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E xecdtxve D e p a r t m e n t , B oston, April 10, 1900. 
To the Honorable, Senate and House of Representatives.

I transmit herewith a proposition, with accompanying papers, 
made to the Governor and Council by the Boston & Maine Railroad 
for a lease of the property of the Fitchburg Railroad Company to 
the Boston & Maine Railroad, and for a sale to the latter corporation 
of the shares of common stock of the Fitchburg Railroad Company 
held by the Commonwealth, and by such individuals as desire to sell 
their holdings. I also transmit copies of votes adopted by the Gov
ernor and Council, conditionally accepting such proposition, together 
with authenticated copies of the votes of the stockholders of each 
of said railroad corporations providing respectively for such lease 
and sale of common stock. Neither the lease nor the sale takes 
effect until approved by the Legislature. I submit the matter, 
therefore, for your consideration.

In case the proceedings shall be approved by the Legislature, I 
recommend that a provision be inserted in the bill ratifying the 
same which shall protect the rights of dissenting minority stock
holders of the contracting corporations, similar to the provision con
tained in chapter 185 of the Acts of the year 1890, authorizing the 
purchase by the Boston & Maine Railroad Company of the property 
and franchise of the Eastern Railroad Company.

W. MURRAY CRANE.
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To His Excellency W. Murray Crane, Governor of the Commonwealth.

Sir : —The Boston & Maine Railroad makes the following proposition 
for a lease of the railroad and property of the Fitchburg Railroad Com
pany and the purchase by the Boston & Maine of the outstanding common 
stock of the Fitchburg, of which 50,000 shares are held by the Common
wealth and 5,000 shares by private owners.

1. The term of the lease shall be ninety-nine years, during which period 
and as part of the rent reserved thereunder the Boston & Maine will pay 
upon the outstanding preferred stock of the Fitchburg 5 per cent, per 
annum, in quarterly payments ; and upon the 5,000 shares of the common 
stock of private owners, or such portion thereof as shall not be sold to the 
Boston & Maine as hereinafter provided, 1 per cent, per annum, in 
quarterly payments. Other terms of said lease to be agreed upon by the 
counsel of the parties, but to be in substance as proposed in a letter of the 
president of the Boston & Maine to the president of the Fitchburg, dated 
January 17, a copy whereof is hereto annexed.

2. The Boston & Maine Railroad, pursuant to a provision to that effect 
to be incorporated in said lease, will, upon the demand of the Governor 
and Council, purchase the 50,000 shares of the Fitchburg common owned 
by the Commonwealth, and pay therefor $5,000,000 par value of Boston 
& Maine 3 per cent, fifty-year gold bonds; and upon the delivery of said 
bonds said shares shall be transferred and delivered to said Boston & 
Maine as its absolute property. The Boston & Maine, on demand by the 
owner within one year from the inception of the lease, will also pay for 
each 10 shares of the 5,000 shares of the Fitchburg common now held by 
private owners $1,000 par value of Boston & Maine 3 per cent, fifty-year 
gold bonds ; said shares to be transferred and delivered to said Boston & 
Maine as its absolute property. Bonds issued in payment for said stock 
shall be in addition to bonds heretofore or hereafter authorized by charter 
or general law.

3. This proposition shall be effective and binding only when a lease 
between the Fitchburg and the Boston & Maine Railroad companies, sub
stantially of the tenor and terms hereinbefore stated, agreed to by the 
directors of each company and approved by a majority in interest of the 
stockholders of each, shall have been acted upon by the Legislature of the 
Commonwealth now in session, by legislation authorizing and confirming 
said lease, as well as the sale by the Commonwealth to said Boston & 
Maine of its holdings of Fitchburg common stock upon the terms herein
before expressed. BOSTON & MAINE RAILROAD,

By LUCIUS TUTTLE,
President.
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B oston & M a in e  R a il r o a d , 
P r e s id e n t ’s Of f ic e , B oston, Jan. 17, 1900.

Mr. E. D. Codman, President, Fitchburg Railroad Company, Boston, Mass.
Dear Sir : — I beg to submit the following general outlines for a pro

posed lease of your company to this company, which I have full reason to 
suppose our directors will approve : —

First. — The lease to be for a period of ninety-nine years, either from 
July 1, 1900, or from the date of its approval by the Governor of the 
Commonwealth, as may be deemed most expedient and advantageous to 
the two companies interested.

Second. — The lessee to be given possession of all the property, rights, 
titles and franchises of the lessor of every name and nature during the 
continuance of the lease, including control of the latter’s leased lines and 
their property rights of every name and nature, wherever situated.

Third.—  The lessee to have the right to vote all stocks and to control 
all securities held or owned by the lessor in any corporation leased to, 
owned or operated by it, or that may hereafter be leased to, owned or 
operated by it during the term of the lease.

Fourth. — The lessee to assume and pay all current unfunded debts of 
the lessor, and also all of its other obligations, except its funded indebted
ness, as they may exist at the inception of the lease, in the same manner 
that the lessor would be bound to do if the lease were not made.

Fifth. — The lessee to pay the interest as it becomes due upon the 
funded debt of the lessor, or of any other corporation leased, owned or 
operated by it, which it is under obligations to pay ; also to pay all taxes 
upon it, however levied, and all rentals and taxes, for which it may be 
responsible at the inception of the lease, levied upon other corporations or 
properties leased, owned or operated by it.

Sixth. — The lessee to pay quarterly to the stockholders of the lessor a 
sum equivalent to 5 per cent annually upon its outstanding preferred stock, 
and 1 per cent, upon its outstanding common stock ; not including, how
ever, such shares of said preferred and common stocks as are now issued 
and held in the treasury of the lessor as a part of its treasury assets.

Seventh. — The lessee to have the right to sell, either at auction or at a 
price to be agreed upon between the directors of the lessor and lessee, from 
time to time, the whole or any part of such prefeired or common stock as 
the lessor may have in its treasury at the inception of the lease, for the 
purpose of purchasing additional rolling stock necessaiy foi the transaction 
of the lessor’s freight and passenger business upon its own road or upon 
roads leased to i t ; or for such other permanent improvements upon the 
lessor’s property as the directors of the lessor and lessee may agree to as
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being necessary for the transaction of the lessee’s business upon the lessor’s 
lines.

Eighth. — Permanent improvements, not provided for in the seventh 
section hereof, upon the lessor’s property, to be paid for from time to time 
by the issue and sale, in accordance with Massachusetts statutes, of 
additional stock or bonds of the lessor, as the lessee may from time to time 
request and the lessor shall assent to ; upon all stock sold or issued under 
the seventh and eighth sections hereof, the lessee to pay quarterly dividends 
at the same rate and in the same manner that it pays dividends upon the 
stock outstanding but not owned by the lessor at the date of the lease; and 
upon bonds, if any are issued hereunder, the lessee to pay all interest as it 
shall fall due in the same manner that it pays the interest upon the other 
funded debt of the lessor existing at the inception of the lease.

Ninth. — The lessee to furnish office accommodations for the transaction 
of the lessor’s business, as the same shall be found necessary, and to pay, 
semi-annually, either a fixed sum for the organization expenses of the lessor 
or all necessary or proper expenses of maintaining the organization of the 
lessor, as they may be ascertained from time to time.

Tenth. — The lessor to authorize the lessee to use its name in all cases 
where necessary for the transaction of the lessee’s business, including the 
prosecution and defence of suits at law, and for the procurement of such 
legislation as may be found necessary from time to time to enable the lessee 
to properly transact its business upon the lessor’s property.

Eleventh. —All cash, or bills receivable, in the hands of the lessor at the 
inception of the lease to be used by the lessee in payment of the lessor’s 
current unfunded indebtedness of every nature,' and for discharging its 
obligations under contracts outstanding at the inception of the lease; and 
if there shall be any balance of the cash on hand, or of moneys derivable 
from the lessor’s bills receivable in excess of the amounts necessary to dis
charge the lessor’s obligations as aforesaid, such balance shall be credited 
in the lessor’s inventory of property delivered under the lease as a part of 
the property to be returned to the lessor by the lessee at the expiration, or 
earlier termination, of the lease ; and in case the said cash or said moneys 
derivable from bills receivable shall not be found sufficient to discharge the 
lessor’s current obligations and contracts as aforesaid, then a sufficient sum 
derivable from the sale of the lessor’s treasury stock above mentioned may 
be used for that purpose.

Twelfth. — A board of arbitration to be established in the usual form for 
the adjustment of all difficulties which miry arise in the interpretation of 
the terms of the lease.

Thirteenth. — The lessee to give to the lessor’s directors, not exceeding
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fifteen in number, annual passes over all of the lessee’s roads during the 
continuance of the lease.

Fourteenth. — The lessor to have the right to appoint a competent in
spector to annually examine the leased premises and report to the lessee 
and lessor upon its condition ; the lessee to pay the expense of such ex
amination.

Fifteenth. — Annual reports to be made by the lessee to the lessor of all 
permanent improvements made during each year upon the lessor’s premises, 
for which the lessor is to make payment through its issue of bonds or 
stock; permanent additions to and improvements upon the lessor’s premises 
to consist in general of such improvements and enlargements thereof, for 
which new stock or bonds might be issued under the laws of the State 
within which the improvements are made, or of expenditures made in com
pliance with orders of competent courts or commissions having jurisdiction 
thereupon.

Sixteenth. — The lessor to keep up its organization, and transact, at the 
expense of the lessee, all necessary business in connection therewith.

Seventeenth. — An inventory of all the lessor’s property to be made by 
two disinterested appraisers as of the date of the inception of the lease, 
and, in case of their disagreement, they to appoint a third, whose decision 
upon the values of said inventoried property shall be final.

Eighteenth. — The lease to contain the usual provisions for forfeiture in 
case of the failure of the lessee to comply with its covenants, and for the 
return, at the expiration or earlier termination of the lease, of the lessor’s 
property in as good condition as it was at the inception of the lease.

This is a somewhat hastily dictated framework of a lease, as the different 
subjects suggest themselves to me out of my somewhat wide experience in 
dealing with such questions; and I have put the matter in written form, so 
that you may have a general proposal to lay before your directors for then- 
consideration at their meeting next Tuesday, and for use in discussing this 
matter with the Governor of the Commonwealth, if in your judgment such 
a course is necessary. Yours truly, LUCIUS TUTTLE,

President.
Boston & M a in e  R a ilro a d , E x e c u t iv e  Co m m it t e e .

Voted, That the president, in the name and behalf of the Boston & Maine 
Railroad, is hereby authorized to sign and deliver to the Governor of the 
Commonwealth a proposition for a lease by the Boston & IVTaine of the 
road and property of the Fitchburg Railroad Company and for a purchase 
by the Boston & Maine of the outstanding common stock of said Fitch-
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burg, a copy of which proposition is hereto annexed and made part of this 
vote.

A true copy from the records of a meeting of the Board of Directors of 
the Boston & Maine Railroad, held Jan. 24, 1900.

A ttest: W illiam B. L awrence,
Clerk.

Council Ch am ber , Jan . 24, 1900.
Voted, That the proposition of the Boston & Maine Railroad, this day 

submitted to the Council, for the purchase by the railroad corporation of 
the outstanding common stock of the Fitchburg Railroad Company now 
held by the Commonwealth, be and the same is hereby accepted, subject to 
the conditions set forth therein ; to wit, that the lease of the property of 
the Fitchburg Railroad Company as proposed be ratified by the Legislature 
during its present session, and that such sale of the common stock be also 
ratified by the Legislature during its present session.

Adopted in Council, Jan. 24, 1900. E. F. Hamlin,
Executive Secretary.

Voted, That an attested copy of the foregoing vote be transmitted to the 
president of the Boston & Maine Railroad. E. F. Hamlin,

Executive Secretary.
I  hereby certify that the following is a true copy from the records of a 

meeting of the stockholders of the Fitchburg Railroad Company, held 
Wednesday and Thursday, March 21 and 22, 1900, at 11 o’clock a .m. at 
Bumstead Hall, Winter Street, in the city of Boston, Mass., pursuant to 
notice given in accordance with the provisions of the by-laws ; that the 
votes cast in favor of said lease, on said motion, ivere 52,265 common 
stock and 93,412 preferred stock, total 145,677 ; that the votes cast against 
the same were 28,477 preferred stock; and that more than two-thirds of 
the stock represented, as well as a majority in interest of all the stock of 
this company, have voted in favor of said lease.

A ttest: P aul Crocker,
Clerk Fitchburg Railroad, Company.

On motion of Mr. Lewis S. Dabney,—
Voted, That the stockholders of this company hereby approve a lease to 

the Boston & Maine Railroad of the road, franchises and property of this 
company, upon the terms and conditions shown by the paper hereto annexed 
and made a part of this vote ; and hereby authorize and instruct the 
directors to cause the same to be duly executed and delivered by the 
president and treasurer, and to take all proper measures to aid in the pro
curement of such enabling legislation as may be required.
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I ndenture.

This I ndenture made in duplicate this day of
A.D. 1900 by and between the F itchburg Rail

road Company, a corporation existing under and by virtue of 
the laws of the Commonwealth of Massachusetts and of the 
States of Vermont, New Hampshire and New York, party of 
the first part and hereinafter denominated the Lessor, and the 
Boston & Maine Railroad, a corporation existing under and 
by virtue of the laws of the Commonwealth of Massachusetts 
and of the States of Maine and New Hampshire, party of the 
second part and hereinafter denominated the Lessee,

Witnesseth that the said parties, each for itself, its succes
sors and assigns and each in consideration of the grants, cov
enants and engagements herein made by the other, have granted, 
covenanted and agreed and do hereby grant, covenant and 
agree each to and with the other and its successors and assigns 
as follows, to w it : —

I.
The Lessor doth grant, demise, and lease unto the Lessee, its 

successors and assigns, its railroad and property of every de
scription including therein its railroad, lands, docks, elevators, 
and wharves wherever situated, its branches, tracks, side tracks, 
road beds, superstructure, station houses and grounds, depots, 
viaducts, bridges, piers, shops, buildings, fixtures, engines, 
cars, barges, rolling stock, machinery, tools, furniture, tele
graph and telephone apparatus, equipment, materials and sup
plies, and all rights, franchises, easements, privileges, and 
appurtenances thereto belonging, together with the right to 
receive all tolls, rents, revenues, income and profits of the 
demised premises ; including also therein the right, title and 
interest of the Lessor in and to any and all railroads operated 
by it under lease or otherwise so far as the same are assignable 
or transferable by the Lessor, and in and to any stocks and 
securities of other railroads or other corporations owned by it, 
all dividends thereon and its right of voting on said stock, and 
in and to any bonds, obligations and contracts of or with other 
railroads, corporations, or individuals, and all income, advan
tages and benefits to be derived therefrom — a schedule of 
which stock and bonds is hereto annexed ; hereby assigning 
and transferring unto the Lessee, subject to all legal obliga-

Lease — 1900 —

Lessor demises all property , including right in o ther railroads, etc.
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E xceptions.

T erm , 99 years from  J u ly  1, 1900.

Lessee shall p a y :

repairs, etc. contracts, etc.

dam ages; in su ran ce ; taxes ; expenses of renewing lessor’s indebtedness, etc., operating  ex penses; legal expenses; lessor’s organization expenses of $1,750, quarterly .

tions and encumbrances thereon, all its railroad, railroad prop
erty, franchises and assets of every description except as above 
stated, and excepting cash on hand, outstanding bills, notes 
and accounts receivable and all sums received thereon, and its 
corporate seal and books of record to which the Lessee shall 
have access at all reasonable times ; but this grant and assign
ment is not to take effect until the first day of the term hereof, 
and the Lessor shall have the right to pay from its cash on hand 
on the thirtieth day of June next, to its preferred stockholders, 
a dividend of not exceeding $2.00 per share on its preferred 
stock, not including the stock in its treasury.

To h a v e  a n d  t o  h o l d  all and singular the demised premises 
to the Lessee, its successors and assigns for and during the 
term of ninety-nine years from and after the first day of July, 
A.D. 1900, the said Lessee keeping and performing the cov
enants herein contained on its part to be kept and performed 
and yielding and paying rent for the said premises to the 
amount and in the manner following, to w it:

1. The Lessee shall pay all operating expenses of the Lessor 
and of all railroads of which the Lessee shall come into posses
sion or which it shall operate under and by virtue of this Indent
ure, including therein as part thereof all repairs and renewals, 
all expenditures arising out of any contract, obligation, business, 
negligence, or misfeasance, or however otherwise arising and 
whether liability for the same now exist or be hereafter created, 
in any way connected with the ownership, use or operation of 
the demised premises, or of railroads operated by the Lessee 
or the Lessor as herein provided ; including therein also as part 
thereof damages to persons or property, insurance, all taxes 
of every description, federal, state and municipal, upon the 
Lessor’s property, business, indebtedness, income, franchises, 
or capital stock, or said rental, all expenses consequent upon 
or incidental to the renewal or refunding of the Lessor’s indebt
edness or that of any road owned, leased, or operated by it, 
any expenditures hereinafter declared to be operating expenses, 
all necessary legal expenses of the Lessor, and the organization 
expenses of the Lessor, for which, in addition to sufficient office 
accommodations to be furnished by the Lessee, there shall be 
paid to the Lessor at the end of each successive three months 
during the term of this lease the sum of Seventeen hundred 
fifty dollars ($1,750).
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2. The Lessee shall pay, as the same become due, the 

rentals of all railroads of which it shall come into possession 
or which it shall operate under and by virtue of this Indenture 
during the continuance of this lease, and of all roads leased to 
this Lessor according to the terms of the several leases, shall 
pay the interest on the indebtedness of the Lessor and on the 
indebtedness of all roads leased or operated by the Lessor which 
this Lessor is under obligation to pay, a schedule whereof is 
hereto annexed, and upon such future indebtedness as shall be 
created for the purposes herein provided, and upon all future 
indebtedness of any road leased to or operated by the Lessor 
which the Lessor shall become bound to pay, and to that end 
shall pay to the Lessor such sums of money at such times as 
shall enable it to punctually meet the interest on such indebt
edness as the same matures.

The Lessor shall assign and deliver to the Lessee all cash on 
hand at the inception of this lease and all bills, notes and ac
counts receivable then outstanding, and all moneys received 
thereon and all such cash on hand shall be used by the Lessee 
in payment of the Lessor’s current unfunded indebtedness of 
every nature and in discharging its obligations under contracts 
outstanding at the inception of this lease — any balance of such 
cash or moneys in excess of the amount required for such pur
poses to be credited in the Lessor’s inventory of property de
livered under and to be accounted for at the expiration of the 
lease, and, if said cash and said moneys shall prove insufficient 
for the purposes aforesaid, the Lessee may reimburse itself for 
the deficit by sale of the Lessor’s treasury stock.

3. The Lessee, as rental, on the first day of October, 1900, 
and on the first days of every subsequent January, April, July, 
and October during the term of this lease, shall pay to each 
holder of the Lessor’s preferred stock — exclusive of any in the 
Lessor’s treasury — One dollar and twenty-five cents ($1.25) 
for every share held by him, and to each holder of the Lessor’s 
common stock — exclusive of any in the Lessor’s treasury — 
Twenty-five cents ($ .25) for every share held by him, and in 
case of any failure so to pay, each shareholder shall have his 
separate right of action against the Lessee for the amount due 
to him. The right of a shareholder to any quarterly payment 
and to sue as above provided shall be determined by his hold
ings on the first day of the month preceding such quarterly

Lessee to pay rentals on all roads leased to lessor, and in terest on debt of lessor and its leased roads, including future indebtedness.

Lessor to assign and deliver to lessee cash on hand, etc., to pay lessor’s current unfunded indebtedness, etc.

Provision for reim bursem ent on deficit. 
R e n ta l: on Oct. 1, 1900, and quarterly  $1.25 per share on preferred,25 cents per share on comm on, stock, to each holder, exclusive of lessor’s treasury  stock.

H olders’ right of action against lessee.
Rights determined by holdings on first of
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m onth preceding rental day.

Proviso for p u rchase by lessee from Commonw ealth  on dem and of 50,000 shares of lesso r’s common stock for $5,000,000 par value 3 per cent, 50 year gold bonds of lessee; also of 5,000 shares of same from  private ow ners on same term s, said shares to be absolute p rop erty  of lessee.

Bonds.

Lessee’s holdings of lessor’s stock not to be voted.

D elivery of lessor’s leased roads,

operation by lessor w ithout lessee’s in te rference; account for in come, etc., until delivery.

Lessee assum es lessor’s obligations, etc., except its deb t;
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rental day as shown by the Lessor’s stock records, a certified 
copy of which shall be furnished to the Lessee by the Lessor’s 
Treasurer at least fifteen days before each quarterly rental day; 
provided, however, that, if the proper enabling legislation to 
that end shall have been procured, the Lessee upon demand of 
the Governor and Council will buy the Fifty thousand (50,000) 
shares of the Lessor’s common stock owned by the Common
wealth and pay therefor Five million dollars ($5,000,000) par 
value of the Lessee’s three (3) per cent, fifty (50) year gold 
bonds, and, upon demand to be made by the several holders 
thereof within one year from the inception of this lease, will 
also buy and pay for on the same terms the whole or any part 
of the Five thousand (5,000) shares of the Lessor’s common 
stock now outstanding in the hands of private owners, all the 
said shares so purchased to be transferred and delivered to the 
Lessee as its absolute property and the said bonds issued in 
payment therefor to be in addition to bonds heretofore or here
after authorized by charter or general law.

Shares of the Lessor’s capital stock owned by or held for the 
Lessee shall not be voted at any stockholders’ meeting during 
the continuance of this lease.

II.
If from any cause the Lessee can not be put in lawful pos

session of any railroad or other property, or of any part of such 
railroad or other property, the transfer of which as part of the 
leased premises is contemplated by this Indenture, the Lessor 
shall continue in the possession, operation, and management 
thereof without interference or direction from the Lessee, shall 
receive and account to the Lessee from time to time for any 
income and profits thereof, shall, upon its request, be furnished 
by the Lessee with the means of operating and managing the 
same, shall be at all times indemnified by the Lessee against 
all loss, injury or liability arising out of such operation and 
management, and shall deliver possession to the Lessee to be 
held under this Indenture, whenever it shall be practicable so 
to do.

III.
The Lessee shall assume all traffic balances due from the 

Lessor to other railroads or transportation companies ; shall 
assume all contracts of the Lessor for equipment, supplies and
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material and all other contracts and liabilities of the Lessor to 
and witli individuals or corporations express or implied (its 
contracts with the holders of its indebtedness as scheduled ex
cepted) including all coupons overdue and unpaid, and shall 
assume and defend all suits against the Lessor arising out of or 
in any way connected with the past or future use, ownership 
and operation of the demised premises or any part thereof and 
pay all judgments obtained therein ; shall pay the interest upon 
any portion of the .indebtedness of the Lessor or of its leased 
or operated lines that shall be renewed or extended during the 
term of this lease in like manner as upon the same indebted
ness before renewal or extension ; and, in case the Lessee shall 
purchase any of the stock and bonds or other securities, or shall 
take up or purchase and. enforce for foreclosure or otherwise 
any indebtedness of any of the said leased or operated lines 
which shall not be so renewed or extended, the security so 
taken up or purchased and all title, benefit or advantage derived 
from the enforcement thereof, shall enure to the Lessor at the 
termination of this lease upon its reimbursing to the Lessee, 
without interest, all sums paid and expenses incurred in so 
taking up, purchasing, and enforcing the same.

The Lessee will indemnify and protect the Lessor against all 
claims which may be made against it by stockholders who may 
not assent to this lease, and it will pay the claims of any such 
non-assenting stockholders, and the expenses of the proceedings 
to ascertain the amount thereof ; and any stock, interest or 
property right of a non-assenting stockholder of the Lessor, 
which may become its property under such proceedings, shall, 
upon such payment by the Lessee, be transferred to it by the 
Lessor, to be held and disposed of by the Lessee for its use and 
benefit.

I V .
The Lessee — in addition to its right to sell treasury stock as 

and for the purposes mentioned in Section 2 of Article I hereof 
— shall also have the right, with the consent of the Directors of 
the Lessor, to sell from time to time either at auction or at pri
vate sale, at a price to be agreed upon between the Directors of 
the Lessor and Lessee, the whole or any part of such of the 
preferred or common stock of the Lessor as may be in its treas
ury at the inception of this lease, for the purpose of purchasing

coupons; 
su its ;

in terest on renewal debt of lessor or leased lines.

Securities and indebtedness of lessor’s leased lines obtained by lessee,

to enure to lessor on reim bursem ent at end of lease.

Lessee to indem nify lessor against claims of non-assenting stockholders, to pay claims, etc.; upon paym ent lessor to tran sfer to lessee stock, etc., obtained from  non assenting stockholders.

Provision for sale of stock in lessor’s treasury  for purchase of rolling stock and for perm anent im provem ents.
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Perm anent im provem ents not o therw ise p ro vided fo r; sale o f additional securities by statu to ry  au th o rity .

D ividends on stock  so issued.

In terest on bonds so issued.

R enewal of debt including V. & M. R  R . Co. bonds.

R efunding.
R educed in te rest to enure to lessee.

P rem ium s on lessor’s bonds expended for perm anent im provem ents.

T erm  of renew al.

additional rolling stock necessary for the transaction of the 
freight and passenger business of the Lessor’s road or of roads 
leased to it or for making such other permanent improvements 
upon the Lessor’s property as the Directors of the Lessor and 
Lessee may agree to as being necessary for the transaction of 
the Lessee’s business upon the Lessor’s lines.

Permanent improvements upon the Lessor’s property not pro
vided for in the preceding paragraph, if made by the Lessee’s 
Directors with the assent of the Directors of the Lessor, or, in 
case of their disagreement, decided by the Railroad Commis
sioners of Massachusetts to be necessary and proper, shall be 
paid for from time to time by the issue and sale in accordance 
with the statutes of Massachusetts of additional stock or bonds 
of the Lessor as the Lessee may from time to time to request. 
Stock issued or sold as herein provided after the inception of 
this lease shall, from the time of such sale or issue, be deemed 
part of the Lessor’s capital stock within the provisions of 
Article I, Section 3, hereof, and be entitled to quarterly divi
dends at the same rate and in the same manner as stock of the 
Lessor outstanding at the inception of this lease. Bonds issued 
as herein provided after the inception of this lease shall be 
scheduled and the interest thereon paid as part of the Lessor’s 
indebtedness under and pursuant to Article III  hereof. The 
indebtedness of said Lessor as scheduled, including the bonds 
of the Vermont and Massachusetts Railroad Company payable 
under its lease to the Lessor, shall be renewed by the Lessor, 
with the aid of the Lessee, as the same matures, and the whole 
or any portion thereof shall, at the request and under the direc
tion of the Lessee, be refunded at such time or times and at 
such rate of interest as may be approved by the Lessee. Any 
benefits from reduced rates of interest consequent upon such 
renewal or refunding of the indebtedness of the Lessor or of 
any of its leased or operated lines shall enure to the Lessee. 
All premiums obtained from the sale of bonds of the Lessor 
issued hereunder to renew or refund the Lessor’s indebtedness 
shall be expended by the Lessee upon the property of the 
Lessor for permanent improvements not in the nature of ordi
nary repairs.

The term of renewal of any indebtedness of the Lessor as 
herein provided shall not extend beyond the term of this lease 
without the consent of the Lessor.
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Y .
The Lessor shall make and execute such lease or other opera

ting contract with any other railroad corporation as the Lessee 
may request; provided, however, that no such lease or contract, 
if the Lessor shall so elect, shall by its terms extend beyond the 
continuance of this lease, and that the obligations and liabilities 
arising therefrom shall be assumed and sustained exclusively by 
the Lessee and that the Lessor shall be by the Lessee held harm
less from any loss arising therefrom during the continuance of 
this lease. Any lease or contract of the Lessor for the operation 
of any other railroad, terminating during the term of this lease, 
shall be renewed by the Lessor under the direction and with the 
assent of the Lessee upon the most favorable terms practicable, 
but said Lessee shall not be bound to assent to the renewal of 
such lease or contract upon terms more onerous to the Lessee 
than those now existing unless, by the award of referees ap
pointed as hereinafter provided, such renewal shall be decided 
to be necessary to the reasonable protection of the interests of 
the Lessor. Any lease or contract made or renewed in accord
ance with the provisions of this Article shall be subject to all 
the provisions of this lease as effectually as if now existing and 
herein included, and upon the termination of this lease shall be 
re-assigned to and enure to the benefit of the Lessor; and all 
branches and extensions of road leased to or controlled by the 
Lessee under this lease which shall be constructed, leased or 
otherwise acquired by the Lessee during the term hereof, shall 
be conveyed to the Lessor at the expiration or earlier termina
tion of this lease upon its paying to the Lessee the actual cost 
of the construction or acquirement thereof without interest.

VI.
The Lessor shall from time to time deliver to the Lessee or 

such person or persons as it may designate all such proper 
powers of attorney, transfers, and proxies as shall enable the 
Lessee to vote on shares of the Lessor in other railroads or other 
corporations, to collect dividends thereon, and to otherwise use 
the same as contemplated by this Indenture, but said stock shall 
not be sold or otherwise disposed of by the Lessee nor by the 
Lessor except with the assent of the Lessee.

Lessor to lease, etc., other ro a d s : proviso.

Renewal of leases, etc.

T e rm s :

Re-assignment.
Branches, etc., acquired during lease, to be conveyed at end of lease; term s.

Lessor to deliver powers of attorney, trans fers, proxies, for various purposes.

Bale of stock.



14
2
3
4
ro
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23

1
2
3
4
5
6
7
8
9

ASSESSMENT OF PROPERTY. [Apr.
wealth shall, from the proceeds of the personal 
taxes, reimburse the Commonwealth for all ex
penses incurred by it in assessing and collecting 
the same, including the salaries and expenses 
of supervisors and state assessors, and the rata
ble share of the expenses of the tax commis
sioner’s department, which said commissioner 
shall find properly chargeable to account of 
said taxes and shall also retain such amount as 
the legislature shall define to be necessary for 
state purposes in lieu of a state tax and shall 
distribute one-half the remainder to the various 
cities and towns of the Commonwealth in pro
portion to their respective real estate valuations 
as determined by the tax commissioner, who 
shall for this purpose, with the aid of the super
visors and the state assessors, revise their 
respective valuations to conform to the facts, 
and one-half in proportion to their respective 
populations as defined by the last preceding 
state or federal census, by which he can at the 
time ascertain the details thereof.

Se c t io n  13. The provisions of law now in 
force as to abatement of personal property 
taxes shall apply in cases of assessments under 
this act except as herein modified. The powers 
of the assessors to make abatements shall, as to 
such abatements, be vested in the state assess
ors, whose abatement shall not take effect until 
approved by the supervisor of the district in 
which the tax payer resides, who shall act un-
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10 der the general or special orders of the tax
11 commissioner. The powers of the several
12 boards of county commissioners and the street 
18 commissioners of the city of Boston and other
14 officers acting as county commissioners in cases
15 of abatements, as to the abatement of personal
16 property taxes, shall, as to assessments under
17 this act, be vested in the supervisors of the
18 districts in which applications therefor shall
19 occur, any one or more of whom may be as-
20 signed for this duty by the tax commissioner,
21 to assist in the district of any other, with all
22 the authority of the supervisor of that district,
23 to whom any party aggrieved by the refusal of
24 a state assessor to abate his tax may appeal,
25 who shall sit for hearing abatement cases at
26 such places as shall be convenient for the tax
27 payers, so that none shall be required to travel
28 above twelve miles to be heard, giving due
29 notice of sessions. Such notice of each session
30 shall be given seven days at least before the
31 holding thereof by posting in a public place at
32 the office of the board of assessors of each city
33 and town in which any of the taxes to be con-
34 sidered are laid a notice signed by some super-
35 visor authorized to sit thereat stating the time
36 and place at which and the town, city or sec-
37 tion on account of the taxes of which such
38 session is to be holden, and by publishing a like
39 notice at least seven days prior to such session
40 in some one or more newspapers issued in each
41 such city and town if any newspaper be there
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42 published, but if not, then in some one or more
43 newspapers of an adjoining city or town or of
44 the nearest city or town in the same county in
45 which a newspaper shall be published. Such
46 notice shall be deemed sufficient if given either
47 by so posting or publishing the same, and ses-
48 sions may be adjourned from day to day and
49 over Sundays and legal holidays without further
50 notice.
51 Any party entitled to make a complaint to
52 the supervisor for an abatement of a personal
53 property tax may, if he so elects, appeal under
54 the same terms and conditions from the de-
55 cision of the supervisor to the superior court
56 for the county in which the city or town in
57 which the property of such person is assessed
58 is situated. The provisions of chapter one hun-
59 dred and twenty-seven of the acts of the year
60 eighteen hundred and ninety shall apply to such
61 appeals and proceedings thereon, and abate-
62 ments may be granted by said court on the
63 terms and provisions of said act. The pro-
64 visions of chapter seventy-five of the acts of
65 the year eighteen hundred and ninety-five
66 shall apply to judgments rendered in such
67 cases.
1 S e c t io n  14. The supervisors of taxes, when
2 not engaged in the performance of their duties,
3 hereinbefore specified, shall, subject to the di-
4 rection of the tax commissioner, be engaged in
5 the discovery of personal property escaping
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6 taxation, in detecting and securing the punish-
7 ment of persons making false returns, in the
8 instruction and supervision of the state assess-
9 ors as to their respective duties, in securing

10 uniform valuation and just taxation, and in
11 equalizing the valuation of real estate for pur-
12 poses of state and county taxes and as a basis
13 for the return of the proceeds of the personal
14 property tax to municipalities. Their reason-
15 able expenses, incurred in the performance of
16 these and other duties, approved by the tax
17 commissioner, shall be paid from the treasury
18 of the Commonwealth. Each supervisor shall
19 annually, on or before the thirty-first day of
20 December, make a report to the tax commis-
21 sioner of his doings during the year preceding.

1 Section 15. This act shall take effect on
2 the first day of January in the year nineteen
3 hundred and one.
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Inven tory .

D efault by lessee.

E n try  for b reach  of condition.

XI.
That the property herein demised and to be accounted for at 

the termination of this lease may be accurately determined, there 
shall be made as of the day when this lease takes effect a full and 
particular inventory, description, and appraisal of all estate and 
property, real and personal, belonging to the Lessor and coming 
into the possession of the Lessee by virtue of this lease to which, 
from time to time, shall be added such other estate and property 
as shall come into the possession of the Lessee by virtue hereof. 
Such inventory, description, and appraisal, and the additions 
thereto from time to time, shall be made by two competent per
sons, one selected by each party; in case of their disagreement 
they shall refer the matter in difference to some third person 
whose decision shall be final.

Such inventory, description, and appraisal shall be made in 
duplicate and an original furnished to each party and shall be 
evidence of the nature, value, and condition of the property 
demised at the inception of this lease or at the time of the 
additions thereto in all cases in which any question of such 
nature, condition, or value may arise.

XII.
This lease is upon the condition that, if the Lessee shall at 

any time fail to make to the Lessor as part of the rent herein 
reserved the payments herein stipulated to be made to the 
Lessor to enable it to pay the interest on indebtedness as above 
provided, or shall fail for thirty days to make any quarterly 
payments of rental as stipulated in Article I, Section 3 hereof, 
then and in such case the Lessor may at once enter upon the 
demised premises and upon any part thereof as for the whole, 
and expel the Lessee and determine the estate hereby granted, 
and shall thereupon become seized and possessed of the demised 
premises and of all the premises then in possession of the Les
see or Lessor under this Indenture and of every part thereof in 
its original right and as if this lease had never been made ; and 
upon the further condition that, if the Lessee shall fail to per
form or observe any other of the covenants and agreements in 
this lease contained, and such failure shall continue for six 
months after written notice of such failure from the Directors 
of the Lessor, or if the use or possession of the demised rail-
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roads or any of them, or the estate hereby created and vested 
in the Lessee, shall be taken from the Lessee by legal proceed
ings of any kind, or be put into the hands of a receiver, or in 
any manner be taken into the control of any court, then, in any 
of said events, and notwithstanding any license or waiver of 
any prior breach of condition, the Lessor shall have the like 
right to enter and expel the Lessee and revest in itself its 
former estate in the demised premises and every part thereof; 
provided, however, that such entry by the Lessor for breach of 
condition shall in no wise prejudice or impair any remedies to 
which it might otherwise be entitled for arrears of rent or pre
ceding breach of covenant, or any other rights secured by this 
lease in case of its termination before the expiration of the 
term thereof.

XIII.
In case of any disagreement between the parties hereto as to A rbitration , 

the true intent and meaning of this lease or any part thereof, or 
as to anything done or to be done under and by virtue of it 
or growing out of it, the matter in controversy shall be referred 
by written submission to the arbitration of referees to be chosen 
in the manner following: One shall be chosen by each of the 
parties hereto, or, if either shall unreasonably fail or neglect to 
appoint a referee when requested by the other, the Board of 
Railroad Commissioners of Massachusetts, after due notice to 
the party so failing or neglecting, may appoint a referee ; the 
third shall be selected by the two so chosen. The arbitrators 
shall hear the parties after due notice to each of them and, if 
either party fail to attend after such notice, may proceed ex 
parte. The award in writing of said arbitrators or a majority 
of them being duly notified to the parties shall be final and 
conclusive upon them.



20 LEASE OF FITCHBURG RAILROAD. [Apr.
In T estimony W hereof the said parties, by their respective 

Presidents thereunto duly authorized, have caused their 
corporate seals to be hereto affixed and these presents to 
be executed and the same to be countersigned by their 
respective Treasurers the day and year before written.

FITCHBURG RAILROAD COMPANY,
By

In presence of Countersigned by
President,

Treasurer.
BOSTON AND MAINE RAILROAD,

By

In presence of Countersigned by
President.

Treasurer.
COMMONWEALTH OF MASSACHUSETTS.

Suffolk S.S., Boston,_____________________________ 1900,
then personally appeared E. D. Codrnan, President and Daniel 
A. Gleason, Treasurer of the Fitchburg Railroad Company, 
and acknowledged the foregoing instrument to be the free act 
and deed of the said Fitchburg Railroad Company; and Lucius 
Tuttle, President and Amos Blanchard, Treasurer of the Boston 
and Maine Railroad, and acknowledged the foregoing instrument 
to be the free act and deed of the said Boston and Maine Rail
road.

Before me,

Justice of the Peace.
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I hereby certify that Article 2 of the Boston & Maine Railroad by-laws, 

as amended Dec. 14, 1892, is as follows, viz. : A special meeting of the 
corporation may be called at any time by vote of the directors. It shall 
be their duty to call such meeting whenever a petition for that purpose, 
signed by the holders of 5,000 shares, is presented to the president. All 
meetings, both annual and special, shall be called by order of the directors, 
who shall determine the time and place of those meetings for which a differ
ent provision is not made. At every meeting of the corporation, the subject 
matter to be acted upon shall be stated in brief in the notice calling the 
same, which notice shall be signed by the clerk and published in two or 
more daily newspapers printed in the city of Boston, at least ten days 
before the day appointed for the meeting.

Attest: W illiam B. Lawrence,
Clerk, Boston & Maine Railroad.

Boston & Maine Railroad.
A special meeting of the stockholders of the Boston & Maine Railroad 

will be held in Lawrence, Mass., in the City Hall, on Thursday, April 5, 
at 10.30 a .m., for the following purposes : —

1. To see if the stockholders will approve a lease by this company of 
the road, franchises and property of the Fitchburg Railroad Company upon 
the terms and conditions agreed to by the directors of this company, and 
will authorize the issue of such bonds of the company as may be necessary 
to carry such terms and conditions into full effect.

2. To see if the corporation will appoint a person to approve any issue 
of bonds, and certify the same to be properly issued and recorded.

Per order of the directors.
W illiam B. Lawrencp:,

Clerk.
Boston, Mass., M arch 24, 1900.

I certify that the above notice was published in the Boston “ Daily Ad
vertiser” and the Boston “ Evening Transcript,” two daily newspapers 
printed in the city of Boston, on the twenty-fourth day of March, 1900, 
and on subsequent days to this date, —-April 5, 1900.

W illiam B. Lawrence,Clerk, Boston & Maine Railroad.

I hereby certify qs of record that the following is a true copy from the 
records of a meeting of the stockholders of the Boston & Maine Railroad, 
held Thursday, April 5, 1900, at 10.30 a.m., at the City Hall in Lawrence,
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Mass., pursuant to notice given in accordance with the provisions of the 
by-laws ; that the votes cast in favor of said lease, on said motion, were 
137,035, that the votes cast against the same were 295 ; and that more 
than two-thirds of the stock represented, as well as a majority in interest 
of all the stock of this company, have voted in favor of said lease.

Attest: W illiam B. L awrence,
Clerk, Boston & Maine Railroad.

On motion of Mr. H. M. Batchelder,—
Voted, That the stockholders of this company hereby approve of a lease 

by this company of the road, franchises and property of the Fitchburg 
Railroad Company, upon the terms and conditions agreed to by the direc
tors of this company and shown by an instrument hereto annexed and made 
part of this vote ;* and that the president is hereby authorized, in the name 
and behalf of this company, to execute said instrument and to cause the 
same to be duly executed and delivered; and that, to carry said terms and 
conditions into full effect, this company will issue bonds to an amount not 
exceeding, at the par value, the sum of $5,500,000; that said bonds shall 
be payable, principal and interest, in gold coin of the United States, shall 
be coupon or registered bonds, upon such terms and under such regulations 
as the directors may prescribe, shall be issued in sums of not less than 
$1,000 each, shall be dated July 1, 1900, shall be payable in fifty years 
from date, shall bear interest payable semi-annually at the rate of 3 per 
cent, per annum, and shall be otherwise of such tenor and form as the 
directors may determine ; and that the president and treasurer are hereby 
authorized to cause said bonds to be so issued and disposed of, and to do 
all other acts and things necessary and proper to carry the terms and con
ditions of said lease into full effect; and

Voted, That the stockholders proceed to ballot upon the foregoing 
motion ; and that the Chair appoint a committee of six, to receive, sort 
and count votes for or against the approval of said lease, and the issue of 
such bonds.

*See Indenture, pages 7-20.


