminal, or any part thereof, in­
cluding property covered by the I-GN Lease, New Yard 
Lease and Santa Fe Lease, or which may become due and 
payable by the Belt, except payroll, sales, use and similar 
taxes, licenses or other taxes for or with respect to ve­
hicles, equipment or tools, and excise taxes other than 
capital stock taxes, which are included in Operating Ex­
penses as provided for in Section 2.1(a).

The New Proprietary Lines shall advance to Belt sums
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equal to all Taxes chargeable by Belt to its Investment 
Account, and shall pay to Belt as rental sums equal to all 
other Taxes, as follows:

Each of the New Proprietary Lines shall advance or pay 
to Belt its Stock Ownership Percentage of sums equal to all 
Taxes, except Taxes assignable to the New Yard, and its 
User Basis proportion, adjusted as provided in Section 
2.2, of Taxes assignable to the New Yard; provided, how­
ever, that the following Taxes chargeable to Investment 
Account and assignable to the New Yard Zones shall be 
paid by Beaumont and added to the interest rental base 
provided for by Paragraph (a) of Section 2 of the New 
Yard Lease: (1) all such Taxes assignable to the Mechani­
cal Facilities, as defined in Recital (10); and (2) all such 
Taxes assignable to the freight facility zone and/or the 
train yard zone prior to the use thereof by Denver, Rock 
Island and/or Santa Fe pursuant to Section 2.7(b).

In case any of the New Proprietary Companies shall de­
fault in making the payments on account of Taxes as here­
inbefore provided for, then the sum which it fails to pay 
or advance shall be apportioned and paid as provided in 
Paragraph (a) of Section 2.9 hereof incase of default in 
making advances or payments with respect to bonds 
issued and outstanding under Belt’s existing First 
Mortgage.

Sbcttok 2.7. Operation of Netv Yard and Use Thereof 
hy Non~Missouri Pacific Lines, (a) All the New Yard 
facilities, except the Mechanical Facilities, shall be oper­
ated by Belt; and, so long as fifty per centum (50%) or 
more of the Operating Expenses of the New Yard less- 
than-carload freight facility and train yard zones is paid 
by the Missouri Pacific, the General Yardmaster at the 
New Yard and the agent to be in charge of the said freight 
facility in the New Yard may be selected by the Missouri 
Pacific.
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(b) Denver, Rock Island and/or Santa Fe shall have 
the right to make use of the train yard and less-than-car- 
load freight facility zones of the New Yard for purposes in 
addition to those specified in Paragraph (c) of this Section, 
but use of only a part of either or both of such zones 
shall be deemed to be use of the whole thereof; and dur­
ing any such use Denver, Rock Island and/or Santa Fe 
shall pay a User Basis proportion of Operating Expenses 
and also a User Basis proportion, adjusted as provided 
in Section 2.2, of New Yard interest rental and Taxes, ap­
plicable to the zone or zones so used; provided, however, 
that neither Denver, Rock Island nor Santa Fe shall use 
the New Yard for freight train yard purposes unless all 
three of them agree that the same may be so used.

(c) Denver, Rock Island and/or Santa Fe may make 
occasional or incidental use of the train yard or freight 
facility zones in the New Yard for interchanging cars of 
Denver, Rock Island and Santa Fe to I-GN, or in serving 
industries, or in emergencies or for any other purpose 
hereafter agreed to constitute only incidental use. No 
charge, either for Operating Expenses, New Yard Lease 
interest rental or Taxes, shall be made for the use of the 
train yard zone by Santa Fe, Denver and Rock Island in 
interchanging their cars to I-GN, but for such industrial, 
emergency, or other agreed incidental use of the New 
Yard freight facility or train yard zones Denver, Rock 
Island and/or Santa Fe shall pay a User Basis proportion 
of the charges referred to in Paragraph (b) of this Sec­
tion.

(d) Missouri Pacific is hereby authorized to maintain 
and operate the New Yard Mechanical Facilities with their 
own forces; provided, however, that if requested, Missouri 
Pacific shall service and make repairs, of a kind that the 
Mechanical Facilities are equipped to perform, to the 
locomotives and cars owned by Belt or by any of the other
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New Proprietary Lines at cost. Missouri Pacific is also 
hereby authorized to grant to others such user rights or 
licenses as may be necessary and appropriate to provide 
for the maintenance and operation of the Mechanical Fa­
cilities.

Section 2.8. Interchange Between Using Lines. Belt, as 
agent for each of the Using Lines, shall, at the expense of 
the respective Using Lines, deliver freight cars in inter­
change at the point in the Terminal from time to time 
designated by the receiving Using Line, except that cars 
to be delivered to Beaumont and Brownsville by Denver, 
Bock Island and Santa Fe shall be interchanged to Beau­
mont and Brownsville at the New or Old South Yard. No 
portion of the Old or New South Yard Operating Expenses 
shall be charged against interchange movements referred 
to in this Section, nor, as provided in Paragraph (c) of 
Section 2.7, shall any portion of the New Yard Operating 
Expenses, interest rental or Taxes be charged against such 
movements.

Section 2.9. Advances and Payments by New Proprie­
tary Lines in Connection with Bonds Issued Pursuant to 
Belt’s First Mortgage, (a) Each New Proprietary Line 
shall from time to time advance to the Belt its Stock Owner­
ship Percentage of funds sufficient to enable Belt to meet 
all bond maturities under Belt’s First Mortgage dated July 
1,1937, and all sinking fund installments, exclusive of bond 
premium, and shall pay as rental to or for account of Belt 
its Stock Ownership Percentage of all bond premium and in­
stallments of interest on the bonds issued and outstanding 
under said First Mortgage; provided that all payments 
with respect to installments of . interest on the said bonds 
shall be. made direct to the Trustee under the Mortgage 
securing such bonds.

In case any of the New Proprietary Lines shall default
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in making any of the payments or advances hereinbefore 
in this subdivision (a) provided for, then any sum which 
any defaulting New Proprietary Line fails to pay or ad­
vance shall be apportioned to and paid or advanced by the 
New Proprietary Lines not in default in the proportion 
that their respective Stock Ownership Percentages bear 
to their total Stock Ownership Percentages, and each of the 
non-defaulting New Proprietary Lines shall pay or advance 
such sum forthwith upon demand of the Belt, or if the Belt 
be in default under its said First Mortgage, then upon de­
mand of the Trustee thereunder with respect to payments 
provided for thereby, and if all but one of the New Pro­
prietary Lines default, then the one not in default shall 
make all such payments and advances.

(b) The Belt and the New Proprietary Lines agree that 
from and after the Effective Date all payments theretofore 
made by Beaumont, Brownsville, Santa Fe and BRI, as 
well as all payments thereafter made by the New Pro­
prietary Lines, to enable the Belt to comply with its 
sinking fund obligations under said existing First Mort­
gage except the amount thereof used by Belt to pay bond 
premium, shall constitute loans or advances, and that the 
Belt is hereby relieved of any obligation to issue and shall 
not issue stock in satisfaction of any such payments.

Section 2.10. Employe Claims. Any and all amounts 
paid by Belt or any Using Line or Lines on account of any 
dismissal or displacement claims of Belt or Missouri Pacific 
employes on account of any transaction provided for here­
in, including construction and operation of the New Yard 
and leasing by the Belt of the properties herein provided 
to be leased and the subsequent operation thereof, whether 
any such claims are made pursuant to conditions imposed 
by the Interstate Commerce Commission or pursuant to any 
agreement made with employe representatives in lieu of
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such conditions, shall be borne by the Using Lines in the 
proportions that the total Operating Expenses paid by said 
Using Lines, respectively, bears to the total Operating Ex­
penses of Belt during each yearly period within which any 
such payments are made.

Section 2.11. Belt Officers and Directors. The follow­
ing officers of the Belt shall be independent of and not 
hold office with any of the Using Lines, shall be elected by 
the affirmative vote of at least seven Directors, and shall 
not be subject to removal except by the affirmative vote 
of at least seven Directors: President, or President and 
General Manager if said offices are combined. General 
Manager, “Chief Engineer, Auditor, Industrial Commis­
sioner, Purchasing Agent, or any officer otherwise des­
ignated performing the duties ordinarily performed by a 
person holding any of such offices. By unanimous vote 
the Directors of the Belt may elect an officer of one or 
more of the Using Lines to any other office of the Belt, 
but any such non-independent officer so elected shall be 
removed from office at once whenever any member of the 
Board of Directors of the Belt so requests in writing, and 
any non-independent officer with respect to whom such a 
request is made shall have 40 power to act for the Belt 
after a copy of such request is served upon him.

The by-laws of the Belt shall be amended (1) to con­
form to the foregoing provisions of this agreement; (2) 
to provide for a Board of nine Directors, of which the in­
dependent President shall be one; (3) to provide for an 
Executive Committee of five members, consisting of one 
Director representing each of the New Proprietary Lines, 
which, when the Board is not in session, shall have all the 
powers of the Board; (4) to provide that no action shall 
be taken (a) by the Board of Directors except pursuant to 
the affirmative votes of seven Directors; or (b) by the 
Executive Committee except pursuant to the affirmative
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votes of four of its members; and (5) to provide that at 
any time if the General Attorney is a non-independent 
officer and shall have been served with a copy of the notice 
below in this S6ction provided for he shall have no power 
to handle for the Belt any matter in which the contentions 
or interests of the Using Line or Lines by which he is 
employed are in conflict with the contentions or interests of 
any other Using Line or Lines; and whenever a written 
notice is served on the President of the Belt and its non- 
independent General Attorney by any Using Line or Lines 
that in its or their opinion such a conflict exists with re­
spect to any such matter, the President of the Belt shall 
employ independent counsel to represent the Belt with re­
spect to such matter.

In order to provide a qualifying share of Belt stock for 
the independent President, arrangements shall be made for 
withdrawal from under the Stock Trust Agreement of one- 
fourth of a share of Belt stock from each lot of 60J shares 
heretofore pledged by Beaumont, Brownsville, Santa Fe 
and BBI.

The New Proprietary Lines shall vote their stock in 
favor of two directors nominated by Beaumont, two direc­
tors nominated by Brownsville, two directors nominated by 
Santa Fe, one director nominated by Denver and one di­
rector nominated by Rock Island; and also in favor of one 
director, who shall be the independent President, nominated 
by not less than six of the eight directors so nominated by 
the New Proprietary Lines.

Section 2.12 Removal of Belt Employes. At the written 
request of any Using Line or Lines, for cause, Belt shall 
remove from service any of its employes, but if any em­
ploye so removed recovers damages or is reinstated by 
competent authority, with allowance for time lost, then 
any such damages and/or allowance, together with any
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expenses incurred in connection with litigation or pro­
ceedings incident to such removal from service, shall be 
borne by the Using Line or Lines making such request; 
provided, however, that Belt shall not be required to re­
move any employe from its service if prevented from so 
doing by any law or regulation of a public authority hav­
ing jurisdiction, or by any contract with respect to removal 
from service.

Section 2.13. General Provisions, (a) Joint Use of 
Terminal. Belt hereby gives and grants to each Using 
Line and it'is hereby agreed that each Using Line shall 
have, upon the terms and conditions set forth in this agree­
ment and during the period it remains in effect, the equal 
right and privilege to use the Terminal in common with 
Belt and with the other Using Lines.

(b) Terminal Facilities Provided for Use and Benefit 
of Belt and Using Lines. The train yards, team tracks, 
less-carload freight facilities, passenger station, and all 
other facilities of the Belt are for the use and benefit of 
Belt and the Using Lines, as distinguished from other rail­
roads, and are provided in order to enable Belt and the 
Using Lines to perform common carrier services for the 
public under and pursuant to their respective published 
tariffs; and Belt shall not, except by unanimous consent 
in writing of all the Using Lines not then in default, grant 
to any other railroad the right to use the Terminal or any 
part thereof, or switch either interstate or intrastate ship­
ments on which none of the Using Lines receive a line 
haul to or from the Belt team or public delivery tracks or 
facilities or to and from Belt industries, to any greater 
extent or on any different basis, either as to service ot 

charges, than shipments on which the Using Lines receive 
a line haul but which do not originate at or are not destined 
to points on or facilities of the Belt, are switched by other 
Houston railroads.
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All services performed by Belt for account of the Using 
Lines shall be performed by Belt as agent for the Using 
Lines, and under their respective tariffs to the extent tar­
iffs covering the performance of such services are required 
by law.

(c) Belt to Manage, Control and Operate the Terminal 
and Perform Certain Services. Subject to the provisions 
of Sections 2.5 and 2.7, Belt shall have the exclusive man­
agement and control of the operation, maintenance, repair 
and renewal of the Terminal and every part thereof, ex­
cept the Mechanical Facilities in the New Yard; shall estab­
lish rules and regulations governing the operation of trains 
within and upon the Terminal and the use and enjoyment 
thereof in all other respects; provided always that such 
rules and regulations shall be fair and equitable and shall 
apply equally and without discrimination to all Using Lines, 
and each Using Line agrees with the other and with the 
Belt to comply and cause their employes to comply with 
such rules and regulations.

Subject to the provisions of Section 2.7 hereof, Belt shall 
perform all freight and passenger switching service within 
the Terminal; shall operate the passenger and freight sta­
tions and appurtenant facilities, roundhouses, water and 
fuel stations, and shops and facilities for the care and re­
pair of both locomotives and cars; shall maintain, repair, 
renew and reconstruct the Terminal and at all times keep 
the same in good order, condition and repair; and generally 
shall do and perform any and all things usually and, or­
dinarily done and performed in the maintenance, repair, 
operation and renewal of a joint freight and passenger 
terminal.

Insofar as it can conveniently do so without unreasonably 
interfering with the performance of the classes of work or 
furnishing materials and supplies of the kind and character 
required by all the Using Lines, and to the extent that it
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has facilities to do so Belt shall, upon request and at the 
sole cost and expense of any Using Line and as agent 
therefor, perform services or furnish materials or sup­
plies of a kind and character not required by all the other 
Using Lines, but which are necessary to enable the re­
questing Using Line to perform its duties and obligations 
as a common carrier.

(d) Fidelity Bonds and Insurance. Belt will bond in a 
reasonable amount, at the request of any Using Line or 
Lines, any of Belt’s employes who handle funds, and all 
such bonds shall be so written as to protect the Belt and 
Using Lines as their respective interests may appear.

Belt shall keep the Terminal buildings and structures, 
whether owned or leased by Belt, insured against loss or 
damage by fire, windstorm, or other casualty, to the extent 
that property of similar character is customarily insured 
by railroad companies operating in the general area of 
Houston, Texas, and the amount of such insurance shall 
be adequate to cover the reasonable insurable value of such 
facilities at the time insured; provided, however, that Mis­
souri Pacific, at its election and at its cost, may provide
such insurance on the New Yard Mechanical Facilities.

\

Insurance policies shall be so written as to protect the 
Belt and the Using Lines as their respective interests may 
appear and, if and to the extent required, the loss shall be 
made payable to the Trustee under the existing or any 
future Mortgage of Belt. The premiums on such insurance 
shall be included in Operating Expenses as provided in 
Section 2.1(a). If at any time or times any of the Using 
Lines shall be of the opinion that the kind, character, or 
amount of insurance which Belt provides or proposes to 
provide does not conform to the requirements above in this 
Section set forth, such Using Line or Lines shall have the 
right to submit such question to arbitration as provided in 
Section 3.2.
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In the event that any insured building or structure, ex­
cept the Mechanical Facilities, shall be damaged or de­
stroyed by fire or other casualty covered by insurance, 
and the same or a similar facility is necessary for Ter­
minal operations, Belt shall repair and restore or rebuild 
the same, or construct another facility for the same use or 
service, in accordance with plans which shall be approved 
by the Using Lines, and Belt shall apply all insurance 
monies received from such insurance or such portion there­
of as may be necessary, to such repair, restoration, re­
building or construction. Any amounts in excess of such 
insurance monies received by Belt which are necessary 
for the repair, restoration or rebuilding of any such fa­
cility, if chargeable to Operating Expenses, shall be ap­
portioned to the Using Lines in accordance with Section 
2.1(a), and if chargeable to additions and betterments shall 
be advanced by the New Proprietary Lines on the basis 
provided for in Section 2.5.

Any insurance proceeds received by Belt for damage to or 
destruction of any of the Terminal property which are not 
expended by Belt for the repair, restoration or rebuilding 
of the facility destroyed, shall be used for other additions 
and betterments, and the advances of the New Proprietary 
Lines therefor shall be diminished by the amount of such 
excess proceeds, which shall be apportioned to them in the 
same proportions that the funds for construction of the 
facility damaged or destroyed were provided by them.

(e) No Unnecessary Interference by any Using Line 
ivith use of Terminal by Others or by Belt. None of the 
Using Lines shall have the right to use any part of the 
Terminal for the storage or standing of cars except as may 
be necessary for the receipt and delivery of passenger and 
freight traffic in the usual course of business; nor shall any 
Using Line in any way obstruct or interfere with access to 
or use of Terminal or any part thereof by the parties
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hereto having the right to use the same, or in any way 
obstruct or interfere with the execution or enforcement of 
any reasonable rule or regulation that may be established 
by Belt covering the use of the Terminal or any part 
thereof.

Each Using Line shall have the right to arrange its own 
schedules and time tables, but this right shall be judiciously, 
fairly and equitably exercised by each so as not to produce 
unnecessary inconveniences to any other Using Line or to 
Belt in its use of the Terminal. Should a dispute arise 
between any two or more of the Using Lines or between 
any of them and the Belt as to the arrangement of trains, 
the use of the Terminal or the time table of train schedules 
of any Using Line, such dispute shall be determined by 
arbitration in the manner provided in Section 3.2 hereof.

(f) Belt to make Payments and Otherwise Comply with 
this Agreement. Belt, with funds secured as herein pro­
vided, will pay or cause to he paid the interest and prin­
cipal of all mortgage bonds or evidence of bonded indebted­
ness lawfully issued and outstanding under any mortgage 
of Belt now or hereafter existing; will make all sinking 
fund payments due and payable under any. such mortgage; 
will pay any and all rents and make all other payments 
and comply with all its other agreements and undertakings 
as set out in the Santa Fe Lease, I-GN Lease, New Yard 
Lease, and each of them; will pay or cause to be paid 
all Taxes as herein defined, as well as all sums equal to the 
taxes, levies, assessments, special assessments for local 
benefit levied upon, assessed against or in respect of any 
and all properties included within the Santa Fe Lease, the 
I-GN Lease, New Yard Lease and each of them, as re­
quired by said leases; and will pay any and all other sums 
or debts which may at any time or from time to time be­
come due and payable by Belt; provided, however, that Belt 
shall not be required to make any of the foregoing pay­
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ments which other parties hereto are or may hereafter be 
required by other provisions of this agreement or any 
amendment thereof to make direct or to relieve them from 
any such obligation.

(g) Belt to Maintain Corporate Existence and Rights, 
Privileges and Franchises. Belt shall not do or omit to 
do any act when such doing or omission would operate di­
rectly or indirectly to forfeit any of its rights, privileges 
and franchises under its Charter or Articles of Incorpora­
tion before the expiration of the same as now limited by 
law or which will, in any manner, impair the value of any 
of the privileges, rights or property, the right to use which 
is hereby granted each Using Line. Belt will, at the ex­
piration of the present term of its corporate existence, 
cause the same to be renewed and extended in manner and 
form as may then be provided by law and will cause sim­
ilar renewals and extensions to be made from time to time 
as the sanje shall be necessary to maintain the existence 
and power with which it is now vested.

(h) Belt to Exert Corporate Powers on Request. Belt 
shall and will at all times and from time to time during the 
term hereof, when requested by the Using Lines or any of 
them put forth and exercise each and every corporate 
power and do each and every corporate act which Belt 
might now or may at any time hereafter lawfully put in 
force or exercise to enable the Using Lines and each of 
them to enjoy and avail themselves of every right, fran­
chise and privilege hereby granted and the proper man­
agement and operation of the Terminal according to the 
terms hereof.

(i) Upon Failure of Belt to Make Required Demands, 
They May he Made by Any Adversely Affected Using 
Line. If Belt shall fail at any time to give any notice or 
statement to or make any demand upon any of the Using
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Lines which is required by this agreement, any other 
Using Line whose obligations or rights are adversely 
affected by such failure may give such notice or state­
ment or make such demand in the same manner in which 
Belt is required to give or make the same and with the 
same effect as if the same had been given or made by 
Belt.

(j) Exclusion of Any Defaulting Line. So long as 
each Using Line makes the payments herein required to 
be made by it, and complies with all its other obligations 
as herein provided, it shall have peaceable and quiet 
possession and full enjoyment of Terminal and each part 
thereof in common with Belt and the other Using Lines; 
provided, however, that if any Using Line shall make 
default by failing to pay any sum payable by it on or 
before the date when the same shall become due, or by 
failing to perform or comply with any other covenant 
or condition by it to be performed or complied with here­
under, and such default shall continue for a period of 
ninety days after written demand for such payment, per­
formance or compliance shall have been made upon such 
Using Line by Belt or by any other Using Line, then and 
in such case Belt shall have, and is hereby given the right 
at its election, but subject to the approval of any public 
authority then having jurisdiction, to exclude such Using 
Line from the use of Terminal and each part thereof, and 
upon giving written notice of such election to such Using 
Line, all rights of such Using Line to use the Terminal 
and each part thereof, except the right of the Missouri 
Pacific to use property of I-6N and Beaumont leased to 
Belt and except the right of Santa Fe to use its property 
leased to Belt, shall thereupon, by such notice be termi­
nated, and Belt may thereupon take such steps, as may 
he necessary and appropriate to effect such exclusion of
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such Using Line from use of the Terminal and each part 
thereof. Nothing herein done or attempted shall release 
or relieve any such Using Line of or from any liability 
that may have accrued prior to the date of such termina­
tion or deprive any party hereto of the right to enforce 
such liability; nor shall any such termination release, 
relieve or affect the rights or obligation of any other 
Using Line having the right to use the Terminal or any 
part thereof whose rights have not been so terminated.

In the event any default as specified above shall con­
tinue for a period of ninety days after demand as afore­
said, then and in such event, whenever so requested in 
writing by any Using Line having the right to use the 
Terminal or any part thereof not itself in default here­
under, it shall be and become the duty of Belt to elect and 
to proceed, but subject to the approval of any public 
authority then having jurisdiction, to effect such exclusion 
from the Terminal and each part thereof of such default­
ing Using Line.

No Using Line shall be deemed or considered in default 
if it, within sixty days from receipt of any bill, statement 
or monetary demand from Belt shall in writing notify 
Belt that it contests the correctness of any specified item 
or items of such bill, statement or demand and shall pay 
to Belt within the time provided all sums other than the 
item or items so specified and, if demanded by Belt, shall 
furnish adequate security for the contested item or items, 
so long as such Using Line in good faith contests such 
specified item or items and with dispatch attempts to 
settle or conclude such contest, which shall be settled, if 
demanded by either party to the contest, by arbitration 
as provided in Section 3.2 hereof.

The agreements of the New Proprietary Lines to make 
payments with respect to bonds, as provided by Section
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2.9, and with respect to Taxes, as provided by Section 2.6, 
are absolute and unconditional and in ease of the default 
of any of the New Proprietary Lines in making the ad­
vances or payments therein provided for the one or more 
other New Proprietary Lines which make such advances 
or payments shall be entitled to reimbursement of the 
amounts so paid or advanced, together with interest 
thereon at the rate of 6% per annum, from the defaulting 
Line or Lines, notwithstanding it or they shall have been 
excluded from the Terminal, pursuant to the foregoing 
provisions of this Paragraph (j).

(k) Consent of Using Lines or New Proprietary Lines. 
Whenever by this agreement it is provided that an act 
shall not be done except by the consent, acceptance or 
approval of each and all of the Using Lines or of each 
and all of the New Proprietary Lines, the consent, accept­
ance and approval of each and all shall be deemed to have 
been fully given by the concurrence of each whose obliga­
tions and rights under this agreement continue at the 
time in force, and it shall not be necessary to secure the 
consent, acceptance or approval of any Using Line or any 
New Proprietary Line which may have terminated or 
have had terminated its obligations under this agreement 
as in it provided. Any such consent, acceptance or ap­
proval shall be deemed sufficiently given when given in 
writing signed by a Trustee, Receiver, Chief Executive 
Officer, President, or such other officer as they respec­
tively may designate, of such Using Line or New Pro­
prietary Line.

Section 2.14. Using Lines to Use Terminal. Except 
for Beaumont’s Houston-North Shore interurban passenger 
operations, each Using Line agrees to use the Terminal for 
all of its trains that originate or terminate at or pass 
through Houston, and to avail itself of the services herein 
provided to be performed by the Belt for it.
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Section 2.15. Apportionment of Lease Rentals. The 
New Proprietary Lines shall pay as rental to Belt, from 
time to time during the term hereof, their respective Stock 
Ownership Percentages of all sums, other than Taxes pro­
vided to be paid by Section 2.6, which shall be payable by 
Belt under I-GN and Santa Fe Leases; and, except as to 
certain interchange movements as provided in Section 2.7
(c), they shall pay as rental to Belt, from time to time 
during the term hereof, their respective User Basis pro­
portions, adjusted as provided by Section 2.2, of all sums, 
other than Taxes provided to be paid by Section 2.6, which 
shall be payable by Belt under the New Yard Lease.

Section 2.16. Rendition and Payment of Bills. Belt 
shall keep an accurate separate account of all Operating 
Expenses and on or before the last day of each calendar 
month shall render to each of the Using Lines a statement 
of the use of each Using Line and of the total use by all 
Using Lines and other companies during the proceeding 
calendar month. The Auditor of Belt shall render to the 
Auditor of each Using Line monthly statements showing 
all business done by Belt during the previous month. The 
books and accounts of Belt and so much of the books and 
accounts of the Using Lines as relate to the subject matter 
of this agreement, shall be open for inspection at all 
reasonable times during office hours by the accredited 
representatives of any of the parties hereto except BRI. 
Each Using Line covenants and agrees with Belt and with 
each other to pay to Belt all sums payable by such Using 
Line to Belt under this Agreement, the same to be payable 
within 60 days after rendition of bill therefor.

Any Using Line shall be liable directly to Belt for 
interest upon any amount due and payable by it at the 
rate of 6 per cent per annum from the date the same shall 
become due until the same shall be paid and such interest
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shall be payable to Belt whether the amount upon which 
such interest accrued is payable to Belt or to the Trustee 
under any mortgage of Belt.

Any error, mistaken estimate or omission in any such 
bill against the Belt or any Using Line shall be adjusted 
by suitable charges or credits on subsequent bills to be 
rendered as soon as discovered, but no exception to any 
bill shall be honored, recognized or considered if filed 
after the expiration of two years from the last day of the 
calendar month during which the bill is rendered, and 
no bill shall be rendered later than two (2) years after
(a) the last day of the calendar month in which the expen­
diture covered thereby is incurred or (b) after the last day 
of the calendar month in which final expenditure is made 
under a particular Authority for Expenditure or Work 
Order for Additions and Betterments, or (c) in case of 
claims of third parties disputed as to amount or liability, 
after the amount is liquidated and/or the liability estab­
lished. This provision shall not limit the retroactive adjust­
ment of billing made pursuant to exceptions taken to orig­
inal accounting by or under authority of the Interstate 
Commerce Commission, or other governmental agency 
having jurisdiction.

Inasmuch as no working fund has been provided for 
Belt, it is hereby authorized from time to time to draw 
sight drafts on the Using Lines for the estimated amounts 
due from them, and such sight drafts shall be honored 
upon presentation, subject to adjustment after actual 
amounts due are determined.
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Section 3.1. Liability, (a) All cost or expense which 
may be incurred by any of the Using Lines on account of 
loss or damage to property, or injuries to or death of 
persons, arising out of or in connection with their opera­
tions in the Terminal, or the performance of any service 
or operations by the Belt shall be borne as provided in 
this Section.

The term “cars”, as used in this Section shall be 
deemed to include any vehicle, other than locomotives, cus­
tomarily moved or moving along railroad tracks on its 
own wheels.

(b) The term Loss or Damage, as used in this Section, 
relates to loss or damage arising upon or adjacent to the 
Terminal, and embraces all loss or damage growing out 
of or arising from the death of or injury to persons, and 
all loss or damage growing out of or arising from loss, 
injury, or damage to property, including property belong­
ing to Belt or any of the Using Lines or others, and in­
cluding all cost or expense incident to such loss or damage.

(c) For the purpose only of establishing responsibility 
as between the parties hereto for Loss or Damage under 
this Section, it is understood by and between the parties 
hereto that,

(1) Belt employes and all other persons engaged in the 
maintenance, repair, renewal or operation of the 
Terminal or in making additions and betterments 
thereto for the joint use and benefit of all the Using 
Lines,

(2) All switch engines and work or wrecking trains, 
equipment and tools used in the maintenance, repair, 
renewal, or operation of the Terminal, or in clearing 
up wrecks thereon, or in the construction, mainte-
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nance, repair or renewal of additions and better­
ments made for the joint use or benefit of all the 
Using Lines, as well as persons operating the same 
or assigned thereto, while so engaged, or while en- 
route thereto or returning therefrom, 

shall while so engaged be deemed the joint employes, and 
the joint engines, trains, cars, equipment and tools (here­
inafter in this Section collectively referred to as Joint 
Equipment) of the Using Lines.

Enginemen, trainmen and other employes of any Using 
Line shall, while engaged in its exclusive service, be deemed 
the sole employes of such party.

(d) Loss or Damage when due to
(1) the acts or omissions, negligent or otherwise, of the 

sole employe or employes of one of the Using Lines, 
and/or

(2) the concurring acts or omissions,, negligent or other­
wise, of a joint employe or joint employes and of 
a sole employe or employes of one of the Using 
Lines; and/or

(3) a defect in or failure of the exclusive equipment or 
appliances of one of the Using Lines,

shall be borne by the Using Line whose sole employe or 
employes, or whose exclusive equipment or appliances, so 
caused or concurred in causing such Loss or Damage, ex­
cept any such Loss or Damage sustained by the property 
or employes of Belt arising under Subdivision (2) of this 
Paragraph (d) shall be included in Operating Expenses 
and apportioned to the Using Lines on the User Basis 
applicable to the zone or facility involved for the month in 
which the accident occurred.

(e) Loss or Damage when due to
(4) the concurring acts or omissions, negligent or other-
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wise, of the sole employes of two or more of the 
Using Lines, and/or

(5) the concurring acts or omissions, negligent or other­
wise, of a joint employe or joint employes, and the 
sole employe or employes of two or more of the 
Using Lines, and/or

(6) the concurring defects in or failure of exclusive 
equipment or appliances of two or more of the 
Using Lines,

shall be borne equally by the Using Lines concerned, ex­
cept that each such Using Line shall bear all such loss or 
damage to its own exclusive property or of property in 
its custody or on its cars, and to its sole employes, pas­
sengers, or persons upon its locomotives, cars or trains, 
and any such Loss or Damage sustained by the property 
or employes of Belt arising under Subdivision (5) shall 
be included in Operating Expenses and apportioned to the 
Using Lines on the User Basis applicable to the zone or 
facility involved for the month in which the accident 
occurred.

(f) Loss or Damage when due to
(7) the acts or omissions, negligent or otherwise, of a 

joint employe or joint employes; and/or
(8) defect in or failure of any part of the Terminal or 

the Joint Equipment; and/or

(9) any other cause whatsoever not herein provided for 
shall be included in Operating Expenses and apportioned 
to the Using Lines on the User Basis applicable to the 
zone or facility involved for the month in which the acci­
dent occurred, except that each Using Line shall bear any 
such Loss or Damage to its own exclusive property or prop­
erty in its custody or on its cars, and to its sole employes, 
passengers, or persons upon its locomotives, cars or trains
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and all Loss or Damage due to grade crossing accidents in 
which any of its locomotives, cars or trains while being op­
erated by its own employes are involved; provided, how­
ever, that in cases of accidents coming within the foregoing 
clauses (7), (8) and (9) in which the locomotives, trains, 
cars or sole employes and passengers of one or more of 
the Using Lines are concerned, then the liability and re­
sponsibility for the resulting injuries, death, loss or damage 
shall as to such persons and property and to third persons 
and their property be borne solely by the Using Line, if 
only one, or jointly and equally by the Using Lines, if more 
than one, whose locomotives, trains, cars or sole employes 
are concerned in the accident.

(g) Each of the Using Lines will assume and bear all 
losses resulting to it from defalcations or thefts of any 
joint employe or joint employes. If in case of any such 
defalcation or theft the ownership of any moneys or prop­
erty lost cannot be determined, the loss shall be borne by 
the Using Lines, in proportion to the average amount of 
monthly cash receipts handled for their respective accounts 
by the joint employe or employes involved, during the six 
months preceding such defalcation or^ theft, and if such 
average amount is not ascertainable, then such loss shall 
be borne by the Using Lines in the proportion that the. 
cash receipts handled by all Belt employes for them re­
spectively during such period bear to the cash receipts so 
handled for all of them.

(h) For the purposes of this Section, passengers and 
other passenger train traffic and less-than-carload freight 
shall be deemed in the custody of the Using Line over 
whose line of railroad the same are to be or have been 
transported, except that in the event of an interline move­
ment, custody shall pass to the receiving Using Line when 
a passenger shall have safely alighted on the platform of 
the Belt, or, in the case of other passenger train traffic and
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less-than-carload freight delivered to employes of the Belt, 
when the same shall have been safely unloaded. In case 
a freight or passenger train car is interchanged from one 
Using Line to another in the Terminal, custody thereof 
shall be deemed to have passed to the receiving line at 
such time as the car shall be deemed to have passed into 
accounts of the receiving Using Line under the interchange 
rules.

(i) Anything hereinabove to the contrary notwith­
standing, no Using Line shall have any claim against any 
of the other Using Lines or against the Belt for Loss or 
Damage of any kind, caused by or resulting from interrup­
tion or delay to its business.

(j) All settlements for claims for Loss or Damage on 
the Terminal may be made by the Belt or by the Using 
Line or Lines, if any, directly sharing in the liability, but 
no payment in excess of $5,000 shall be voluntarily made 
by any Using Line in settlement of any claim involving the 
Belt or another Using Line or Lines without first having 
obtained consent in writing of the other party or parties 
involved, and in making all voluntary settlements the party 
making the same shall procure from each claimant and 
deliver to Belt and any other Using Line or Lines which 
may be jointly liable a written release from liability in 
the premises. No party shall be concluded by any judg­
ment, at law or in equity, unless it has had reasonable 
notice to appear and make defense thereto for its own 
account, or jointly with one or more of the other parties 
hereto. If such notice shall have been given by any party, 
and the party receiving the same shall have failed to appear 
and make defense, it shall be concluded by the judgment 
or decree in said suit.

(k) Belt and the Using Lines agree, each with the 
others, that each will pay for all Loss or Damage, the risk
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of which it has assumed under this agreement, and shall 
and will indemnify and save harmless the others there­
from and against the payment of and liability therefor.

(1) Each of the Using Lines agrees to comply with all 
laws, rules and regulations of any governmental agency 
having jurisdiction, with respect to its use of the Ter­
minal, and if any failure on its part so to do shall result 
in any fine, penalty, cost or charge against the Belt or any 
other Using Line or Lines, it agrees promptly to reim­
burse and indemnify the Belt or such other Using Line or 
Lines, on account thereof, and agrees in event of any such 
action, upon reasonable notice thereof from the Belt or 
such other Using Line or Lines, to defend such action, 
free of cost to the Belt or such other Using Line or Lines.

Section 3.2. Arbitration, (a) In the event of any dis­
agreement between any of the Using Lines or between any 
of the Using Lines and the Belt with respect to the con­
struction, interpretation or application of this agreement 
or any other matter or thing arising under the terms of 
this agreement (including failure to agree upon anything 
herein provided to be agreed upon, whether specifically 
assigned for arbitration in event of disagreement or not), 
the question or questions in dispute, at the written re­
quest of any Using Line or Lines served upon the Belt 
and the other Using Lines (which request shall set forth 
the matter or matters in dispute), shall be submitted to an 
arbitrator or Board of Arbitrators which shall be selected 
as follows:

If the Board of Directors of the Belt unanimously shall 
agree upon one arbitrator the matter or matters in dis­
pute shall be submitted to and decided as hereinafter pro­
vided by such ai’bitrator. If said Board of Directors can­
not, within thirty (30) days from date of receipt by Belt of 
request for arbitration, agree unanimously upon a sole ar­



bitrator, then and in such event said Board of Directors 
within sixty (60) days from date of receipt by Belt of 
such request shall name by unanimous action two mem­
bers of the Board of Arbitrators, which two members shall 
within thirty (30) days agree upon and designate the third 
member of such Board of Arbitrators; provided, however, 
that if the Board of Directors shall fail to designate two 
arbitrators or if the two arbitrators so designated shall 
fail to designate the third arbitrator within the period spec­
ified, then upon application of the Using Line or Lines mak­
ing the written request the third or all three arbitrators 
shall be appointed by the United States District Judge 
senior by date of commission who is then sitting in the dis­
trict in which Houston is located and who is willing to act.

The arbitrator or Board of Arbitrators so designated 
or appointed, promptly shall give notice to each party to 
the controversy, not less than ten (10) days in advance, 
of the time and place set for the hearing, and at the time 
and place appointed shall proceed, with such adjournments 
as may be appropriate, to hear and determine the mat­
ter, unless for good cause (of which the sole arbitrator 
or a majority of the Board of Arbitrators shall be the 
sole judges) it shall be postponed.

The decision of the arbitrator or arbitrators, or any 
two of the members of the Board of Arbitrators, given 
after hearing of which all parties to such dispute shall 
have been notified and at which they shall have had an op­
portunity to be heard shall be final and binding upon all 
parties to the dispute as to the matter or matters submitted 
for arbitration; and each of the parties to any such arbi­
tration agrees that forthwith upon the rendition of any 
such decision it will abide by, perform and comply with 
the requirements thereof. Such decision shall divide or ap­
portion the cost of arbitration, including the fee of the ar­
bitrator or arbitrators, as the arbitrators may deem fair,

55
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just and equitable; provided, however, that each party to 
the arbitration shall pay the expenses of its witnesses and 
representatives appearing before the arbitrator or arbi­
trators.

Arbitration proceedings hereunder shall not interrupt 
the transaction of business under this agreement, and 
pending the award of the arbitrator or a majority of the 
Board of Arbitrators, payments required and the perform­
ance of the obligations of the parties hereto shall be made 
and continued in the same manner as before disagree­
ment arose.

It is agreed that in any such arbitration any Using Line 
may present any contention it desires with respect to the 
subject matter in dispute, but that all contentions of all the 
Using Lines with respect to such subject matter shall be 
submitted to the same three arbitrators, or if a single ar­
bitrator is agreed upon, then to him, to the end that all 
contentions with respect to the subject matter of the dispute 
shall be finally determined and settled.

(b) In the case of any dispute between Belt and Santa 
Fe with respect to any matter arising under the Santa Fe 
Lease (except any matter arising under Section Third 
thereof, it being hereby agreed that nothing herein con­
tained shall require the arbitration of any such dispute) 
if the parties agree upon a single arbitrator the dispute 
shall be submitted to and decided by him. But if the par­
ties fail to agree upon a single arbitrator, the party de­
siring the arbitration shall select one arbitrator, and in 
writing notify the other party of such selection and of the 
matter or matters in dispute with respect to which arbi­
tration is desired, whereupon the other party shall with­
in 30 days after receipt of such written notice select a sec­
ond arbitrator, notifying the other party in writing of such 
selection;, the two arbitrators so selected shall within 30 
days thereafter select a third arbitrator.
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If the party notified fails to select a second arbitrator 
within said 30-day period, then upon application of the mov­
ing party after not less than five days’ notice is given to 
the other, the second arbitrator shall be appointed by the 
United States District Judge senior by date of commission 
who is then sitting in the district in which Houston is lo­
cated and who is willing to act; and if the two arbitrators 
so selected or appointed fail to select a third arbitrator 
within thirty days after selection or appointment of the sec­
ond arbitrator, then the third arbitrator shall be appointed 
in the same manner as above provided for appointment of 
the second arbitrator in the event of failure of the party 
notified to select him.

The procedure before and the effect of any decision of 
any single arbitrator or Board of Arbitrators in any ar­
bitration under this Paragraph (b) shall be the same as 
that provided for in Paragraph (a) of this Section.

(c) Disputes with respect to any matters referable to 
arbitration under the I-GN Lease, or New Yard Lease 
shall be arbitrated as provided in the Sections thereof 
covering arbitration.

Section 3.3. Sales, Leases or Consolidations. No sale, 
purchase, assignment, lease, consolidation, merger or agree­
ment of any kind, or abandonment or partial abandon­
ment of the use of the Terminal itself by any of the Us­
ing Lines shall release it from its obligations under this 
agreement.

If any of the Using Lines acquires by purchase, lease, or 
otherwise, the railroad owned or leased by any of the other 
Using Lines, then it shall be liable to make all payments 
and perform all obligations under the terms of this agree­
ment obligatory upon it and upon the Using Line whose 
railroad it acquires. If the railroad owned or leased by 
any of the Using Lines is sold or leased to or otherwise
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comes into the hands of, any other party, such party shall 
be charged with all payments and perform all obligations 
of this agreement obligatory upon such Using Line.

If any of the Using Lines are consolidated, or if any 
Using Line is merged with another Using Line, the consoli­
dated or surviving Company shall make all payments and 
perform all obligations of the Using Lines involved in such 
consolidation or merger.

None of the Using Lines shall become a party to any 
agreement or arrangement providing for any sale, pur­
chase, transfer, assignment or lease of the railroad owned 
or leased by it, or providing for any consolidation or 
merger, unless such agreement or arrangement is made 
expressly subject to this Section.

Section 3.4. Successors and Assigns. The several cove­
nants and stipulations herein contained shall be mutually 
binding and inure to the benefit of the Using Lines, their 
respective successors, lessees and assigns; provided, how­
ever, that none of the Using Lines shall have the right 
or power to assign or transfer any interest or right under 
this agreement separate and apart froin a sale, assign­
ment, lease or sublease of at least that portion located 
within 50 miles of Houston, Texas, of the railroad owned 
or operated by it without the written consent of the other 
Using Lines and any such assignment without such writ­
ten consent shall be void; and provided, further, that no 
Using Line, except by unanimous consent of all Using 
Lines, shall sell, lease, or otherwise transfer any rights to 
use the Terminal to more than one railroad.

Section 3.5. Service of Notices. Any demand, request, 
notice, designation or statement provided to be given un­
der this agreement shall be in writing and may be given 
by serving the same upon the General Manager, or officer 
of similar or higher rank, of the party or parties to be
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notified, or may be given by mailing sueb notice to such 
officer by prepaid U. S. registered mail with return receipt 
requested, in which latter event date of service shall be 
deemed to be the date of receipt of the notice as shown 
by such receipt.

Section 3.6. Agreement Not for Benefit of Third Parties. 
This agreement and each and every provision thereof is 
for the exclusive benefit of the parties hereto and not for 
the benefit of any third party, except as to obligations to 
or for account of the Trustee under the existing and all 
future mortgages of the Belt and the bondholders there­
under.

Section 3.7. Effective Date; Leases and this Agreement 
to Run for Concurrent Terms.

This agreement shall take effect (a) on the first day 
of the first calendar month beginning after the effective 
date of the order or orders of the Interstate Commerce 
Commission approving and authorizing the transactions 
herein provided for, to the extent it has jurisdiction, or 
(b) on the date, following the securing of said approval 
and authority, that the facilities of New Yard shall in the 
opinion of Missouri Pacific be sufficiently completed to 
permit of their use by Missouri Pacific, whichever is later, 
and shall continue in effect until January 1, 2007, and 
thereafter until terminated by six months’ written notice 
served by any Using Line upon the others; provided, 
however, that this agreement and the I-GN and New Yard 
Leases, and the Santa Fe Lease, as hereby amended, shall 
remain in effect for concurrent periods of time, and if any 
one of them shall be terminated, then all of them and this 
agreement shall concurrently terminate.

Section 3.8. Amendments to Santa Fe Lease. The 
Santa Fe Lease is hereby amended as follows:

1. To provide that unless sooner terminated as
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therein or in Section 3.7 provided it shall continue in 
effect from and after the Effective Date of this agree­
ment until January 1, 2007 and thereafter until ter­
minated by six months’ written notice served by either 
party thereto on the other party.

2. By striking out the words “by the Lessor” from 
that portion of Section Third reading as follows: 
“thereunder shall be terminated by the Lessor or shall 
cease in accordance with the terms thereof.”

3. By modifying Paragraph Seventh, relating to 
arbitration, to conform to Section 3.2(b) of this agree­
ment.

4. To except and reserve unto Santa Fe all of the 
oil, gas and other minerals underneath the surface of 
the leased lands, together with the right to lease to 
others portions of the surface of the leased lands 
for the exploration, development and production of 
oil, gas and other minerals, and to sell and dispose of 
any portion or portions of the leased property not 
needed for railroad purposes under the Santa Fe Lease 
to the same extent and upon the same terms and con­
ditions as such rights are reserved to and may be ex­
ercised by I-GN under the I-G-N Lease.

Section 3.9. Rights of Trustee and Bondholders under 
Belt’s Existing Mortgage; Amendment-of this Agreement. 
Nothing in this agreement shall be deemed or construed 
to affect in any way any obligation of the Belt or any 
right of the Trustee under the existing First Mortgage of 
Belt or of any holder of bonds issued thereunder, or to 
relieve the Belt or the Proprietary Lines of any obligation 
under the existing Operating and Stock Trust Agreements, 
as amended in 1937, to said Trustee or bondholders, or to 
deprive them of any right to enforce compliance with any 
and all obligations of the Proprietary Lines under the 
existing Operating Agreement, as amended, but as between 
the parties hereto, the provisions hereof are hereby sub­
stituted for those contained in the existing Operating 
Agreement, as amended. It is agreed, however, that if
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and upon condition that said Trustee and Metropolitan 
Life Insurance Company shall consent to such substitution, 
then and in that event BRI shall be relieved of all obliga­
tions to said Trustee and bondholders from and after tiie 
effective date hereof, and this agreement is hereby trans­
ferred and assigned to said Trustee by way of further 
security for the bonds issued under and secured by said 
First Mortgage, and Belt and the New Proprietary Lines 
hereby covenant and agree with said Trustee that said 
Trustee shall have the right and power in its own discre­
tion to enforce and require the enforcement of any and 
every covenant herein contained, the breach of which may 
in its judgment affect or impair the rights or security of 
said Trustee or the bondholders represented by it; and 
Belt hereby expressly agrees to protect and hold said 
Trustee harmless from every expense, liability, claim, 
charge, action or demand which might impair the validity 
of this agreement, the right or security of said Trustee 
or the bondholders represented by it or which may be 
incurred by said Trustee in protecting its rights and 
security and those of the bondholders represented by it; 
and it is expressly understood and agreed that said ^Trus­
tee shall not in any manner be responsible or liable for any 
act, default or misconduct of any officer, agent or other 
persons employed by the Trustee, nor shall said Trustee 
be answerable under any circumstances, except for its own 
willful default or misconduct.

This agreement shall not be modified in any way that 
will adversely affect the security of the bonds issued under 
said First Mortgage, or under any future mortgage of 
Belt, and any such modification, if attempted to be made, 
shall as between Belt and the New Proprietary Lines, on
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the one hand, and the Trustee under the existing or any 
future mortgage of Belt and the holders of the bonds 
represented by any such Trustee, on the other hand, be 
absolutely null and void; provided, however, that any 
modification of this agreement not adversely affecting the 
security of such bonds may be made, but an executed copy 
of each and every modification shall be filed with the 
Trustee under said existing or any future mortgage of the 
Belt at least 30 days prior to the effective date thereof, 
together with an opinion of counsel (who may be counsel 
for the Belt) that such modification will not adversely 
affect the security of the bonds. The Trustee shall not 
be under any duty with respect to any such modifications 
except to exhibit them (together with such opinion of 
counsel) upon request of the holder of any bond.

In the event that a majority of the bondholders shall 
object by written instrument or instruments filed with the 
Trustee to any such proposed modification on the ground 
that it will adversely affect the security of the bonds, such 
objection shall be conclusive, and the proposed modification, 
although effective as between the parties, shall not become 
effective as against the Trustee under the existing or any 
future mortgage of Belt and the holders of the bonds 
issued thereunder unless and until such objection is with­
drawn.

In the event the Trustee under the existing Mortgage 
of Belt and Metropolitan Life Insurance Company, the 
holder of all bonds issued thereunder, consent to sub­
stitution of this agreement for the original Operating 
Agreement, as amended in 1937, Belt shall cooperate with 
said Trustee and Metropolitan in doing all things neces­
sary and appropriate to accomplish such substitution,
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including execution of a supplemental mortgage providing 
therefor and for stamping the outstanding bonds with 
an appropriate legend reciting such substitution.

Section" 3.10. Court Authority for Trustee of Each Beau­
mont, Broivnsville, I-GN and Sugar Land to Execute 
Agreement. This agreement is executed by Guy A. Thomp­
son as Trustee of the debtor companies comprising each 
the Beaumont, Brownsville, I-GN and Sugar Land under 
authority of an Order of the United States District Court 
for the Eastern District of Missouri, Eastern Division, in 
proceedings under Section 77 of the Bankruptcy Act, as 
amended, entitled “In the Matter of Missouri Pacific Rail­
road Company, Debtor, In Proceedings for the Reorgan­
ization of a Railroad, No. 6935”, and all his duties and 
obligations herein provided for are as such Trustee and 
not individually; and said agreement shall bind and inure 
to the benefit of any successor trustee or trustees of the 
railways and properties of, respectively, Beaumont, 
Brownsville, I-GN and Sugar Land hereafter appointed 
in the aforesaid Reorganization Proceedings, and, upon 
termination of said trusteeship, the person or corporation 
acquiring the railways and properties of said respective 
debtor companies, whether by purchase, dismissal of the 
Reorganization Proceedings, or pursuant to a plan of 
reorganization, or otherwise, shall be and become entitled 
to the benefits of and bound by all the terms and provisions 
of this agreement applicable to any such debtor com­
pany.

Section 3.11. Section Headings. All section headings 
are inserted for convenience only, and shall not affect any 
construction or interpretation of this agreement.
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In witness whereof, the parties hereto have duly ex­

ecuted or caused duly to he executed this agreement as of 

the day and year first herein written.

Houston Belt & Terminal Railway Com­

pany,

By J. P. Cowley,

(corporate seal) President.

Attest :

A. V. Mims,

Secretary.

Chicago, Rock Island and Pacific Rail­

road Company,

By J. D. Farrington,

(corporate seal) President.

Attest:

A. 0. Gibson,

Secretary.

Fort Worth and Denver City Railway 

Company,

By Ralph Budd,

(corporate seal) President.

Attest :

Edith J. Alden,

Assistant Secretary.
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Gulf, Colorado and Santa Fe Railway 

Company,

(corporate seal)

By F. G. Gurley,

President.

Attest :

W. L. Camp,

Assistant Secretary.

Burlington-Rock Island Railroad Com­

pany,

(corporate seal)

By Ralph Budd,

President.

Attest :

Edith J. Alden,

Assistant Secretary.

Guy A. Thompson,

Trustee of each:

(1) The Beaumont, Sour Lake &

Western Railway Company,

Debtor.
(2) The St. Louis, Brownsville

and Mexico Railway Com­

pany, Debtor.
(3) International-Great North­

ern Railroad Company,

Debtor.
(4) Sugar Land Railway Company,

Debtor.
Witnesses:

R. C. Mason,

Noble G. Boyd.
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EXHIBIT B—NEW YARD LEASE.

Agreement, made as of________, 194.. ,
between GUY A. THOMPSON as Trustee of the prop­
erties of THE BEAUMONT, SOUR LAKE & WEST­
ERN RAILWAY COMPANY, hereinafter sometimes 

• called Beaumont, and HOUSTON BELT & TERMINAL 
RAILWAY COMPANY, a Texas corporation, herein­
after called Belt,

Witnesseth That:

Whereas, Beaumont has acquired the necessary right 
of way and is engaged in constructing the New Yard, 
defined in Recital (10) of an agreement dated as of Novem­
ber 15, 1948, designated 1948 HB&T Operating Agreement 
and hereinafter called Operating Agreement, between Belt, 
Chicago, Rock Island and Pacific Railroad Company, Fort 
Worth and Denver City Railway Company, Gulf, Colorado 
and Santa Fe Railway Company, Burlington-Rock Island 
Railroad Company, and Guy A. Thompson, as Trustee 
of the properties of (1) The Beaumont, Sour Lake & 
Western Railway Company, (2) The St. Louis, Browns­
ville and Mexico Railway Company, (3) International- 
Great Northern Railroad Company, and (4) Sugar Land 
Railway Company; and

Whereas, Section 1.2 of the Operating Agreement pro­
vides in substance, among other things, that Beaumont 
shall lease the New Yard to Belt by an instrument desig­
nated and hereinafter referred to as New Yard Lease, 
substantially in the form hereof, for a term beginning 
with the effective date of the Operating Agreement and, 
unless sooner terminated as hereinafter or in Section 3.7 of
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the Operating Agreement provided, extending to January 
1, 2007, and thereafter until terminated by six months’ 
written notice served by either party on the other; and

Whereas, the Operating Agreement has this day become 

effective and the parties hereto desire to comply with their 
obligations under Section 1.2 of the Operating Agreement 
so far as leasing the New Yard is concerned:

Now, therefore, the parties hereto, for the considera­
tion and upon the terms and conditions herein and in the 
Operating Agreement expressed, agree as follows:

Section 1. Beaumont, subject to the oil, gas and other 
mineral exception and reservation hereinafter in this sec­
tion stated, hereby leases to Belt, for a period begin­
ning with the Effective Date of the Operating Agree­
ment, and, unless sooner terminated as hereinafter or in 
Section 3.7 of the Operating Agreement provided, extend­
ing to January 1, 2007 and thereafter until terminated by 
six months’ written notice served by either party on the 
other, the following described property, hereinafter called 
Leased Property:

All those certain five parcels of land located in the 
W. M. Black, J. L. Stanley, Eli Nolan and Andrew 
Daly Surveys, Harris County, Texas, which parcels 
are described by metes and bounds in Schedule of 
New Yard Properties attached hereto and made a 
part hereof, together with all tracks, railroad facili­
ties and other improvements constructed thereon or 
appertaining thereto, including portions in any and all 
intervening public roads and streets, by Beaumont in 
accordance with the provisions of Section 1.2 of the 
Operating Agreement, including all such improvements 
constructed by Beaumont subsequent to the date of and 
during the term of this Lease, all of which land and 
improvements thereon comprise the New Yard, as 
defined in Kecital (10) of the Operating Agreement.

Upon completion of the New Yard detailed maps
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showing the location and extent of the New Yard 
property, together with an inventory thereof, with 
appropriate references to the New Yard Lease there­
on, shall be prepared and filed in the offices of the 
New Proprietary Lines, I-GN and Belt referred to 
in the Operating Agreement and shall be identified 
by the signatures of the Chief Engineers of said New 
Proprietary Lines and I-GN.

Beaumont hereby excepts and reserves from this lease all 
of the oil, gas, and other minerals underneath the surface 
of the Leased Property together with the following rights:

(1) The right to lease to others portions of the sur­
face of Leased Property for the exploration, develop­
ment and production of said oil, gas, and other min­
erals, provided the lease of any such portion will not 
unduly interfere with or endanger the railroad opera­
tions of the Belt on the Leased Property; and

(2) the right to sell and dispose of, with the consent 
of Belt, any portion or portions of the property hereby 
leased which are not required to be used as a site for 
improvements and facilities required in connection 
with Belt’s railroad terminal operations;

and Belt hereby agrees that on request of Beaumont from 
time to time it will by suitable instrument release from the 
operation of this lease any portions of the leased premises 
which Beaumont shall desire to lease or sell in accordance 
with the provisions of (1) and (2) next above and the 
interest rental base provided for by Section 2 shall be 
decreased by the amount at which the property released 
from the operation of this lease was included therein.

Section 2. Belt shall pay to Beaumont as rental the 
following sums:

(a) Monthly on or before the 15th day of each 
calendar month, a sum equal to 1/12 of 3£% annual 
interest on the amount of the Original Net Investment 
as hereinafter in this Section 2 defined, such interest
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rental base to be increased from time to time by the 
net additions and betterments made by Beaumont 
from and after the date hereof, pursuant to Section 
2.5(b) of the Operating Agreement, the cost of which 
shall be determined on the same basis as the Original 
Net Investment. In the event retirements by Beau­
mont of property paid for by it exceed such additions 
and betterments the interest rental base shall be di­
minished by the amount of such excess.

(b) Sums equal to all Taxes, as defined in Section 
2.6 of the Operating Agreement, except the following 
Taxes chargeable to Investment Account which shall 
be paid by Beaumont and added to the interest rental 
base provided for by paragraph (a) of this Section: 
(1) all such Taxes assignable to the Mechanical Facili­
ties, as defined in Recital (10) of the Operating. Agree­
ment; and (2) all such Taxes assignable to the freight 
facility zone and/or the train yard zone prior to the 
use thereof by Denver, Rock Island and/or Santa Fe 
pursuant to Section 2.7(b) of the Operating Agreement.

"Original Net Investment”, as used herein, means 
the cost of acquiring and constructing the New Yard 
as of the date hereof, which shall include all amounts 
chargeable to Investment Account under the Interstate 
Commerce Commission’s Classification of Accounts in 
effect on December 31, 1941, including rental of equip­
ment at rates ordinarily charged by Missouri Pacific 
in the case of equipment furnished by it, transportation 
of material over company lines at rate of seven and 
one-half (7i) mills per ton mile, claims paid for 
personal injury and property damage resulting from 
construction of the New Yard, ad valorem taxes during 
construction, insurance, and all additives properly 
applicable to the cost of labor on a percentage basis 
representing vacation allowances, payroll taxes, and 
any other governmental charges predicated on wages 
or salaries paid; provided, however, that no interest 
or carrying charge shall be included and no deduction 
for depreciation shall be made in arriving at the 
Original Net Investment.
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Section 3. (a) So long as the leased property is assessed 
and taxed by the State and County with and as a part of 
other property of Beaumont, the State and County taxes 
accruing upon the leased property shall be taken to be 
such share of the State and County taxes upon all the 
property of the Beaumont so assessed and taxed as an 
entirety,. including any valid assessments of intangible 
assets that may be made with respect to property of Beau­
mont in Harris County, as shall bear to the whole of such 
taxes thereon the same ratio as the actual value of the 
leased property shall bear to the actual value at the time 
of all such property of Beaumont so assessed and taxed 
together or as an entirety. In the event Beaumont and 
Belt shall fail in any way to agree on such actual values 
the same shall be determined by arbitration as provided in 
Section 7.

(b) So long as practicable so much of the New Yard 
as is or shall be situated within the limits of any municipal­
ity, including intangible assets, if any, pertaining thereto, 
shall for municipal taxation be assessed separately from 
other property of Beaumont. If at any time such separate 
assessments for municipal taxation shall not be made, and 
any part of the New Yard situated in any municipality 
shall for municipal taxation be assessed with other prop­
erty of the Beaumont, the municipal taxes upon the New 
Yard or the part thereof so assessed with other property 
of Beaumont for municipal taxation shall be taken to be 
such share of the municipal taxes upon all the property 
of Beaumont so assessed and taxed for municipal pur­
poses as an entirety including any valid assessments for 
municipal purposes of intangible assets, as shall bear to 
the whole of such municipal taxes thereon the same ratio 
as that which the actual value of the New Yard or the 
part thereof so assessed for municipal purposes with other 
property of Beaumont shall bear to the actual value at
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the time being of all such property of Beaumont so assessed 
and taxed together or as an entirety for municipal pur­
poses. In the event Beaumont and Belt shall fail in any 
year to agree on such actual values, the same shall be 
determined by arbitration as provided in Section 7. Each 
sum payable by the Belt in respect of any tax or assess­
ment shall be payable within fifteen (15) days after Beau­
mont shall have paid such tax or assessment and shall have 
caused a written statement thereof to be furnished to Belt.

Section 4. Belt covenants that at its own cost and ex­
pense, during the continuance of the aforesaid term, it 
will maintain, operate and use the New Yard, except the 
Mechanical Facilities, as defined in Recital (10) of the 
Operating Agreement, as a part of the Terminal, as defined 
in Section 2.1(a) of the Operating Agreement, so that 
during the term hereof, and upon any termination thereof, 
the New Yard, except the Mechanical Facilities, shall he in 
substantially as good condition, exhaustion, wear and tear, 
and obsolescence excepted, as the same will be in at date 
of completion; will comply with and perform all legal 
requirements with respect to maintenance, use and op­
eration of the New Yard; will not by. any act or omis­
sion to act subject the New Yard, or any part thereof, 
to any lien or charge, or subject Beaumont to any legal 
penalty or damage or cause forfeiture of the New Yard 
or any part thereof; will save harmless Beaumont, its suc­
cessors and assigns, from and against all damages and 
liabilities whatsoever that may be claimed or occasioned 
or suffered to be claimed or occasioned by Belt, in the 
possession, maintenance, use or operation of the New 
Zard; and,will deliver up and restore to Beaumont the 
New Yard at the expiration of said term, or upon the 
earlier termination of this lease in substantially as good 
condition, exhaustion, wear and tear, and obsolescence 
excepted, as that in which the New Yard will be when 
completed.
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Section 5. Belt covenants that in case at any time dur­
ing said term Belt shall fail or refuse to comply with any 
of its covenants or agreements, herein provided, or shall 
fail or refuse to comply with any of its covenants in said 
Operating Agreement provided, and shall continue in such 
failure or refusal for a period of thirty days after written 
notice specifying such failure given to it by Beaumont, 
or in case for any reason Beaumont shall be deprived of 
its use and enjoyment provided for in the Operating 
Agreement of the terminal facilities, or any thereof, or in 
case the Beaumont’s obligation to use the terminal facili­
ties thereunder shall be terminated or shall cease in accord­
ance with the terms thereof, or in case for any reason 
whatsoever the Operating Agreement shall be cancelled, 
abrogated and annulled as to all the railroads parties 
thereto, then Beaumont, anything herein contained to the 
contrary notwithstanding, shall have and is hereby granted 
the right, at its election, by notice in writing given to Belt, 
to terminate this lease and all the rights of the Belt here­
under, and thereupon Beaumont shall he entitled, without 
demand or other formality, forthwith to enter upon and 
take possession of all and singular the New Yard, and 
every part thereof, and thereafter shall be entitled to hold, 
retain and enjoy the same as of its original estate therein, 
and the Belt agrees that it will quietly and peaceably 
surrender possession thereof to Beaumont. Any waiver 
by Beaumont of one or more defaults of Belt shall not 
in any way impair its right to take advantage of any other 
default or defaults of Belt. The provisions herein for 
terminating this lease are cumulative and in addition to all 
remedies at law or in equity which Beaumont may have 
for enforcing this lease, or securing redress for any breach 
thereof.

Section 6. Beaumont shall have the right to construct,
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at its own sole cost and expense, all additions and better­
ments to the New Yard provided for in Section 2.5(b) of 
the Operating Agreement and all such additions and 
betterments shall be and remain the property of Beaumont.

Belt shall have the right, at its own sole cost and ex­
pense, to make additions and betterments to the freight 
facility and train yard zones of the New Yard as provided 
in Section 2.5 of the Operating Agreement, after Denver, 
Rock Island and/or Santa Fe make use of either of such 
zones pursuant to Section 2.7(b) of the Operating Agree­
ment, and all such additions and betterments shall be and 
remain the property of the Belt, but upon the expiration 
or any termination of this lease Beaumont shall have the 
right and option, to be exercised within ninety (90) days 
after such termination, of purchasing from Belt all such 
additions and betterments, including any rights or fran­
chises acquired from any governmental agencies, at their 
then fair value. If the parties hereto shall not be able to 
agree upon such fair value, the question shall be submitted 
to arbitration, as hereinafter provided. If Beaumont shall 
not exercise its option to purchase said additions and 
betterments within said period of ninety (90) days, Belt 
shall have the right for a period of ninety (.90) days there­
after to enter upon said demised premises, but in such 
manner as not unreasonably to obstruct the operation of 
the New Yard by Beaumont, and take up and remove 
therefrom said additions and betterments, and failing so 
to do, said additions and betterments shall thenceforth 
be and become the property of Beaumont. In case Belt 
shall forthwith remove the same it shall restore said de­
mised premises to the condition in which the same were 
before said additions and betterments were placed thereon, 
failing in which Beaumont may so restore the same, and 
the Belt will, promptly upon bill rendered therefor, pay



to Beaumont the entire cost and expense of so restoring 
the same.

Section 7. In the event of any disagreement between 
the parties hereto with respect to the construction, inter­
pretation or application of this lease or any other matter 
or thing arising under the terms of this lgase (including 
failure to agree upon anything herein provided to be agreed 
upon), the question or questions in dispute at the written 
request of either party served upon the other party and all 
Using Lines (which request shall set forth the matter or 
matters in dispute) shall be submitted to an arbitrator or 
Board of Arbitrators which shall be selected as follows:

If the parties agree upon a single arbitrator the matters 
in dispute shall be submitted to and decided by him as 
hereinafter provided, but if the parties fail to agree upon 
a single arbitrator the party desiring the arbitration shall 
select one arbitrator and in writing notify the other party 
of such selection; whereupon the other party shall within 
thirty (30) days after receipt of such written notice select 
a second arbitrator, notifying the moving party in writing 
of such selection and of any subject matter with respect 
to the dispute which it desires to arbitrate; the two arbi­
trators so selected shall within thirty (30) days thereafter 
select a third arbitrator. If the party notified fails to 
select a second arbitrator within said thirty (30) day 
period, then upon application of the moving party after 
not less than five days’ notice is given to the other party, 
the second arbitrator shall be appointed by the United 
States District Judge, senior by date of commission who is 
then sitting in the district in which Houston is located 
and who is willing to act; and if the two arbitrators so 
selected or appointed fail to select a third arbitrator 
within thirty (30) days after selection or appointment of 
the second arbitrator, then the third arbitrator shall be
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appointed in the same manner as above provided for 
appointment of the second arbitrator in the event of failure 
of the party notified to select him.

The arbitrator or Board of Arbitrators promptly shall 
give notice to each party to the controversy, not less than 
ten (10) days in advance, of the time and place set for the 
hearing, and at the time and place appointed shall proceed, 
with such adjournments as may be appropriate, to hear and 
determine the matter, unless for good cause (of which the 
sole arbitrator or a majority of the Board of Arbitrators 
shall be the sole judges) it shall be postponed.

The decision of the arbitrator or arbitrators, or any two 
of the members of the Board of Arbitrators, given after 
a hearing of which all parties to such dispute shall have 
been notified and at which they shall have had an oppor­
tunity to be heard shall be final and binding upon all par­
ties to the dispute as to the matter or matters submitted 
for arbitration; and each of the parties to any such arbitra­
tion agrees that forthwith upon the rendition of any such 
decision it will abide by, perform and comply with the re­
quirements thereof. Such decision shall divide or appor­
tion the cost of arbitration, including the fee of the arbi­
trator or arbitrators, as the arbitrator or arbitrators may 
deem fair, just and equitable; provided, however, that each 
party to the arbitration shall pay the expense of its wit­
nesses and representatives appearing before the arbitrator 
or arbitrators.

It is agreed that in any such arbitration any Using Line, 
as defined in Recital (8) of the Operating Agreement, may 
present any contention it desires with respect to the sub­
ject matter in dispute, but that all contentions of all the 
Using Lines with respect to such subject matter shall be
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submitted to the same three arbitrators, or if a single arbi­
trator is agreed upon, then to him, to the end that all con­
tentions with respect to the subject matter of the dispute 
shall be finally determined and settled.

It is expressly agreed that nothing in this Section 7 con­
tained shall require the arbitration of any disagreement 
arising under Section 5 hereof.

Arbitration proceedings hereunder shall not interrupt 
the transaction of business under this lease, and pending 
the award of the arbitrator or a majority of the Board 
of Arbitrators, payments required and the performance 
of the obligations of the parties hereto shall be made and 
continued in the same manner as before disagreement 
arose.

Section 8. This Lease shall be subject to the termina­
tion provisions of Section 3.7 of the Operating Agreement.

Section 9. This agreement shall be binding upon the 
successors and assigns of the parties hereto and shall in­
ure in favor of Beaumont and its successors and assigns, 
and in favor of Belt and of any corporation that shall be 
formed for the purpose of taking over the property of Belt 
upon the expiration of its charter, but Belt shall have no 
power to assign or transfer this lease, except with the 
written consent of Beaumont, to any other person or cor­
poration; provided, however, that nothing in this Section 
contained shall be construed as forbidding the Belt to 
grant the use of the New Yard or any part thereof to the 
Bailroads parties to the Operating Agreement, or to other 
railroads, persons, firms or corporations as in the Oper­
ating Agreement provided, subject, nevertheless, to the pro­
visions of this lease and agreement.
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Any transfer or assignment of this lease, or of any 
rights thereunder, by operation of law shall ipso facto ter­
minate this agreement and every right and interest of the 
Belt or of such assignee thereunder.

Beaumont consents to the assignment of all rights ac­
quired by the Belt hereunder to the Trustee in the Mort­
gage or Deed of Trust from the Belt to Central-Hanover 
Bank and Trust Company, dated July 1, 1937, or to any 
Trustee or Trustees under any future Mortgage or Deed of 
Trust from Belt.

Section 10. This agreement is executed by Guy A. 
Thompson, as Trustee of Beaumont, under authority of 
an order of the United States District Court for the East­
ern District of Missouri, Eastern Division, in proceedings 
under Section 77 of the Bankruptcy Act entitled “In the 
Matter of Missouri Pacific Railroad Company, Debtor, 
In Proceedings for the Reorganization of a Railroad, No. 
6935,” and all his duties and obligations herein provided 
for are as such Trustee and not individually; and said 
agreement shall bind and inure to the benefit of any suc­
cessor trustee or trustees of the railways and properties 
of Beaumont hereafter appointed in the aforesaid Reor­
ganization Proceedings, and, upon termination of said trus­
teeship, the person or corporation acquiring the railways 
and properties of Beaumont, whether by purchase, dis­
missal of the Reorganization Proceedings, or pursuant to a 
plan of reorganization, or otherwise, shall be and become 
bound by all the terms and provisions of this agreement 
as a general obligation without lien.
In witness whereof, as of the day and year first above 

written, the said Trustee of Beaumont has hereunto sub­
scribed his name as such by authority of an order duly en-
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tered in said reorganization proceeding, and the Beit has 
caused this lease to be executed by its President or Vice 
President and its corporate seal to be hereunto affixed and 
attested by its Secretary or an Assistant Secretary.

Trustee (as such Trustee and not 
individually), The Beaumont, 
Sour Lake & Western Railway 
Company, Debtor.

Attest:

Houston Belt & Terminal Rail­

way Company,

By.
President.

Secretary.

(Acknowledgments)
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SCHEDULE OF NEW YARD PROPERTIES.

tun jfraa* Agmmtttt dated...... day of............, 194... ,
between GUY A. THOMPSON, as Trustee of the prop­
erties of THE BEAUMONT, SOUR LAKE & WEST­
ERN RAILWAY COMPANY, and HOUSTON BELT 
& TERMINAL RAILWAY COMPANY.

Parcel No. 1.

A certain tract of land in the W. M. Black Survey, 
Harris County, Texas, more particularly described as fol­
lows : Beginning at the point of intersection of the north 
line of Liberty Road with the east line of a 100-foot 
strip of land conveyed to the Houston Belt and Terminal 
Railway Company by Mrs. Jeanetta K. Bennett, by deed 
dated October 22, 1910, and recorded in Volume 259, Page 
389 of the Deed Records of Harris County, Texas; thence 
north, along the said east right-of-way line, a distance of 
1,480 feet to a point in the south right-of-way line of the 
North Loop Road; thence north 89- degrees 50 minutes 
east, along the said south line of the North Loop Road, a 
distance of 50 feet; thence south, 50 feet easterly from 
and parallel with the course described in second call above, 
a distance of 1,460.4 feet to a point in the north line of 
Liberty Road; thence south 68 degrees 10 minutes west, 
along the said north line of Liberty Road, a distance of 
53.6 feet to the point of beginning; containing 1.69 acres, 
more or less.

Parcel No. 2.

A certain tract of land in the W. M. Black and the J. L. 
Stanley surveys, Harris County, Texas, more particularly 
described as follows: Commencing at an iron pipe at the
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northeast corner of Lot #4, Block “D,” in the W. M. 
Black survey, being also in the south line of the J. L. Stan­
ley survey; thence south 89 degrees 40 minutes west along 
the north line of the William Black survey and the south 
line of the J. L. Stanley survey, a distance of 244.7 feet to 
the point of beginning; thence south 0 degrees 50 minutes 
west, a distance of 606.8 feet to a point in the north right- 
of-way line of the North Loop Boad for corner; thence 
south 89 degrees 50 minutes west, a distance of 126.3 feet 
to a point in the northeast right-of-way line of the Hous­
ton Belt and Terminal Bailway Company for corner; thence 
on a curve to the left having a radius of 1482.69 feet, a dis­
tance of 1146.5 feet along the northeast right-of-way of the 
Houston Belt and Terminal Bailway to a point for corner; 
thence north 89 degrees 49 minutes east along the south 
right-of-way line of the Houston Light & Power Company, 
a distance of 782.19 feet to an iron pin for corner; thence 
south 0 degrees 45 minutes west 299.0 feet to a point for 
corner; thence north 89 degrees 40 minutes east, a distance 
of 22.95 feet to the point of beginning, containing 7.83 acres, 
more or less.

Parcel No. 3.

A certain irregular tract of land in the J. L. Stanley 
survey, Harris County, Texas, more particularly described 
as follows: Commencing at a point in the northwest cor­
ner of the W. M. Black survey—said point being the south­
west corner of the J. L. Stanley survey in the east line of 
the Harris and Wilson survey; thence north 0 degrees 45 
minutes east along the west line of the J. L. Stanley sur­
vey 568.9 feet to the point of beginning; thence continuing 
north 0 degrees 45 minutes east along the west line of the
J. L. Stanley survey 1023.7 feet to a point for corner; 
thence north 89 degrees 15 minutes east 453.0 feet to a 
point for corner; thence north 0 degrees 45 minutes east
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1364.5 feet to an iron pin for corner; thence south 89 de­
grees 15 minutes west 423.0 feet to an iron pin for corner; 
thence north 0 degrees 45 minutes east 967.5 feet to a point 
for corner; thence north 89 degrees 15 minutes east 423 
feet to a point for corner; thence north 0 degrees 45 min­
utes east 834 feet to an iron pin for corner; thence south 
89 degrees 15 minutes west 423 feet to a point for corner; 
thence north 0 degrees 45 minutes east 2019.8 feet to an 
iron pin for corner; thence north 89 degrees 25 minutes 
east 211.5 feet to an iron pin for corner; thence north 0 
degrees 45 minutes east 315 feet to a point for corner; 
thence south 89 degrees 25 minutes west 211.5 feet to an 
iron pin for corner; thence north 0 degrees 45 minutes east
137.5 feet to an iron pin for corner; thence north 89 de­
grees 35 minutes east 340 feet to a point for corner ;-thence 
north 0 degrees 45 minutes east 353.2 feet to a point for 
corner; thence south 89 degrees 35 minutes west 370 feet 
to an iron pin for corner in the west line of the J. L. Stan­
ley survey; thence north 872.5 feet along the west line of 
the J. L. Stanley survey to an iron pin for corner; thence 
north 89 degrees 35 minutes east 652.4 feet along the south 
line of the Bast Houston Gardens subdivision to an iron 
pin for corner; thence north 0 degrees 45 minutes east 
529.9 feet along the west line of Lot 11, Block 9, of the East 
Houston Gardens subdivision to a point in the south line of 
Ley Road—said point being 20 feet south of the original 
south line of Ley Road; thence north S8 degrees 55 min­
utes east 786.68 feet along the south line of Ley Road to a 
point for corner; thence south 0 degrees 45 minutes west 
520.7 feet along the east line of Lot 7, Block 9, of the East 
Houston Gardens subdivision to an iron pin for corner; 
thence north 89 degrees 35 minutes east 304.5 feet to an 
iron pin for corner; thence south 871.3 feet to an iron pin 
for corner; thence south 87 degrees 58 minutes east 125.5 
feet to a point for corner; thence south 1 degree 13 min­
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utes east 158.7 feet to a point for corner; thence north 88 
degrees 05 minutes west 306.5 feet to a point for corner; 
thence south 0 degrees 45 minutes west 3455.7 feet to a 
point for comer; thence south 89 degrees 15 minutes west 
92 feet to a point for corner; thence south 0 degrees 45 
minutes west 427.0 feet to a point for cornerj thence north 
89 degrees 15 minutes east 92 feet to a point for corner; 
thence south 0 degrees 45 minutes west 1945.0 feet to a 
point for comer; thence south 89 degrees 15 minutes west 
350.1 feet to a point for corner; thence south 0 degrees 45 
minutes west 1247.1 feet to an iron pin for corner; thence 
south 89 degrees 47 minutes west 721.96 feet along the 
north line of the Houston Lighting & Power Company right- 
of-way crossing the main line at Engr. Station 15 plus 
56.8 to a point for comer; thence north 67 degrees 32 min­
utes west 536.5 feet to the point of beginning; contain­
ing 264.56 acres more or less.

Parcel No. 4.

That certain tract of land being a part of the J. L. Stan­
ley survey and the Eli Nolan survey, Harris County, Texas, 
in and to which the right to use for highway purposes has 
heretofore been granted to Harris County, more particu­
larly described as follows: Commencing at the northwest 
corner of the East Houston Gardens subdivision—said 
point being in the east line of the Harris and Wilson sur­
vey and the west line of the J. L. Stanley survey, 468.5 feet 
north 0 degrees 21 minutes east from the north line of Ley 
Road; thence north 89 degrees 55 minutes east 743 feet to 
the point of beginning; thence continuing north 89 degrees 
55 minutes east, a distance of 242.8 feet to a point for cor­
ner ; thence north 0 degrees 45 minutes east 4941.76 feet to a 
point for corner; thence east, a distance of 60 feet to a point 
for corner; thence south 0 degrees 45 minutes west, a dis-



tance 5001.76 feet to a point for corner; thence south 89 de­
grees 55 minutes west, a distance of 242.8 feet to a point for 
corner; thence south 0 degrees 22 minutes west, a distance
403.5 feet to a point for corner; thence north 88 degrees 
55 minutes west, a distance 60 feet to a point for corner; 
thence north 0 degrees 22 minutes east along the west line 
of Block #5, Lot i#8, East Houston Gardens subdivision, 
a distance of 463.5 feet to the point of beginning, contain­
ing 7.7 acres, more or less. This parcel of land is subject to 
the rights of the public therein.
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Parcel No. 5.

A certain tract of land being a part of the J. L. Stanley 
survey, the Eli Nolan survey, and the Andrew Daly sur­
vey, Harris County, Texas, being more particularly de­
scribed as follows: Commencing at the northwest corner 
of the East Houston Gardens subdivision—said point be­
ing in the east line of the Harris and Wilson survey and 
the west line of the J. L. Stanley survey 468.5 feet north 
0 degrees 21 minutes east from north line of Ley Road; 
thence north 89 degrees 55 minutes east for a distance of 
1045.8 feet to point of beginning; thence north 0 degrees 
45 minutes east, a distance of 4941.76 feet to a point for 
corner; thence west, a distance of 1074.32 feet to a point 
for comer in the east line of the Andrew Daly survey and 
the west line of the Eli Nolan survey; thence north a dis­
tance of 540.29 feet to an iron pin for corner; thence on 
the radius of 905.37 feet of a curve to the left, a distance 
of 539.6 feet to a point in the south right-of-way line of the 
BSL&W Railway Company to a point for corner; thence 
north 42 degrees 26 minutes east, a distance of 3379.7 feet 
along the south right-of-way line of the BSL&W Railway 
to a point for comer; thence south 47 degrees 34 minutes 
east along common right-of-way line of BSL&W for a dis­



tance of 8.7 feet to a point for corner; thence on the ra­
dius of 2814.93 feet of a curve to the left and 50 feet left 
of center line of newly constructed railroad for a distance 
of 391 feet to a point for corner; thence south for a dis­
tance of 2214.1 feet to a point for corner; thence north 89 
degrees 52 minutes west for a distance of 44.4 feet to a 
point for corner; thence south for a distance of 935.66 feet 
to a point for corner; thence west for a distance of 287.75 
feet to a point for corner; thence south 0 degrees 45 min­
utes west for a distance of 4222.44 feet to a point for cor­
ner ; thence north 89 degrees 55 minutes east for a distance 
of 131.2 feet to a point for corner; thence south 0 degrees 
22 minutes west for a distance of 475.22 feet to a point for 
corner; thence north 88 degrees 55 minutes west for a dis­
tance of 576.2 feet to a point for corner; thence north 0 
degrees 22 minutes east for a distance of 403.5 feet to a 
point for corner; thence north 89 degrees 55 minutes east 
for a distance of 242.8 feet to a point for corner; thence 
north 0 degrees 45 minutes east for a distance of 60 feet to 
the point of beginning; containing 93.81 acres more or less.
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EXHIBIT C—I-GN LEASE.

UllftH Agmttttttt nf made as of this---------day
of.. ..................... , 194....by and between GUY A.
THOMPSON, TRUSTEE, INTERNATIONAL-GREAT 
NORTHERN RAILROAD COMPANY, DEBTOR, here­
inafter called I-GN, and HOUSTON BELT & TER­
MINAL RAILWAY COMPANY, a corpora' on cre­
ated and existing under the laws of the State of Texas, 
hereinafter called Belt;

WlTNESSETH :

Whereas, by an Indenture of Lease, dated the first day 
of July 1907, hereinafter called Santa Fe Lease, Gulf, 
Colorado and Santa Fe Railway Company, a Texas cor­
poration, hereinafter called Santa Fe, let, leased and de­
mised unto Belt, certain real estate, terminal facilities and 
property situated in and about Houston, Harris County, 
Texas, more particularly described in the Santa Fe Lease 
and therein and hereinafter referred to_as Gulf Terminals; 
and

Whereas, the Santa Fe Lease was executed concurrently 
with an agreement also dated July 1, 1907, therein and 
hereinafter referred to as Terminal Agreement, between 
the Belt, Santa Fe, the Trinity and Brazos Valley Railway 
Company, now and since prior to 1937, Burlington-Rock 
Island Railroad Company, hereinafter called BRI, Central 
Trust Company of New York, now and since prior to 1937, 
Central-Hanover Bank and Trust Company, hereinafter 
called Mortgage Trustee, The St. Louis, Brownsville and 
Mexico Railway Company, and The Beaumont, Sour Lake 
& Western Railway Company, said two last named
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companies being hereinafter called Brownsville Company 
and Beaumont Company, respectively; and

Whereas, the Terminal Agreement provided, among 
other things, for the acquisition, construction and opera­
tion by Belt and use by the other railroad companies 
parties thereto, of terminal facilities in and about Houston, 
including the Gulf Terminals, and for the payment of cer­
tain bonds of the Belt due July 1, 1937, issued pursuant 
to a mortgage under which the Mortgage Trustee was 
Trustee; and

Whereas, prior to 1937, Guy A. Thompson was appointed 
and qualified, and since has acted as Trustee of Browns­
ville Company, Debtor, Beaumont Company, Debtor, and 
I-GN, Debtor in proceedings for the re-organization of a 
railroad in the United States District Court, Eastern Divi­
sion, Eastern Judicial District of Missouri in cause No. 
6935 in the Docket of said court, and styled ‘ ‘ In the Matter 
of Missouri Pacific Railroad Company, Debtor”, said first 
two parties being hereinafter referred* to as Brownsville 
or Beaumont; and

Whereas, the Terminal Agreement was amended and 
supplemented by an agreement dated July 1, 1937, between 
Belt, Beaumont, Brownsville, BRI, Santa Fe and the 
Mortgage Trustee, providing, among other things, for the 
issuance by the Belt of certain 30-year bonds dated July 1, 
1937, to procure funds to pay off the bonds due on that 
date; and

Whereas, by an agreement dated as of November 15, 
1948, designated 1948 HB&T Operating Agreement and 
hereinafter called Operating Agreement, between Fort 
Worth and Denver City Railway Company, hereinafter 
called Denver, Chicago, Rock Island and Pacific Railroad 
Company, hereinafter called Rock Island, Belt, BRI, Beau­
mont. Brownsville. Guv \. Thompson. Trustee. Suvar Land
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Railway Company, hereinafter called Sugar Land, I-GN 
and Santa Fe, the Terminal Agreement, as amended, has 
been superseded; and

Whereas, Section 1.4 of the Operating Agreement pro­
vides in substance, among other things, that I-GN shall 
lease to Belt, the property herein below described, by an 
instrument substantially in the form hereof, for a period 
beginning with the effective date of the Operating Agree­
ment and, unless sooner terminated as herein or in Section 
3.7 of the Operating Agreement provided, extending to 
January 1, 2007 and thereafter until terminated by six 
months’ written notice served by either party hereto upon 
the other; and

Whereas, the Operating Agreement has this day become 
effective and the parties desire to comply with their obliga­
tions under Section 1.4 of the Operating Agreement so far 
as leasing the property herein below described is concerned;

Now, therefore, the I-GN, in consideration of the pay­
ments to be made to it by Belt, as hereinafter set forth, and 
of the covenants and agreements of Belt, as hereinafter 
set forth, and upon condition of the faithful performance 
of the same, and in consideration of_the execution by Belt 
of the Operating Agreement, and of the faithful perform­
ance by Belt of all its covenants thereunder, I-GN has let, 
leased and demised, and by these presents does let, lease 
and demise unto Belt, upon the terms, conditions and 
limitations, and subject to the oil, gas and other mineral 
exception and reservation, hereinafter set forth, the prop­
erty, sometimes hereinafter referred to as Leased Prop­
erty, situated, lying and being in the County of Harris and 
State of Texas, and partly in the City of Houston, more 
particularly described as follows, to-wit:

All of the rights of way, lands, tracks, property and 
facilities of I-GN within the yard limits of Houston (other
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than the excepted property described below), including its 
main line extending southerly from operating mile post 
144.0 located 12,318 feet north of the center of the crossing 
of I-GN and Belt main tracks near Percival Junction, which 
point is the northerly yard limit, to I-GN operating mile 
post 7.16, located 1,463 feet southerly of the center of the 
crossing of the main tracks of I-GN and the Texas and 
New Orleans Railroad Company at Pierce Junction, which 
point is the southerly yard limit, a distance of approxi­
mately 14.6 miles, and including the I-GN Magnolia Park 
Branch extending from a point in Commerce Avenue hear 
its intersection with Main Street, in a general easterly 
direction, approximately 6.3 miles to the southeasterly end 
of Booth Yard, together with all tracks and other facilities 
connected therewith or appurtenant thereto, and all cor­
porate rights, privileges, immunities, franchises, licenses, 
easements, leases, leasehold rights and contracts of I-GN 
pertaining to use, operation or enjoyment of the property 
hereby leased.

The I-GN property hereby excepted from this lease con­
sists of the communication and signal lines referred to in 
Section Eighth hereof and also the following property, all 
of which is more particularly described in Schedule of 
Excepted Properties attached to and made a part hereof 
and is indicated on Map Exhibits 1 to 5, inclusive, to the 
Operating Agreement:

1. The Booth Yard creosote $md fuel oil storage 
facilities shown on Map Exhibit 1.

2. The present I-GN freight house property shown 
on Map Exhibit 2.

3. The mechanical facilities adjacent to the Percival 
Yard shown on Map Exhibit 3.

4. The Commerce Avenue mechanical facilities 
shown on Map Exhibit 4.

5. The central portion of the I-GN Congress Avenue 
Yard shown on Map Exhibit 5.
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It is the intention of the parties hereto that only real 
estate and other fixed physical property shall be included 
in this lease and that equipment of all kinds, tools, furni­
ture and fixtures, material and supplies and also all tracks 
on the Percival Yard property except those shown on Map 
Exhibit 6 to. the Operating Agreement shall be and are 
hereby excluded from this lease; and that, with respect to 
the Percival Yard, I-GN will remove all tracks not hereby 
leased.

I-GN hereby excepts and reserves from this lease all of 
the oil, gas, and other minerals underneath the surface of 
the Leased Property together with the following rights:

(1) The right to lease to others portions of the sur­
face of Leased Property for the exploration, develop­
ment and production of said oil, gas, and other min­
erals, provided the lease of any such portion will not 
unduly interfere with or endanger the railroad opera­
tions of the Belt on the Leased Property; and

(2) the right to sell and dispose of, with the con­
sent of Belt, any portion or portions of the Leased 
Property which are not required to be used as site 
for improvements and facilities required in connection 
with Belt’s railroad terminal operations;

and Belt hereby agrees that on request of I-GN from 
time to time it will by suitable instrument release from 
the operation of this lease any portions of the leased 
premises which I-GN shall desire to lease or sell in ac­
cordance with the provisions of (1) and (2) next above, 
and the Basic Valuation, as adjusted, provided for by 
Paragraph (a) of Section Second, shall be decreased by 
the amount at which the property released from the 
operation of this Lease was included therein.

To have and to hold said demised property unto the 
Belt, its successors and assigns, from the date hereof, 
for a term which, unless sooner terminated as hereinafter
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and in Section 3.7 of the Operating Agreement provided, 
shall extend to January 1, 2007, and thereafter until 
terminated by six months’ written notice served by either 
party hereto on the other, and upon the terms and con­
ditions hereinafter set forth, subject, however, to the prior 
liens of the International-Great Northern Railroad Conl- 
panv’s First Mortgage dated July 1, 1922 and of the 
International-Great Northern Railroad Company’s Adjust­
ment Mortgage bearing the same date.

And I-GN and Belt do hereby covenant and agree with 
each other as follows:

First: The Belt covenants that at its own cost and
expense, during the continuance of the aforesaid term, it 
will maintain and operate and use the Leased Property 
as a part of the Terminal, as defined in Section 2.1(a) of 
the Operating Agreement so that during the term hereof, 
and upon any termination thereof, the Leased Property 
shall be in substantially as good condition, exhaustion, wear 
and tear, and absolescence excepted, as the same was in at 
the time of the delivery of possession thereof to the Belt 
hereunder; wall comply with and perform all legal require­
ments with respect to maintenance, use and operation of 
the Leased Property; will not by any act or omission to act 
subject the Leased Property, or any part thereof, to 
any lien or charge, or subject I-GN to any legal pen­
alty or damage or cause forfeiture of the Leased Prop­
erty, or any part thereof; will save harmless I-GN, its 
successors and assigns from and against all damages 
and liabilities whatsoever that may be claimed or oc­
casioned or suffered to be claimed or occasioned by Belt, 
in the possession, maintenance, use or operation of the 
Leased Property; and will deliver up and restore to I-GN 
the Leased Property at the expiration of said term, or 
upon the earlier termination of this lease, as herein 
provided, in substantially as good condition, exhaustion, 
wear and tear and obsolescence excepted, as that in which 
they now are.
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Second: Belt covenants that for the use of the Leased 
Property, hereby demised, Belt will pay in such coin or 
currency of the United States of America as at the time 
of payment shall be legal tender for the payment of public 
and private debts, to I-GN, at the office of I-GN in City 
of Houston, Texas, so long as Belt shall have the right 
to use the Leased Property hereunder, the following sums, 
viz:

(a) Monthly, on or before the fifteenth (15th) 
day of each calendar month, a sum equal to one- 
twelfth (1/12) of three and one-half per cent (3£%) 
per annum on the Basic Valuation as adjusted. The 
Basie Valuation shall be $3,772,000 as of December 
31, 1947 plus or minus an adjustment for property 
added or retired subsequent to December 31, 1947 as 
provided in Section 1.4 of the Operating Agreement. 
Said Basic Valuation as so adjusted shall be agreed 
to by the parties hereto and an instrument evidencing 
such agreement shall be executed by them.

(b) Sums equal to all taxes, rates, benefits, assess­
ments and other governmental charges of every kind— 
including assessments for paving, sewerage, or any 
other public purpose, that in any manner during said 
term may be imposed upon oji accrue against said 
Leased Property, or any part thereof. Taxes and 
assessments for any period not wholly embraced in 
said term shall be apportioned and Belt shall pay 
said taxes and assessments for a ratable part of such 
period. So long as the Leased Property is assessed 
and taxed by the State and County with and as a 
part of other property of I-GN, the State and County 
taxes accruing upon the Leased Property shall be 
taken to be such share of the State and County taxes 
upon all the property of I-GN so assessed and taxed 
as an entirety, including any valid assessments of 
intangible assets that may be made with respect to 
property of I-GN in Harris County, as shall bear to 
the whole of such taxes thereon the same ratio as that 
which the actual value of the Leased Property shall 
bear to the actual value at the time being of all such
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property of I-GN so assessed and taxed together or 
as an entirety. In the event I-GN and Belt shall fail 
in any year to agree on such actual values, the same 
shall be determined by arbitration, as hereinafter 
provided.

So long as practicable that portion of the Leased 
Property situated in the* City of Houston including 
intangible assets, if any, pertaining thereto, shall for 
municipal taxation be assessed separately from other 
property of I-GN. If at any time such separate 
assessments for municipal taxation shall not be 
made, and the Leased Property situated in the City 
of Houston, or a part thereof, shall for municipal 
taxation be assessed with other property of I-GN, 
the municipal taxes upon the Leased Property or the 
part thereof so assessed with other property of I-GN 
for municipal taxation shall be taken to be such share 
of the municipal taxes upon all the property of I-GN 
so assessed and taxed for municipal purposes as an 
entirety including any valid assessments for municipal 
purposes of intangible assets, as shall bear to the 
whole of such municipal taxes thereon the same ratio 
as that which the actual value of the Leased Property 
or the part thereof so assessed for municipal pur­
poses with other property of I-GN shall bear to the 

. actual value at the time being of all such property 
of I-GN so assessed and taxed together or as an 
entirety for municipal purposes. In the event I-GN 
and Belt shall fail in any year to agree on such actual 
values, the same shall be determined by arbitration 
as hereinafter provided. Each sum payable by Belt 
in respect of any tax or assessment shall be payable 
within fifteen (15) days after I-GN shall have paid 
such tax or assessment and shall have caused a writ­
ten statement thereof to be furnished to the Belt.

Third: Belt covenants that in case at any time during 
said term Belt shall fail or refuse to comply with any of 
its covenants or agreements, herein provided, or shall fail 
or refuse to comply with any of its covenants in said
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Operating Agreement provided, and shall continue in such 
failure or refusal for a period of thirty days after written 
notice specifying such failure given to it by I-GN, or in 
case for any reason I-GN shall be deprived of its use and 
enjoyment provided for in the Operating Agreement of 
the terminal facilities, or ‘any part thereof, or in case 
I-GN’s obligations to use the terminal facilities there­
under shall be terminated or shall cease in accordance 
with the terms thereof, or in case for any reason what­
soever the Operating Agreement shall be canceled, abro­
gated and annulled as to all the railroads parties thereto, 
then I-GN, anything herein contained to the contrary not­
withstanding, shall have and is hereby granted the right, 
at its election, by notice in writing given to Belt, to termi­
nate this lease and all the rights of Belt hereunder, and 
thereupon I-GN shall be entitled, without demand or 
other formality, forthwith to enter upon and take posses­
sion of all and singular the Leased Property, and every 
part thereof, and thereafter shall be entitled to hold, 
retain and enjoy the same as of its original estate therein, 
and Belt agrees that it will quietly and peaceably sur­
render possession thereof to I-GN. Any waiver by I-GN 
of one or more defaults of Belt shall not in any way im­
pair the right of I-GN to take advantage of any other 
default or defaults of Belt. The provisions herein for 
terminating this lease are cumulative and in addition to 
all remedies at law or in equity which I-GN may have for 
enforcing this lease, or securing redress for any breach 
hereof.

Fourth: The I-GN covenants that so long as Belt
shall be legally entitled hereunder to the possession of 
the Leased Property, I-GN, the rentals herein reserved 
being duly paid and all other terms of this lease being 
fulfilled, will warrant and defend the peaceful occupation
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and enjoyment of the Leased Property, and every part 
thereof, to Belt against the lawful claims of all persons 
claiming by, through or under I-GN.

Fifth: Belt shall have the right, at its own sole cost 
and expense, to construct such additional tracks, buildings 
and other railroad facilities on the land or right of way 
of I-GN hereby demised including rights in streets as it may 
deem necessary for the purposes set forth in said Operat­
ing Agreement and all such tracks, buildings and other rail­
road facilities shall be and remain the property of Belt, but 
upon the expiration or any termination of this lease, as 
herein provided, I-GN shall have the right and option, 
to be exercised within ninety (90) days after such termi­
nation, of purchasing from Belt all such tracks, buildings 
and other railroad facilities at their then fair value. If 
the parties 'hereto shall not be able to agree upon such 
fair value, the question shall be submitted to arbitration, 
as hereinafter provided. If I-GN shall not exercise its 
option to purchase said tracks, buildings and other rail­
road facilities within said period of ninety (90) days, 
Belt shall have the right for a period of ninety (90) days 
thereafter to enter upon said demised premises, but in 
such manner as not unreasonably to obstruct the operation 
of Leased Property by I-GN, and take up and remove 
therefrom said tracks, buildings and other railroad 
facilities, and failing so to do, said tracks, buildings and 
other railroad facilities shall thenceforth be and become 
the property of I-GN. In case Belt shall forthwith remove 
the same it shall restore said demised premises to the 
condition in which the same were before said tracks, 
buildings and other railroad facilities were placed thereon, 
failing in which I-GN may so restore the same, and Belt 
will, promptly upon bill rendered therefor, pay to I-GN 
the entire cost and expense of so restoring the same.
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Sixth: In case Belt shall, during said term, have
occasion to acquire any additional rights or franchises 
to construct any additional track or tracks in or over any 
street or streets of said City of Houston, upon or con­
nected with the Leased Property, the parties hereto will 
apply for such rights or franchises either in the name of 
Belt or in the names of I-GN and Belt, but at the sole 
cost and expense of Belt. In case any such rights or 
franchises shall be granted in the name of Belt, Belt shall 
forthwith assign and transfer to I-GN a joint and equal 
interest in the same for the full duration of such grant, 
subject to use under this lease. The cost of securing any 
such rights or franchises shall be borne by Belt. Upon 
the expiration or any termination of this lease, I-GN shall 
have the right at its election to purchase a one-half in­
terest in any facilities created under any one or more of 
such rights or franchises which may under this section 
belong jointly to I-GN and Belt upon paying Belt one-half 
of the fair value of such facilities at such time. If I-GN 
and Belt shall not be able to agree upon such fair value, 
the same shall be determined by arbitration as provided 
in Section Seventh hereof. _

Seventh: In the event of any disagreement between
the parties hereto with respect to the construction, inter­
pretation or application of this lease or any other matter 
or thing arising under the terms of this Lease (including 
failure to agree upon anything herein provided to be 
agreed upon), the question or questions in dispute at the 
written request of either party served upon the other 
party and all Using Lines (which request shall set forth 
the matter or matters in dispute) shall be submitted to 
an arbitrator or Board of Arbitrators which shall be 
selected as follows:

If the parties agree upon a single arbitrator the



matters in dispute shall be submitted to and decided by 
him as hereinafter provided, but if the parties fail to 
agree upon a single arbitrator the party desiring the 
arbitration shall select one arbitrator and in writing 
notify the other party of such selection; whereupon the 
other party shall within thirty (30) days after receipt of 
such written notice select a second arbitrator, notifying 
the moving party in writing of such selection and of any 
subject matter with respect to the dispute which it desires 
to arbitrate; the two arbitrators so selected shall within 
thirty (30) days thereafter select a third arbitrator. If 
the party notified fails to select a second arbitrator 
within said thirty (30) day period, then upon application 
of the moving party after not less than five days’ notice 
is given to the other party, the second arbitrator shall 
be appointed by the United States District Judge, senior 
by date of commission who is then sitting in the district in 
which Houston is located and who is willing to act; and 
if the two arbitrators so selected or appointed fail to 
select a third arbitrator within thirty (30) days after 
selection or appointment of the second arbitrator, then 
the third arbitrator shall be appointed in the same manner 
as above provided for pointment of the second arbitra­
tor in the event of failure of the party notified to select 
him.

The arbitrator or Board of Arbitrators promptly shall 
give notice to each party to the controversy, not less than 
ten (10) days in advance, of the time and place set for 
the hearing, and at the time and place appointed shall 
proceed, with such adjournments as may be appropriate, 
to hear and determine the matter, unless for good cause 
(of which the sole arbitrator or a majority of the Board 
of Arbitrators shall be the sole judges) it shall be post­
poned.
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The decision of the arbitrator or arbitrators, or any 
two of the members of the Board of Arbitrators, given 
after a hearing of which all parties to such dispute shall 
have been notified and at which they shall have had an 
opportunity to be heard shall be final and binding upon 
all parties to the dispute as to the matter or matters sub­
mitted for arbitration; and each of the parties to any such 
arbitration agrees that forthwith upon the rendition of 
any such decision it will abide by, perform and comply with 
the requirements thereof. Such decision shall divide or 
apportion the cost of arbitration, including the fee of the 
arbitrator or arbitrators, as the arbitrator or arbitrators 
may deem fair, just and equitable; provided, however, that 
each party to the arbitration shall pay the expense of its 
witnesses and representatives appearing before the arbi­
trator or arbitrators.

It is agreed that in any such arbitration any Using Line, 
as defined in Recital (8) of the Operating Agreement, may 
present any contention it desires with respect to the sub­
ject matter in dispute, but that all contentions of all the 
Using Lines with respect to such subject matter shall be 
submitted to the same three arbitrators, or if a single arbi­
trator is agreed upon, then to him, to the end that all con­
tentions with respect to the subject matter of the dispute 
shall be finally determined and settled.

It is expressly agreed that nothing in this Section Sev­
enth contained shall require the arbitration of any dis­
agreement arising under Section Third hereof.

Arbitration proceedings hereunder shall not interrupt 
the transaction of business under this Lease, and pending 
the award of the arbitrator or a majority of the Board of 
Arbitrators, payments required and the performance of 
the obligations of the parties hereto shall be made and
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continued in the same manner as before disagreement 
arose.

Eighth: (a) I-GN hereby expressly reserves the right,
on such terms and for such considerations as to it shall 
seem proper, from time to time, provided such use does 
not unreasonably interfere with the use of such tracks 
by Belt or any other railroad or railroads which may have 
the right to use same under the Operating Agreement, to 
admit to the use of all or any part or parts of its main 
tracks hereby leased, any other carrier or carriers by rail­
road, but before doing- so I-GN shall forthwith give to the 
Belt written notice of its intention to grant such admission, 
with the name of the carrier or carriers to be so admitted 
and a description of the track or tracks to the use of which 
each such carrier will be so admitted. For the purposes of 
apportioning liability under the Operating Agreement, the 
engines, trains, cars and employes of each carrier so ad­
mitted to such use shall be deemed and treated as the 
engines, trains, cars and employes of I-GN. All compensa­
tion charged by I-GX for any such use shall be paid to 
Belt.

(b) In the event a dispute arises as to whether the 
exercise by I-GN of rights reserved under paragraph (a) 
of this Section or in the granting clause of this lease will 
result in unreasonable interference the dispute shall be 
determined by arbitration under Section Seventh hereof.

(c) The Western Union Telegraph Company owns cer­
tain pole and wire lines, conduits and cables on or along cer­
tain portions of the I-GN right of way, on which are located 
certain communication and signal wires of Western Union 
and/or I-GN. This lease is hereby made subject to the 
rights of Western Union under its contract dated July 19,
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1917, with Beaumont, Brownsville and other Missouri Pa­
cific Lines, which among other things covers construction, 
maintenance, ownership and operation of communication 
lines on and along the I-GN, and to the rights of I-GN to 
own, operate, maintain, renew, add wires to and reconstruct 
its existing lines, conduits and cables, and to provide as 
required in the conduct of Missouri Pacific business addi­
tional pole lines, conduits and cables, and to enter on the 
leased property for such purposes and such rights are 
expressly reserved by I-GN.

Ninth: This Lease is hereby made subject to the ter­
mination provisions of Section 3.7 of the Operating Agree­
ment.

Tenth: This lease shall be binding upon the successors 
and assigns of the parties hereto and shall inure in favor 
of I-GN and its successors and assigns, and of Belt and of 
any corporation that shall be formed for the purpose of 
taking over the property of Belt upon the expiration of the 
charter of Belt, but Belt shall have no power to assign or 
transfer this lease, except with the written consent of 
I-GN to any other person or corporation; provided, how­
ever, that nothing in this Section Tenth contained shall be 
construed as forbidding the Belt to grant the use of the 
Leased Property or any part thereof to the Railroads 
parties to said Operating Agreement, or to other railroads, 
persons, firms or corporations as in said Operating Agree­
ment provided, subject, nevertheless, to the provisions of 
this lease and agreement.

Any transfer or assignment of this lease, or of any rights 
thereunder, by operation of law shall ipso facto terminate 
this lease and every right and interest of Belt or of such 
assignee thereunder.
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The I-6N consents to the assignment of all rights ac­
quired by the Belt hereunder to the Trustee in the Mort­
gage or Deed of Trust from the Belt to Central-Hanover 
Bank and Trust Company, dated the first day of July, 
1937, or to any Trustee or Trustees under any future Mort­
gage or Deed of Trust from Belt.

Eleventh: This agreement of lease is executed by Guy 
A. Thompson, as Trustee of International-Great Northern 
Railroad Company, Debtor, under authority of an order 
of the United States District Court for the Eastern Dis­
trict of Missouri, Eastern Division, in proceedings under 
Section 77 of the Bankruptcy Act entitled “In the Matter 
of Missouri Pacific Railroad Company, Debtor, In Pro­
ceedings for the Reorganization of a Railroad, No. 6935,” 
and all his duties and obligations herein provided for are 
as such Trustee and not individually; and said agreement 
of lease shall bind and inure to the benefit of any successor 
trustee or trustees of the railways and properties of the 
International-Great Northern Railroad Company, Debtor, 
hereafter appointed in the aforesaid Reorganization Pro­
ceedings, and, upon termination of said trusteeship, the 
person or corporation acquiring the major portion of the 
Debtor’s railways and properties, whether by purchase, 
dismissal of the Reorganization Proceedings, or pursuant 
to a plan of reorganization, or otherwise, shall be and be­
come bound by all the terms and provisions of this agree­
ment of lease as a general obligation without lien.

In witness whereof, on the day and year first above 
written, the said trustee has hereunto subscribed his name 
as such by authority of an order duly entered in said re­
organization proceeding, and the Belt has caused this 
Lease to be executed by its President or Vice President
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and its corporate seal to be hereunto affixed and attested 
by its Secretary or Assistant Secretary.

Trustee (as such Trustee and not 
individually), International- 
Great Northern Railroad, Com­
pany, Debtor.

Houston Belt & Terminal Com­

pany,

Bv

Attest :

President.

Secretary.



103

SCHEDULE OF EXCEPTED PROPERTIES.

(Fn Agmtttfttt af Ursa? dated day of............. . ,
194.. , between GUY A. THOMPSON, TRUSTEE, IN­
TERNATIONAL-GREAT NORTHERN RAILROAD 
COMPANY, DEBTOR, and HOUSTON BELT & TER­
MINAL RAILWAY COMPANY.

1—The Booth Yard Creosote and Fuel Oil Storage Facil­
ities shown on Map Exhibit 1.

Parcel No. 1: All that certain tract or parcel of land 
being a part of Block No. 83 of Magnolia Park Addition, 
Houston, Harris County, Texas, and more particularly 
described as follows:

Beginning at the northwest corner of said Block 83, being 
at the intersection of the east line of 78th Street, and the 
south line of Avenue K; thence easterly, along the north 
line of Block 83, a distance of 225 feet, to the northeast 
corner of Lot 33, in Block 83: thence southerly along the 
east line of said Lot 33, a distance of 15 feet more or less, 
to a point for corner; said point being 100 feet from the 
common I-GN and PTRA property line; thence south 27 
degrees 15 minutes east, along a line 100 feet from and 
parallel with the common I-GN and PTRA property line, 
a distance of 270 feet, more or less, to a point for corner 
in the south line of Block 83, which is on the north line 
of Avenue J; thence westerly along the south line of Block 
83, a distance of 430 feet to the southwest corner of Block 
83; thence northerly along the west line of Block 83, said 
line being also the east line of 78th Street, a distance of 
200 feet to the Point of Beginning, containing 1.47 acres, 
more or less, including all improvements located thereon.



Parcel No. 2: All that certain tract or parcel of land 
being a part of Block No. 73, Magnolia Park Addition, 
Houston, Harris County, Texas, and more particularly de­
scribed as follows:

Lots 1 to 44, both inclusive, in Block No. 73, and being 
all of said Block 73, except Lots 45 to 48 inclusive; said 
Lots 1 to 44 inclusive containing 2.52 acres, more or less, 
including all improvements located thereon.

Parcel No. 3: All that certain tract or parcel of land 
being a part of what is known as Booth Yard, and more 
particularly described as follows: Commencing at the
point of switch of track I. C. C. No. 41-N, being at En­
gineer ’s Chaining Station 297 + 80; thence southeasterly 
along the center line of the turnout of said Track No. 
41-N, a distance of 15 feet; thence southwesterly at right 
angles, a distance of 8.5 feet to the Point of Beginning; 
thence southeasterly 8.5 feet from and parallel with the 
center line of Track No. 41-N, through the turnout, and 
in all a distance of 95.9 feet to a point; thence continuing 
southeasterly 8.5 feet from and parallel with the center 
line of said track No. 41-N, a distance of 203.1 feet to 
the Point of Switch of Track I. C—C. No. 41-S; thence 
southeasterly 8.5 feet from and parallel with the center line 
of said track 41-S, through the turnout, a distance of 40 
feet to a point for corner; thence southwesterly at right 
angles to Track I. C. C. No. 41-J, a distance of 20.2 feet 
to a point 8.5 feet distant, northwesterly at right angles 
from the center line of said Track No. 41-J; thence north­
westerly 8.5 feet from and parallel with the center line 
of said Track No. 41-J, a distance of 338.2 feet to a point 
for corner; thence northeasterly at right angles, a dis­
tance of 15.85 feet to the Point of Beginning and contain­
ing .16 acres, more or less, including all improvements 
located thereon.



105

Various service pipe lines for handling creosote and fuel 
oil into and out of facilities located on the lands above in 
this subdivision described, extend therefrom across por­
tions of the Leased Property. All such pipe lines, includ­
ing all portions thereof located either on or off the Leased 
Property and any contracts appertaining thereto, are hereby 
excepted from this lease and IGN reserves the right to enter 
on the Leased Property for the purpose of maintaining, 
renewing and operating them.

2—The Present I-GN Freight House Property shown on 
Map Exhibit 2.

All that certain irregular strip or parcel of land, located 
north of Franklin Avenue and between San Jacinto and 
Austin Streets, Houston, Harris County, Texas, being more 
particularly described as follows:

Beginning at a point in the north line of Franklin Ave­
nue which is 186 feet east of the easterly line of San 
Jacinto Street as measured along the north line of Frank­
lin Avenue; thence westerly, along the north line of 
Franklin Avenue, a distance of 186 feet to a point in the 
easterly line of San Jacinto Street; thence northerly, along 
the easterly line of San Jacinto Street, a distance of 87 
feet to a point; thence easterly, at right angles, a distance 
of 21 feet to a point; thence easterly, along the northerly 
edge of a 10 foot wooden platform, a distance of 79.5 feet 
to a point; thence northerly, at right angles, a distance of 
22 feet to a point; thence easterly, at right angles, a dis­
tance of 10 feet to a point; thence southerly, at right angles, 
a distance of 30 feet to a point; thence easterly, at right 
angles, a distance of 485 feet to a point in the west line of 
Austin Street; thence southerly, along the westerly line of 
Austin Street, a distance of 55 feet to a point which is 6.7 
feet northerly, as measured at right angles, from the center



line of I. C. C. track No. 12; thence southwesterly, 6.7 
feet from and parallel to the center line of said I. C. C. 
track No. 12, a distance of 50 feet to a point; thence north­
erly, at right angles, a distance of 1.8 feet to a point; thence 
westerly, along a curve to the right and being 8.5 feet 
northerly from and concentric to the center line of said 
I. C. C. track No. 12, a distance of 378 feet to a point; thence 
southerly, at right angles, to the north line of Franklin 
Avenue, a distance of 24 feet to the point of beginning; 
containing 1.38 acres, more or less, and including all build­
ings and other improvements thereon.

3—The Mechanical Facilities Adjacent to Percival Yard 
Shown on Map Exhibit 3.

Parcel No. 1: All that certain tract or parcel of land in 
the J. T. Harrell Survey, Abstract No. 329, Harris County, 
Texas, and formerly being a part of the Seligman Addition, 
in said survey. Said tract or parcel of land being more 
particularly described by metes and bounds as follows: 
Commencing at the intersection of the center line of the 
International-Great Northern Eailroad Company main 
track with the northerly line of Hirsch Street; said point 
being I. C. C. Chaining Station 7732 4- 63.7; thence easterly, 
along the north line of Hirsch Street 51 feet to a point 50 
feet distant, at right angles from the center line of said 
main track for the Point of Beginning; thence continuing 
easterly, from said Point of Beginning, along the northerly 
line of Hirsch Street, a distance of 220 feet, more or less, 
to a point for corner; thence northerly, at right angles, a 
distance of 250 feet; thence westerly, at right angles, a 
distance of 50 feet to a point for corner; thence northerly, 
at right angles, a distance of 340 feet to a point for corner; 
thence westerly, at right angles, a distance of 296 feet, 
more or less, to a point for corner, said point being 50 feet 
distant, at right angles, from the center of said railroad
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main track; thence southerly, 50 feet from and parallel 
with the center line of said main track, a distance of 600 
feet to the point of beginning, and containing 3.45 acres, 
more or less, including all tracks, buildings and other im­
provements located thereon.

Parcel No. 2: All that certain tract or parcel of land in 
the J. S. Collins Survey, Abstract 195, Harris County, 
Texas, and being a part of that certain 7.137 acre tract of 
land described in Deed to the International-Great Northern 
Railroad Company, dated March 28, 1924 and recorded in 
Volume 557, Page 193 of the Deed Records of Harris 
County. Texas; said tract or parcel of land being more 
particularly described by metes and bounds as follows: 
Commencing at the intersection of the center line of the 
International-Great Northern Railroad Company main 
track, with the southerly line of Hirsch Street; said point 
being at I. C. C. Chaining Station 7733 + 45; thence east­
erly along the southerly line of Hirsch Street, a distance of 
142.85 feet to the point of beginning; thence continuing 
easterly along the southerly line of Hirsch Street, from 
said Point of Beginning, a distance of 115 feet to a point 
for corner; thence south 11 degrees twenty-one minutes 
east, along said Railroad Company easterly property line, 
a distance of 735 feet to a point for corner; thence north 
twenty-one degrees thirty-nine minutes west, a distance of 
621.75 feet to a point for corner; thence north 11 degrees 
thirty-nine minutes west, a distance of 150 feet to the 
Point of Beginning, and containing 1.13 acres, more or 
less, including all tracks, buildings and other improvements 
located thereon.
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4—The Commerce Averme Mechanical Facilities Shown 
on Map Exhibit 4.

All that certain tract or parcel of land in the S. M. Wil­
liams Survey, in the City of Houston, Harris County, 
Texas, and more particularly described as follows: Be­
ginning at the point of intersection of the southerly line 
of Commerce Avenue with the westerly line of North St. 
Charles, or Buffalo Street; thence southwesterly along the 
westerly line of North St. Charles Street, a distance of 
536 feet to an angle point in the westerly line of said 
street; thence continuing along the westerly line of North 
St. Charles Street in a southwesterly direction, a distance 
of 288.6 feet to a point 100 feet distant easterly, at right 
angles, from the easterly line of Schrimpf Street; thence 
northwesterly, parallel with and 100 feet from the easterly 
line of Schrimpf Street, a distance of 1106.8 feet to a point 
125 feet distant, at right angles, from the southerly line of 
Commerce Avenue; thence easterly, parallel with and 125 
feet from the southerly line of Commerce Avenue, a di­
stance of 513.2 feet to a point for corner; thence northerly, 
at right angles, a distance of 125 feet to a point in the 
southerly line of Commerce Avenue; thence easterly along 
the southerly line of Commerce Avenue, a distance of 366.7 
feet to the point of beginning and containing 8.35 acres, 
more or less, including all tracks, buildings and other im­
provements located thereon.

There is also excepted from this lease all that portion of
I. C. C. tracks Nos. 208, 209, 212 and 221 located on the 
Leased Property between the boundary of the excepted 
area set out above and the point of switch of I. C. C. track 
No. 213-B and that portion of I. C. C. tracks Nos. 209 and 
233 located on the Leased Property between the boundary 
of the excepted area set out above and the south point of 
switch of I. C. C. track 232-241, all as indicated on Map 
Exhibit 4.
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5—The Central Portion of the I-GN Congress Avenue Yard 
shoum on Map Exhibit 5.

Parcel No. 1: All that certain tract or parcel of land in 
Block 56 of the S. M. Williams Survey and being a part of 
what is known as Congress Avenue Yard, said tract or 
parcel of land being more particularly described by metes 
and bounds as follows: Commencing at the intersection of 
the south property line of the International-Great Northern 
Railroad Company, being also the north property line of 
the GH&H Railroad Company, and the west right-of-way 
line of the (SA&AP) T&NO Railroad Company; said point 
being 25 feet distant, northeasterly, along said T&NO 
west right-of-way line produced from the center of the old 
GH&H main track, and 25 feet distant, at right angles 
westerly from the center of said T&NO railway; thence 
northeasterly, along said T&NO Railroad Company west 
right-of-way line, a distance of 30 feet to the Point of Be­
ginning ; thence westerly, a distance of 361.4 feet to a point 
50 feet distant, northeasterly at right angles from the 
center line of the I-GN main track; thence northwesterly, 
along a curve, and 50 feet from the center line of said 
I-GN main track, a distance of 731.1 feet, to a point 100 
feet distant northeasterly, at right angles, from the I-GN 
westerly property line; thence northwesterly, 100 feet from 
and parallel with said I-GN westerly property line to En­
gineer Chaining Station 7966-+-00, and continuing this same 
course, in a straight line, a total distance of 1343 feet to a 
point 15 feet distant southwesterly, at right angles, from 
the center of track I. C. C. No. 243; thence southeasterly, 
in the same general direction as said track No. 243, in a 
straight line, a distance of 881.2 feet, to a point 15 feet 
distant, at right angles, from the point of switch of track 
I. C. C. No. 269; thence southeasterly, at an angle of 2 
degrees thirty-two minutes to the left from the last de­
scribed course, a distance of 419.3 feet to a point 15 feet
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distant westerly, at right angles, from the center of track 
I. C. C. No. 269-A; thence southerly 15 feet from and 
parallel with the center line of said track I. C. C. No. 269-A, 
a distance of 700 feet to a point in the northwesterly line 
of that certain tract of 2.58 acres described as “1st Tract” 
in a Deed to the I-GN Railroad Company, from the GH&H 
Railroad Company, dated August 22, 1940, and recorded 
in Volume 1181, Page 225, of the Deed Records of Harris 
County, Texas; thence northeasterly along the north­
westerly line of said 2.58 acre tract, a distance of 70 feet 
to the northwesterly corner of said tract; thence south­
easterly along the northeast line of said 2.58 acre tract a 
distance of 249 feet to a point in the westerly line of the 
T&NO right-of-way; thence southerly along said right-of- 
way line, a distance of 362 feet to the point of beginning, 
and containing 13.73 acres, more or less, and including all 
tracks, buildings and other improvements located thereon.

Parcel No. 2: Being all that certain tract or parcel of 
land, described as “2nd Tract” in Deed to the I-GN Rail­
road Company, from the GH&H Railroad Company, dated 
August 22, 1940, and recorded in Volume 1181, Page 225, 
Deed Records of Harris County, Texas, and containing 
1.59 acres, more or less, and including all tracks, buildings 
and other improvements located thereon.

There is also excepted from this lease all that portion of 
I. C. C. tracks Nos. 243, 245, 246, 248, 249, 250, 252, 253, 
256, 258, 262, 263, 264 and 269 at the north end of Congress 
Avenue Yard located on the Leased Property between the 
boundary of the excepted area set out above and the point 
of switch of said tracks, and that portion of I. C. C. tracks 
Nos. 245, 247, 252, 255, 261, 265 and 270 at the south end 
of Congress Avenue Yard located on the Leased Property 
between the boundary of the excepted area as set out above 
and the point of switch of said tracks, all such portions of 
said tracks being indicated on Map Exhibit 5.
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EXHIBIT D—PROPOSED I-GN-GH&H AGREEMENT.

Tee State oe Texas, i 
County of Galveston. (

By virtue of an agreement dated November 19, 1895, 
between Galveston, Houston and Henderson Railroad Com­
pany (therein called “Galveston, Houston and Henderson 
Railroad Company of 1882”), hereinafter called the “Gal­
veston Company,” and International-Great Northern Rail­
road Company, hereinafter called the “International Com­
pany,” as heretofore supplemented and amended, which 
agreement is hereinafter called the “Operating Agree­
ment,” Guy A. Thompson, Trustee, International-Great 
Northern Railroad Company, Debtor, hereinafter called 
the “Trustee,” as the successor of the International Com­
pany, has the right to perform switching service, and 
heretofore has performed and now is performing switching 
service, to and from the industries served by the tracks 
of the Galveston Company situated within the switching 
limits of the City of Houston, Texas, and the Trustee de­
sires, at some later date to be designated by the Trustee, to 
have such switching service performed for him, his suc­
cessors and assigns, by Houston Belt & Terminal Railway 
Company, a corporation of the State of Texas:

Now, therefore, this agreement made and entered into
on this the................. day of................. -............. , 194—., by
and between the Galveston Company and the Trustee,

WITNESSETH :

1. The Trustee, his successors and assigns, shall have 
the right from time to time and for and during the period 
in which the Operating Agreement shall be in force to 
have said Houston Belt & Terminal Railway Company for

t
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and on beliaif of the Trustee, his successors and assigns, 
perform the said switching service which is now and has 
recently heretofore been performed by the Trustee on and 
over the tracks of the Galveston Company within the 
switching limits of the City of Houston as now or hereafter 
defined or constituted, but subject to the terms and con­
ditions hereinbelow set forth. The dates upon which such 
service by the said Houston Belt & Terminal Railway Com­
pany shall begin and/or terminate shall be furnished in 
writing in advance by the Trustee, his successors and 
assigns, to the Galveston Company.

2. All connecting tracks which may be desired or re­
quired in connection with the performance of such switching 
service by such other corporation or agency shall be con­
structed and maintained at the sole cost and expense of the 
Trustee, his successors and assigns, and shall be con­
structed to connect with the tracks of the Galveston Com­
pany at such point or points as may be mutually agreed 
upon between the Chief Engineers of the parties hereto. 
The materials in such connecting tracks shall remain the 
property of the Trustee, his successors and assigns, but 
by the occupation of portions of the right of way or prop­
erty of the Galveston Company by means of any such 
connecting track, the Trustee, his successors and assigns, 
shall acquire no title to or interest in the right of way or 
property of the Galveston Company.

3. The liability of the Trustee, his successors and 
assigns, in connection with the performance of such switch­
ing service by said Houston Belt & Terminal Railway 
Company, whether to the Galveston Company or to 
Missouri-Kansas-Texas Railroad Company of Texas, its 
successors and assigns, hereinafter called the “Texas Com­
pany”, shall remain the same as though such switching had 
in fact been performed by the Trustee, his successors and 
assigns.
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4. Prior to the commencement of its performance of 
such switching service the said Houston Belt & Terminal 
Railway Company, by written instrument duly executed by 
it, an executed counterpart whereof shall be delivered to' 
the Galveston Company and the Texas Company, their re­
spective successors and assigns, shall assume liability for 
and in connection with such switching operations to the 
same extent as that resting upon the Trustee for or in 
connection with similar operations by the Trustee.

5. The Trustee, his successors and assigns, and the said 
Houston Belt & Terminal Railway Company, its successors 
and assigns, jointly and severally, by virtue of the designa­
tion of said Houston Belt & Terminal Railway Company 
by the Trustee to perform such switching service and the 
acceptance of such designation by said Houston Belt & 
Terminal Railway Company, shall be deemed to have as­
sumed and to have agreed to save harmless both the Galves­
ton Company and the Texas Company from all claims that 
may arise or be asserted against the Galveston Company 
and the Texas Company, or either of them, by employees, or 
by labor organizations acting in their behalf, as a result of 
the performance of such switching operations by said 
Houston Belt & Terminal Railway Company on behalf 
or in lieu of the Trustee.

6. Nothing in this agreement, or in any designation 
that may be made pursuant hereto, or in any acceptance 
of any such designation, shall ever be construed to impair 
or limit or in any manner to affect the obligation of the 
Trustee, his successors and assigns, to make payment, as 
minima, of the sums mentioned and provided for in para­
graph Fourth of an amendment to the Operating Agree­
ment dated the 15th day of April, 1947.

7. This agreement is executed by Guy A. Thompson, as 
Trustee of International-Great Northern Railroad Com­
pany, Debtor, under authority of an order of the United
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States District Court for the Eastern District of Missouri, 
Eastern Division, in proceedings under Section 77 of the 
Bankruptcy Act entitled “In the Matter of Missouri Pacific 
Railroad Company, Debtor, In Proceedings for the Reor­
ganization of a Railroad, No. 6935”, and all his duties and 
obligations herein provided for are as such Trustee and 
not individually; and said agreement shall bind and inure 
to the benefit of any successor trustee or trustees of the 
railways and properties of the International-Great North­
ern Railroad Company, Debtor, hereafter appointed in 
the aforesaid Reorganization Proceedings, and, upon termi­
nation of said trusteeship, the person or corporation ac­
quiring the Debtor’s railways and properties, whether by 
purchase, dismissal of the Reorganization Proceedings, or 
pursuant to a plan of reorganization, or otherwise, shall 
be and become bound by all the terms and provisions of 
this agreement as a general obligation without lien.

In witness whereof, the parties hereto have caused this 
agreement to be executed by their respective officers here­
unto duly authorized, and the corporate seal of the Gal­
veston Company to be hereunto affixed and attested by its 
Secretary or Assistant Secretary, the day and year above 
written.

Galveston, Houston and Henderson Rail­

road Company,

President.

Guy A. Thompson, Trustee, Interna­

tional-Great Northern Railroad Com­

pany, Debtor,

By----
Chief Executive Officer. 

(acknowledgments)



EXHIBIT 7-A.

THIS AGREEMENT, made as of November 15, 1948, be­
tween Guy A. Thompson, as Trustee of The Beaumont, Sour 
Lake & Western Railway Company (herein referred to as 
Beaumont or Beaumont Trustee); Guy A. Thompson, as Trus­
tee of The St. Louis, Brownsville and Mexico Railway Com­
pany (herein referred to as Brownsville or Brownsville Trus­
tee); Guy A. Thompson, as Trustee of International-Great 
Northern Railroad Company (herein referred to as I.-G. N. 
or I.-G. N- Trustee); and Guy A. Thompson as Trustee of 
Sugar Land Railway Company (herein referred to as Sugar 
Land or Sugar Land Trustee); all jointly referred to as 
Missouri Pacific or Missouri Pacific Lines;

WITNESSETH:

WHEREAS, above described Missouri Pacific Lines, to­
gether with Chicago, Rock Island and Pacific Railroad Com­
pany (Rock Island), Fort Worth and Denver City Railway 
Company (Denver), Gulf, Colorado and Santa Fe Railway 
Company (Santa Fe), and Burlington-Rock Island Railroad 
Company (B. R. I.), have simultaneously entered into an 
agreement between themselves and with Houston Belt & 
Terminal Railway Company (Belt), hereinafter referred to 
as Belt Operating Agreement, covering the reorganization 
and operation of Belt, reference to which is made for the 
terms and conditions thereof and for the definitions of terms 
used herein; and

WHEREAS, it becomes necessary for Missouri Pacific 
Lines, parties hereto, to make provision respecting certain 
allocations of expenses as among themselves in the carrying 
out of said Belt Operating Agreement:

NOW, IT IS HEREBY AGREED:
1. Expenses and revenues which are a direct charge against 

or credit to any Using Line are to be settled direct between 
Belt and such Using Line.
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2. Beaumont’s and Brownsville’s ownership proportion of 
the following expenses of Belt shall be apportioned among 
and borne by the respective Missouri Pacific Lines parties 
hereto on a user basis, calculated as provided in paragraph 
6 hereof, to-wit:

(a) Taxes as defined in Section 2.6 of Belt Operating 
Agreement, except taxes currently chargeable to invest­
ment account.

(b) Bond interest secured by Belt Mortgage; and
(c) Interest rental under I.-G. N., Santa Fe, and Beau­

mont leases.

3. I.-G. N. and Sugar Land shall pay to Beaumont and
Brownsville additional monthly contributions at the rate of 
3M»% percent per annum upon I.-G. N.’s and Sugar Land’s 
respective user basis proportions, determined as provided in 
paragraph 6 hereof, of advances and payments made by 
Beaumont and Brownsville, respectively, after the effective 
date of Belt Operating Agreement for Belt bond retirement 
sinking fund and for additions and betterments to Terminal 
(including taxes chargeable to Belt’s Investment Account), 
with due allowance for credits thereon, if any, authorized by 
Belt Operating Agreement, as of record at the close of the 
preceding month. _

4. At the time depreciable property is retired and replaced 
by Belt, I.-G. N. and Sugar Land will pay, on a user basis, 
determined in the manner provided in paragraph 6 hereof, 
their respective proportions of amounts to be advanced by 
Beaumont and Brownsville representing the service loss on 
such property, determined as provided in Section 2.5 of Belt 
Operating Agreement.

5. Missouri Pacific Lines’ proportion of all expenses for 
maintenance and operation of the Terminal as set forth in 
the Belt Operating Agreement, not specifically provided for 
in paragraphs 1 to 4, inclusive, of this agreement, shall be 
allocated among the respective parties hereto on a user
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basis, in accordance with the provisions of paragraph 6 
hereof; but there shall be credited each month to I.-G. N. and 
Sugar Land the proportion so allocated to them, respectively, 
on a user basis, of all rentals or payments received by Beau­
mont and Brownsville from Belt in accordance with the pro­
visions of Section 2.1 (d) of Belt Operating Agreement.

6. “User basis” as herein provided for allocation of 
amounts among the respective parties hereto shall, unless 
otherwise agreed in specific instances, be understood to be 
the ratio of their respective loaded and empty freight and 
passenger cars arriving at and departing from Terminal 
monthly to the total of such cars so arriving and departing 
over the lines of all of the parties hereto, except that (a) 
total expense set forth in paragraph 5, supra, chargeable to 
Missouri Pacific Lines for use of passenger station facilities 
shall be allocated between the respective parties hereto, 
solely on the basis of the passenger train cars arriving at 
and departing from the Belt passenger station handled by 
or for the account of each of said lines, and (b) total expense 
set forth in paragraph 5 chargeable to Missouri Pacific Lines 
for use of 1. c. 1. freight station facilities shall be allocated 
between the parties hereto, according to the tons of 1. c. 1. 
freight received and forwarded by or for the account of the 
respective Missouri Pacific Lines at freight stations within 
said Terminal.

7. The arbitration provisions contained in Section 3.2 of 
Belt Operating Agreement, other than the provisions in para­
graph 2 thereof relating to appointment of arbitrators by 
the Board of Directors of Belt, are by reference made a part 
of this agreement with like effect as if incorporated herein 
in full. If I.-G. N. is involved in any controversy to be arbi­
trated under Belt Operating Agreement, it is hereby agreed 
that Beaumont and Brownsville, acting through their nomi­
nees on the Board of Directors of Belt, shall decline to agree 
upon any arbitrator or arbitrators unsatisfactory to I.-G. N. 
In any controversy arising under this agreement when the
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interests of I.-G. N. are or may be adverse to those of Beau­
mont or Brownsville, the party or parties on each side of said 
controversy shall endeavor, within thirty days after being 
served with notice of arbitration, to select an arbitrator, and 
these two arbitrators shall, within thirty days thereafter, 
select a third arbitrator. If arbitrators to be appointed under 
Belt Operating Agreement or under this agreement cannot 
be agreed upon, or if the two arbitrators so designated shall 
fail to designate a third arbitrator within the period speci­
fied, then upon application of the using line or lines making 
the written request for arbitration, the third arbitrator, or 
all three arbitrators, as the circumstances may require, shall 
be appointed by the United States District Judge senior by 
date of commission who is then sitting in the district in 
which Houston is located and who is willing to act.

8. In the event I.-G. N. advances funds to Beaumont 
and/or Brownsville for construction of an industry track, as 
provided in paragraph “d” q^Bcction 2.5 of Belt Operating 
Agreement, Beaumont and/orBrownsviii^shall repay to 
I.-G. N. at the end of each adjustment yeaSJ^tid over the six 
year adjustment period described, any amount which New 
Proprietary Lines would be obligated to advance for the cost 
of constructing said track on the basis of loaded road haul 
industry cars, as provided in said section.

9. This agreement shall become effective upon the effective 
date of Belt Operating Agreement, and shall continue in 
effect during the life of said agreement.

10. This Agreement is executed by Guy A. Thompson as 
Trustee of the Debtor Companies comprsing each the Beau­
mont, Brownsville, I.-G. N., and Sugar Land, under author­
ity of an order of the United States District Court for the 
Eastern District, Eastern Division of Missouri, in proceed­
ings under Section 77 of the Bankruptcy Act, as amended, 
entitled '‘In the Matter of Missouri Pacific Railroad Com­
pany, Debtor, in Proceedings for the Reorganization of a
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Railroad, No. 6935,” and all his duties and obligations 
herein provided for are as such Trustee and not individu­
ally; and this Agreement shall bind and inure to the benefit 
of any successor trustee or trustees of the Railway and 
properties of, respectively, Beaumont, Brownsville, I.-G. N., 
and Sugar Land, hereafter appointed in the aforesaid Re­
organization proceedings, and upon termination of said trus­
teeship, the person or corporation acquiring the Railways 
and properties of said respective Debtor Companies, whether 
by purchase, dismissal of the Reorganization Proceedings, 
or pursuant to a Plan of Reorganization, or otherwise, shall 
be and become entitled to the benefits of and bound by all 
the terms and provisions of this Agreement applicable to 
any such Debtor Company.

In Witness Whereof, the parties hereto have duly executed 
this Agreement as of the day and year first herein written.

As Trustee, The Beaumont, Sour 
Lake and Western Railway Com­
pany, Debtor.

As Trustee, The St. Louis, Browns­
ville and Mexico Railway Com­
pany, Debtor.

As Trustee, International-Great 
Northern Railroad Company, 
Debtor.

As Trustee, Sugar Land Railway 
Company, Debtor.
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HOUSTON BELT & TERMINAL RAILWAY COMPANY 

GENERAL BALANCE SHEET STATEMENT 

December 31st, 1948 

ASSETS
Investments:

Road and Equipment Property...................................................... $ 7,453,907
Improvements on Leased Property.............................................. 925,103
Donations and Grants........................................................... (Cr.) 226,950

Investment In Transportation Property.................................. 3 8,152,060
Accrued Depreciation—Road and Equipment.................. (Cr.) 486,758

Investment In Transportation Property Less Depreciation 3 7,665,302
Sinking Fund ................................................................................... 985
Capital and Other Reserve Funds................................................ 7,124
Miscellaneous Physical Property.................................................. 84,831

Total ........................................................................................ 3 7,758,242

Current Assets:
Cash ..................................................................................................... 3 145,699
Special Deposits .............................................................................. 92,942
Net Balances Receivable from Agents and Conductors........ 4,561
Miscellaneous Accounts Receivable............................................... 216,709
Material and Supplies...................................................................... 449,416
Other Current Assets........................................................................ 15,214

Total ........................................................................................ 3 924,541

Deferred Assets:
Working Fund Advances................................................................ 3 1,403
Other Deferred Assets.................................................................... 459,561

Total .......................................................................................  3 460,964

Unadjusted Debits:
Prepayments ...................................................................................... 3 11,581
Discount on Funded Debt................................................................ 59,909
Other Unadjusted Debits................................................................ 9,905

Total .......................................................................................  3 81.396

Total Assets .......................................................................... 3 9.225,142

State of Texas )
County of HarrisJ

L. M. Edrlngton, first being duly sworn, says that he Is auditor of Houston 
Belt & Terminal Railway Company, that the foregoing general balance sheet 
statement was prepared under his supervision; and that to the best of his 
knowledge and belief, It is correct

L. M. Edrlngton.
Subscribed and sworn to before me this 31 day of March, 1949.

D. W. Barker,
(Seal) Notary Public.

My commission expires June 1, 1949.



HOUSTON BELT & TERMINAL RAILWAY COMPANY 

GENERAL BALANCE SHEET STATEMENT 

December 31st, 1948 

LIABILITIES

EXHIBIT 8 (Belt).
Sheet 2 of 2

Stock:

Capital Stock .................................................................................... 8 2S.OOO

Long Term Debt:

Funded Debt Unmatured................................................................ 3 3,106,000
Equipment Obligations .................................................................. 418,504
Amounts Payable to Affiliated Companies................................ 3,404,526

Total ........................................................................................ 3 6,929,030

Current Liabilities:

Traffic and Car Service Balances—Cr......................................... 3 6,638
Audited Accounts and Wages Payable........................................ 496,079
Miscellaneous Accounts Payable.................................................. 60,662
Interest Matured Unpaid................................................................ 63,988
Taxes Accrued .................................................................................. 63,086
Other Current Liabilities................................................................ 396

Total ........................................................................................ 3 679,848

Unadjusted Credits:

Other Unadjusted Credits.............................................................. 3 188,884

Total ........................................................................................ 3 188,884

Corporate Surplus:

Unearned Surplus ............................................................................ 3 1,669
Earned Surplus—Appropriated ............................................................................rr.... 1,402,380

Total Corporate Surplus...................................................... 3 1,400,811

Total Liabilities .................................................................... 3 9,225,142

State of Texas )
County of Harris ( 8 '

L. M. Edrlngton, first being duly sworn, says that he is auditor of Houston 
Belt & Terminal Railway Company, that the foregoing general balance sheet 
statement was prepared under his supervision; and that to the best of his 
knowledge and belief, it is correct.

L. M. Edrlngton.

Subscribed and sworn to before me this 31 day of March, 1949.
D. W. Barker,

(Seal) Notary Public.
My commission expires June 1, 1949.



GULF, COLORADO AND SANTA FE RAILWAY COMPANYI
GENERAL BALANCE SHEET 

December 31, 1948 

ASSETS

Investments:

Road and equipment property.................................................... 3 81,506,668.39
Acquisition adjustment ...................................................... (Cr.) 6,615,373.64
Donations and grants.......................................................... (Cr.) 491,255.92

EXHIBIT 8 (Santa Fe).
Sheet 1 of 2

Investment In transportation property................................ 3 74,399,038.83
Accrued depreciation—Road ............................................(Cr.) 3,634,897.44
Accrued amortization of defense projects—Road........(Cr.) 203,441.10

Investment In transportation property less recorded
depreciation and amortization............................................ 3 70,560,700.29

Miscellaneous physical property................................................ 785,059.97
Accrued depreciation—Miscellaneous physical

property ..........................................................................(Cr.) 30,924.13

Miscellaneous physical property less recorded
depreciation ........................................................................... 3 754,135.84

Investments In affiliated companies.......................................... 977,115.48
Other Investments ........................................................................ 1,006.89

Total ...................................................................................... 3 72,292,958.50

Current Assets:

Cash .................................................................................................. 3 2,502,521.76
Temporary cash Investments...................................................... 100,000.00
Traffic and car-service balances—Dr....................................... 548,768.35
Net balance receivable from agents and conductors..........  660,822.99
Miscellaneous accounts receivable............................................ 1,617,382.36
Material and supplies...............................  5,738,598.45
Accrued accounts receivable...................................................... 12,870.29
Other current assets...................................................................... 62,003.44

Total current assets.......................................................... 3 11,242,967.64

Deferred Assets:

Working fund advances................................................................ 3 34,626.02
Other deferred assets................................................................... 64,902.44

Total deferred assets........................................................ 3 99,528.46

Unadjusted Debits:

Prepayments .................................................................................. 8,267.69
Other unadjusted debits................................................................ 449,241.14

Total unadjusted debits.................................................... 3 457,508.83
Total Assets ........................................................................ 3 84,092,963.43



GULF, COLORADO AND SANTA FE RAILWAY COMPANY 

GENERAL BALANCE SHEET 

December 31, 1948 

LIABILITIES

EXHIBIT 8 (Santa Fe).
Sheet 2 of 2

Stock:

Capital stock—Common .............................................................. 3 15,508,000.00
Premiums and assessments on capital stock.......................... 157,042.17

Long Term Debt:

Funded debt unmatured................................................................ 2 52,211,000.00
Amounts payable to affiliated companies................................ 23,972,578.55

Total long term debt........................................................ 2 76,183,678.65

Current Liabilities:

Audited accounts and wages payable...................................... 2 3.136,563.03
Miscellaneous accounts payable................................................ 1,896,807.19
Unmatured Interest accrued........................................................ 31,200.76
Accrued accounts payable.......................................................... 405,738.61
Taxes accrued ................................................................................ 2,040,392.20
Other current liabilities................................................................ 140,161.65

Total current liabilities.................................................... 2 7,650,863.44

Deterred Liabilities:

Other deterred liabilities.............................................................. 2 109.916.08

Unadjusted Credits:

Other unadjusted credits............................................................ 2 937,134.71

Surplus:

Unearned surplus ....................................................................—. 2 4,295,802.92
Earned surplus—Unappropriated ............................... (Debit) 20,749,374.44

Total Burplus .........................................................(Debit) 16,453,571.52
Total Liabilities ................................................................ 2 84,092,963.43

State of Texas 
County of Galveston 88.

J. F. Lovely, first being duly sworn, says that he Is Auditor of the Gulf, 
Colorado and Santa Fe Railway Company, that the foregoing balance sheet 
was prepared under his supervision; and that to the best of his knowledge 
and belief. It Is correct.

J. F. Lovely,
Auditor.

Subscribed and sworn to before me this 18 day of March, 1949,

Chas. B. Abbott,
Notary Public.(Seal)



36.104.443.12
74,152.21

176,756.94
859,545.28

5,253.939.00
42,501.17

1,589,628.12
6,760.00

87,985.08

FORT WORTH AND DENVER CITY RAILWAY COMPANY 

GENERAL BALANCE SHEET 

December 31, 1948 

ASSETS
Investments:

Road and equipment property....................................................
Improvements on leased property................................... (Cr.)
Donations and grants........................................................... (Cr.)
Accrued depreciation—Road ............................................. (Cr.)
Accrued depreciation—Equipment................................... (Cr.)
Accrued amortization of defense projects—Road.... (Cr.)
Accrued amortization of defense projects—

Equipment ....................................................................... (Cr.)
Capital and other reserve..........................................................
Miscellaneous physical property................................................
Accrued depreciation—Miscellaneous

physical property ......................................................... (Cr.)
Investments in affiliated companies:

(a) Stocks ............................................................$ 52,346.00
(b) Bonds ............................................................  8,192,549.47
(d) Unsecured notes ........................................ 50.982.42
(e) Investment advances ................................ 519,915.21

Other investments:
(c) Other secured obligations................................................

Total Investments ............................................................ 3 36,016,051.38

Current Assets:
Cash ........................................................................................
Special deposits ..................................................................
Loans and bills receivable................................................
Net balance receivable from agents and conductors.
Miscellaneous accounts receivable...,..........................
Materials and supplies........................................................
Accrued accounts receivable............................................
Other current assets............................................................

Total current assets................................................

Deferred Assets:
Working fund advances......................................................
Other deferred assets..........................................................

Total deferred assets..............................................

Unadjusted Debits:
Prepayments ........................................................................
Discount on funded debt....................................................
Other unadjusted debits......................................................
Securities issued or assumed

EXHIBIT 8 (Denver).
Sheet 1 of 2



EXHIBIT 8 (Denver).
Sheet 2 of 2

FORT WORTH AND DENVER CITY RAILWAY COMPANY 

GENERAL BALANCE SHEET 

December 31, 1948 

LIABILITIES
Stock:

Capital stock ................................................................................. $ 9,243,800.00

Long-Term Debt:
Funded debt unmatured:

Book liability at date........................................$15,436,000.00
Held by or for carrier at date...................... 8,176,000.00

Actually outstanding 
Equipment obligations ..

7.260,000.00
1,047,530.53

Total long-term debt $ 8,307,530.53

Current Liabilities:
Traffic and car service balances......................................(Cr.) $
Audited accounts and wages payable......................................
Miscellaneous accounts payable................................................
Interest matured unpaid.............................................................
Dividends matured unpaid..........................................................
Unmatured interest accrued.......................................................
Accrued accounts payable............................................................
Taxes accrued ...............................................................................
Other current liabilities................................................................

64,915.92
918,435.79
293,421.20
81,106.49

4,476.63
27,775.01

431,640.45
1,047,137.82

44.115.51

Total current liabilities.................................................... $ 2,913,024.82

Deferred Liabilities:
Other deterred liabilities.............................................................. $ 116,668.74

Unadjusted Credits:
Other unadjusted credits.............................................................. $ 215,000.52
Accrued depreciation—Leased Lines........................................ 368,328.21

Total unadjusted credits.................................................. $ 683.328.73

Surplus:
Unearned surplus ......................................................................... $ 45,257.72
Earned surplus appropriated................................................. 6.668,082.36
Earned surplus unappropriated.................................................. 14,943,647.83

Total surplus ..................................................................... $ 21,656,987.91

Grand Total ........................................................................ $ 42,821,340.73

State of Texas 
County of Tarrant ss.

C. E. Nottingham, first being duly sworn, says that he is General Auditor 
of the Fort Worth and Denver City Railway Company; that the foregoing 
Balance Sheet Statement was prepared under his supervision; and that to 
the best of his knowledge and belief, it is correct.

C. E. Nottingham.

Subscribed and sworn to before me this 22 day of April, 1949.
Ulmont Johnson,

Notary Public.(Seal)



CHICAOO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY 
GENERAL BALANCE SHEET 

as of December 31, 1948 
ASSETS

Investments:
701 Road and equipment property.............................................. 2 569.980,945
702 Improvements on leased property...................................... 888,041
702V4-A Acquisition adjustment ......................................... (Cr.) 115,567,277
702V4-B Donations and grants............................................... (Cr.) 35,390

EXHIBIT 8 (Bock Island).
Sheet 1 of 2 sheets

Investment in transportation property.............................. 3 455,266,319
702V4-C Accrued depreciation—Road ................................... (Cr.) 42.026,451
702V6-D Accrued depreciation—Equipment ........................(Cr.) 80,498,158
702 Vi-E Accrued amortization of defense projects—

Road ...........................................................................(Cr.) 825,370
702%-F Accrued amortization of defense projects—

Equipment ............................................................... (Cr.) 18.479,961

Investment in transportation property less
depreciation and amortization...................................... f 313,436,379

703 Sinking funds .......................................................................... 10
704 Capital and other reserve funds.......................................... 3.145,334
705 Miscellaneous physical property less depreciation____  3.829,211
706 Investments in affiliated companies.................................. 13,938,055
707 Other investments ................................................................ 1,109

Total Investments .................................................. 3 334,350,098

Current Assets:
708 Cash ............................................................................................ 3 10.019.630
709 Temporary cash investments.............................................. 32,360,000
711 Special deposits ...................................................................... 8,079,535
712 Loans and bills receivable.................................................. 193,570
713 Traffic and car service balances—Dr............................... —
714 Net balance receivable from agents and conductors.. 1.632,296
715 Miscellaneous accounts receivable.................................... 4.141,699
716 Material and supplies............................................................ 15,515,581
717 Interest and dividends receivable...................................... 434,236
718 Accrued accounts receivable................................................ 2.737,512
719 Other current assets .......................................................... 205,093

Total Current Assets.............................................. 3 75.319,152

Deferred Assets:
720 Working fund advances........................................................ 3 123.8S2
721 Insurance and other funds.................................................... 34,967
722 Other deferred assets............................................................ 307,080

Total Deferred Assets............................................ 3 465,929

Unadjusted Debits:
723 Prepayments ............................................................................ 3 186,792
725 Discount on funded debt...................................................... 154,818
727 Other unadjusted debits........................................................ 647,766

Total Unadjusted Debits...................................... 3 989,376

Total Assets ............................................................ 3 411,124,555

Cr.—Denotes credit



EXHIBIT 8 (Rock Island).

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY 
GENERAL BALANCE SHEET

as of December 31, 1948

Sheet 2 of 2 sheets

LIABILITIES
Stock:

751 Capital stock in hands of public........................................ 3 211,472,842

Long Term Debt:
755 Funded debt unmatured In hands of public.................... $ 60,261,392
756% Equipment obligations .......................................................... 16,880,665
757 Amounts payable to affiliated companies........................ 9,249

Total Long Term Debt.......................................... $ 77.151.306

Current Liabilities:
759 TrafTIc and car-service balances—Cr................................. 3 254,016
760 Audited accounts and wages payable.................................. 8,144,341
761 Miscellaneous accounts payable.......................................... 3,096,896
762 Interest matured unpaid...................................................... 715,512
763 Dividends matured unpaid.................................................... 2,595,788
764 Unmatured interest accrued................................................ 2,100,205
766 Accrued accounts payable.................................................... 5,040,669
767 Taxes accrued ......................................................................... 19,115,428
768 Other current liabilities........................................................ 4,763,146

Total Current Liabilities........................................ $ 45.826,001

Deferred Liabilities:
770 Other deferred liabilities.....................................................  % 603,883

Unadjusted Credits:
773 Insurance reserves ............................................................... 6 46,156
774 Maintenance reserves ......................................................... —
778 Other unadjusted credits..................................................... 4,786,372
779 Accrued Depreciation—Leased Property.......................... 107,086

Total Unadjusted Credits...................................... 3 4,939,614

Surplus:
784 Unearned surplus .................................................................. 3 7,718
786 Earned Surplus—Appropriated .......................................... 3,240,877
786 Earned Surplus—Unappropriated .......................... 67,882,314

Total Surplus ......................................................... 3 71,130,909

Total Liabilities ...................................................... 3 411,124,565

Cr.—Denotes credit
Office of General Auditor 
Chicago, February 10, 1949

State of Illinois 1 
County of Cook j

A. Welberg, being first duly sworn upon his oath, deposes and says that 
he is Assistant General Auditor of Chicago, Rock Island and Pacific Railroad 
Company, and that the General Balance Sheet as of December 31, 1948, is a 
true and correct copy. A welberg,

Assistant General Auditor.
Subscribed and sworn to before me this 10 day of February 1949.

C. J. A. Carlson,
(Seal) Notary Public.

My commission expires December 30. 1952.

I



OUT A. THOMPSON, TRUSTEE
THE BEAUMONT, SOUR LAKE & WESTERN RAILWAY COMPANY,

DEBTOR
GENERAL BALANCE SHEET STATEMENT

December 31, 1948 
ASSETS

Investments:
Road and Equipment Property.......................................................... 2 6,079,679
Donations and Grants................................................................(Cr.) 14,286

EXHIBIT 8 (Beaumont).
Sheet 1 of 2

Investment in Transportation Property.................................... 2 6,065,393
Accrued Depreciation—Road and Equipment...................... (Cr.) 104,629
Accrued Amortization of Defense Projects—

Road and Equipment..........................................................(Cr.) 351,716

Investment in Transportation Property Less
Depreciation etc.............................................................................  2 5,609,048

Capital and Other Reserve Funds.................................................... 46,437
Miscellaneous Physical Property...................................................... 3,176
Investments in Affiliated Companies.............................................. 1,762,377

Total ........................................................................... ................ 2 7,421,037

Current Assets:
Cash .........................................................................................................  2 1,231.668
Temporary Cash Investments............................................................ 2,584,544
Loans and Bills Receivable................................................................ 1,113
Net Balance Receivable from Agents and Conductors.............. 320,170
Miscellaneous Accounts Receivable................................................ 138,679
Interest and Dividends Receivable.................................................. 67
Accrued Accounts Receivable............................................................ 233,047
Other Current Assets.......................................................................... 12,362

Total ............................................................................................ 2 4,521,660

Deferred Assets:
Working Fund Advances.................................................................... 2 132
Other Deferred Assets.......................................................................... 207,700

Total ............................................................................................ 2 207,832

Unadjusted Debits:
Prepayments .......................................................................................... 2 3,559
Other Unadjusted Debits.................................................................... 263,721

Total ............................................................................................ 2 267,280

Total Assets .............................................................................. 212,417,799

State of Texas )
County of Harris f B8'

L. M. Edrlngton. first being duly sworn, says that he is auditor of The 
Beaumont, Sour Lake & Western Railway Company, that the foregoing 
general balance sheet statement was prepared under his supervision; and 
that to the best of his knowledge and belief, it Is correct.

L. M. Edrlngton.

Subscribed and sworn to before me this 31 day of March 1949.
D. W. Barker,

(Seal) Notary Public.
My commission expires June 1, 1949.



GUY A. THOMPSON, TRUSTEE

THE BEAUMONT, SOUR LAKE & WESTERN RAILWAY COMPANY,
DEBTOR

GENERAL BALANCE SHEET STATEMENT 

December 31, 1948 

LIABILITIES
Stock:

Capital Stock ........................................................................................ 2 85,000

Current Llabllitlei:
Traffic and Car Service Balances—Cr........................................... 8 13,680
Audited Accounts and Wages Payable.......................................... 184,026
Miscellaneous Accounts Payable...................................................... 1,291,310
Accrued Accounts Payable.................................................................. 236,820
Accrued Tax Liability.......................................................................... 786,863
Other Current Liabilities.................................................................... 22,340

Total ............................................................................................ | 2,506,029

Deferred Liabilities:
Other Deferred Liabilities.................................................................. | 210,345

Total ............................................................................................ 8 210.346

Unadjusted Credits:
Other Unadjusted Credits.................................................................. 8 266,549
Accrued Depreciation—Leased Property........................................ 108,278

Total ............................................................................................ 8 374.827

Corporate Surplus:
Earned Surplus—Appropriated ........................................................ 8 109,169
Earned Surplus—Unappropriated ...............................................  9,133.429

Total Corporate Surplus.......................................................... 8 9,242.598

Total Liabilities ........................................................................ 812,417,799

State of Texas } .
County of Harris (

L. M. Edrlngton, first being duly sworn, says that he is auditor of The 
Beaumont, Sour Lake ft Western Railway Company, that the foregoing 
general balance sheet statement was prepared under his supervision; and 
that to the best of his knowledge and belief, It Is correct.

L. M. Edrlngton.

Subscribed and sworn to before me this 31 day of March 1949.
D. W. Barker,

(Seal) Notary Public.
My commission expires June 1, 1949.

EXHIBIT 8 (Beaumont).
Sheet 2 of 2



Sheet 1 of 2
GUY A. THOMPSON, TRUSTEE 

THE ST. LOUIS, BROWNSVILLE AND MEXICO RAILWAY COMPANY,
DEBTOR

GENERAL BALANCE SHEET STATEMENT 
December 31, 1948 

ASSETS
Investments:

Road and Equipment Property.......................................................... 343,684,656
Acquisition Adjustment ...................................................................... 21,355
Donations and Grants................................................................. (Cr.) 289,095

EXHIBIT 8 (Brownsville).

Investment in Transportation Property...................................... 143,416,916
Accrued Depreciation—Road and Equipment...................... (Cr.) 4,744,946
Accrued Amortization of Defense Projects—

Road and Equipment..........................................................(Cr.) 3,228,366

Investment in Transportation Property Less
Depreciation etc.............................................................................  335,443,604

Capital and Other Reserve Funds...................................................... 2,331,813
Miscellaneous Physical Property.......................................................... 2,936,975
Accrued Depreciation—Miscellaneous Physical Property... (Cr.) 239,438

Miscellaneous Physical Property Less Depreciation.............. 3 2,697,537
Investments in Affiliated Companies.............................................. 2,229,494
Other Investments .............................................................................. 1,060

Total ............................................................................................ 342,703,508

Current Assets:
Cash .......................................................................................................... 3 408,876
Temporary Cash Investments............................................................ 206,339
Special Deposits .................................................................................... 2,922
Loans and Bills Receivable................................................................ 336
Net Balance Receivable from Agents and Conductors.............. 163,481
Miscellaneous Accounts Receivable................................................ 14,407,869
Material and Supplies.......................................................................... 1,119,595
Interest and Dividends Receivable.................................................. 198
Accrued Accounts Receivable............................................................ 761,437
Other Current Assets.......................................................................... 247

Total ............................................................................................ 317,071,300

Deferred Assets:
Working Fund Advances.................................................................... 3 569
Other Deferred Assets.......................................................................... 189,613

Total ............................................................................................ 3 190,182

Unadjusted Debits: , gg^
Prepayments .......................................................................................... * ’ 5g
Discount on Funded Debt.................................................................... ona n«4
Other Unadjusted Debits.................................................................... aus,ut>

Total ............................................................................................ 3 245,784

Total Assets .............................................................................. 360,210,774

State of Texas )
County of Harris (

L. M. Edrington, first being duly sworn, says that he Is auditor of The 
St. Louis, Brownsville and Mexico Railway Company, that the foregoing 
general balance sheet statement was prepared under bis supervision; and 
that to the best of bis knowledge and belief, it is correct.

L. M. Edrington.
Subscribed and sworn to before me this 31 day of March 1949.

D. W. Barker,
(Seal) Notary Public.
My commission expires June 1, 1949.



GUY A. THOMPSON, TRUSTEE
THE ST. LOUIS, BROWNSVILLE AND MEXICO RAILWAY COMPANY.

DEBTOR
GENERAL BALANCE SHEET STATEMENT

December 31, 1948 

LIABILITIES
Stock:

Capital Stock ........................................................................................ $ 500,000

Long Term Debt:
Debt in Default...................................................................................... *12,913,342
Equipment Obligations ........................................................................ 5,105,629
Amounts Payable to Affiliated Companies...................................... 10.650,117

Total ............................................................................................ $28,669,088

Current Liabilities:
Traffic and Car Service Balances—Cr............................................. $ 4,399
Audited Accounts and Wages Payable............................................ 942,610
Miscellaneous Accounts Payable........................................................ 539,800
Unmatured Interest Accrued.............................................................. 16,061
Accrued Accounts Payable.................................................................. 313,396
Accrued Tax Liability.......................................................................... 1,515,798
Other Current Liabilities.................................................................... 96,503

Total ...........................................................................................  $ 3.428,567

Deferred Liabilities:
Interest In Default................................................................................ $ 8,974,773
Other Deferred Liabilities.................................................................. 130,490

Total ............................................................................................ $ 9,105,263

EXHIBIT 8 (Brownsville).
Sheet 2 of 2

Unadjusted Credits:
Other Unadjusted Credits.................................................................... $ 325,289

Total ............................................................................................ $ 325,239

Corporate Surplus:
Unearned Surplus ................................................................................ $ 13,440
Earned Surplus—Appropriated ........................................................ 1,441,238
Earned Surplus—Unappropriated ............................................ — . 16,727,889

Total Corporate Surplus.......................................................... $18,182,567

Total Liabilities ........................................................................ $60,210,774

State of Texas 1 
County of Harris { '

L. M. Edrington, first being duly sworn, says that he is auditor of The 
St. Louis, Brownsville and Mexico Railway Company, that the foregoing 
general balance sheet statement was prepared under his supervision; and 
that to the best of his knowledge and belief, it Is correct.

L. M. Edrington.
Subscribed and sworn to before me this 31 day of March 1949.

D. W. Barker,
(Seal) Notary Public.
My commission expires June 1, 1949.



OUY A. THOMPSON, TRUSTEE

INTERNATIONAL-GREAT NORTHERN RAILROAD COMPANY—DEBTOR

BALANCE SHEET 

at December 31, 1948 

ASSETS
Investmenti:

Road and Equipment—Property.................................................. 3 73,156,216.55
Acquisition Adjustment ....................................................... (Cr.) 81,216.43
Donations and Grants.............................................................(Cr.) 730,669.07
Accrued Depreciation—Road ............................................. (Cr.) 1,304,388.73
Accrued Depreciation—Equipment ................................... (Cr.) 8,168,684.13
Accrued Amortization of Defense Projects—Road___ (Cr.) 274,807.97
Accrued Amortization of Defense Projects—

Equipment ....................................................................... (Cr.) 1,651,796.04
Capital and Other Reserve Funds.............................................. 1,885,422.04
Maintenance Funds ........................................................................ 51,565.00
Miscellaneous Physical Property................................................ 803,450.40
Accrued Depreciation—Miscellaneous

Physical Property ......................................................... (Cr.) 60,879.10
Investments In Affiliated Companies—Pledged...................... 926,160.01
Investments in Affiliated Companies—Unpledged.................. 610,978.53
Other Investments—Unpledged ................................................ 5,000.00

EXHIBIT 8 (International).
Sheet 1 of 2

t 65,166,351.06

Current Assets:

Cash .................................................................................................... J 1,999,185.43
Temporary Cash Investments...................................................... 5,035,052.70
Special Deposits .............................................................................. 496,141.24
Loans and Bills Receivable.......................................................... 1,109.20
Net Balance Receivable from Agents and Conductors..........  836,324.91
Miscellaneous Accounts Receivable............................................ 1,425,412.96
Material and Supplies...................................  3,607,677.78
Interest and Dividends Receivable.......................................... —
Accrued Accounts Receivable...................................................... 1,418,094.84
Other Current Assets...................................................................... 114,329.77

3 14,933,328.83

Deferred Assets:

Working Fund Advances.............................................................. y 51,774.64
Other Deferred Assets.................................................................... 105,410.29

3 157,184.93

Unadjusted Debits:

Prepayments .................................................................................... 3 68,009.77
Discount on Funded Debt.............................................................. —
Other Unadjusted Debits................................................................ 504,507.23

3 572,517.00

Prior
Securities Issued or Accrued—Unpledged..................318,000.00

3 80,829,381.82



GUY A. THOMPSON, TRUSTEE
INTERNATIONAL-GREAT NORTHERN RAILROAD COMPANY—DEBTOR

BALANCE SHEET 
at December 31, 1948 

LIABILITIES
Stock:

Capital Stock:
Common ........................................................................................ $ 7,500,000.00

Long Term Debt:
Funded Debt Unmatured...................................... 245,768,000.00
Less Portion Held by or for Company.............. 18,000.00 3 45,750,000.00

EXHIBIT 8 (International).
Sheet 2 of 2

Equipment Obligations .................................................................. 4,303,770.01
Amounts Payable to Affiliated Companies................................ 4,948,500.68

3 55.002,270.69

Current Liabilities:
Traffic and Car Service Balances—Cr...............
Audited Accounts and Wages Payable..............
Miscellaneous Accounts Payable..........................
Interest Matured Unpaid......................................
Unmatured Interest Accrued................................
Accrued Accounts Payable....................................
Taxes Accrued ........................................................
Other Current Liabilities......................................

3 2,002,429.23 
1,786,699.97 

576,136.44 
228,447.50 

16,479.80 
1,091,964.08 

600,452.05 
989,889.59

3 7,192,498.66

Deferred Liabilities:
Interest in Default..................................................
Other Deferred Liabilities....................................

3 32,555,000.00 
2,533.25

3 32,557,533.26

Unadjusted Credits:
Equalization Reserves ..........................................
Maintenance Reserves ..........................................
Other Unadjusted Credits......................................

3 —
47,089.95

575,139.87

— 3 622,229.82

Surplus:
Unearned Surplus ..................................................
Earned Surplus—Appropriated ..........................
Earned Surplus—Unappropriated ....................................(Dr.)

3 14,325.31
884,659.31 

22,944,135.22

(Dr.) 3 22.045.150.60

8 80,829,381.82
E. D. Graham, upon his oath, states that he Is Auditor of International- 

Great Northern Railroad Company (Guy A. Thompson, Trustee), and that 
the toregoing statement was prepared under his direction and is correct.

E. D. Graham.
Auditor.

Subscribed and sworn to before me this 8 day of March, 1949.
L. Q. Llnson,

(Seal) Notary Public, Anderson County, Texas.
My commission expires June 1, 1949.



GUY A. THOMPSON, TRUSTEE 

SUGAR LAND RAILWAY COMPANY, DEBTOR 

GENERAL BALANCE SHEET STATEMENT 

December 31, 1948 

ASSETS
Investments:

Road and Equipment Property.......................................................... 3 614,311
Donations and Grants................................................................ (Cr.) 20,696

Investment In Transportation Property...................................... } 693,616
Accrued Depreciation—Road and Equipment.............................. 74,798

Investment in Transportation Property less Depreciation etc. $ 618,818
Capital and Other Reserve Funds.................................................... 3,687
Miscellaneous Physical Property...................................................... 9,109
Investments in Affiliated Companies.............................................. 52,522

Total ............................................................................................ $ 584,136

EXHIBIT 8 (Sugar Land).
Sheet 1 of 2

Current Assets:
Cash ........................................................................................................ 3 59,644
Net Balance Receivable from Agents and Conductors................ 50
Miscellaneous Accounts Receivable.................................................. 1,501
Material and Supplies.......................................................................... 5,006
Accrued Accounts Receivable............................................................ 2,137
Other Current Assets............................................................................ 99

Total ............................................................................................ 3 68,436

Deferred Assets:
Other Deferred Assets.......................................................................... 3 48

Total ............................................................................................ 3 48

Unadjusted Debits:
Prepayments .......................................................................................... 3 284
Other Unadjusted Debits.................................................................... 208

Total ............................................................................................ 3 492

Total Assets .............................................................................. 3 653,112

State of Texas )
County of Harris ( 88'

L. M. Edrington, first being duly sworn, says that he is auditor of Sugar 
Land Railway Company, that the foregoing general balance sheet statement 
was prepared under bis supervision; and that to the best of his knowledge 
and belief. It Is correct

L. M. Edrington.

Subscribed and sworn to before me this 31 day of March 1949.
D. W. Barker,

(Seal) Notary Public.
My commission expires June 1, 1949.



EXHIBIT 8 (Sujfar Land).
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GUY A. THOMPSON, TRUSTEE 

SUGAR LAND RAILWAY COMPANY, DEBTOR 

GENERAL BALANCE SHEET STATEMENT 

December 31, 1948 

LIABILITIES
Stock:

Capital Stock ........................................................................................ * 250,000

Long Term Debt:
Debt la Default...................................................................................... I 384,000
Amounts Payable to Affiliated Companies.................................... 136,751

Total ............................................................................................ 3 520,751

Current Liabilities:
Traffic and Car Service Balances—Cr............................................. 3 1,501
Audited Accounts and Wages Payable............................................ 18,653
Miscellaneous Accounts Payable...................................................... 457,997
Accrued Accounts Payable.................................................................. 2,422
Accrued Tax Liability................................................................ (Dr.) 19
Other Current Liabilities.................................................................... 19,186

Total ............................................................................................ 3 499.740

Deferred Liabilities:
Interest In Default................................................................................ 3 166,400

Total ............................................................................................ 3 166,400

Unadjusted Credits:
Other Unadjusted Credits.................................................................. 3 10,038

Total ............................................................................................ 3 10.038

Corporate Surplus:
Unearned Surplus ................................................................................ 3 112
Earned Surplus—Appropriated ........................................................ 313,369
Earned Surplus—Unappropriated .......................................... (Dr7) 1,107,298

Total .................................................................................. (Dr.) 3 793,817

Total Liabilities ........................................................................ 3 653,112

State of Texas )
County of Harris (

L. M. Edrington, first being duly sworn, says that be Is auditor of Sugar 
Land Railway Company, that the foregoing general balance sheet statement 
was prepared under bis supervision; and that to the best of his knowledge 
and belief. It Is correct.

L. M. Edrington.

Subscribed and sworn to before me this 31 daV of March 1949.
D. W. Barker,

(Seal) Notary Public.
My commission expires June 1, 1949.



EXHIBIT 8 (B-RI).
Sheet 1 of 2

BURLINGTON-ROCK ISLAND RAILROAD COMPANY 

GENERAL BALANCE SHEET 

December 31, 1948

ASSETS
Investment*:

Road and Equipment Property....................................................
Improvements on Leased Property..............................................
Donations and Grants............................................................. (Cr.)
Accrued Depreciation—Road ............................................. (Cr.)
Accrued Depreciation—Equipment ....................................(Cr.)
Miscellaneous Physical Property..................................................
Investments In Affiliated Companies:

(a) Stocks ............................................................$ 162.50
(e) Investment Advances .................................. 1,184,893.98

$ 9,665,568.60 
7,490.50 

30,123.98 
74,083.00 

179,927.87 
16,201.25

1,185,056.48

Total Investments 310,580,181.98

Current Assets:

Cash .................................................................................................... 3 356,343.12
Net Balance Receivable from Agents and Conductors............  311,760.26
Miscellaneous accounts receivable.............................................. 285,339.50
Material and supplies...................................................................... 187,128.17
Accrued accounts receivable.......................................................... 179,637.00
Other current assets........................................................................ 4,165.49

Total current assets.............................................................. 3 1,323,373.54

Deferred Assets:

Working fund advances.................................................................. 3 5,467.14
Other deferred assets...................................................................... 237,547.22

Total deferred assets.......................................................... 3 243,014.36

Unadjusted Debits:

Insurance premiums paid In advance........................................ 3 3,716.61
Other unadjusted debits.................................................................. 275,250.60

Total unadjusted debits.............................................. 3 278,967.21

Grand Total .......................................................................... 312,425,537.09



EXHIBIT 8 (B-RI).
Sheet 2 of 2

BURLINGTON-ROCK ISLAND RAILROAD COMPANY 

GENERAL BALANCE SHEET 

December 31, 1948 

LIABILITIES
Stock:

Capital Stock ................................................................................... 3 304,000.00

Long-Term Debt:
Debt la default.................................................................................  $19,659,844.66
Amounts payable to affiliated companies:

(c) Open Advances ..............................................$ 486,030.05
(d) Interest on Open Advances........................ 2,113,959.32 2,599.989.38

Total long-term debt............................................................ $22,259,834.04

Current Liabilities:
Traffic and car service balances—Cr........................................... $ 750,498.22
Audited accounts and wages payable.......................................... 290,367.44
Miscellaneous accounts payable.................................................... 66,468.02
Accrued accounts payable.......................................................... 231,603.10
Taxes accrued .................................................................................. 21,059.38
Other current liabilities.................................................................. 39.269.34

Total current liabilities...................................................... $ 1,399,265.50

Deferred Liabilities:
Interest In default............................................................................ $ 2,924,740.08
Other deferred liabilities................................................................ 64,247.62

Total deferred liabilities.................................................... $ 2,988.987.70

Unadjusted Credits:
Other unadjusted credits................................................................ $ 58,351.71
Accrued depreciation—leased property...................................... 11,247.81

Total unadjusted credits.................................................... $ 69,599.52

Surplus:
Unearned surplus ............................................................................_$22,775,655.90
Earned surplus—unappropriated ......................................(Dr.) 37,371,805.67

Total surplus ..............................................................(Dr.) $14,596,149.67

Grand Total .......................................................................... $12,425,537.09

/
State of Texas )
County of Harris J

D. C. Haggart, first being duly sworn, says that he is Auditor of Burling- 
ton-Rock Island Railroad Company; that the foregoing Balance Sheet 
Statement was prepared under his supervision; and that to the best of bis 
knowledge and belief, it is correct.

D. C. Haggart
Subscribed and sworn to before me this 28 day of March 1949.

David C. Smith,
Notary Public.(Seal)
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FORT WORTH AND DENVER CITY RAILWAY COMPANY 
INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 
Two Months Ended February 28, 1949 

Item 1944 1945
I. Operating Income:

A. Railway Operating Income

EXHIBIT 9 (Denver).
Sheet 1 of 6

501
631

Railway operating revenues....................................
Railway operating expenses....................................

$17,217,191
10,631,894

$16,210,994
12,786,676

532
Net revenue from railway operations........

Railway tax accruals................................................
$ 6,585,297 

2,718,210
$ 3,424,318 

1,729,973

Railway operating Income............................ $ 3,867,087 $ 1,694,345
B.
504
505 
607 
508

Rent Income
Rent from locomotives............................................
Rent from passenger train cars............................
Rent from work equipment....................................
Joint facility rent income........................................

$ 44,318
10,241 
8,514 

18,744

$ 58,262
130,135 

6,466 
20,193

Total rent Income............................................ $ 81,817 $ 215,056
C.
536
637
538
540
541

Rents Payable
Hire of freight cars—Dr.........................................
Rent for locomotives................................................
Rent for passenger train cars................................
Rent for work equipment........................................
Joint facility rents....................................................

$ 621,709
38,211 

107,428 
3,038 

204,377

$ 261,304
52,325 

198,304 
2,066 

206,400

Total rents payable........................................ $ 974,763 $ 720,399

Net rents ............................................................ Dr. $ 892.946 Dr. $ 506,343

Net railway operating Income...................... $ 2,974,141 $ 1,189,002
II. Other Income

509 Income from lease of road and equipment........
510 Miscellaneous rent income....................................
511 Miscellaneous nonoperating physical property.
613 Dividend Income ......................................................
614 Income from funded securities..............................
615 Income from unfunded securities and accounts
519 Miscellaneous Income ..............................................
520 Delayed Income credits..........................................

$ 821 
13,636 

350

465
13.716

76
286,017

$ 821 
12,683 
9,199

1,024
20,342

170

Total other Income.......................................... $ 315,081 $ 44.239

Total Income .................................................... $ 3,289,222 $ 1,233,241
III. Miscellaneous Deductions from Income

543 Miscellaneous rents ................................................
644 Miscellaneous tax accruals......................................
651 Miscellaneous Income charges..............................

$ 677
635 

84,116

$ 826 
693 

84,930

Total miscellaneous deductions.................. $ 85,428 $ 86,449

Income available for fixed charges............ $ 3,203,794 $ 1,146,792
IV. Fixed Charges:___

542 Rent tor leased road and equipment..................
646 Interest on funded debt............................................
547 Interest on unfunded debt......................................
648 Amortization of discount on funded debt..........

$ 811,377
336,026 

1,418 
2,775

$ 811,314
351,001 

1,464 
3,267

Total fixed charges.......................................... $ 1,151,596 $ 1,167,046

Net Income ........................................................ $ 2,052,198 Dr. $ 20,254

Income Balance transferred to Earned Surplus.......... $ 2,062,198 Dr. $ 20,254



i

EXHIBIT 9 (Denver).
Sheet 2 o£ 6

FORT WORTH AND DENVER CITY RAILWAY COMPANY 
INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and
Two Months Ended February 28. 1949

Item 1946 1947
1. Operating Income:

A. Railway Operating Income
501 Railway operating revenues.................................. $1 2,030,501 314,922,247
531 Railway operating expenses.................................. 10,104,138 10,489,464

Net revenue from railway operations----- 3 1,926,363 3 4,432.783
532 Railway Tax accruals.............................................. 664,148 1,646,702

Railway operating income............................ 3 1,262,215 3 2,787,081
B. Rent Income
504 Rent from locomotives............................................ $ 37,688 3 34,458
505 Rent from passenger train cars............................ 97,524 89,636
507 Rent from work equipment.................................... 5,471 4,980
508 Joint facility rent income........................................ 32,628 38,456

Total rent income............................................ $ 173,311 3 167,530
C. Rents Payable
536 Hire of freight cars—Dr........................................... 3 233,348 3 419.995
537 Rent for locomotives................................................ 18,987 15,064
538 Rent for passenger train cars................................ 131,490 106,801
540 Rent for work equipment...................................... 2,291 2,931
541 Joint facility rents.................................................... 187,315 193,199

Total rents payable.......................................... 3 573,431 3 736,990

Net rents .......................................................... Dr. 3 400,120 Dr. 3 569,460

Net railway operating income...................... 3 862,095 3 2,217.621
II. Other Income:

509 Income from lease of road and equipment........ 3 377 3 732
510 Miscellaneous rent income...................................... 20,071 21,690
511 Miscellaneous nonoperating physical property.. 1,347 989
513 Dividend income ...................................................... — 629
514 Income from funded securities.............................. — —
515 Income from unfunded securities and accounts. 35,128 6,639
519 Miscellaneous income .............................................. 231 160
520 Delayed income credits............................................ — —

Total other income.......................................... 3 47,154 3 30,839

Total income .................................................... 3 909,249 3 2.248,460
III. Miscellaneous Deductions from Income:

543 Miscellaneous rents .................................................. 3 646 3 2.089
644 Miscellaneous tax accruals...................................... 687 504
551 Miscellaneous income charges.............................. 4,059 84,463

Total miscellaneous deductions.................. 3 5,392 3 87.056

Income available for fixed charges............ 3 903,857 3 2,161.404
IV. Fixed Charges:

542 Rent for leased road and equipment.................... 3 810,187 3 810.543
546 Interest on funded debt............................................ 333,697 325,172
647 Interest on unfunded debt...................................... 2,769 1,654
548 Amortization of discount on funded debt............ 2,812 2.719

Total fixed charges.......................................... 3 1,149,465 3 1,140,088

Net income ........................................................ Dr. 3 245,608 3 1.021.316

Income balance transferred to Earned Surplus.......... Dr. 3 245,608 3 1,021,316



FORT WORTH AND DENVER CITY RAILWAY COMPANY 
INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 
Two Months Ended February 28, 1949

Two months 
ended

EXHIBIT 9 (Denver).
Sheet 3 of 6

Item 1948 Feb. 28,1949
1. Operating Income:

A. Railway Operating Income
501 Railway operating revenues.................................... 316.582,258 3 2.098,092
531 Railway operating expenses.................................. 11,835,886 1,791,718

Net revenue from railway operations........ 3 4,746,372 3 306,374
532 Railway tax accruals................................................ 1,583,031 113,087

Railway operating income............................ 3 3,163,341 3 193,287
B. Rent Income
504 Rent from locomotives............................................ 3 40.529 3 5,916
505 Rent from passenger train cars............................ 83.993 12,150
507 Rent from work equipment.................................... 6,371 1,226
508 Joint facility rent income........................................ 35,490 5,237

Total rent income.......................................... 3 166,383 3 24,529
C. Rents Payable
536 Hire of freight cars—Dr........................................... 3 511,329 3 36,236
537 Rent for locomotives................................................ 14,077 8,508
538 Rent for passenger train cars................................ 97,145 13,047
540 Rent for work equipment........................................ 2,222 37
541 Joint facility rents.................................................... 226,242 33,557

Total rents payable.......................................... 3 851,015 3 91,385

Net rents ............................................................ Dr. 3 684.632 Dr. 3 66,856

Net railway operating income...................... 3 2,478,709 3 126,431
II. Other Income:

509 Income from lease of road and equipment........ 3 732 3 249
510 Miscellaneous rent Income...................................... 23,366 18,287
511 Miscellaneous nonoperating physical property.. 273 40
513 Dividend income ...................................................... 629 -- .
514 Income from funded securities.............................. — —

515 Income from unfunded securities and accounts. 6,121 19
519 Miscellaneous income .............................................. 210 10
520 Delayed income credits.......................................... — —

Total other income.......................................... 3 31.331 3 18,605

Total income .................................................... 3 2,510,040 3 145,036
III. Miscellaneous Deductions from Income:

543 Miscellaneous rents .................................................. 3 2,748 Dr. 3 466
544 Miscellaneous tax accruals...................................... 456 100
551 Miscellaneous income charges................................ 82,163 13

Total miscellaneous deductions.................. 3 85.367 Cr. 3 353

Income available for fixed charges............ 3 2,424,673 3 145,389
IV. Fixed Charges:

542 Rent tor leased road and equipment.................... 3 814,565 3 133,470
546 Interest on funded debt.......................................... 316,245 50,446
547 Interest on unfunded debt...................................... 1,807 143
548 Amortization of discount on funded debt.......... 2,535 409

Total fixed charges.......................................... 3 1.135,152 3 184,468

Net Income ...................................................... $ 1,289,521 Dr. 3 39,079

Income balance transferred to Earned Surplus..........  3 1,289,521 Dr. 3 39,079



EXHIBIT 9 (Denver).
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FORT WORTH AND DENVER CITY RAILWAY COMPANY

INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS

For Each of the Five Yeara Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

Item 1944 1945

CREDITS

Balance at beginning of fiscal period......................................... $10,831,963
Credit balance transferred from Income..................................... 2,052,198
Miscellaneous credits ................................................................ 4,720

Total .................................................................................. $12,888,881

$12,883,305

8,994

$12,892,299

DEBITS

Debit balance transferred from Income.................................... $ —
Miscellaneous debits ...................................................................... 6,576
Balance carried to balance sheet.............................................. 12,883,305

$ 20,254
1,352 

12,870,693

Total $12,888,881 $12,892,299



EXHIBIT 9 (Denver).
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FORT WORTH AND DENVER CITY RAILWAY COMPANY

INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

Item 1946 1947

CREDITS
Balance at beginning: of fiscal period........................................ 812,870,693 312,621,873
Credit balance transferred from income.................................. — 1,021,316
Miscellaneous credits .................................................................... 3,004 11,604

Total ............................................................................. 312,873,697 313,664,793

DEBITS
Debit balance transferred from Income.................................. 3 245,608 3 —
Miscellaneous debits ...................................................................... 6,216 823
Balance carried to balance sheet................................................ 12,621,873 13,663,970

Total .................................................................................. 512.873,697 313,654,793



EXHIBIT 9 (Denver).
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FORT WORTH AND DENVER CITY RAILWAY COMPANY

INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

Two months 
ended

Item 1948 Feb. 28,1949

CREDITS

Balance at beginning of fiscal period....................
Credit balance transferred from income................
Miscellaneous credits ................................................

Total ................................................................

DEBITS

Debit balance transferred from Income..................
Miscellaneous debits ....................................................
Balance carried to balance sheet............................

Total ................................................................

3—8 39,079
1,934 9

14,943,848 14.904,834

314,948,882 314.943,622

313,653,970 314,943,648
1,289,521 —

2,091 Dr. 26

314,945,582 314,943,622

State of Texas \
County of Tarrant) 88‘

The foregoing statements, Exhibit 9, Sheets 1 to 6 Inclusive, Jncome Account and 
Profit and Loss for each of the five years ended December 31, 1944 to 1948, inclusive, 
and two months ended February 28, 1949, have been prepared under my direction and I 
certify the information shown therein is true and correct to the best of my knowledge 
and belief.

C. E. Nottingham,
General Auditor.

Subscribed and sworn to before me this 30 day of March, 1949.

Ulmont Johnson,
(Seal) Notary Public.

My commission expires June 1, 1949.



CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY 

INCOME ACCOUNT STATEMENT 

Year Ended December 31, 1948

t. Operating Income:

(A) Railway Operating Income:

601 Railway operating; revenue........................................................................... $197,404,990
631 Railway operating expenses........................................................................ 143,163,108

Net revenue from railway operations.............................................. $ 64,241,884

632 Railway tax accruals...................................................................................... $ 23,374,468

Railway operating Income.................................................................. $ 30,867,426

(B) Rent Income:

604 Rent from locomotives................................................................................. $ 47,721
606 Rent from passenger-train eta’s................................................................... 862,272
607 Rent from work equipment........................................................................... 8,422
608 Joint facility rent Income............................................................................... 764,222

Total rent Income.................................................................................. $ 1,682,637

(C) Rents Payable:

636 Hire of freight cars—Debit Balance.......................................................... ) 7,704,216
637 Rent for locomotives...................................................................................... 7,489
638 Rent for passenger-train cars....................................................................... 847,699
640 Rent for work equipment............................................................................... 4,882
641 Joint facility rents.......................................................................................... 2,094,024

Total rents payable.............................................................................. $ 10,658,310

Net railway operating Income.......................................................... $ 21,891,763

EXHIBIT 9 (Rock Island).
Sheet 1 of 3 sheets

II. Other Income:

609 Income from lease of road............................................................................ $ 65,302
610 Miscellaneous rent Income............................................................................ 300,976
611 Miscellaneous non-operating physical property...................................... 4,036
612 Separately operated properties—Profit...................................................... 4,607
513 Dividend Income ............................................................................................. 40,942
614 Income from funded securities.................................................................... 63,637
615 Income from unfunded securities and accounts...................................... 492,467
516 Income from sinking and other reserve funds..................................... 27,686
519 Miscellaneous Income ................................................................................... 22,646

Total other Income................................................................................ $ 1,022,198

Total Income .......................................................................................... $ 22,913.961



CHICAGO. ROCK ISLAND AND PACIFIC RAILROAD COMPANY 

INCOME ACCOUNT STATEMENT 

Year Ended December 31, 1948

EXHIBIT 9 (Rock Island).
Sbeet 2 of 3 sheets

III. Miscellaneous Deductions from Income:
543 Miscellaneous rents ........................................................................................ 3 11.137
544 Miscellaneous tax accruals.......................................................................... 61,473
551 Miscellaneous income charges................................................................... 39,908
557 Delayed income debits................................................................................... 94

Total Miscellaneous Deductions........................................................ 3 102,610

Income available (or fixed charges.................................................. 3 22,811,341

IV. Fixed Charges:
542 Rent tor leased roads..................................................................................... 3 256,046
546 Interest on funded debt:

(a) Fixed interest ...................................................................................... 1,394,249
547 Interest on unfunded debt............................................................................ 17,008
548 Amortization of discount on funded debt.................................................. 6,939

Total fixed charges................................................................................ 3 1,673,242

Income after fixed charges.................................................................. 3 21,138,099

V. Other Deductions:
546 Interest on funded debt:

(b) Contingent interest ............................................................................ 3 1,526,834

Net income .............................................................................................  3 19,612,266

VI. Disposition of Net Income:
552 Income applied to sinking and other reserve funds.............................. 3 756,877

Balance of income transferred to surplus.................................... 3 18,866,388

Supplemental Statement of Specified Income Items:
(A) Net railway operating income...................................................................... 3 21,891,763

Add depreciation—W. & S......................................................................... 2,630,708
Add depreciation—Equipment .................................................. ............. 4,517,498
Add amortization of defense projects—Equipment............................ 744,884
Add amortization of defense projects—Road...................................... 29,679

Net railway operating income before depreciation and amortization
of defense projects.................................................................................. 3 29,814,422

(B) Balance of income............................................................................................ 3 18,856,388
Add Federal income taxes........................................................................ 12,975,500

Balance of Income before Federal income taxes.......................... 3 31,831,888

(C) Balance of income.........................................................................................  3 18.856,388
Add depreciation—W. & S....................................................................... 2,630,708
Add depreciation—Equipment ................................................................ 4,517,498
Add amortization of defense projects—Equipment.......................... 744,884
Add amortization of defense projects—Road...................................... 29,579
Add Federal income taxes........................................................................ 12,976,600

Balance of income before depreciation and amortization of defense
projects and Federal income taxes.................................................... 3 39,754,667



EXHIBIT 9 (Bock Island).
Sheet 3 of 3 sheets

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY 

ANALYSIS OF EARNED SURPLUS ACCOUNT 

As of December 31, 1948

CREDITS
601 Credit balance at beginning of year................................................................ 349,884,768
602 Credit balance transferred from income........................................................ 18,866,388
607 Miscellaneous credits ......................................................................................... 9,683,096

Total Credits ...........................................................................................  $78,324,262

DEBITS

601 Credit balance carried to balance sheet....................................................... $67,882,313
613 Surplus applied to sinking and other reserve funds.................................. 2,486,000
614 Dividend appropriations of surplus.................................................................. 7,764,943
616 Surplus appropriated for Investment In physical property...................... —
616 Stock discount extinguished thru surplus..................................................... ....
621 Miscellaneous debits .......................................................................................... 201,996

Total debits .............................................................................................  $78,324,252

Office of General Auditor 
Chicago, February 10, 1949

State of Illinois )
County of Cook j 8‘

A. Weiberg, being flrBt duly sworn upon his oath, deposes and says that he is 
Assistant General Auditor of Chicago, Rock Island and Pacific Railroad Company, and 
that the Earned Surplus Account as of December 31, 1948, and Income Account for year 
ended December 31, 1948, is a true and correct copy.

A. Weiberg,
Assistant Genera] Auditor.

Subscribed and sworn to before me this 10 day of February 1949.

C. J. A. Carlson,
(Seal) Notary Public.

My commission expires December 30, 1962.
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EXHIBIT 9 (B-RI)
Sheet 1 of 6

BURLINGTON-ROCK ISLAND RAILROAD COMPANY 
INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 
Two Months Ended February 28, 1949 

Item 1944 1945
I. Operating Income:

A. Railway Operating Income
501 Railway operating revenues..................................
531 Railway operating expenses..................................

$ 2,999,841 
1,915,297

3 3,270,836 
2,151,275

Net revenue from railway operations........ $ 1,084,544 3 1,119,561

532 Railway tax accruals................................................ 3 118,062 3 103,613

Railway operating income............................ $ 966,482 3 1,015,948
B. Rent Income
504 Rent from locomotives............................................
505 Rent from passenger train cars............................
507 Rent from work equipment....................................

$ 979
2,881
2,925

3 541
7,526
4,479

Total rent income............................................ 1 6,785 3 12,545
C. Rents Payable
536 Hire of freight cars—Dr.........................................
537 Rent for locomotives..............................................
538 Rent for passenger train cars................................
540 Rent for work equipment........................................
541 Joint facility rents....................................................

3 213,043
36,621
32,494

498
142,518

3 266,293
56,314
55,271

1,069
147,024

Total rents payable........................................ 3 425,174 3 525,971

Net rents .......................................................... Dr. 3 418,389 Dr. 3 513,426

Net railway operating income...................... 3 548,093 3 502,522
II. Other Income:

509 Income from lease of road and equipment........
610 Miscellaneous rent income......................................

3 130,978
4,033

3 126,183
2,137

511 Miscellaneous nonoperating physical property.
514 Income from funded securities..............................
515 Income from unfunded securities and accounts.
519 Miscellaneous income ..............................................

Dr. 2
1,065
4,513
6,997

1,145
3,175
7,028

Total other Income.......................................... 3 147,584 3 139,668

Total Income .................................................... 3 695,677 3 642,190
III. Miscellaneous Deductions from Income:

543 Miscellaneous rents ................................................
544 Miscellaneous tax accruals....................................
551 Miscellaneous income charges..............................

3
258
100

3
186
100

Total miscellaneous deductions.................. 3 358 3 286

Income available for fixed charges............ 3 695,319 3 641,904
IV. Fixed Charges:

542 Rents for leased road and equipment................
546 Interest on funded debt............................................
547 Interest on unfunded debt......................................

3 23,087
734,159

372

3 17,716
729,868

66

Total fixed charges.......................................... 3 757,618 3 747,650

Net income ...................................................... Def. 3 62,299 Def. 3 105,746

Income balance transferred to Earned Surplus........ Def. 3 62,299 Def. 3 105,746



EXHIBIT 9 (B-RI)
Sheet 2 of 6

BURLINGTON-ROCK ISLAND RAILROAD COMPANY 
INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 
Two Months Ended February 28, 1949 

Ttem 1946 1947
I. Operating Income:

A. Railway Operating Income
501 Railway operating revenues.................................. 3 3,221,436 3 3,826.987
531 Railway operating expenses.................................. 2,528,153 2,903,838

Net revenue from railway operations___ 3 693,283 3 923,149

532 Railway tax accruals................................................ 3 112,414 3 137,159

Railway operating income............................ 3 580,869 3 785,990
B. Rent Income
504 Rent from locomotives.............................................. 3 — 3 —
505 Rent from passenger train cars............................ 96 2,903
507 Rent from work equipment.................................... 891 2,579

Total rent income............................................ 3 987 3 5,482
C. Rents Payable
536 Hire of freight cars—Dr........................................... 3 289,764 3 364,018
537 Rent for locomotives................................................ 39,090 40,769
538 Rent for passenger train cars.............................. 23,464 20,061
540 Rent for work equipment........................................ 825 652
541 Joint facility rents.................................................... 160,999 180,305

Total rents payable........................................ 3 514,142 3 605,806

Net rents .......................................................... Dr. 3 513,155 Dr. 3 600,323

Net railway operating Income...................... 3 67,714 3 185,667
II. Other Income:

509 Income from lease of road and equipment___ 3 126,001 3 126,001
510 Miscellaneous rent Income...................................... 1,880 3,271
511 Miscellaneous nonoperating physical property. 68 277
514 Income from funded securities.............................. 1,225 1,306
515 Income from unfunded securities and accounts 2,987 2,882
519 Miscellaneous income .............................................. 7,365 11,723

Total other income.......................................... 3 139,526 _ 3 145,460

Total Income .................................................... 3 207,240 3 331,127
III. Miscellaneous Deductions from Income:

543 Miscellaneous rents .................................................. 3 — 3 73
544 Miscellaneous tax accruals.................................... 272 244
551 Miscellaneous income charges.............................. 106 100

Total miscellaneous deductions.................. 3 378 3 417

Income available for fixed charges............ 3 206,862 3 330,710
IV. Fixed Charges:

542 Rent for leased road and equipment.................. 3 19,628 3 11,838
546 Interest on funded debt.......................................... 982,887 1,267,503
647 Interest on unfunded debt...................................... 63 75

Total fixed charges.......................................... 3 1,002,578 3 1,279,416

Net Income .............................................................. Def. 3 795,716 Def. 3 948,706

Income balance transferred to Earned Surplus.......... Def. 3 795,716 Def. 3 948,706



Sheet 3 of 6
BURLINGTON-ROCK ISLAND RAILROAD COMPANY 

INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 
For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

EXHIBIT 9 (B-RI).

Item 1948

Two months 
ended

Feb. 28,1949
1. Operating Income:

A. Railway Operating Income
501 Railway operating revenues.................................... 3 4,677,813 3 737,047
531 Railway operating expenses.................................. 3,273,936 530,236

Net revenue from railway operations........ 3 1,403,877 3 206,811

532 Railway tax accruals................................................ $ 117,964 3 17,780

Railway operating income............................ 3 1,285,913 3 189,031
B. Rent Income
504 Rent from locomotives............................................ 3 — 3 _
505 Rent from passenger train cars............................ 2,599 —
507 Rent from work equipment.................................... 2,528 269

Total rent income .......................................... 3 5,127 3 269
C. Rents Payable
536 Hire of freight cars—Dr........................................... 3 407,747 3 61,297
537 Rent for locomotives................................................ 38,600 6,055
538 Rent for passenger train cars................................ 19,840 3,767
540 Rent for work equipment........................................ 357 280
541 Joint facility rents.................................................... 174,271 25,444

Total rents payable........................................ 3 640,815 3 96,843

Net rents .......................................................... Dr. 3 635,688 Dr. 3 96,574

Net railway operating income...................... 3 650,225 3 92,457
II. Other Income:

509 Income from lease of road and equipment........ 3 126,001 3 21,000
510 Miscellaneous rent income...................................... 4,632 114
511 Miscellaneous nonoperating physical property. 281 52
514 Income from funded securities.............................. 1,386 —

515 Income from unfunded securities and accounts 2,978 418
519 Miscellaneous income .............................................. 12,452 1,427

Total other income.......................................... 3 147,730 3 23,011

Total income .................................................... 3 797,955 $ 115,468
III. Miscellaneous Deductions from Income:

543 Miscellaneous rents .................................................. 3 — 3
544 Miscellaneous tax accruals...................................... 308 52
551 Miscellaneous income charges.............................. 100 —

Total miscellaneous deductions..................

00o■*«

6» 3 52

Income available for Axed charges............ 3 797,547 3 115,416
IV. Fixed Charges

542 Rent for leased road and equipment.................... 3 12,310 3 2,023
546 Interest on funded debt............................................ 1,246,839 201,299
547 Interest on unfunded debt...................................... 114 54

Total Axed charges.......................................... 3 1,259,263 3 203,376

Net income ...................................................... Def. 3 461,716 Def. 3 87,960

Income balance transferred to Earned Surplus Def. $ 461,716 Def. 3 87,960



EXHIBIT 9 (B-RI)
Sheet 4 of 8

INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

BURLINGTON-ROCK ISLAND RAILROAD COMPANY

Item 1944 1945

CREDITS

Balance at beginning of fiscal period—Debit......................... 834,777,570

Miscellaneous credits ..................................................................... 518

Total ................................................................................... 834,777,052

834,839,500

93

834,839,407

DEBITS

Debit balance transferred from income.................................... 8 62,299

Miscellaneous debits ....................................................................... 149

Balance carried to balance sheet—Debit.................................. 34,839,500

8 105,746

1,043 

34,946,196

Total 834,777,052 534,839,407



EXHIBIT 9 (B-RI).
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INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

BURLINGTON-ROCK ISLAND RAILROAD COMPANY

Item 1946

CREDITS

Balance at beginning of fiscal period—Debit.......................... 334,946,196
Miscellaneous Credits .................................................................. 294

Total .................................................................................. $34,945,902

1947

$35,751,400

319

$35,751,081

DEBITS
Debit balance transferred from income.................................... $ 795,716

Miscellaneous debits .................................................................... 9,782

Balance carried to balance sheet—Debit.................................. 35,751,400

$ 948,706

210,694 

36,910,481

Total $34,945,902 $35,751,081



EXHIBIT 9 (B-RI)
Sheet 6 of 6

INCOME ACCOUNT AND PROFIT AND LOSS STATEMENTS 

For Each of the Five Years Ended December 31, 1944 to 1948, Inclusive, and 

Two Months Ended February 28, 1949

BURLINGTON-ROCK ISLAND RAILROAD COMPANY

Item

CREDITS

Balance at beginning of fiscal period—Debit___
Miscellaneous credits ................................................ .

Total ..............................................................

Two months 
ended

1948 Feb. 28,1949

336,910,481 337.371,806
392 —

336,910,089 337,371,806

DEBITS

Debit balance transferred from Income..................................... 3 461,716
Miscellaneous debits ....................................................................... 1
Balance carried to balance sheet—Debit.................................. 37,371,806

Total ................................................................................... 336,910.089

Two months 1949 income balance not transferred to Earned Surplus.

3 87,960
2,669 

37,462,335

337,371,806

State of Texas ) „
County of Harris J 88‘

D. C. Haggart, first being duly sworn, says that he Is Auditor of~Burllngton-Rock 
Island Railroad Company; that the foregoing statements. Exhibits 1 to 6, inclusive, were 
prepared under his supervision; and that to the best of his knowledge and belief, are 
correct.

D. C. Haggart.

Subscribed and sworn to before me this 28 day of March 1949.

(Seal)
David C. Smith,

Notary Public.


