
HOUSE No. 522
Accompanying the final report of the Division of Metropolitan

Planning relative to the development of rapid transit service within
the metropolitan district. Metropolitan Affairs and Street Rail-
ways. Jan. 12.

An Act to incorporate the Metropolitan Transit System
and to authorize such Corporation to acquire the Prop-
erties and Franchises of the Boston Elevated Railway
Company.

1 Section 1. The metropolitan transit system (some-
-2 times hereinafter called the “New Company”) is hereby
3 created a body corporate
4 this act and with all the

with the powers provided in
general corporate powers inci-

5 dent thereto, including v
6 of the foregoing, all powei

ithout limiting the generality
•anted under the provisions

7 of sections six, seven and eight of chapter one hundred
8 and fifty-five of the General Laws and clauses (a), (c)

9 and (d) of section four of chapter one hundred and fifty
10 six of the General Laws.

Be it enacted by the Senate and House of Repre-
sentatives in General Court assembled, and by the
authority of the same, as follows:

Clie Commontoealtfc of oiassacf)usctts

In the Year One Thousand Nine Hundred and Twenty-Seven.

1 Section 2. A board of public incorporators is hereby
2 created to consist of three members (sometimes herein-
-3 after called the “Incorporators”) to be appointed by the
4 governor with the advice and consent of the council.
5 Upon the filing with the secretary of the commonwealth
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6 of the certificate provided for in section three of this
7 act the incorporators shall forthwith enter upon the
8 performance of their duties and shall serve as incor-
-9 porators and as a board of directors of the new company

10 for a term of one year or until the stockholders of the
11 new company shall have elected a board of directors
12 at the time and in the manner in this act provided:
13 (a) The incorporators shall designate from among their
14 number a chairman and a clerk of the board and the
15 incorporator so designated as clerk shall be sworn to
16 the faithful performance of his duties;
17 (6) The incorporators may act by a majority of their
18 number and the action of such majority shall constitute
19 the action of the incorporators with the same effect as
20 though assented to by all of them;
21 (c) Until the first meeting of the stockholders of the
22 new company, the incorporators shall have and exercise
23 all the powers of such stockholders and may adopt by-
-24 laws not inconsistent with the provisions of this act,
25 which by-laws shall be in effect until amended or re-
26 pealed by such stockholders;
27 (d) The incorporators may appoint such officers,
28 attorneys and other agents of the new company as may

29 be necessary or convenient for the proper transaction
30 of its business and for carrying out the provisions of this
31 act;

32 (e) The governor by and with the consent of the

33 council shall determine the compensation of the incor-
-34 porators which shall be paid by the new company, may

35 remove any of them from office and shall fill any vacancy

B 6 in their number,

1 Section 3. The Boston Elevated Railway Company

2 (sometimes hereinafter called the “Elevated ) is author-
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3 ized to sell and the metropolitan transit system is
4 authorized to purchase the property, privileges and
5 franchises of the Elevated upon the terms and under the
6 conditions herein set forth, such sale and purchase, if
7 made, to take effect on the first day of July, nineteen
8 hundred and twenty-eight.
9 The Elevated shall, prior to the fifteenth day of Octo-

-10 her, nineteen hundred and twenty-seven, hold a meeting
11 of the holders of its first preferred, second preferred, pre-
-12 ferred and common stocks, specially called for the pur-
-13 pose, to vote upon the question whether the Elevated
14 shall so sell its property, privileges and franchises to the
15 new company upon the terms and in the manner herein
16 set forth. If such sale is so authorized by the holders of
17 not less than a majority in amount of the capital stock
18 of the Elevated, including both the preferred stock of all
19 classes and the common stock voting thereon at such
20 meeting, a certificate evidencing such action shall be
21 filed by the Elevated with the secretary of the common-
-22 wealth and said sale and purchase shall be made as
23 authorized.
24 If the said sale is not so authorized by the holders of
25 at least a majority in amount of the capital stock of the
26 Elevated, including both the preferred stock of all classes
27 and the common stock voting thereon at such meeting,
28 then the new company shall thereupon be dissolved and
29 its corporate franchise and existence terminated, and the
30 new company and the board of incorporators shall cease
31 to exist and all powers, privileges and authority of the
32 new company and of the incorporators shall cease and
33 determine and all authority hereunder to the Elevated
34 and to the new company to make said sale and purchase
35 shall cease.
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1 Section 4. The new company is authorized to create
2 and issue its capital stock in such amounts as may be
3 necessary to carry out the provisions of this act. Such
4 stock shall consist of shares of the par value of one hun-
-5 dred dollars each and shall be divided into preferred
6 stock and common stock. Preferred stock issued under
7 and to carry into effect the provisions of this act shall be
8 entitled out of the net profits of the corporation to cumu-
-9 lative semi-annual preferential dividends from July first,

10 nineteen hundred and twenty-eight, when, as and if
11 declared by the board of directors, at the rate of four
12 and one half per centum per annum, upon the par value
13 thereof and no more, payable on the first days of Janu-
-14 ary and July in each year to stockholders of record on
15 such day not more than thirty days before the day on

16 which the dividend is payable as may be fixed by the
17 board of directors. After all dividends accrued on the
18 preferred stock have been paid or declared and set aside
19 for payment but not otherwise dividends may be de-
-20 dared out of the balance of the net profits of the cor-
-21 poration upon the common stock and upon any other
22 stock junior to the preferred stock in respect of rights
23 to dividends. In case of dissolution or liquidation
24 whether voluntary or involuntary, the holders of such
25 preferred stock shall be entitled to the payment of the
26 par value of their shares and all accrued and unpaid
27 dividends before any payment is made to the holders of
28 the common stock and the remainder of the assets of
29 the new company shall be distributed among the holders
30 of the common stock. Such preferred stock may be

31 called by the new company as a whole or in part for
32 payment on any semi-annual dividend date, at one hun-

-33 dred dollars per share and accrued and unpaid dividends,
34 and shall have the same power of transfer as the com-
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35 mon stock, but shall not be entitled to participate in any
36 increase of issue of new stock, common or preferred,
37 which may at any time be made by the new company.
38 The common stock of the new company shall have the
39 sole power of voting, provided, however, that such pre-
-40 ferred stock shall have the same power of voting as the
41 common stock if and as long as two semi-annual divi-
-42 dends on said preferred stock remain unpaid.
43 Warrants representative of the rights of the holder
44 thereof to fractional parts of preferred and common
45 shares may be issued by the new company in such
46 amounts as may be necessary to carry out the provisions
47 of this act. Such warrants shall pass by delivery but
48 shall not entitle the holder thereof to dividends or to
49 any other rights as a shareholder of the new company,
50 and such holders shall be entitled upon surrender thereof
51 to the new company on or before July first, nineteen
52 hundred and twenty-nine, in multiples aggregating one
53 or more whole shares to convert the same into whole
54 shares of preferred or common stock of the new company,
55 as the case may be. If such warrants are not so sur-
-56 rendered on or before July first, nineteen hundred and
57 twenty-nine, the shares represented thereby may be sold
58 by the new company without notice, at public or private
59 sale, and the proceeds thereof after deducting all ex-
-60 penses incurred in such sale shall be deposited as a part
61 of the special trust fund created under the provisions of
62 section thirteen of this act, and such warrants shall
63 thereupon represent, and the holders thereof shall there-
-64 upon be entitled, subject to the provisions of sections
65 thirteen and fourteen of this act, to such proceeds only.

1 Section 5. For the purpose of paying for all the
2 property, privileges and franchises of the Elevated, the
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3 new company is hereby authorized to issue and deliver
4 to the Elevated on July first, nineteen hundred and
5 twenty-eight, an amount of its common stock equal in
6 par value to the par value of the common stock of the
7 Elevated at such date outstanding and an amount of its
8 preferred stock equal in par value to the aggregate value
9 of the first preferred stock taken at one hundred and

10 twenty-five per share, second preferred stock taken at
11 one hundred and ten per share and preferred stock taken
12 at one hundred and five per share, of the Elevated at
13 such date outstanding and the Elevated is hereby au-
-14 thorized to receive such stock in full payment for all
15 such property, privileges and franchises subject to its
16 existing indebtedness and liabilities as of such date of
17 every kind whatsoever, including any and all liabilities
18 in respect to all existing subway, tunnel, elevated and
19 surface line leases and to the assumption of all such
20 indebtedness and liabilities by the new company.

1 Section 6. The Elevated shall forthwith upon the
2 final adjournment of the meeting provided for in section
3 three of this act notify in writing all of its stockholders
4 of the action taken thereat in respect to the sale of its
5 properties, privileges and franchises as authorized in this
6 act. If said sale shall have been authorized by at least
7 a majority of all the stockholders of the Elevated voting

8 thereon at said meeting, any stockholder of the Elevated
9 who did not vote at said meeting, either in person or

10 by proxy, in favor of the said sale may, within one

11 hundred and twenty days after the date of said meet-
-12 ing, file with the bank or trust company duly appointed
13 by the Elevated as the transfer agent of the class of
14 stock held by him a writing addressed to the Elevated
15 declaring his opposition to the sale and stating his
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16 address, the number of shares held by him and the
17 numbers of the certificates evidencing the same and shall
18 at the same time present such certificates to such bank
19 or trust company to be stamped with the words “non-
-20 assenting.”

21 Upon transfer thereafter of any shares evidenced by
22 certificates so stamped “non-assenting,” the certificates
23 for said shares issued to the transferee shall, in all
24 cases be likewise stamped “non-assenting.” The holder
25 of shares, certificates for which have been stamped “ non-
-26 assenting,” shall at the time when the sale authorized
27 by this act takes effect, receive in exchange, redemption
28 and liquidation of such of said shares as shall be first
29 preferred and second preferred stock, one hundred dol-
-30 lars per share in cash, for such of said shares as shall
31 be preferred stock one hundred and five dollars per
32 share in cash and for such of said shares as shall be
33 common stock, the cash value of such shares as de-
-34 termined as provided in section seven of this act, and
35 shall not be entitled to receive in such exchange, re-
-36 demption and liquidation, any preferred or common
37 stock of the new company. The Elevated shall cause
38 the various banks and trust companies duly appointed
39 as transfer agents of the shares of its capital stock at
40 all times to keep a separate record of certificates out-
-41 standing stamped “non-assenting” and of the shares
42 represented thereby and a duplicate of such record shall
43 be filed from time to time with the incorporators.

1 Section 7. The Elevated shall, not later than thirty
2 days after the date of the stockholders’ meeting pro-
-3 vided for in section three of this act, file a petition in
4 the supreme judicial court within and for the county of
5 Suffolk setting forth the material facts and asking that
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6 the per share value of the common stock of the Ele-
7 vated shall be determined. Thereupon the court shall
8 pass an order appointing three commissioners to ascer-
9 tain and report such value. The commissioners, after

10 giving such notice by publication or otherwise as the
11 court may order, shall hold public hearings at which
12 the attorney general or an assistant attorney general
13 shall represent the commonwealth and at which com-
-14 mon stockholders of the Elevated, the officers and
15 directors of that company and the board of trustees of
16 the Elevated may be heard. The commissioners may
17 summon witnesses, administer oaths and take testi-
-18 mony. The fees for such witnesses for attendance and
19 travel shall be the same as for witnesses in the superior
20 court. The commissioners in determining the per share
21 value of the common stock of the Elevated under the
22 provisions of this section shall neither increase nor di-
-23 minish such value because of the provisions of this act
24 or of the purchase and sale herein provided for.
25 On or before the first day of April, nineteen hundred
26 and twenty-eight, but not earlier than the first day of
27 March, nineteen hundred and twenty-eight, the com-
-28 missioners shall report their determination to the court
29 in writing, and after the giving of such notice with
30 respect thereto as the court may order, the court shall
31 approve the same unless some error of law be made to
32 appear therein, in which event the matter shall be re-
-33 committed to the commissioners with such order as the
34 court may make. Upon approval by the court, the
35 determination of the commissioners shall be final and
36 conclusive on all persons in respect to the per share value
37 of the common stock of the Elevated for all purposes
38 of this act. In case any vacancy shall at any time occur
39 by reason of the death, resignation or inability to serve
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40 of any commissioner, his successor shall be appointed
41 in the manner above provided for the original appoint-
-42 ment of the commissioners. Any determination of the
43 majority of the commissioners shall constitute the action
44 of the commissioners with the same effect as though
45 assented to by all. The compensation and expenses of
46 the commissioners as approved by the court shall be
47 assessed upon and paid by the Elevated.

1 Section 8. Upon the taking effect of the purchase
2 and sale of the property, privileges and franchises of the
3 Elevated as provided for in this act, and upon the deliv-
-4 ery by the new company to the Elevated of certificates
5 for new company preferred and common stock at the
6 time, in the amounts and in the manner provided in
7 section five of this act, and when the same shall have
8 been so received by the Elevated, all the property, privi-
-9 leges and franchises of the Elevated of every kind what-

-10 soever, excluding the special trust fund created under the
11 provisions of section nine of chapter seven hundred and
12 forty of the acts of nineteen hundred and eleven, but
13 including all beneficial interest of the Elevated in said
14 special trust fund by virtue of the provisions of said
15 chapter seven hundred and forty of the acts of nineteen
16 hundred and eleven, shall belong to and become vested
17 in the new company, and the new company shall there-
-18 upon assume and be responsible for all subway, tunnel,
19 elevated and surface line leases existing at such date and
20 all other indebtedness and liabilities of the Elevated of
21 every kind whatsoever, without any further or other
22 conveyance, assignment, transfer, deed, agreement or
23 writing of either company to the other and the new
24 company shall, in respect to the construction, operation
25 and maintenance of street railways, subways, tunnels,
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26 elevated railways, surface lines, bus lines and any other
27 transit facilities, succeed to all the powers, privileges,
28 immunities, exemptions, rights and franchises and be
29 subject to all the duties, obligations, restrictions and
30 liabilities of the Elevated so far as the same are not
31 inconsistent with this act and subject likewise to all
32 general laws relating to street railways not inconsistent
33 therewith or with this act. The new company may file
34 in the registry of deeds and with the land court for any
35 county and with the clerk or other proper officer of any
36 cities and towns in any of which any property vested in
37 the new company by the provisions of the act is situated
38 a copy of this act, duly authenticated, together with a
39 copy of the certificate required by the provisions of
40 section three of this act, to be filed with the secretary of
41 the commonwealth by the Elevated, duly authenticated
42 by said secretary of the commonwealth and notwith-
-43 standing the foregoing provisions of this section the
44 Elevated shall execute such documents and writings in
45 terms in accord with the provisions of this act as the
46 new company shall request.

1 Section 9. Upon the taking effect of the purchase
2 and sale authorized by section three of this act, all
3 rights given holders of the first preferred stock and
4 second preferred stock of the elevated by virtue of the
5 provisions of chapter seven hundred and forty of the
6 acts of nineteen hundred and eleven, to convert such
7 stock into common stock of the Elevated shall cease and
8 the corporate franchises of the Elevated shall be re-

-9 yoked and the corporation thereupon dissolved and it

10 shall only continue its corporate existence for the pur-

-11 pose of winding up and liquidating its affairs, and the

12 Elevated shall forthwith make application to the supreme
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13 judicial court to appoint a liquidator (hereinafter some-
-14 times called the “Liquidator”) to take charge of its
15 estate and effects and the special trust fund created
16 under the provisions of section nine of chapter seven
17 hundred and forty of the acts of nineteen hundred and
18 eleven, and to do all other acts necessary for the final
19 settlement of its unfinished business and to have all
20 powers necessary to accomplish the same including all
21 powers granted by section fifty-two of chapter one
22 hundred and fifty-five of the General Laws not incon-
-23 sistent with the provisions of this act. The new com-
-24 pany shall be liable for and shall pay all costs, charges
25 and expenses of the liquidator and all those incident to

26 his appointment and discharge in such amounts as may
27 be determined by the court in such proceedings.

1 Section 10. The liquidator shall upon his appoint-
-2 ment administer the special trust fund created under the
3 provisions of section nine of chapter seven hundred and
4 forty of the acts of nineteen hundred and eleven in such
5 manner as may be ordered by the supreme judicial
6 court, and the new company shall apply any amounts
7 paid to it on account of its beneficial interest therein to
8 any purpose for which the new company may legally
9 issue its stocks and bonds.

1 Section 11. The liquidator shall forthwith upon his
2 appointment, distribute to the stockholders of the
3 Elevated, except such holders of stock thereof as shall
4 hold certificates therefor stamped “non-assenting,” the
5 shares of the preferred and common stock of the new
6 company delivered to the Elevated as provided in this
7 act, by delivering to each of such holders of first pre-
-8 ferred stock, second preferred stock and preferred stock
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9 of the Elevated, shares of the preferred stock of the
10 new company in the following amounts to wit: one
11 and one quarter shares of such stock for each share of
12 first preferred stock of the Elevated; one and one tenth
13 shares of such stock for each share of second preferred
14 stock of the Elevated and one and one twentieth shares
15 of such stock for each share of preferred stock of the
16 Elevated together with all dividends declared and paid
17 thereon to such time of delivery, and by delivering to
18 each of such holders of common stock of the Elevated
19 an amount of the common stock of the new company
20 equal in par value to the par value of the common stock
21 of the Elevated held by them, together with all dividends
22 declared and paid thereon to such time of delivery, upon
23 the surrender by such holders of their certificates for
24 such shares of stock to the liquidator, who shall cause
25 the same to be cancelled.

1 Section 12. The liquidator shall forthwith upon his

2 appointment, sell at public or private sale a par amount
3 of the preferred and common stock of the new company
4 received by the Elevated as provided in this act equal as

5 respects such preferred stock so received, to the aggregate
6 of one hundred and twenty-five per cent of the par
7 amount of first preferred stock plus one hundred and ten

8 per cent of the par amount of the second preferred stock
9 plus one hundred and five per cent of the par amount

10 of the preferred stock of the Elevated shown on the
11 records of the clerk of the Elevated, kept in accordance
12 with the provisions of this act, to have been stamped
13 “non-assenting”, and as respects such common stock

14 so received to the par amount of common stock of the
15 Elevated shown on such records of such clerk, to have

16 been stamped “non-assenting”, and shall distribute
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17 the proceeds of such sale to such holders of stock of the
IS Elevated so stamped “non-assenting” upon their sur-
-19 render to him of their certificates therefor as respects
20 such first preferred stock and second preferred stock so
21 stamped “non-assenting” in the amount of one hun-
-22 dred dollars and as respects such preferred stock so
23 stamped “non-assenting” in the amount of one hundred
24 and five dollars for each share so surrendered and as
25 respects such common stock so stamped “non-assenting”,
26 in an amount equal to the per share value of common
27 stock of the Elevated determined as provided in sec-
-28 tion seven of this act, for each share so surrendered.
29 All certificates for shares so surrendered to the liqui-
-30 dator shall be cancelled by him.
31 If the proceeds of such sale shall not be sufficient to

32 allow the liquidator to make full distribution in the
33 amounts as above provided, he shall notify the new com-
-34 pany of the amount needed by him in addition to the
35 proceeds of such sale to allow him to make distribution
36 in the amounts as above provided and shall request
37 payment to him by the new company of such amount,
38 which such company shall forthwith make and if the pro-
-39 ceeds of such sale shall exceed the amount necessary to
40 make such full distribution the liquidator shall forth-
-41 with pay any such excess into the general funds of the
42 new company.
43 The liquidator shall pay to the new company within
44 thirty days after July first, nineteen hundred and twenty-
-45 nine, any balance of the proceeds of such sale then re-
-46 maining in his hands undistributed, to be held by the
47 new company as a special trust fund from which pay-
-48 ments shall be made to holders of certificates for stock
49 of the Elevated stamped “non-assenting” in the same
50 amount as provided above for payments to be made by
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51 the liquidator to such stockholders upon their surren-
-52 dering such certificates to the treasurer of the new
53 company, who shall cancel the same. Such holders of
54 certificates of stock of the Elevated so stamped “non-
-55 assenting” shall look only to such special trust fund,
56 upon its establishment, for liquidation, redemption and
57 payment of such stock in the manner aforesaid.
58 The new company may, subject to the approval of
59 the department of public utilities, issue its bonds, notes
60 or stock at par or less than par to such amount as may
61 be necessary to reimburse its treasury for any payment
62 made to the liquidator under the provisions of this
63 section.

1 Section 13. The liquidator shall within ninety days
2 after July first, nineteen hundred and twenty-nine, sell
3 at public or private sale all shares of the common and
4 preferred stock of the new company then remaining in
5 his hands undistributed and shall deposit the proceeds
6 of such sale, together with any amount received by
7 him prior to such sale as dividends on such stock, with
8 the new company to be held by it as a special trust
9 fund and upon and after such sale all rights of the

10 holders of stock of the Elevated, other than holders
11 of certificates therefor stamped “non-assenting,” to
12 exchange such stock for stock of the new7 company as

13 provided in this act, or to receive any dividends de-

-14 dared and paid on such stock of the new 7 company,
15 shall cease and determine, and thereafter, such stock-
-16 holders shall look only to such special trust fund so

17 deposited w7 ith the new company for the liquidation,
18 redemption and payment of such stock in the manner
19 in this section provided.
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20 The treasurer of the new company shall make pay-
-21 ments from such fund to holders of stock of the Ele-
-22 vated other than holders of certificates for such stock
23 stamped “non-assenting”, upon surrender of their
24 certificates to him and the cancellation of the same by
25 him, of an amount per share in cash as respects the
26 first preferred stock of the Elevated equal to the amount
27 secured by the liquidator at such sale for one and one
28 quarter shares of the preferred stock of the new com-
-29 pany so sold and as respects the second preferred stock
30 of the Elevated equal to the amount secured by the
31 liquidator at such sale for one and one tenth shares of
32 the preferred stock of the new company so sold and as
33 respects the preferred stock of the Elevated equal to
34 the amount secured by the liquidator at such sale for
35 one and one twentieth shares of the preferred stock of
36 the new company so sold, plus in the same ratio any
37 dividends on such preferred stock of the new company
38 so sold received by the liquidator prior to such sale,
39 and as respects the common stock of the Elevated,
40 equal to the amount per share secured by the liquidator
41 at such sale for the common stock of the new company
42 so sold plus any dividends thereon received by the
43 liquidator prior to such sale.
44 Upon the deposit in such fund of the proceeds from
45 the sale by the new company of its preferred and com-
-46 mon stock represented by fractional warrants pursuant
47 to the provisions of section four of this act, the treas-
-48 urer of the new company shall make payment from
49 such fund to holders of warrants representative of
50 fractions of shares of preferred and common stock of
51 the new company upon surrender of such warrants to
52 him and the cancellation of the same by him of an
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53 amount per warrant in cash equal to the amount de-
-54 posited in such fund as the proceeds from the sale of the
55 fraction of a share represented by such warrant.

1 Section 14. The special trust funds provided for in
2 sections twelve and thirteen of this act shall be used
3 only for the purposes set forth in said sections and in
4 section four, respectively, and until such use, may be
5 invested by the new company in income-producing
6 securities and allowed to accumulate. Any balance of
7 principal of such funds with their accumulations remain-
-8 ing undistributed on July first, nineteen hundred and
9 forty-eight, shall be transferred to the general funds of

10 the new company and upon such transfer all claims and
11 rights of every kind whatsoever, of holders of certificates
12 for stock of the Elevated, whether or not stamped “non-
-13 assenting”, and of holders of warrants representative of
14 fractions of shares of preferred and common stock of the
15 new company in respect to such stock or such warrants,
16 as the case may be, and in respect to such funds, shall
17 cease and determine.
18 The liquidator shall, on January second, nineteen hun-
-19 dred and twenty-nine, notify in writing, all holders of
20 certificates for stock of the Elevated, whether or not
21 stamped “non-assenting”, who have not presented their
22 certificates for exchange for stock of the new company
23 or cash as the case may be as provided in this act of the

24 substance of the provisions of sections eleven to fourteen

25 of this act, inclusive.

1 Section 15. The incorporators shall call the first

2 meeting of the stockholders of the new company, to be
3 held on October fifteenth, nineteen hundred and twenty-
-4 nine, or earlier, upon the incorporators receiving written
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5 notice from the liquidator to the effect that he has com-
-6 pleted the distribution of the preferred and common
7 stock of the new company as provided in this act, by a
8 notice signed by the chairman of the incorporators
9 stating the time, place and purpose of the meeting. A

10 copy of such notice shall be given by the clerk of the
11 incorporators at least seven days before such meeting
12 to each stockholder by leaving such notice with him or
13 at his residence or usual place of business or by mailing it
14 postage prepaid, addressed to each stockholder at his
15 address as it appears upon the books of the new company.

1 Section 16. At such first meeting of the stockholders
2 or at any adjournment thereof, the stockholders shall
3 organize by the adoption
4 with the provisions of this
5 ballot of a board of not le:

of by-laws not inconsistent
act, and by the election by
> than nine directors, a clerk
uch other officers and such6 who shall be sworn, and

7 agents as the by-laws shall authorize. The clerk of the
8 incorporators shall make and attest a record of the pro-
-9 ceedings until a clerk of the new company has been

10 chosen and sworn including a record of such choice and
11 qualification.

1 Section 17. The new company may issue bonds,
2 coupon notes or other evidences of indebtedness payable
3 at periods of more than one year after their date, for
4 any necessary and lawful corporate purposes, to an
5 amount which, including the amount of all such securities
6 previously issued and outstanding, computed as provided
7 in section fifty-three of chapter one hundred and fifty-
-8 nine of the General Laws, does not exceed by more than
9 one hundred and fifty per cent the aggregate of the par

10 value of the capital stock of the new company of both



HOUSE No. 522. [Jan.18

11 classes issued to purchase the Elevated, pursuant to the
12 provisions of this act plus the amount actually paid to
13 the new company on its capital stock of all classes sub-
-14 sequently issued at the time actually paid in, subject to
15 the prior authorization of the issue of such bonds, notes
16 and other evidences of indebtedness by the department
17 of public utilities.

1 Section 18. A board of trustees of the metropolitan
2 transit system (hereinafter sometimes called the “ trus-
-3 tees”) is hereby created, to be appointed by the governor
4 with the advice and consent of the council, and to con-
-5 sist of a chairman to be appointed for the term of ten
6 years and four other trustees to be appointed for the
7 terms of two, four, six, and eight years respectively from
8 July first, nineteen hundred and twenty-eight, and there-
-9 after as the terms of the trustees so appointed expire,

10 their successors shall be appointed in like manner for
11 terms of ten years each but not exceeding the period of
12 public control and operation. The persons so appointed
13 shall be sworn before entering upon the performance of
14 their duties, and shall own no stock or other securities
15 of the elevated or of the new company or of any com-
-16 pany owned, leased or operated thereby. The chairman
17 shall receive fifteen thousand dollars annually, and each
18 of the other trustees shall receive five thousand dollars
19 annually from the new company as compensation for
20 their services. Each trustee so appointed shall take

21 office upon his appointment and qualification and in case

22 of any vacancy in the trustees by reason of death, resig-
-23 nation or otherwise, the governor, with the advice and
24 consent of the council, shall fill the same. The chairman
25 shall be the executive and administrative head of the
26 trustees and shall organize the work of the trustees as
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27 he may from time to time determine. The chairman and
28 any two other trustees shall constitute a quorum for the
29 transaction of business and the action of a majority of
30 those present at a meeting, provided the chairman be
31 included in such majority, shall be deemed the action of
32 the trustees. Any trustee may be removed for cause by
33 the governor, with the consent and advice of the council.
34 The trustees shall not be considered public officers within
35 the meaning of section forty, chapter two hundred and
36 seventy-one of the General Laws, but shall be subject in
37 all other respects to the provisions of said section, to the
38 same extent as are the directors of the new company, but
39 said section shall not apply to recommendations by the
40 governor to the trustees. The provisions of section three
41 of chapter twelve of the General Laws shall not apply
42 to the trustees but the attorney general shall upon the
43 request of the trustees advise them upon important ques-
-44 tions of law.

1 Section 19. The board of directors of the new com-
2 pany shall, during the period of public control and
3 operation, have no control over the management and
4 operation of the new company, but its duties shall be
5 confined to maintaining the corporate organization,
6 protecting the interest of the new company so far as
7 necessary and taking such action from time to time as
8 may be deemed expedient in cases, if any, where the
9 trustees cannot act in its place. Such sum as may be

10 deemed reasonable shall be allowed to the board of
11 directors each year by the trustees, to provide for the
12 maintenance of the corporate organization of the new
13 company and the performance of such duties as may be
14 necessary by the new company and the directors.
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1 Section 20. The trustees, and their successors, shall
2 manage and operate the new company and the proper-
-3 ties owned, leased or operated by it, until July first,
4 nineteen hundred and seventy-eight, and, subject to the
5 provisions of this act, shall take and have possession of
6 said properties in behalf of the commonwealth during
7 the period of public control and operation and, for the
8 purpose of this act, shall, except as is otherwise provided
9 in this act, have and may exercise all the rights and

10 powers of said new company and its directors, and, upon
11 behalf of said new company, shall receive and disburse
12 its income and funds. They shall have the right to
13 appoint and remove in their discretion the president,
14 treasurer and clerk of the new company and all officers
15 thereof other than the board of directors. They shall
16 have the right to regulate and fix fares, and charges for
17 any service operated or furnished including the issue,
18 granting and withdrawal or transfers, and the imposition
19 of charges therefor, and shall determine the character
20 and extent of the service and facilities to be furnished,
21 and in these respects their authority shall be exclusive
22 and shall not be subject to the approval, control or di-
-23 rection of any other state board or commission.
24 In the management and operation of the new com-
-25 pany and of the properties owned, leased or operated by
26 it, as authorized by this act, the trustees and their
27 agents, servants and employees shall be deemed to be
28 acting as agents of the new company and not of the

29 commonwealth and the new company shall be liable
30 for their acts and negligence in such management and
31 operation to the same extent as if they were in the im-
-32 mediate employ of the new company but the trustees
33 shall not be personally liable.
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1 Section 21. The trustees shall have authority to
2 make contracts in the name and on behalf of, the new
3 company and subject to the approval of the department
4 of public utilities and to such requirements as to amor-
-5 tization as said department may prescribe, the trustees
6 may issue and dispose of stocks, bonds, notes and other
7 evidences of indebtedness of the new company at par
8 or less than par, and may dispose of any preferred stock
9 issued without offering the same to the stockholders.

10 No contract for the operation or lease of any subways,
11 tunnels, elevated or surface lines in addition to those
12 owned, leased or operated by the Elevated at the time
13 of the taking effect of the purchase authorized by sec-
-14 tion three of this act, or any extensions thereof beyond
15 their then limits, shall be entered into which shall in-
-16 volve the payment of any rental or other compensation
17 by the new company beyond the period of public control
18 and operation without the consent of the directors of the
19 new company, but surface lines may be constructed or
20 purchased beyond the limits of surface lines existing at
21 such time after the consent of the directors has been
22 refused, if the trustees shall determine, after a public
23 hearing, that public necessity and convenience require
24 such construction or purchase; provided, however, that
25 if the commonwealth shall elect under the provisions of
26 section thirty-two of this act, to discontinue the public
27 control and operation of the new company’s property,
28 no such surface lines shall thereafter be constructed or

29 purchased without such consent. The trustees shall
30 cause to be paid all amounts which may from time to
31 time become due from the company, and shall declare
32 dividends at the appointed times upon the preferred and
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33 common stock of the new company, and provide for the
34 payment of the same.

1 Section 22. Unless and until the trustees of the new
2 company shall be appointed as provided in section
3 eighteen of this act, the board of trustees of the Boston
4 Elevated Railroad Company, as such board may be
5 constituted on July first, nineteen hundred and twenty-

-6 eight, shall be and become the trustees of the new com-
-7 pany with all the rights, powers and duties granted
8 the trustees of the new company under the provisions of
9 this act.

1 Section 23. The trustees shall from time to time,
2 fix such rates of fare and schedules of charges for serv-
-3 ices furnished or operated as will reasonably insure
4 sufficient income to meet the cost of the service, which
5 shall include operating expenses, taxes, rentals, interest
6 on all indebtedness, an annual sum of eight hundred
7 thousand dollars representing the saving in the amount
8 of dividend charges brought about by the purchase and
9 sale provided for in this act and the creation of the new

10 company, such allowance as they may deem necessary
11 or advisable for depreciation of property and for obso-
-12 lescence and losses in respect to property sold, destroyed
13 or abandoned, all other expenditures and charges which

14 under the laws of the commonwealth now or hereafter
15 in effect may be properly chargeable against income or

16 surplus, the fixed dividends on all preferred stock of the

17 new company from time to time outstanding, and divi-
-18 dends on the common stock of the new company from

19 time to time outstanding at the rate of five per cent

20 per annum on the par value thereof during the period
21 of public control and operation. Dividends upon the
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22 common shares shall be payable quarterly, but no divi-
-23 dends shall be paid upon such common shares in excess
24 of the rates herein specified.

1 Section 24. Any amounts that may be in the re-
-2 serve fund established under the provisions of section
3 five of chapter one hundred and fifty-nine of the acts of
4 nineteen hundred and eighteen at the time of the taking
5 effect of the purchase and sale authorized by section
6 three of this act shall continue to be set aside as a re-
-7 serve fund by the new company, and shall be used only
8 for purposes of making good any deficiency in income as
9 provided in section twenty-six of this act or for reim-

-10 bursing the commonwealth as provided in sections
11 twenty-five and thirty of this act and until so used may
12 be invested in income producing securities and any
13 such investment made during the period of public con-
-14 trol and operation shall be made in the discretion of the
15 trustees and all income or interest received thereon shall
16 be treated as part of the general income of the new
17 company.

1 Section 25. The trustees shall from time to time fix
2 and put in operation rates of fare and schedules of
3 charges for all services furnished or operated which in
4 their judgment will produce sufficient annual income to
5 meet the cost of service, as defined in section twenty-
-6 three of this act, without reduction of the reserve fund
7 below the amount thereof as originally established under
8 the provisions of section five of chapter one hundred and
9 fifty-nine of the acts of nineteen hundred and eighteen.

10 If at any time the trustees shall be of opinion that
11 said rates of fare or schedules of charges should be
12 changed either with regard to the method or basis
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13 upon which the fares and transfer privileges or schedules
14 of charges are established, or because the same or any
15 of them are too small or too great, or for any other
16 reason, the trustees may adopt and put into effect new
17 rates of fare or schedules of charges which in their
18 judgment will provide sufficient annual income to meet

19 the cost of service, as defined in section twenty-three of
20 this act without impairment of the amount of the re-
-21 serve fund.

22 It shall be the duty of the trustees to maintain the
23 property of the new company in good operating condi-
-24 tion and to make such provision for depreciation,
25 obsolescence and rehabilitation, that, upon the expira-
-26 tion of the period of public control and operation, the
27 property shall be in good operating condition. If the

28 period of public control and operation expires, control of
29 the property shall then revert to the new company,

30 and if at that time the amount of the reserve fund
31 shall be less than the amount of the reserve fund as

32 originally established under the provisions of chapter

33 one hundred and fifty-nine of the acts of nineteen hun-

-34 dred and eighteen because the income during the period
35 of public control and operation has been insufficient to

36 pay the cost of the service as defined in this act, the

37 commonwealth shall forthwith pay over to the new

38 company an amount sufficient to restore it to an amount

39 equal to such original amount; and if the amount m

40 the reserve fund is then in excess of the amount of the

41 reserve fund as originally established as aforesaid plus

42 any amount required to meet the cost of the service

43 as defined as aforesaid to the expiration of such period,
44 such excess shall be paid into the treasury of the com-

-45 monwealth and distributed among the cities and towns

46 in which the company operates in the same proportions
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47 as the assessments provided for by section thirty-one of
48 this act; provided, however, that in the event of the
49 exercise by the commonwealth of the option contained
50 in section thirty-five of this act, or of taking by eminent
61 domain, such excess may be used toward payment of
52 the purchase price.

1 Section 26. Whenever the income of the new com-

2 pany is insufficient to meet the cost of the service as
3 defined in this act the reserve fund shall be used as
4 far as necessary to make up such deficiency and when-
-5 ever on the other hand such income is more than suf-
6 ficient to meet the cost of service, the excess shall be
7 transferred to and become a part of the reserve fund.

1 Section 27. The sum of eight hundred thousand dol-
-2 lars, annually included as provided in section twenty-
-3 three of this act in the cost of service, shall be annu-

4 ally disbursed by the new company in such amounts and
5 at such times as may be necessary to enable payments
6 to be made as follows
7 (a) An annual payment
8 hundred thousand dollars

to the commonwealth of two

to be made on the fifteenth
9 day of April of each year

10 eight of this act;
provided in section twenty-as

11 (b ) An annual payment
12 hundred thousand dollars,

to the commonwealth of four
or such portion of such sum

13 as shall be necessary in order to repay to the common-
-14 wealth amounts paid by the commonwealth to the Ele-
-15 vated under the provisions of chapter one hundred and
16 fifty-nine of the acts of nineteen hundred and eighteen,
17 to be made in the manner provided in section thirty of
18 this act;

19 (c) Any portion of such sum remaining after making
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20 the above-mentioned payments to the commonwealth
21 shall be used by the new company for the payment of
22 rentals and other fixed charges in respect to subways,
23 tunnels, elevated and surface lines, and other improved
24 transportation facilities, if any, operated in addition to
25 those operated by the Elevated at the time of the taking
26 effect of the purchase and sale provided for in section
27 three of this act and any amounts thereof not so used
28 during any fiscal year of the new company shall be added
29 to the amount to be paid the commonwealth under sub-
-30 paragraph (6) of this section so long as any amounts are
31 to be so paid to the commonwealth and thereafter shall
32 be added to the amount to be paid to the commonwealth
33 under subparagraph (a) of this section.

1 Section 28. Nothing in this act shall be held to
2 affect the right of the commonwealth or any subdivision
3 thereof to tax the new company or its stockholders in
4 the same manner and to the same extent as if the new
5 company had continued to manage and operate its own

6 property; provided, however, that during the period of

7 public control and operation, the corporation franchise
8 tax assessed against the new company under chapter

9 sixty-three of the General Laws shall be refunded to the

10 new company to the extent that such tax exceeds in

11 amount the franchise tax assessed against the Elevated
12 for the year nineteen hundred and twenty-six.
13 The annual payments to be made to the common-
-14 wealth under the provisions of subparagraph (a) of
15 section twenty-seven of this act, together with the income
16 therefrom, shall be held by the commonwealth as a

17 special trust fund but shall be administered by the
18 trustees and shall be invested from time to time, in the

19 discretion of the trustees, in the preferred stock of the
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20 new company issued as provided in this act in acquisi-
-21 tion of the property, privileges and franchises of the
22 Elevated by purchase of such preferred stock either on
23 the open market or by causing the same to be called at
24 par and until and unless so used shall be invested by the
25 trustees in such securities as are legal investments for
26 savings banks in this commonwealth. When so pur-
-27 chased such preferred stocks shall be held in the name
28 of the commonwealth and shall continue to receive divi-
29 dends, which dividends shall be paid into such special
30 trust fund. Upon the expiration or termination of the
31 period of public control and operation, such preferred
32 stock and other securities so purchased shall be adminis-
-33 tered by the governor with the advice and consent of the
34 council for the benefit of the car riders of the new com-
35 pany until the general court shall determine the perma-
-36 nent disposition thereof.

1 Section 29. If, as of the last day of June in any
2 year, the amount of the reserve fund shall exceed its
3 amount as originally established under the provisions of
4 chapter one hundred and fifty-nine of the acts of nine-
-5 teen hundred and eighteen by not less than two million
6 dollars and the income shall have exceeded the cost of
7 service as defined in this act in each of the two preceding
8 twelve months’ periods by not less than one million
9 dollars, the trustees shall, within three months there-

-10 after, put into effect a reduction in the schedules or
11 rates of fare; and if, as of such date, the amount of the
12 reserve fund shall be less than thirty per cent of its
13 amount as originally established as aforesaid and during
14 the preceding twelve months the income has been less
15 than the cost of service as defined in this act the trustees
16 shall, within one month thereafter, put into effect a
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17 higher schedule or rate of fare. Nothing herein shall
18 impair the authority given by section twenty-five of this
19 act. In determining the amount of the reserve fund, for
20 the purpose of this section only, there shall first be de-
-21 ducted therefrom any amounts which have been paid
22 by the commonwealth to the new company under the
23 provisions of section thirty of this act, and for which
24 the commonwealth has not been reimbursed.

1 Section 30. Whenever as of the last day of any
2 June during the period of public control and operation,
3 the amount remaining in the reserve fund shall be in-
-4 sufficient to meet the deficiency mentioned in section
5 twenty-six of this act, it shall be the duty of the trus-
-6 tees to notify the treasurer and receiver general of the
7 commonwealth of the amount of such deficiency less the
8 amount, if any, in the reserve fund and the common-
9 wealth shall thereupon pay over to the new company

10 the amount so ascertained. Pending such payment, it
11 shall be the duty of the trustees to borrow such amount
12 of money as may be necessary to enable them to make
13 all payments including dividend payments as they be-

-14 come due.
15 If as of the last day of any June during the period of
16 public control and operation the reserve fund shall be

17 in excess of its amount as originally established under
18 the provisions of chapter one hundred and fifty-nine of
19 the acts of nineteen hundred and eighteen, the trustees
20 shall apply the excess so far as necessary to reimbursing

21 the commonwealth for any amounts which it may have

22 paid to the new company under the provisions of this
23 section and the commonwealth shall thereupon distribute
24 the amount so received among the cities and towns m

25 which the new company operates in proportion to the
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26 amounts they have respectively been assessed as pro-
-27 vided in section thirty-one of this act.
28 Until the commonwealth shall have been repaid any
29 amounts paid by it to the Elevated under the provisions
30 of chapter one hundred and fifty-nine of the acts of
31 nineteen hundred and eighteen, the trustees shall pay to
32 the treasurer and receiver general of the commonwealth
33 on the last day of each fiscal year of the new company
34 during the period of public control and operation, any
35 funds available under the provisions of sub-paragraph
36 (b) of section twenty-seven of this act for payment to
37 the commonwealth and the commonwealth shall there-
38 upon distribute the amount so received among the cities
39 and towns in which the new company operates, in pro-
-40 portion to the amounts which they have respectively
41 been assessed under the provisions of said chapter one
42 hundred and fifty-nine of the acts of nineteen hundred
43 and eighteen until all amounts so assessed thereunder
44 have been repaid.
45 In order to meet any payments required of the com-
-46 monwealth under the provisions of this section, the
47 treasurer and receiver general may borrow at any time,
48 in anticipation of the assessments to be levied upon
49 the cities and towns under the provisions of section
50 thirty-one of this act, such sums of money as may be
51 necessary to make said payments and shall repay any
52 sums so borrowed as soon after said assessments are paid
53 as is expedient.

1 Section 31. In case the commonwealth shall be
2 called upon to pay to the trustees or the new company
3 any amount under the provisions of sections twenty-five
4 and thirty of this act, such amount with interest or
5 other charges incurred in borrowing money for the pur-
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6 pose, shall be assessed upon the cities and towns in which
7 the new company operates by an addition to the state
8 tax next thereafter assessed in proportion to the number
9 of persons in said cities and towns using the service of

10 the new company at the time of said payment, said pro-
-11 portion to be determined and reported to the treasurer
12 and receiver general by the trustees from computations
13 made in their discretion for the purpose.

1 Section 32. Notwithstanding anything contained in
2 this act, the public control and operation of the new
3 company shall continue after July first, nineteen hundred
4 and seventy-eight, upon the terms and conditions herein
5 specified until such time as the commonwealth shall elect
6 to discontinue such public control and operation. The
7 commonwealth shall have the right to terminate such
8 public control and operation, either on said date or at
9 any time thereafter by appropriate legislation passed not

10 less than two years before the date fixed for such termi-
-11 nation.

1 Section 33. Upon the expiration or termination of
2 the period of public control and operation, the new com-

-3 pany shall control and operate the property and may fix
4 and collect such just and reasonable fares as will produce
5 an income sufficient to pay the reasonable cost of the

6 service as defined in section twenty-three of this act,

7 excluding the sum of eight hundred thousand dollars in-

-8 eluded in the cost of service defined as aforesaid but in-

-9 eluding dividends upon the common stock from time to

10 time outstanding of six per cent per annum on the par

11 value thereof but no more, and may establish schedules
12 of fares and charges for any service operated or furnished
13 which shall automatically increase or decrease in the
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14 same manner as is authorized in the case of the trustees;
15 provided, that the commonwealth shall be under no lia-
-16 bility to make any payments to the new company by
17 reason of any deficiencies in income accruing after the
18 discontinuance of public control and operation. The new
19 company shall thereafter be subject to public regulation
20 and supervision in such manner as may be determined
21 by the general court, but such regulation and super-
-22 vision shall not be exercised so as to reduce the income
23 below the reasonable cost of the service as defined in this
24 act, excluding therefrom the said sum of eight hundred
25 thousand dollars, but including therein dividends upon
26 the common stock from time to time outstanding of six
27 per cent per annum.

1 Section 34. The commonwealth hereby contracts
2 with the new company and each of the holders of the
3 preferred stock of the new company, issued as pro-
-4 vided in this act for the purpose of acquiring the prop-
-5 erty, privileges and franchises of the Elevated, to pur-
-6 chase such preferred stock either from time to time
7 during the period of public control and operation, in the
8 manner provided in section twenty-eight of this act or
9 in any event at the par value thereof upon the expira-

-10 tion or termination of said period of public control and
11 operation but such contract of the commonwealth shall
12 not include or apply to any preferred stock of the new
13 company issued subsequent to the time of such acquisi-
-14 tion by the new company of the property, privileges and
15 franchises of the Elevated.

1 Section 35. The acquisition of all the property,
2 privileges and franchises of the Elevated by the new
3 company as provided in this act shall constitute an
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4 acceptance of this act by the new company and an
5 agreement upon its part
6 at any time during the
7 operation, its whole asset
8 going concern upon the

to sell to the commonwealth
period of public control and

, property and franchises as a
assumption by the common-

9 wealth of all its outstanding indebtedness and liabilities
10 and the payment to the new company of an amount in
11 cash equal to the aggregate of the following, viz;
12 (a) The total par value of the preferred stock of the
13 new company issued under the provisions of this act at
14 such time outstanding, plus
15 ( b ) An amount equal to the total value taken at one
16 hundred and two and one half dollars per share of the
17 capital stock of the new company then outstanding of
18 all classes other than preferred stock issued under the
19 provisions of this act, plus
20 (c) The total amount of premiums paid in on the
21 capital stock of the new company of all classes subse-
-22 quent to the taking effect of the purchase and sale
23 provided for in this act.
24 Such purchase shall effect a dissolution of the new
25 company subject, however, to the provisions of section
26 fifty-one of chapter one hundred and fifty-five of the
27 General Laws and the commonwealth shall thereupon
28 succeed to all the right, title and interest of the new
29 company in and to the special trust fund established by
30 section nine of chapter seven hundred and forty of the
31 acts of nineteen hundred and eleven.
32 The provisions of this section shall not preclude the
33 commonwealth or any' political subdivision thereof from
34 acquiring the property and franchises of the new com-

-35 pany at any time through the exercise of the power of
36 eminent domain, and in the event of such taking the
37 compensation to be paid to the new company shall not
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38 be enhanced by reason of the passage of this act or of
39 any contract made pursuant to the terms of this act.

1 Section 36. With the exception of sections one and
2 two, which shall take effect upon the passage of this act,
3 this act shall take effect upon its acceptance by the
4 holders of at least a majority in amount of the capital
5 stock of the Elevated voting thereon at the meeting of
6 stockholders provided for in section three of this act and
7 the filing by the Elevated of a certificate of such accept-
-8 ance with the secretary of the commonwealth.
9 None of the provisions of this act shall be construed

10 to constitute a contract binding upon the commonwealth
11 other than the provisions which define the period of
12 public control and operation, and the terms and condi-
-13 tions under which, during such period, the property
14 owned, leased or operated by the new company shall be
15 controlled and operated by the trustees; the provisions
16 of section twenty-five and the provisions of sections
17 twenty-eight and thirty-four with respect to the pur-
-18 chase by the commonwealth of the preferred stock of
19 the new company, all of which above-mentioned provi-

-20 sions shall constitute a contract binding upon the
21 commonwealth.








