
SENATE No. 532

Senate, April 20; 1915

The committee on Railroads, to which were referred the
message from the Governor relative to the readjustment by
the Boston and Maine Railroad of its relations with sub-
sidiary lines (House, Ho. 1338); and the petition (accom-
panied by bill, House, Ho. 1639) of Marcus P. Knowlton
and others, trustees, for the reorganization or consolidation
of the railroad companies that constitute the Boston and
Maine Railroad system, reports (in part) the accompanying
bill.

For the committee,

CLAREHCE W. HOBBS, Je

[Mr. Cowles, of the House, dissenting.]

Cfte Commontocaltl) of 80assac|)«sctts.
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AN ACT
To provide for a Reorganization and Consolidation of the

Railroad Companies constituting the Boston and Maine
Railroad System.

: it enacted by the Senate and House of Representatives
'eneral Court assembled, and hy the authority of the

Be
in C

as follows:same

Section 1. The Boston and Maine Railroad is hereby
authorized, subject-to the provisions hereinafter con-
tained, to buy the property and franchises or the whole

1

s

or any part of the capital stock of or to consolidate with
any or all of the railroad corporations (hereinafter re-
ferred to as subsidiary companies) whose roads, whether
in or outside of the commonwealth, are now leased to or

1
3

(

operated by it or by some subsidiary as a part of its sys-
tem of railroads or a majority of the capital stock of
which is owned by said railroad or by some subsidiary
company, and such subsidiary companies are hereby au-
thorized to sell their properties and franchises, subject to

10

11
1

xisting debts and obligations, to or to consolidate with1

the Boston and Maine Railroad and to receive paymentI

therefor in money or in stock or bonds or both, of saidI
16 railroad and to distribute the same or any part thereof

CJjc Commontoealti) of Q^assacljusctts.

In the Yeav One Thousand Nine Hundred and Fifteen.
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among their stockholders in exchange for their present
holdings of stock in the manner provided in the agree-
ment of purchase or consolidation, hut no such purchase
and sale of the property and franchises of or consolida-
tion with any subsidiary company shall be valid or bind-
ing until its terms have been agreed to by a majority of
the directors of each of the two corporations, and have
been approved at meetings properly notified and called
for the purpose by a vote of two thirds in interest of the
stockholders of the subsidiary company present and
voting, but in no case by a vote of less than a majority
in interest of all the stockholders of such company (ex-
cluding, in the case of the Fitchburg Railroad, its com-
mon stock from such computation and from such voting),
and by a vote of two thirds in interest of the stockholders
of the Boston and Maine Railroad. In case the Boston
and Maine Railroad shall, under authority of this act.

17
18

19
20

21
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23
24
25

26
27
28
29

30

31

32
33

purchase the property and franchises of or consolidate
with any subsidiary company all rights or claims of
either the Boston and Maine Railroad or of the sub-
sidiary company against the other arising out of any ex-
isting lease or operating contract shall be deemed to be

34

35

36

37
38

satisfied and extinguished by the said purchase and sale
or the said consolidation, and the Boston and Maine
Railroad shall have the powers and privileges and shall
become subject to and be held to pay all of the debts and
to perform all the duties and obligations of the said
subsidiary company; provided, however, that the Boston
and Maine Railroad may, subject to the provisions of
the general law, and with the approval of the public
sendee commission, but not otherwise, issue additional

39

40

41

42
43

44
45

46

47
stock or bonds or both, to provide means for paying for
permanent additions to or improvements of the property
of such subsidiary company made prior to the said pin- -

48

49

50
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base and sale or consolidation and for -which, said Bos
ton and Maine Railroad shall not have issued stock or
bonds and shall not have been reimbursed by said com-

pany: and provided, further, that this act shall not be
construed as authorizing the Boston and Maine Railroad
to exercise in this commonwealth any powers or privi-
leges not specifically granted herein or by the laws of
Massachusetts. Any debts or other obligations of other
corporations assumed by the Boston and Maine Railroad
under authority of this act shall constitute a direct liabil-
ity of said railroad to the holders of such debts and

1

t

8

I

60

61

obligations which may be enforced by dii*ect action by
such holders against said railroad. No stocks purchased
under authority of this act shall thereafter be sold, trans-
ferred or pledged. Each certificate so held shall be
stamped by or under the direction of the treasurer of
the Boston and Maine Railroad “ nou-transferable.”

62

(

64
(

6(

67

Section 2. The Boston and Maine Railroad may,
by a vote of two thirds in interest of its stockholders
and for the purposes of such purchase, exchange or con-
solidation, issue new preferred stock which may have
priority over its present preferred stock or common
stock and may increase the issue of its present preferred
stock, and may deliver stock so issued in payment for
properties and franchises purchased or sell the same,
applying the proceeds to such purchase, without offer-
ing the same to its stockholders for subscription; such
new preferred stock may be cumulative or non-cumula-
tive, may be divided into different classes bearing dif-
ferent rates of dividend and having different orders of
preferences and voting powers and may be preferred both

1

i

(

S

>

10

11

1

1

14
as to dividends and in liquidation. All stock so issued
under the authority of this act shall be deemed fullv paid1(
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for all purposes under the general railroad law, including
the statutory limitations as to the amount of issuable

17
18

bonds and debts. Said railroad may also, for such pur-
chases, exchanges or consolidations, issue bonds subject to
the limitations of section fifteen of chapter seven hundred
and eighty-four of the acts of the year nineteen hundred
and thirteen or any acts in addition thereto or amend-
ment thereof. No stock or bonds shall be issued under
the authority hereinabove granted until said railroad
has first obtained from the public service commission,
after notice and a public hearing, a certificate that the
proposed issues may be lawfully made under the pro-
visions of this act; but no approval of the public service
commission shall be required of the separate contracts,
or the terms thereof, made with any subsidiary compa-
nies for the purchase and sale of properties and fran-
chises or for consolidation or with individual stock-

19

20
21
9.9

9‘-
4

24
25

26

27

28

29

30

31
39.

33

holders for the purchase of their securities; but no such
contract shall be valid or binding and no payment or
obligation shall be made or incurred thereunder until

34
3i.

36

said railroad shall have secured from the public service
commission a certificate that the obligations of such con-
tract are not inconsistent with provisions of this act.

■i i

38

39

Said railroad may also, by a vote of two thirds in
interest of its common stockholders, at a meeting duly

40

41

called for the purpose and with the approval of the pub-
lic service commission, issue and, from time to time,
increase preferred stock of one or more classes for any
lawful purpose for which railroad corporations are now
or may hereafter be authorized to issue or increase their

i-2
43

44
45

46

47 capital stock. Each class of such preferred stock shall
48 be entitled to the preferences and rights, and shall be
49 subject to the restrictions and limitations fixed by such

4e and approved by said commission. The issue of50
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1 such stock by the said railroad shall be subject to all the

2 provisions of the general laws governing the issue of
pital stock by railroad corporations, except that said

54 railroad is hereby authorized, subject to the approval
55 of the public service commission, to sell such stock for
56 cash, at a price not less than par, without offering the

ame to its stockholders for subscription.

Section 3. The aggregate par value of stocks and
bonds of the Boston and Maine Railroad which may be
issued for the purpose of making the purchases, ex-
changes or consolidations authorized by section one
shall not exceed the aggregate par value of any stocks
of subsidiary companies directly purchased, plus the
aggregate par value of the stocks, other than those di-
rectly purchased, of any subsidiary companies whose
franchises and property are purchased by or which
are consolidated with said railroad, but excluding any

1
9

4
5

6

8

10

stocks which are owned or held by any of such pur-
chased or consolidated subsidiary companies or by said
railroad for which stocks or bonds or other evidences

11

13

of indebtedness of such (
standing; nor shall the st
and Maine Railroad issu<

wner or holder are now out-
ncks and bonds of the Boston15

id for the purpose of making16

17 such purchases, exchanges or consolidations provide for
18 interest and dividends (reckoning dividends upon any

common stock issued for such purpose at the rate of19

10 four per cent per annum) aggregating a larger annual
payment than the aggro;
existing leases, operating
arrangements by the Boi

21 ate amount now paid under
contracts and other operating9.9

9 a ton and Maine Railroad or by
ibsidiary company and paid as, or applicable to

benefit of the holders of anydividends to or for the
such subsidiary companies which are directly26 sto<
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purchased, or, if the properties and franchises of any
such companies are purchased by or if they are con-
solidated with the Boston and Maine Railroad, to or for

17
28

29

the benefit of the holders of such stocks of such com-
panies as are not excluded, under the above provi-
sion of this section, in determining the aggregate par
value of the stock and bonds which said railroad may

30

31
•7

use in making such purchases, exchanges or consolida-
tions. The foregoing limitations shall not apply to
stock or bonds issued to fund or otherwise provide for
debts of subsidiary companies which may be lawfully
assumed by said railroad in connection with any such
purchases, exchanges or consolidations, and nothing
herein shall be construed to prevent any such increase
in the aforesaid aggregate annual payment for interest
and dividends as may result from the provisions here-
inafter contained as to dissenting stockholders. In the
case of the Suncook Valley Railroad, however, the lease
to the Concord Railroad and to the Manchester and
Lawrence Railroad executed March eleventh, eighteen
hundred and seventy, shall, for the purpose of limiting
said aggregate annual payment, be considered as if still
unexpired.

34

-Jo

36
&l

38

39

to
41

42
43

44
45

46

47
48
49

1 Sectiox 4. The Boston and Maine Railroad may.
2 at any time prior to July first, nineteen hundred and
3 sixteen, reduce its capital stock or its common stock only.
4 to such amount as shall be determined by a vote of its
5 stockholders at a meeting duly called for the purpose.
6 Such reduction of the common stock shall require a vote
7 of two thirds in interest of the common stock then is-
-8 sued and outstanding, and if the preferred stock is to be
9 reduced shall also require a vote of two thirds in interest

10 of the preferred stock then issued and outstanding
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Such reduction shall take effect on the filing of duly
certified copies of such votes authorizing such reduction
with the secretary of the commonwealth and with the

public service commission. The directors shall have au-
thority to prescribe the manner in which outstanding
certificates shall be cancelled or reduced and new cer-

tificates representing such reduced amounts substituted.
On such reduction said railroad may, at a meeting duly
called for the purpose and by a vote of two thirds in
interest of its stock then issued and outstanding provide
for the issue of new preferred stock to an amount not

exceeding such reduction, and having such preferences,
rights, privileges and voting powers as may be provided
in such vote, except that the annual dividends payable
upon the whole of such new preferred stock shall not
exceed an average rate of six per cent, but this shall
not be construed to prevent such dividends from being-
made cumulative. Said railroad may also by like vote
authorize the issue of new stock of each class so re-
duced to an amount not exceeding the reduction in such
class. Such total increase of stock shall take effect

11
12

u
15
16

IT
18

19
20

21
3,9,

23

24
9*

26

37

28

39

30

31

upon the similar filing of certified copies of the votes

authorizing such increase. Such new preferred stock
shall be offered for subscription in cash at par to its
stockholders whose stock has been reduced, pro rata, and
each subscribing stockholder shall also be entitled to

39,

34

36

37 receive, without further payment, a proportionate part
38 of such new stock of the class corresponding to hi
39 stock which was reduced and equal to the amount of

uch reduction. All rights of stockholders to subscribe40

as aforesaid shall be assignable. Any such preferred41

and common stocks not so taken by the stockholders43

within such reasonable time as may be limited in such43

vote may be disposed of on the same terms to persons44
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45 or corporations who may have agreed to underwrite the
46 subscription or may be sold on the same terms at such
47 time and in such manner as the directors may deter-
-48 mine. All stocks so issued and disposed of shall be
49 deemed to be fully paid for all purposes under the gen-
-50 eral railroad law. The proceeds of such stock so issued
51 may be applied to the extent that the public service
52 commission shall, after notice and a public hearing,
53 approve as reasonably necessary: to the payment of the
54 unfunded debt of the corporation outstanding on the
55 thirty-first day of March in the year nineteen hundred
56 and fifteen, including any indebtedness of any sub-
-57 sidiary company outstanding on said date which said
58 corporation may lawfully assume under the provisions
69 of this act, which debts for the purpose of such payment
60 shall be deemed to be debts properly incurred for lawful
61 purposes under the statutes of this commonwealth; to

62 the necessary expenses incidental to the purchases, ex-
-63 changes or consolidations authorized by section one or
64 of underwriting such subscription and to such other law-
-65 ful corporate purposes as the directors may determine
66 and said commission shall approve.

1 Section 5. The Boston and Maine Railroad and
2 any subsidiary company may modify or renew any ex-
-3 isting contract for the lease or operation of the road of
4 such subsidiary company by said railroad or make a
5 neiv contract by which said railroad shall perform all
6 the transportation upon and over such road: provided,
7 however, that no such new contract or modification or

8 renewal of existing contract shall be valid or binding
9 until the terms thereof shall have been agreed to by a

10 majority of the directors and have been approved at
11 meetings called for the purpose by a vote of two thirds
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12 in interest of the stockholders of each of the contracting
13 corporations; and provided, however, that no such
14- contract, lease or modification shall be valid if the same
15 shall call for a larger rental or for a term expiring later
16 than the term provided for by the existing lease or con-
-17 tract for 'which the same shall he in substitution, unless
18 the public service commission, after notice and a public
19 hearing;, shall find the same to he consistent with the
20 public interest.

1 Section 0. If any subsidiary company is a corpora-
-2 tion organized under the laws of the state of Vermont,

the state of New York or the Dominion of Canada, the
4 Boston and Maine Railroad is also hereby authorized
5 to purchase the property and franchises of or to consoli-
-6 date with such corporation and to make contracts in
7 regard to the propertj- of the same in such manner in

each case as the laws of the state or country of such
9 corporation may authorize or prescribe, and in reference

10 to such transactions shall have all the powers and privi-
-11 leges conferred upon it by the laws of the state or coun-
-12 try of such corporation : provided, however, that no such
13 contract shall he valid until, after notice and a public
14 hearing, the same shall have been approved, as consistentisistent

15 with the public interest and substantially in accordance
16 with the general purposes and limitations of this act by
17 the public service commission.

1 Section 7. The Boston and Maine Railroad may
2 issue stocks, common or preferred, or bonds., or both,
3 subject to the provisions of section fifteen of chapter

4 seven hundred and eighty-four of the acts of the year
5 nineteen hundred and thirteen, or any acts in addition

6 thereto or in amendment thereof, for 4he
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paying or funding its unfunded debt outstanding on the
thirty-first day of March in the year nineteen hundred
and fifteen, and any debt of any of its subsidiary com-
panies outstanding on such date which it may lawfully
assume under the provisions of this act in connection
with the purchase of the properties and franchises of
or consolidation with such subsidiary companies, which
debts, for the purpose of such funding, shall be deemed
to be debts properly incurred for lawful purposes under
the statutes of this commonwealth. Any preferred
stocks issued for said purpose may be of any of the

i

s

9

10

11
12

13

1+

15

16

17

classes and may have any of the preferences and rights
permitted for similar stocks under the provisions of sec-
tion two: provided, that the average rate of dividend of

IS

19
20

med shall not exceed six per
ame may be made cumulative,
any bonds issued for such pur-
per cent per annum and that
or bonds, or both, at par shall

such debt so paid or funded;

any preferred stock so is
cent per annum, that the s
that the rate of interest on
poses shall not exceed five
the aggregate of such stocl

21
90

9 0

24
9".

or;

7 and provided, further, that no such stocks or bonds shall
8 be issued until the public service commission shall have
> certified that the proposed issue is in conformity with

30 the authority conferred by this act; and provided, fu
31 ther, that any such certificate of conformity shall contain

a provision that the deficit of the Boston and Main
as the same shall be as of June 30, 1915, shall

34 as of that date be charged and set off as against th
realized on common stock of said railroad sold

36 since July ninth eighteen hundred and ninetv-fou
)f June thirty, nineteen hundred and

to the sum of six million, five hundred and one

i the amount of

39 thousand, six hundred and twenty dollars and fourteen
1 that said premium account shall, for the pur
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41 pose of determining reasonable rates and fares which
42 said railroad may thereafter charge and for the purpose
43 of determining the amount of bonds and other evidences
44 of indebtedness which such railroad may lawfully issue,
45 and for all other purposes to the amount of such deficit,

46 be deemed to be cancelled and absorbed by such deficit.

47 Any such certificate of the public service commission
48 shall operate as a cancellation and rescission of the order
49 of the board of railroad commissioners dated February
50 seventh, nineteen hundred and thirteen, approving an

51 issue of stocks for the purpose of funding certain debts
2 then outstanding of said railroad and for any other pur

poses set forth in such order,

54 Nothing in this act shall be construed as in any way

55 stopping the commonwealth from determining whether
50 and to what extent the capital expenditures represented
57 by such debts have been reasonable and proper, in so far
58 as such determination may be necessary or proper in
59 fixing the basis for the just and reasonable rates, fares
00 and charges of the Boston and Maine Railroad or may
61 be pertinent in any other proceeding.

1 Section 8. In determining the amount of tax to be
2 paid by the Boston and Maine Railroad or by the new
3 corporation hereinafter provided for upon the corporate
4 franchise, there shall be deducted from the fair cash
5 value of all its shares, in addition to other deductions
6 provided for by statute, the fair cash value as deter-
-7 mined by the tax commissioner of the shares of any
8 other railroad corporation organized under the laws
9 of the commonwealth which may be owned by the Bos-

10 ton and Maine Railroad

1 Section 9. Except as herein specifically provided
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3 said Boston and Maine Railroad shall be and remain
3 subject to all provisions of the general railroad lav
f The special powers granted said railroad under the first
5 seven sections shall end on July one, nineteen hundred
6 and sixteen: provided, however, that the public service
7 commission, on application of said railroad, may extend
8 the operation of said sections for a further period not
9 exceeding one year, if such commission finds it probable

10 that within such extended time a reorganization of the
11 Boston and Maine Railroad system consistent with the
12 public interest may be effected. If and when a new
13 corporation organized in accordance with the subse-
-14 quent provisions of this act shall acquire the property
15 and franchises of said railroad, said first seven sections
16 shall not thereafter authorize any further actigu there-
-17 under by the Boston and Maine Railroad.

1 Section 10. If the directors of the Boston and
2 Maine Railroad shall hereafter deem it impracticable
3 to reorganize said Boston and Maine Railroad system
4 under the foregoing provisions of this act, they may,
5 by vote declare that a new corporation is necessary in
6 the public interest to purchase or take over the prop-
7 erty and franchises of the Boston and Maine Railroad
S either before or after a sale or other disposition of it
9 under order of any court and to obtain for reorganiza-

10 tion or consolidation with said property and franchises
11 the properties and franchises of some or all of the sub-
-12 sidiary companies, and may designate certain named
13 persons, not less than fifteen in number, at least one of
14 whom shall be a citizen of New Hampshire, one of
15 Maine and one of Massachusetts (including, if thought
16 desirable, any of said directors) to be the organizers of
17 such new corporation.
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Section 11. Such designated organizers shall there-
upon file in the office of the secretary of the common-
wealth a written agreement of association, which shall
set forth;

1
9,

4
(a) That the subscribers associate themselves with

the intention of forming a railroad corporation to he
named the Boston and Maine Railroad Company (here-
inafter referred to as the new corporation).

6

i

8

(6) A brief description of the property of the Bos-
ton and Maine Railroad (hereinafter referred to as the
old corporation) and of its subsidiary companies pro
posed to be acquired.

9

10
11
12

(c) If a sale of the property and franchises of the
Boston and Maine Railroad has been or is expected to
be jnade under order of a court, the name of the court
and, so far as practicable, the terms of such sale.

1 Q.1 O

14
j3

16

(d ) The amount of the original capital stock of the
new corporation, which, except as herein provided, may
equal but shall not exceed the amount of the outstand-
ing capital stock of the Boston and Maine Railroad.

17
18

19

20

(e) The par value of the shares, which shall be one
hundred dollars.

21
3

(/) The names and residences of at least five sub-
scribers who shall act as directors until others are chosen
and qualified in their stead. At all times there shall
be at least one director who shall he a citizen of Maine,

>3

24

6

one who shall be a citizen of Rew Hampshire, and or
who shall he a citizen of Massachusetts.

27
■ts

2i> The directors shall appoint a clerk and treasurer,
who shall hold their respective offices until a clerk and
treasurer of the new corporation are chosen and qualified
in their stead, and said directors may fill any vacancy
in their hoard or in the office of clerk or treasurer be-
fore the election of officers pursuant to the provisions
of the by-laws.

10
11

34
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Section 13. When it is shown to the satisfaction of
the public service commission that the requirements of
this act preliminary to the incorporation of such new
railroad corporation have been complied with, and that
the subscribers intend in good faith to obtain for such

1
9,

4

new corporation the railroad properties described in
such agreement of association, they shall make certificate
to that effect, which certificate shall thereupon be duly
filed by the directors in the office of the secretary of the
commonwealth, who shall receive and preserve the same
in form convenient for reference and open to public in-
spection and shall thereupon issue a certificate of in-
corporation substantially in the form prescribed by sec-
tion twenty-four of Part II of chapter four hundred
and sixty-three of the acts of the year nineteen hundred
and six, except that in stating the purposes of the corpo-
ration the word “ purchasing ” shall be inserted before
the word “ locating.” Such certificate, duly signed and
sealed, shall have the force and effect of a special char-

6

1

s

9

10

11
12

13
14
15

16

17
18

19

ter, as provided in said section twenty-four; Further
proceedings for the organization of said corporation
shall be in accordance with the provisions of section
twenty-nine and thirty of the aforesaid chapter, and

20

21
99

90.

said corporation shall have all the powers and privileges
and be subject to all the restrictions and limitations of
the general law, except as herein otherwise expressly

24

20

27 provided.
If a statute like this in its substantive features, au-

thorizing the organization of a corporation of the same
name and for the same purpose and with the same gen-

9.9

29

30

eral powr ers is enacted in the states of Maine and New
Hampshire, or either of them, and if an agreement of

31
9

iation of the same purport as that entered int
:ler this act is signed and filed by the same persor
d if similar or analogous proceedings are had thereon
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in one or both of said states, under requirements similar
or analogous to the foregoing provisions of the general
[aw of [Massachusetts, then said corporation may he
organized at a meeting held in either of the states where

s

)

the certificate of incorporation is filed.+0

Upon the organization of this corporation as above
provided, and the organization with it, by joint pro-
ceedings, at the same time and place, of the corporations
established in like manner with the same name under

4-1
42
43

44

like statute of one or both of these two states, this45

corporation and the other corporation or corporations
shall be deemed to be one corporation for general pur-
poses, existing in each of the states, whose business shall
be conducted by one board of directors, in which each

46
47

i8

49

state shall be represented by the membership of at least
one of its citizens, and whose corporate property in the
different states shall be held for and controlled by the

50

51
no

same stockholders. Subsequent meetings of the corpo-
ration may be held and its records may be kept in either54
f the three statei

56 Until the stock in said new corporation has been i
57 sued pursuant to the provisions hereinafter contained
58 and a meeting has been held and officers duly elected in
59- accordance with the provisions of the by-laws of said

new corporation, the incorporators and directors thereof60

may exercise all the powers of the corporation includ-
ing those usually vested in the stockholders.

61
62

1 Section 13. Subject to the limitations and provi
2 sions of this act and to its existing indebtedness said
3 new corporation is hereby authorized to buy the prop-
4 erty and franchises of the old corporation, and said old
5 corporation is hereby authorized to sell its property and

6 franchises to such new corporation at such price not
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7 exceeding the debts and liabilities plus the outstanding
8 capital stock, and upon such terms and conditions as
9 may be specified in said agreement of purchase and sale.

10 But no such purchase and sale shall be valid and bind-
-11 ing until its terms have been agreed to by a majority
12 of the directors of both corporations, and have been
13 approved at a meeting properly called for the purpose
14 by a vote of two thirds in interest of the stockholders
15 of the old corporation. Upon such purchase and sale
19 of the property and franchises of the old corporation
17 said new corporation may issue amounts of preferred
IS and common stock equal, respectively, to the amounts
19 of outstanding preferred and common stock of the old
20 corporation, or may issue an amount of common stock
21 equal to the aggregate amount of such outstanding pre-
-22 ferred and common stock. Any preferred stock issued
23 in lieu of such outstanding preferred stock shall bear
24 no higher rate of dividend and shall have no greater

25 rights of preference than said present preferred stock.
26 Such preferred and common stock so issued shall be
27 deemed to be fully paid by the transfer to the new
28 corporation of the property and franchises of the
29 old corporation, subject to its existing debts and
30 liabilities, and shall not thereafter be subject to any
31 assessment by the new corporation, but such stock
32 of the new corporation may be exchanged for stock

3 of the old corporation upon such terms and condition
4 as may be provided in said agreement of purchasi

and sale, and all stockholders of each class, common

0 or preferred, of the. old corporation shall have th
7 same opportunity as other stockholders of the sam

38 class to exchange their present holdings of stock fors

19 holdings of stock in the new corporation, and such
hall be assignable. Any right of stockholders40
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f the old corporation to exchange their stock for stocl41

of the new corporation may he made contingent upon the
payment of a cash assessment or a subscription payable
in cash at par for additional stock, common or preferred,
or both, which the new corporation is hereby authorized
to issue to an amount not exceeding one half the outstand-
ing capital stock of said old corporation. Said preferred
stock may be of one or more classes, and may be entitled
to the preferences and rights, and be subject to the re-
strictions and limitations fixed by the directors of said
new corporation, except that the annual dividends pay-
able upon the whole of such preferred stock shall not ex-

42

43

11
45

16

47
48

4<>
50

51

ceed an average of six per cent; but this shall not be
construed to prevent such
cumulative. It may also be
the old corporation who d
assessment or to subscribe
stock shall be entitled to r

lividends from being made
provided that stockholders of
not elect to pay such cash

54

5 (i

and pay for such additional
ceive, in exchange for their

i

;>8

59 holdings, such less amount of stock of the new corporation
60 as may be provided in the agreement of purchase and
61 sale. Any of the common and preferred stock in said new
62 corporation issued in lieu of the outstanding stock of the
63 old corporation not taken by the stockholders of the old
04 corporation may be disposed of at such price and in such
65 manner as shall be determined bv the directors, and anv

66 of the additional stock, cc
67 above authorized, not tak
68 be sold for cash at a price
69 eeeds from such cash asse

nmon or preferred, herein-
■n bv said stockholders rnav

not less than par. The pro-
isment and from the sale of

70 such stocks may be applied to the extent that the pub-
-71 lie service commission shall, after notice and a public
72 hearing, approve as reasonably necessary; in part pay-
-73 ment of the purchase price of the property and fran-
-74 chises of the old corporation; to the payment of anv of
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i o the unfunded debt of the old corporation outstanding on
76 the thirty-first day of March in the year nineteen hun-
-77 dred and fifteen and any indebtedness of any subsidiary
78 company outstanding on said date which may he law-
-79 fully assumed by said new corporation under the pro-
-80 visions of this act in connection with the purchase of
81 the properties and franchises of or consolidation with
82 such subsidiary companies, which debts, for the pur-
-83 pose of such payment, shall be deemed to be debts prop-
-84 erly incurred for lawful purposes under the statutes of
85 this commonwealth; to the payment of necessary under-
-86 writing commissions to persons, firms or corporations
87 that may provide or guarantee the amount of cash which
88 may be required for such reorganization or may other-
-89 wise assume risks with reference to the performance
90 of any contracts provided for by such reorganization
91 and to such other lawful corporate purposes as may be
92 determined by the directors and approved by said com-
-93 mission.

1 Section 14. Upon such purchase and sale said new
2 corporation shall also succeed to the powers and priv-
3 ileges of the Boston and Maine Railroad, shall become
4 subject to and be held to pay any outstanding funded
5 or unfunded debt of said railroad, the payment of
6 which is not provided for as a part of the agreement
7 of purchase and sale; shall likewise become subject to
8 all liabilities incurred by said old corporation in the
9 transaction of its business as a common carrier, and

10 shall be held to perform all the duties and obligations

11 of such old corporation with respect to the properties
12 so purchased and sold. But said new corporation shall
13 not become subject to any obligations or liabilities of
14 the old corporation except as expressly provided in this
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act, or in some contract or agreement made pursuant
thereto. Said new corporation shall have the same right
to issue securities for the purpose of paying, funding or
refunding any unfunded indebtedness of the old corpo-
ration or of any subsidiary company whose indebtedness
it may assume in accordance with the provisions of this
act as is given to the old corporation under section seven
of this act, subject to the same limitations, conditions
and restrictions. Said new corporation shall also have
like authority to purchase the property and franchises

15

16

17
18
19

20

21
99

24

or the whole or any part of the capital stock of, or to
consolidate or make other contracts with, the subsidiary26

companies, and said subsidiary companies shall have like
authority to sell their properties and franchises to or to
consolidate or make other contracts with said new cor-

27
s

29

poration as is granted to the old corporation and to the
subsidiary companies respectively by the first seven sec-
tions of this act, subject to the same limitations, condi-
tions and restrictions: provided, however, that no such
purchase and sale or consolidation or other contract
shall be valid and binding until the public service com-
mission shall have certified that such contract is con-

.40

31

32

34

onon

sistent with the provisions of this act.O <

1 Section 15. If the new corporation does not pur-
-3 chase or otherwise acquire the property and franchises
3 of the Boston and Maine Railroad within two years
4 after the date of its certificate of incorporation, its
5 corporate powers and existence shall cease. And in
6 case of such purchase or acquisition said new corpora-
-7 tion shall have a further period of one year to purchase
8 the properties and franchises or stock of or to consolidate
0 with said subsidiary companies, with the conditional

10 right to an extension of time for a further period of
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11 not exceeding one year on proceedings similar or anal
12 ogons to the proceedings provided for in section ten a;
13 to the old corporation.

1 Section 16. In case of the sale of the property and
2 franchises of the Boston and Maine Railroad or of any

3 subsidiary company under order of court said new eor-
-4 poration is hereby authorized to purchase such prop-
-5 erty and franchises ; and except as otherwise required
6 by such order of court the foregoing provisions, limita-

-7 tions and restrictions as to the purchase of the property
8 and franchises of said Boston and Maine Railroad and
9 the reorganization of its system of railroads shall be

10 applicable.

1 Section 17. In case of any purchase, sale or con
lidation under the provisions of this act (unless such

purchase be in accordance with the provisions of som
4 order of court) every stockholder of the selling company
5 shall be deemed to assent to the terms of the purchase or
6 sale or consolidation, unless at the meeting called to con-
-7 sider such purchase or sale or consolidation such stock-
-8 holder votes against such sale or consolidation and unless
9 within thirty days after the date of the vote for such

10 purchase, sale or consolidation he shall file with the clerk
11 of the hoard of directors of such corporation a writing
12 declaring his vote against and dissent from such terms
13 and stating the number of shares held by him and the
14 number or numbers of the certificate or certificates evi-
-15 dencing the same: provided, however, that as against
16 any stockholder who is under legal incapacity to act
17 for himself and having no legal guardian, such original
18 dissenting vote shall not be required, and said period
19 of thirty days shall not begin to run until the removal
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30 of such incapacity by the appointment of a legal
21 guardian or otherwise. Within sixty days, but not
22 thereafter, after the filing of his dissent from the terms
23 of such sale or consolidation, such dissenting stock-
24 holder, or at its option such purchasing or consolidat-

ing company, may file a petition with the supreme25

26 judicial court for the county of Suffolk, setting forth
27 the material facts and asking that the value of his shares
28 may be determined. Failure of such dissenting stock-

holder to file such petition within said period of sixty39

30 davs shall be taken as conclusive evidence of his assent

to such vote: provided, however, that any dissentin31

said period of sixty days is
acting for himself and has no
file such petition within sixty

stockholder who during
legally incapacitated from
legal representative, may
days after the removal o
pointment of a legal reprc

■>

34

such incapacity by the ap-
sentative or otherwise. Upon36

the filing of such petition, and upon such notice to all
parties concerned as the court may deem proper, the
court shall pass an order requiring the certificate or
certificates evidencing such shares, duly endorsed, to
be deposited with the clerk of the court, and shall ap-
point a commissioner to ascertain and report the value

6 i

38

39

40

±1

i-2

f the shares. Report shall be made to the court a43

soon as is practicable, and, after due notice to the parties
in interest, shall be confirmed by the court unless some

44
45

error of law be made to appear upon the face of the re-
port, in which event it shall be recommitted to the com-
missioner with such order as the court may make, or
unless either of the parties to said proceedings shall
claim a trial by jury, in which latter event the court
shall order the question of the value of the shares to
be tried and determined as speedily as may be in the

46

47
4-8

40
0

51
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3r court in the same manner in which other cases
54 are tried in that court.

The purchasing or consolidating corporation shall be
6 liable for and shall pay all sums due and payable to all
7 holders of shares in the proceedings aforesaid, including

58 such interest, cost and expenses as the court may order;
59 and shall likewise furnish such security for the said pay-
60 inent as the court may order. Upon payment, or tender
61 or deposit with the clerk of the court of the value of such
62 shares fixed as aforesaid, such shares, and the certificate
63 or certificates thereof, shall become the property of and
64 be delivered to the purchasing or consolidating company,
65 whose right and title to receive the same and to hold
66 possession thereof may be enforced by the court by an
67 appropriate process. The said purchasing or consoli
68 dating company shall be entitled to the redelivery to it

ney which would have been
■nting shareholders; and such
r company may sell the same
ay be available. Any deficits

of the stock, bonds or mo
deliverable to such non-asse
purchasing or consolidating
for cash at such price as m;

69

0

1
a

tween the proceeds of such
uch dissenting stockholders

arising from a difference
sales and the amounts pah
under the foregoing provi

1

ons shall be debts properly
visions of the general law,
ans for the payment of the
new corporation may issue

apitalizable under the pr
nd in order to provide m
ame either the old or the8

stock or bonds subject to the limitations contained in

the foregoing provisions of this act.
I

)

tiox 18. The Boston and Maine Rail
2 thorized to purchase and the Hampden Railroad Cor

is authorized t
the Hampden Railroad (
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the Boston and Maine Railroad may pay for the sameo

o- indebtedness of the Hamp-
so far as said indebtedness
;1 by the public service com-

by assuming the outstandin6

den Railroad Corporation
may be determined as vain
mission, and by delivering
Corporation in payment of
price preferred stock of the
provided, that the amount
to be delivered may equal,
reasonable and proper cost

S

to the Hampden Railroad
the balance of the purchase
Boston and Maine Railroad:
of such preferred stock so
but shall not exceed, the

incurred in the construction

9

10

11
13
13

14

of the road of the Hampden Railroad Corporation at
the date of purchase as may be determined by the public
service commission after deducting therefrom the face
amount of the indebtedness so assumed; and provided,

15

16

17
18

that the interest on the indebtedness so assumed and the
dividends on the said preferred stock shall not exceed
five per cent per annum on the cost so determined.

19
20

21

No such purchase and sale shall be effective unless
authorized by the respective boards of directors and by
at least two thirds in interest of the, stockholders of each
of the respective corporations at meetings duly called
and held for that purpose, and unless the terms thereof
are approved by the public service commission as being
within the authority conferred bv this act.

99,

23
24
25

26

27
28

1 Section 19. Wherever in this act application is re-
-2 quired to be made to the public service commission for
3 the issuing of any certificate or for the authorizing or
4 approval of any act done or proposed to be done it shall
5 be understood that said public service commission shall
6 hold such joint hearings for the taking of evidence and
7 hearing of arguments and such conferences in regard
8 to conclusions with the public utilities commission of
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9 Blaine and the public service commission of New Hamp-
-10 shire or either of said commissioners as and where it
11 may deem necessary and expedient, providing similar
12 or analogous action is authorized by similar or anal-
-13 ogous legislation in said states or either of them.

1 Section 20. Bonds and notes now outstanding is-
-2 sued or guaranteed principal and interest by the leased
3 lines that are hereafter reorganized or consolidated with
4 the Boston and Maine Railroad, or with the new cor-

5 poration under this act, or bonds and notes issued in
6 renewal or extension of the same and which are now a
7 legal investment for Massachusetts savings banks or in-
-8 surance companies, shall remain so until January first
9 in the year nineteen hundred and eighteen or longer if

10 the investment is then permissible under the general
11 laws; and all bonds and notes issued or assumed by the
12 Boston and Maine Bailroa 1 or by the new corporation

for Massachusetts savings13 shall be a legal investment
14 banks and insurance comj anies: provided, the said is-

shall, in the fiscal year end-
aar nineteen hundred and

15 suing or assuming company
16 ing June thirty in the w

17 seventeen, and thereafter pay dividends in cash upon
18 its capital stocks equal in the aggregate to four per cent
19 per annum upon an amount equal to one half the sum
30 of its bonded debt and note 5. In case the company shall

piirements as to dividends in
thirty in the year nineteen

bonds shall cease to be legal

31 fail to comply with said re
32 any fiscal year after June
33 hundred and seventeen its
34 investments for savings banks until it has paid such divi-
-35 dends for five fiscal years in succession.

1 Section 21. The statutory limitations upon the
2 right of railroad corporations owning stock of the Bos



RAILROAD COMPANIES. [Apr.26

3 ton Railroad Holding Company to sell and dispose of
4 their stock in said holding company, and the similar
5 limitation upon the right of said holding company to
6 sell and dispose of its stock in the Boston and Maine
7 Railroad shall be of no effect upon the trustees ap-
-8 pointed by the district court of the United States for
9 the southern district of New York to represent the in-

10 terest of the New York, New Haven and Hartford
11 Railroad Company in the stock of said holding company
12 and in the stock of the Boston and Maine Railroad on
13 October seventeenth in the year nineteen hundred and
14 fourteen, hut such trustees may act under this statute,
15 and under said decree and any modifications thereof or
16 additions thereto, as if said limitations had never
17 existed.

1 Section 22. Any director or other officer of the Bos-
-2 ton and Maine Railroad or of the Boston and Maine
3 Railroad Company or of any subsidiary company who
4 knowingly violates any of the provisions of this act shall
5 be punished by a fine not exceeding one thousand dol-
-6 lars or by imprisonment not exceeding one year or by
7 both such fine and imprisonment.

1 Section 23. Chapter three hundred and eight of the
2 acts of the year eighteen hundred and ninety-one and
3 chapter one hundred and ninety-four of the acts of the
4 year eighteen hundred and ninety-eight are hereby re-
5 pealed.

1 Section 24. If there shall be a default by the Bos-
2 ton and Maine Railroad, or by any receiver or receivers

thereof, in the terms of any contract under which any

4 other railroad incorporated in this commonwealth is now
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leased to or operated by said Boston and Maine Bail-

road, which default shall entitle the lessor railroad cor-
poration to resume possession of its property, said
lessor corporation shall have the powers and be subject
to the restrictions and limitations granted and imposed
by the previous sections of this act to the Boston and
Maine Bailroad or the Boston and Maine Eailroad Com-
pany, and in addition thereto shall have power to enter
into any lease or operating contract with or to sell its
property and franchises to, or to consolidate with any
other railroad corporation within or without this com-
monwealth ; but no such lease, contract, sale or consoli-
dation shall be valid or binding until its terms have been
agreed to by a majority of the directors, and have been
approved, at meetings properly notified and called for
the purpose, by a vote of two thirds in interest of the
stockholders present and voting, but in no case by a
vote of less than a majority in interest of all the stock-

6

i

s

9

10
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12
13

14
15

10

17
18
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20

21
>9

holders of each of the contracting corporations, nor
until such lease, contract, sale or consolidation and the24

terms thereof shall have been approved by the publi
vice commission, after notice and a public hearing, a26

insistent with the public interest. In ease of any such27
purchasing or consolidating28 sale or consolidation the

29 corporation, if a Massachn fits corporation, may increase

bonds, subject to the limita-
chapter seven hundred and

0 its capital stock and issi
31 tions of section fifteen of
32 eighty-four of the acts of t ic year nineteen hundred and

lition thereto or amendmentthirteen or any33 thirteen or any acts in ac

1 commission may find34 thereof, to such an amount
35 to be reasonably necessary for the purpose of such sale

event shall the aggregate36 or consolidation, but in n
37 amount of the capital stoclf tlie capital stock and debt of the twc

rations be increased, and in determi
i

38 i
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aggregate amount any stocks which are owned or held by
either of such corporations and for which stocks, bonds
or other evidences of indebtedness of such owner or
holder are outstanding shall he excluded. In case of
any such sale or consolidation the purchasing or consol-
idating corporation, whether incorporated in Massachu-
setts or elsewhere shall, with respect to the railroad so
purchased or consolidated, have the powers and privileges
and shall be subject to the duties, liabilities and re-
strictions of the corporation selling or consolidated; and,

in case of any such lease or operating contract, the rail-
road in this commonwealth which is the subject of such
lease or contract shall thereafter continue to be main-

39

10

41
i2
43

M
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46

47

IS

49
10

1

tained, operated and capitalized under and in compliance
with the laws of this commonwealth.

The powers given under this section shall end on July54
first, nineteen hundred and twenty-one, except so far as
acted upon prior to that date.

>

6

Section 25. This act shall take effect upon its pas-1
5 sage,


