
SENATE No. 343.

Mr. Learned moves to substitute the following for Senate, No. 339.]

AN ACT
To provide for the organization of a Line of Rail-

road westwardly from Boston through the hoosac
Tunnel, in pursuance of existing Laws and Con-
tracts.

Be it enacted by the Senate and House of Represen-
tatives, in General Court assembled, and by the author-
ity of the same, as follows:

1 Sect. 1. The governor, with the advice and
2 consent of the council, shall, upon the passage of
3 this act, appoint five trustees, citizens of this Com-
-4 monwealth, who, with such associate trustees as

5 may be chosen as hereinafter provided and their
G successors, shall be a body corporate, by the name
7 of the Trustees of the Boston, lloosac Tun-
-8 nee and Western Railroad, and by such name
9 may sue and be sued, may have a common seal,

Commomucaltl) of iftassadjusctts.

In the Year One Thousand Eight Hundred and Seventy-Four.
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20 daily subject to the provisions of section two of
21 chapter three hundred and twenty-five of the acts
22 of the year eighteen hundred and seventy
23 One of said trustees shall be appointed to hold
24 his office until five years, one until four years, one
25 until three years, one until two years and one until
26 one year from the second Thursday of January
27 in the year of our Lord eighteen hundred and
28 seventy-five; and that no vacancy may occur from
29 the expiration of said terms of office, a trustee
30 shall be appointed on or after the second Thursday
31 in January in the year of our Lord eighteen hun
32 dred and seventy-six, and annually thereafter on
33 or after the second Thursday of January in each
34 year, to hold his office for the term of five years
35 from the expiration of the term of service of the
36 trustee in whose place he shall have been ap-
37 pointed. Any trustee may resign his office, and
38 upon the occurrence of a vacancy before the expira
39 tion of a term, a trustee shall be appointed for the
40 remainder of such term.
41 Before entering upon their duties the trustees
42 shall be sworn to the faithful performance of the
43 same.

10 may acquire by lease, purchase or otherwise, and
11 may sell, convey and transfer any real or personal
12 property necessary or desirable to carry out the
13 purposes of this act, and shall have all the powers
14 and privileges, and be subject to the duties, liabil-
15 ities and restrictions set forth in the general laws
16 relating to railroads, and any amendments which
17 may be made thereto, so far as the same may be
18. applicable and not inconsistent with the provisions
19 of this act. And said corporation shall be espe-
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44 The trustees shall organize by the election of a
45 president, clerk and such other officers as shall be
40 necessary, and shall adopt by-laws in accordance
47 with which their meetings shall be held and their
48 corporate powers exercised.
40 The trustees shall make to the legislature an an-
-50 nual report of their doings; and to the board of
51 railroad commissioners, all such reports and re-
-52 turns as from time to time shall be required by law
53 of railroad corporations.
54 They shall severally receive in full compensa-
-55 tion for their services as trustees, the sum of three
56 thousand dollars per annum and the president shall
57 receive a compensation of ten thousand per annum.
58 Such compensation shall, with other expenses of
59 the corporation, be paid out of the trust estate
60 hereinafter provided to be held by the trustees.

1 Sect. 2. The trustees, upon their organization,
2 as aforesaid, shall be, and be deemed to be, vested
3 in trust, Avith all rights, franchises, interests, claims,
4 equities, property and estate, which the Common
5 wealth has, is entitled to, or can claim, or elect to
6 have or claim, in and to the Troy and Greenfield

Railroad and Hoosac Tunnel and the Southern
Vermont Railroad, and in and to all franchises,

9 rights, contracts, leases and agreements in any
10 manner appertaining or relating thereto or arising
11 therefrom, and shall thereafter in trust hold, con-

-12 trol, exercise, manage, and operate the same,
13 together with any and all other personal or real
11 estate, rights, interests or properties and fran-
-15 chises, of Avhich they may become possessed, or to
16 which they may become entitled in pursuance of



I u ne4 1100SAC TUNNEL RAILROAD.
I

17 this act; with power and authority to exercise,
18 enjoy, enforce, compromise, manage and operate
19 the same or any thereof, in such manner consist-
20 ently with this act, as they in their discretion shall
21 deem proper, but for the sole use, benefit and
22 behoof of the Commonwealth, and of all such other
23 persons or parties, as may, in pursuance of this
2-1 act, be or become interested in and beneficiaries of
25 the trust hereby provided, and according to the
26 proportional interests therein of the Common-
-27 wealth and of such other persons or parties: pro-
-28 vided, however, that until other railroad properties
29 shall be acquired for said trust by admission to an
30 equitable and ratable participation therein, as
31 hereinafter provided for, or in such other manner
32 as is hereinafter provided for, the Commonwealth
33 shall be and remain the sole beneficiary of said
31 trust.

1 Sect. 3. In order that a continuous line may
2 be established, and brought into use at the earliest
3 practicable time, and that all questions affecting
1 the rights or relations of the Commonwealth and
5 other parties under existing contracts may be
6 properly adjusted or disposed of, the trustees
7 may proceed to negotiate with the owners of the
8 Troy and Boston Railroad, the Vermont and Mas-
-9 sachusetts Railroad, the Fitchburg Railroad, the

10 Massachusetts Central Railroad, and other par-
-11 ties, if any, having a right to control the posses-
12 sion of either of said roads, and of the roads
13 herein before provided to be vested in the trustees,
11 for the merging of their respective roads and
15 properties in the trust by proper conveyances,
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16 transfers or agreements, whereby such roads and
17 properties, and the Troy and Greenfield Railroad
18 and Hoosac Tunnel and Southern Vermont Rail-

-19 road will be brought into a common ownership and
20 management; and, in furtherance of such purpose,
21 may adjust, agree upon, consummate and perfect
22 any such conveyances, transfers and agreements ;

23 and for such purpose they are authorized and em-
-24 powered to make or cause to be made a just and
25 relative valuation of the properties proposed to he
26 merged into a common ownership and manage-
-27 ment, on the basis of an equitable equation of their
28 respective traffic capacities; such equated value
29 to be made upon, and to be restricted to, the road-
-30 ways, sidings and real estate necessary for the
31 joint business, and having regard to curvature and
32 gradients, and also to the expense of maintenance
33 and operation: provided, that the equated value
34 and length of the Hoosac Tunnel shall not be made
35 less than twenty miles; and further provided, that
36 in making- such relative valuation the trustees shall
37 make such allowance and abatement as they shall

38 deem just and reasonable for and deficiencies in
39 the character or condition of any or either of the
40 properties to be valued. And in case it shall occur
41 that the owners of either of said railroads have roll-
-42 ing-stock, equipment, supplies, terminal facilities,
43 or other properties excluded from the equated value
44 to be made as aforesaid, but which, in the opinion
45 of the trustees would be beneficial to the trust, the
46 trustees may acquire the same by agreement with
47 any such party, or by an agreed on appraisal, the
48 compensation therefor to be paid, either by the
49 bonds or other evidences of indebtedness of the
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50 trustees, or in such other manner as may be agreed
51 on by the parties and the trustees.
52 Upon such acquisition or merging of one or
53 more of said roads and properties into the trust
54 estate, or upon the acquisition of interests in either
55 thereof, by the trustees as hereinafter provided for,
5G the trustees shall proceed to define and declare the
57 interests of the Commonwealth, and of all such
58 persons or parties from whom properties may have
59 been acquired, in the trust estate, on the following
60 basis, viz.;—

61 The capital stock of the corporation shall be
62 twenty-five millions of dollars, divided into two
63 hundred and fifty thousand shares of one hundred
64 dollars each. Suph proportion of all said shares
65 as the aforesaid equated valuation shall show to he
66 the proportionate part thereof represented by each
67 railroad and property hereby transferred or con-
-68 templated or provided to he merged into the com-
-69 mon ownership of the trust, shall be deemed to he
70 applicable to issuance as equivalents for said rail-
-71 roads and properties respectively, hut shall only be
72 issued agreeably to the terms and provisions
73 hereinafter set forth.
74 The trustees shall ascertain and determine what
75 equipment and appurtenances are necessary for the
76 proper outfit and operation of the roads to be in-
-77 eluded in the and shall apportion and
78 appraise the quota which should he furnished I)}'
79 each. They shall also ascertain and determine
80 what moneys will be necessary to he expended on
81 the several roads in construction, re-location, irn-
-82 provement or otherwise, to render them equal or
83 equitable parts of the common property on the
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84 basis of the aforesaid equated valuation; aud they
shall also ascertain and determine the amount of
all liabilities, liens and incumbrances upon or
against each of said roads.

85
86
87

And thereupon they shall withhold and reserve
such proportion or number of the shares to which
any party might otherwise be entitled, as they
shall deem adequate and sufficient to cover and
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save the trust estate harmless and indemnified
from the payment of any moneys, and from all
loss therefrom or by reason thereof: provided,
however, that any such party may claim, and be
entitled to receive, any of his so reserved shares
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97 on the payment of an equivalent sum of money to

that for which they may be so withheld. Aud98

further provided, that the trustees may sell and
dispose of any of said shares when necessary to
protect the trust estate in regard to either of the
matters as to which such shares are so to be with-
held and reserved.
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The trustees shall issue to the treasurer and
receiver-general of the Commonwealth, and to
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such other persons or parties as may thereto be-
come entitled under the provisions of this act for
railroads and properties transferred or conveyed
to the trustees in trust, as herein provided for,
and to each such person or party, at the time such
person or party shall so transfer or convey, by
proper deliveries or instruments in writing, any
such railroad and property, the full proportion of
all said shares of the capital stock to which the
Commonwealth or such person or party would be
entitled, as equivalents for any such railroad and
property as herein before set forth, less and except
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118 the number of said shares, to be reserved and
withheld from issuance as herein before specified:
■provided , however , that in case any such person
or party shall decline or omit to transfer and
convey the railroad and property of such person
or party to the trustees, within sixty days after
notice from the trustees of their readiness to

119
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124
125 receive and take such railroad and property into

and as a part of the trust estate, the said trus-
tees may thereafter refuse to take or receive the
same on the terms herein provided.

126
127
128
129 Any person or party owning an interest in any

railroad and property herein proposed to be
merged into the common ownership of the trust,
and desiring to transfer or convey the same to
the trustees, may with the consent of the trustees
transfer or convey the same, and receive from
the trustees such number of the shares of the

lao
131
132
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135
13G corporation hereby created, and subject to the

provisions herein before contained as would be his
proportionate share for and receivable from the
railroad company which may have issued the
shares he shall so transfer in case such company
had transferred and conveyed its railroad and
property as provided for.

137
138
139
140
141
142

1 Sect. 4. All stock certificates shall be prepared
2 and executed by such person or persons as the
3 trustees shall in that behalf authorize; and shall
4 bear the impression of their corporate seal.
5 All such certificates shall be of like form and
6 effect and shall confer upon owners resnectivelvupon owners respectively
7 equal and similar privileges, rights and benefits,
8 except as varied or regulated by the amounts



1874.] 9SENATE—No. 343.

9 expressed therein, and as to payments in lieu of
10 dividends to the Commonwealth as hereinafter
11 provided.
12 The trustees shall prescribe such rules and regu-
-18 lations for the registry, transfer or exchange of
14 stock certificates, as they shall deem most condu-
-15 cive to the safety and convenience of the trust,
16 and all stock certificates shall be issued and received
17 subject to such rules and regulations. All unis-
-18 sued shares shall be deemed to belong to the cor-
-19 poration and to the control of the trustees, subject
20 to the provisions of this act.

1 Sect. 5. In case the trustees shall be unable to
2 acquire for the trust, on the basis herein before pro-
-3 vided for, either or any of the aforesaid railroad
4 properties, whereby the purpose of this act may
5 be delayed or defeated, or the public interests be
6 imperilled, they may, for the purpose of organ-
-7 izing the line of railway contemplated by this act,
8 make such alternative arrangements by lease,
9 contract, or otherwise, as in their discretion they

10 may deem for the interests of the trust, and all
11 persons and corporations with whom the trustees
12 may make such agreements, contracts, mergers
13 or arrangements as aforesaid are hereby author-
-14 ized to make and conclude the same.

1 Sect. 6. The trustees may from time to time
2 extend, relocate or change any portions of any
3 railroad held by them in trust, proceeding therein
4 in the manner provided by law for the taking of
5 land by railroad corporations, and whenever the
6 business of the corporation in their opinion shall

2
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8 double track, sidings or other improvements or
9 properties appurtenant to railroads, the trustees

10 may proceed to procure or make the same and
11 provide the means of payment therefor hy the
12 bonds or other evidences of indebtedness of the
13 corporation, secured, when necessary, hy a lien
14 upon the trust estate to such extent as may be
15 required, hut not exceeding at any time in the
16 aggregate fifty per centum of all shares of stock
17 issued in pursuance of this act, and may sell or
18 hypothecate any of such bonds or evidences of
19 indebtedness as they shall deem expedient; and
20 whenever the trustees shall find it necessary or
21 expedient to pay or redeem any such bonds or any
22 indebtedness of the corporation, they may, with
23 the consent of the governor and council, issue and
24 dispose of so many of the shares which they shall
25 have reserved and withheld, as herein before pro-
-26 vided, as may he necessary for such purpose, and
27 thereupon the interests of all persons or parties in
28 the reserved shares shall he deemed to be ratably
29 reduced.

1 Sect. 7. The trustees shall manage and con-
-2 duct the financial affairs and business affairs of the
3 trust, so far as practicable, with such regard to the
4 interests of the owners of the shares of stock that
5 semi-annual dividends, not exceeding five per cent.,
6 may be paid them on their said shares from and
7 out of net earnings, after reserving or applying
8 such sums only as may be properly chargeable
9 for maintenance, repairs and deterioration of

10 trust property: provided, that there shall be

7 require or justify increased facilities, rolling stock
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11 in possession of the trustees on any such divi-
-12 dend day money or means properly applicable
13 thereto, sufficient to pay not less than two and
14 one-half per cent, upon the total amount of certifi-
-15 cates of shares then outstanding.
10 And further provided, that in lieu of any such
IT dividends to which the Commonwealth may he-
-18 come entitled, the trustees shall pay to the treas-
-19 urer of the Commonwealth, on the fifteenth day of
20 January and July in each year, after the comple-
-21 tion of the Troy and Greenfield Railroad and
22 Iloosac Tunnel, such proportion of a sum of
23 money equal to twenty-five per centum of the
24 gross earnings received for the six months next
25 preceding the first day of each such January and
20 July, for transportation of mails, freight and pas-
-27 sengers over the Troy and Greenfield Railroad, or
28 over any part thereof, as the shares at any such
29 time issued to and held by the Commonwealth
30 shall bear to the whole number of shares to which
31 the Commonwealth may in any event become en-
-32 titled; and in determining the sums so from time
33 to time to be paid, the earnings shall be estimated
34 and considered so much in excess of the actual
35 earnings, as they would be on the basis of regard-
-36 ing or measuring the tunnel as of twenty miles in
37 length.

1 Skot. 8. The trustees shall be liable in their
2 corporate capacity only, and not personally, for
3 debts, contracts and obligations contracted or in-
-4 curred by them, and for heretofore existing debts,
5 contracts and obligations relating to the trust
6 estate, and which may be assumed by the trus-
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7 tees; and shall be so liable for torts, in the same
8 manner as railroad corporations
9 The trustees shall have no power in any way or

10 manner to pledge or use the faith or credit of the
11 Commonwealth, or to create any claim or demand
12 upon it. Nor shall any obligation of, or claim or
13 demand against the trustees be deemed or taken to
14 be, or held to he an obligation of or demand or
15 claim against the Commonwealth, and no owner
Id or holder of certificates of shares shall be in any
17 manner held liable for the debts or obligations of
18 the corporation, or for any action of the trustees.
19 The trustees shall not issue certificates of shares
20 except as specifically authorized by this act.
21 The trust property shall be, and be held liable
22 to attachment and levy in suits against the cor-
-23 poration, in the same manner and to the same ex-
-24 tent as the property of railroad corporations, and
25 suits may be commenced and prosecuted in the
2G courts against the corporation, and indictment
27 found against it, in the same manner as against
28 railroad corporations.

1 Sect. 9. In the management and operation of
2 such railroads as shall come under the control of
3 the tiustees, the Alassachusetts Central and other
4 railroads connecting directly or over intervening
5 railroads, and offering reciprocal benefits, shall
6 be entitled to running connections and facili-
i ties, and no unequal discriminations in fares,
8 freight or facilities, in favor of or against such
9 roads, or in favor of or against different persons

10 or places shall be made; and in case of dis-
-11 agreement relating thereto, the same shall be
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12 determined by the board of railroad commissioners
13 of the Commonwealth upon application of either
14 party, or by arbitrators to be named in such
15 manner as the parties may agree: provided., Jiow-
-16 ever, that the terms which may be so awarded to
17 any such connecting railroad shall not be more
18 favorable than those upon which the Vermont
19 and Massachusetts, the Fitchburg, and Troy
20 and Boston Railroad companies, or either of
21 them, may have connection.

1 Sect. 10. All moneys provided by the Com-
-2 monwealth for the completion of the Troy and
3 Greenfield Railroad and Iloosac Tunnel, in pursu-
-4 ance of its contracts heretofore made, or otherwise,
5 shall be held by the trustees, when received, as a
6 separate fund, and shall be applied exclusively to
7 the purposes for which they shall have been appro-
-8 printed, and shall be properly accounted for by the
9 trustees to the Commonwealth.

1 Sect. 11. The books, papers, accounts and
2 vouchers of the trustees shall be open at all reason-
-3 able times for the inspection of such agents, officers
4 or committees of the Commonwealth as the legis-
-5 lature may in that behalf appoint, and also of the
6 auditing committee of the owners of certificates
7 of shares.

1 Sect. 12. The Commonwealth shall hold and re-

-2 tain whatever certificates of shares it may receive
3 as the equivalent for its rights, claims, demands
4 and interests in the Troy and Greenfield Railroad
5 and Iloosac Tunnel and Southern Vermont Rail-
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6 road hereby transferred in trust, together with all
7 proceeds it may receive therefrom, to satisfy and
8 liquidate the claims, if any, which shall be made.
9 perfected and sustained, by the Troy and Green-

-10 field Railroad Company, or any other party, under
11 the right of redemption, reserved or granted by
12 existing law; so that, in no event, shall the trus-
13 tees or the owners of certificates of shares suffer
14 any loss, harm or damage, by reason of any such
15 possible redemption.

1 Sect. 13. Annual meetings of the share-
-2 holders shall be held in the city of Boston, on the
3 first Thursday of January in each year, and spe-
-4 cial meetings may be called by the trustees in
5 their discretion. At each such annual meeting the
G owners (other than the
7 tificates of shares, may €

Commonwealth) of cer
lect by a majority in in-
present or represented, a
to the number of the rail-

8 terest of the shareholder
9 number of persons equal

10 road companies whose rc ads and properties shall
n the trust estate, to be11 then have been merged

12 associate trustees, with the trustees appointed by
13 the governor and council as herein before set forth:
14 provided, however, that the number of such asso-
-15 ciate trustees so to be chosen by said owners of
1G certificates of shares, shall not at any time exceed
17 form.
18 Such associate trustees shall hold their offices for
19 one year from their election, and until others shall
20 be chosen and qualified in their stead. Before
21 entering upon their duties they shall be sworn to
22 the faithful performance thereof. They shall have
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23 the same duties, powers and compensation as the
2d trustees appointed by the governor and council.

1 Sect. IT. At any annual or special meeting of
2 the owners of certificates of shares at which two-
-3 thirds in interest thereof, except the Common-
i wealth, shall be present and voting in person or by

5 proxy, it shall be competent for such meeting, by a
6 vote of not less than three-fourths in interest of the
7 meeting, exclusive of the interest of the Common-
-8 wealth, to propose to the legislature specific altcr-
-9 ations or modifications of this act. And in case

10 any such alterations or modifications shall be
11 enacted by the legislature at its then session, or
12 if the legislature is not in session, then by the
13 legislature next succeeding the meeting at which
14 such alterations or modifications may so be pro-
-15 posed, they shall be binding upon the trustees and
16 upon all persons or parties interested in the trust,
17 the same as if originally incorporated herein.
18 And any act of the legislature relating to the
19 trust, if accepted in like manner by any annual or
20 special meeting of the owners of certificates of
21 shares, shall in like manner be binding upon all
22 parties in interest: provided, however, that no
23 alteration, modification, or act of the legislature,
24 amendatory of or in addition to this act, shall
25 impose upon any owner of certificates of shares
26 any personal liability whatever.

1 Sect. 15. This act, or any proceedings under
2 it, shall not be construed or held, legally or equi-
-3 tably, to confer upon or to authorize any party or
4 person by any means or process or in any event to
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5 have or acquire any rights, claims or interest in
G the lloosac Tunnel and the approaches thereto, of
7 one mile of the railroad from each extremity of
8 said tunnel, other and except the right to maintain,
9 use and operate the said tunnel and said ap-

-10 proaches for transportation purposes, and in the
11 manner prescribed in this act for such use, whereby
12 the rights of the public and other railroad com-

-13 panics shall be preserved and protected in all
11 respects as fully as they are herein provided for,
15 and for all time.

1 Sect. 16.. Whenever the railway properties
2 necessary to form a continuous line from Boston to
3 Troy, Hew York, shall become vested in the corpo-
-1 ration hereby established, the Commonwealth shall,
5 under the direction and supervision of the governor
G and council, loan to said corporation the sum of
7 millions of dollars, in such amounts as may
8 from time to time be required by the trustees, for a
9 term not exceeding thirty years from the date of

10 such loan, bearing interest at the rate of seven per
11 centum per annum, payable semi-annually at the
12 officer of the treasurer and receiver-general of the
13 Commonw'ealth, upon the security of a first mort-
-14 gage upon the entire line, from Boston to Troy,
15 together with all the terminal real property and
1G estate belonging to said corporation at either end
17 of said line, which mortgage shall contain all such
18 proper covenants and stipulations as shall be re-
-19 quired by the governor and council: jjrovided, that
20 if any existing mortgage or incumbrance upon any
21 part of said line, cannot be immediately discharged
22 and cancelled, then the amount of such existing
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23 mortgage or incumbrance shall be retained and re-
-24 served by the Commonwealth, until such discharge
25 and cancellation can be effected. The sum of
26 million dollars is hereby appropriated for the pur-
-27 poses aforesaid.

1 Sect. 17. In order to raise said sxun the treas-
-2 urer of the Commonwealth is hereby authorized,
3 upon the order of the governor and council, to issue
4 scrip or certificates of debt to the amount of
5 million dollars, which shall be expressed in such
6 currency, and shall bear such rate of interest, not
7 exceeding six per centum per annum, as the gov-
-8 ernor and council may direct, and shall be redeem-
-9 able in thirty years from the date thereof; and

10 said treasurer shall sell or otherwise dispose of
11 the same as he may deem proper, subject to the
12 approval of the governor and council.

1 Sect. 18. The premium, if any, which shall
2 be received on the sale of said scrip issued under
3 the provisions of this act, and also one moiety of
4 the difference between the amount to be received as
5 interest from said corporation, on the aforesaid
6 loan, and the amount paid by the Commonwealth
7 upon the aforesaid scrip or certificates of debt, shall
8 be held and managed by said treasurer and put at
9 interest, and the same, with the interest accruing

10 thereon, shall constitute a sinking fund for the re-

-11 demption of the scrip issued under the authority of
12 this act and to the extinguishment to the extent of
13 such redemptions of the obligation of the corpora-
-14 tion to the Commonwealth for such loan; and the

3
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15 other moiety thereof shall be paid into the existing
16 sinking fund of the Troy and Greenfield Railroad.

1 Sect. 19. This act shall take effect upon its
2 passage.


