
SENATE....No. 74.

Executive Department, Boston, February 7, 1871.

To the Honorable Senate and House of Hepresentatives :

In compliance with the Order adopted by the Senate, January
16,1871,1 hare the honor to transmit herewith copies of the
decrees which have been issued by the Supreme Judicial Court,
in relation to the Boston, Hartford & Brie Railroad Company.

WILLIAM CLAFLIN.

(Hcnnmomucaltl) of iltassadjusetto.
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In Equ ity.

GEORGE ELLIS vs. BOSTON, HARTFORD AND ERIE RAILROAD
COMPANY AND AlS.

BILL OF COMPLAINT.

To the honorable the Justices of the Supreme Judicial Court in and for the
County of Suffolk.

Respectfully represent unto your honors, George Ellis of the
city, county and State of New York, also Matthew Bolles and
Michael S. Bolles, both of Boston in said county of Suffolk,
copartners under the firm and style of Matthew Bolles & Com-
pany, who bring this bill in their own behalf as well as in behalf
of such other stockholders of the Boston, Hartford and Erie
Railroad Company, and persons interested in the stock of said
company, as shall become parties as plaintiffs to these pro-
ceedings and contribute to the expense thereof.

That the said Boston, Hartford and Erie Railroad Company
is a corporation existing by and under the laws of the Com-
monwealth of Massachusetts, and of the State of Rhode Island,
and of the State of Connecticut, and of the State of New York,
and has its usual office and a usual place of business in said
Boston, and has and owns a certain railroad, road and road-bed,
cars and property situated in said Commonwealth of Massachu-
setts, and in said State of Rhode Island, and in said State of
Connecticut, and in said State of New York.

That your orator, the said Ellis, has recently purchased ten
thousand shares of the capital stock of said corporation, which
shares cost your orator, said Ellis, a large sum of money.

That said shares have been, on the certificates thereof, trans-
ferred to said Ellis, but said Ellis having within a few days past
purchased a part thereof, has not yet had the transfers of said
shares recorded on the books of said corporation, and has not
yet received new certificates thereof from said corporation,
because your orator, said Ellis, had no knowledge, information,
notice or belief until recently, to wit, on the twelfth day of July
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current, that said corporation or its officers contemplated or
intended any meeting of the stockholders of said corporation,
and the only notice that your orator, said Ellis, had on said
twelfth day of July, of a meeting was by reading a notice
thereof in the “ New York Herald,” a copy whereof is hereto
annexed, marked A.

And your orators further represent that said Matthew Bolles
& Company, own a large number of shares of the stock of said
corporation, to wit, upwards of five hundred shares thereof, and
that the first notice which they or either member of that firm,
as your orators believe, had of the meeting hereinafter men-
tioned was on the fourteenth day of July current, when a copy
of said notice published in the “ Boston Post,” which copy is
hereto annexed marked B, was shown to your orator, the said
Matthew Bolles, and neither of your orators have ever had any
notice of said meeting except by reading said notices as afore-
said ; that no notice thereof has ever been delivered or sent to
them, or to their places of business or residence, and that it
was only by chance that your orators or any of them saw said
notices.

And your orators further show unto your honors, that your
orator, the said Ellis, has never seen or read the act or resolution
of the State of Rhode Island hereinafter referred to, and never
until the fourteenth day of July current saw or read, or knew
what the act or resolution hereinafter referred to of the State
of Connecticut was or is, and your orators, the said Matthew
Bolles and Michael S. Bolles, had no knowledge or information
until said fourteenth day of July, what said act or resolution
of the State of Rhode Island, or of the State of Connecticut is,
and have never seen or read them or any of them, and first
heard of them on the fourteenth day of July current.

And your orators further show unto your honors, that the
capital stock of said corporation is twenty-five millions of dollars,
and that said stock is owned by persons living in various parts
of the United States and Europe, widely distant apart, and your
orators believe that a largo amount of said stock is owned by
persons who have purchased the same in good faith and lor
large prices, who have taken transfers thereof from the prior
holders, who have not yet received from said corporation new
certificates thereof, and who cannot by reason of the shortness
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of time before the time appointed for the meeting hereinafter
mentioned have said transfers recorded on the books of said
corporation and obtain certificates thereof, so as to legally vote
at the meeting hereinafter mentioned as called.

And your orators further show unto your honors, that the
legislature of the State of Rhode Island, and the legislature
of the State of Connecticut respectively, have as your orators
have been informed and believe, within a few days passed acts
or resolutions authorizing said corporation to issue bonds or
obligations to the amount of fifteen millions of dollars, and to
mortgage the road, road-bed, franchise, and property of said cor-
poration, within said States respectively, to secure the payment
of said bonds, and your orators are informed and believe that
it is the purpose and intent of a part of the directors of said
corporation to issue the bonds of said corporation to a large
amount, to wit, to the amount of fifteen millions of dollars, and
to execute said mortgage to trustees, to secure the payment
thereof, and that said directors, or a part of them intend when
said bonds are issued to put the same on the market and sell
the same for such prices as they can obtain therefor, even as low
as ten per cent, on the face thereof, and with the proceeds of
said bonds to pay certain alleged indebtedness of said corpora-
tion to Noi’man C. Munson, Sidney Dillon, Henry N. Farwell,
and John S. Eldridge. And your orators further allege and
represent that they are informed and believe, that said alleged
indebtedness is not bona fide nor. an actual indebtedness of said
corporation to said persons, but is either in whole or in a very
large part thereof unfounded and spurious and not a valid in-
debtedness of said corporation. And your orators further show
unto your honors, that said directors or some of them having
in view, as your orators believe, said unlawful purpose and for
the purpose of having said unlawful purpose carried out,
directed, but illegally as your orators believe, the secretary of
said corporation to notify a meeting of the shareholders in said
corporation, to be held at the office of said corporation, No.
12 Pemberton Square, in said Boston, on the fifteenth day
of July instant, at eleven o’clock in the forenoon, to see if said
corporation will accept the acts and resolutions of said legis-
latures amending or changing the charter of said corporation,
and to see if said corporation will empower its directors to do
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the acts and things authorized in said acts or resolutions, and
said directors, or some of them, or said secretary have caused
a notice of said meeting to be inserted in the “ Boston Post,” the
first of which insertions was on the eleventh day of July instant,
and a copy of which notice is hereto annexed, marked B, and
also caused to be inserted in the “ New York Herald,” on said
eleventh day of July, a like notice, a copy whereof is annexed,
marked A, which was inserted in said “ New York Herald,” in
what is called the triple-sheet, in which nothing but ordinary
advertisements are usually inserted, and where it would not
ordinarily be seen by the stockholders of said corporation, and
where notices of this character or description are not inserted
either generally or usually, but if at all very exceptionally and
rarely, and for the purposes of secrecy.

And your orators further show unto your honors, that your
orators believe that no notice of said meeting has been sent to
the stockholders of said corporation, or in any manner delivered
to them, or given to them in any way except by said newspaper
advertisements published in New York and Boston, the first of
which was published on said eleventh day of July. And your
orators further show unto your Honors that they believe, that
said meeting has not been legally called or notified in conform-
ity with the by-laws or rules of said corporation, that no suffi-
cient notice thereof has been given, and that said acts or
resolutions of said legislatures have been so recently passed,
that it is impossible that the stockholders of said corporation
can have seen and understood them, and the full effect thereof,
and that it is impossible to obtain at said meeting a fair expres-
sion of the views of said stockholders upon the subjects in said
notices stated to be acted upon, that said stockholders live in
various parts of the United States and Europe, and it is impos-
sible that they can be fairly represented, or otherwise repre-
sented at said meeting either in person or by proxy.

And your orators further show unto your honors that the
shortness of said notice and the little publicity which has been
given to it has been and is in the interest of said directors or
some of them, as your orators believe, for the purpose of having
present at said meeting only a few of their personal friends,
stockholders, and to pass secretly and without the knowledge
of or notice to the other stockholders, votes authorizing the
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alteration of the charter of said corporation, and the issuing of
bonds by said corporation to the amount of some fifteen millions
of dollars, and the making a mortgage to trustees to secure the
payment of the same on the road-bed, road, franchise and
property of said corporation in and through the States of Rhode
Island and Connecticut; and that said directors or some of
them, upon the passage thereof, intend issuing said bonds in
the name of said corporation, and making said mortgage, and
putting and forcing said bonds on the market and to sell them
at prices absolutely ruinous to said corporation, and with the
proceeds thereof to pay off certain alleged, but which your
orators believe fictitious and unfounded and not bona fide in-
debtedness of said corporation. And your orators are informed
and believe and so charge that said directors or some of them
have already in their possession, printed ready to be issued,
said bonds, and also have in their possession, ready to be ex-
ecuted, said mortgage, and that said bonds and mortgage need
now only signature ; and your orators further show unto your
honors that your orators and every other person interested in
the stock of said corporation is entitled to have proper notice
of any and all meetings of said corporation, and each stock-
holder therein is entitled to require and demand that every
other stockholder therein shall have due notice of each and all
such meetings, so that a full and fair and deliberate expression
of opinion of the stockholders may be had at such meetings.
And your orators believe that the notice of said meeting is
wholly insufficient, both in respect to the length of time given
before said meeting, and also the manner of notice and the
authority under which it was given or issued.

And your orators further show unto your honors that your
orators believe that great and irremediable mischief and wrong
will be done at said meeting to the interest of the stockholders
of said corporation, if said meeting is permitted to be held.

And your orators further show unto your honors that they
can have adequate relief in the premises only in a court of
equity, where matters of this nature are properly cognizable
and relievable. To the end, therefore, that your honors will
restrain, by the injunction of this honorable court, the holding
of said meeting, and enjoin the president, directors and other
officers of said corporation, and the stockholders of said corpo-
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ration from holding the same and from doing any business
thereat, and that said corporation may answer all and singular
the premises, but not under oath, the benefit of which is hereby
waived, and may stand to abide and perform such direction and
decrees as to your honors shall seem meet, and that your
orators may have such further and other relief in the premises
as the nature and circumstances of this case may require, and
to your honors shall seem meet, may it please your honors to
grant unto your orators not only a writ of injunction conforma-
bly to the prayer of this bill, but also a writ of subpoena to be
directed to the said corporation, its directors and officers, com-
manding them, at a certain time and under a certain pain,
therein to be limited, personally to be and appear before your
honors in this honorablecoui't, then and there full, true, direct
and perfect answer make to all and singular the premises, but
not under oath, and to stand to, abide and perform such direc-
tion and decree therein as to your honors shall seem meet.

GEORGE ELLIS.
M. BOLLES.
M. S. BOLLES by M. Bolles

Brooks & Ball, of Counsel with Complainants.

COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss. Boston, July 14, 1870.

Then personally appeared the said George Ellis and Matthew Bolles and
made solemn oath that the statements contained in the foregoing bill of com-
plaint, so far as made upon their personal knowledge, are true, and so far as
made or stated upon information or belief, are verily believed by them to be
true. Before me,

[A.]

A meeting of the stockholders in the Boston, Hartford and
Erie Railroad Company will be held at the office of the company,
12 Pemberton Square, Boston, on Friday, 15th inst., at 11
o’clock forenoon, to see if said company will accept the acts and

Joshua D. Ball, Justice of the Peace.
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resolutions passed by the legislatures of Rhode Island and Con-
necticut amending or changing the charter of the company, and
to see if it will empower the directors of the company to do the
acts and things authorized in said acts or resolutions.

Dated at Boston this 9th day of July, 1870.

[B.]

A meeting of the shareholders in the Boston, Hartford and
Erie Railroad Company will be held at the office of the com-
pany, 12 Pemberton Square, Boston, on Friday, the 15th day of
July, inst., at 11 o’clock forenoon, to see if said company will
accept the acts and resolutions passed by the legislatures of
Rhode Island and Connecticut amending or changing the
charter of the company, and to see if it will empower the
directors of the company to do the acts and things authorized
in said acts or resolutions.

Dated at Boston this 9th day of July, 1870

THOMAS E. GRAVES, Secretary.

Supreme Judicial Cockt.Suffolk, ss.
At Chambers.

And now on this fourteenth day of July, A.D. eighteen hun-
dred and seventy, it is ordered in the above entitled cause that
the defendants therein be summoned to appear before some
justice of this court at the court house in Boston, in said county
of Suffolk, on Saturday, the sixteenth day of July, current, at
nine o’clock in the forenoon, to show cause, if any they have,
why an injunction should not issue, as prayed for in the bill of
complaint in this cause, and that in the meantime the said
defendant, the Boston, Hartford and Erie Railroad Company,
its president, directors and_ officers, he restrained and enjoined
by the injunction of this court from accepting any of the acts

THOMAS E. GRAVES, Secretary.
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or resolutions passed by the legislature of the State of Rhode
Island, or any of the acts or resolutions passed by the legislature
of the State of Connecticut, or changing or amending the charter
of said company, and from any and all action in pursuance of
said acts or resolutions, and from making or issuing, or author-
izing the making or issuing of any bonds or obligations of said
company, or any mortgage upon or conveyance of any part of
its franchise or property.

JOHN WELLS, J. S. J. C.

Boston, July 16,1870

It being understood and conceded that the meeting called for
Friday, July 15, as set forth in this bill, was not legally called,—
for want of proper and sufficient notice,—it is therefore ordered
that the injunction heretofore granted be and the same is hereby
made perpetual, so far as it relates to proceedings taken or to
be taken under and in pursuance of that call, and not other-
wise ; and by consent of parties, this may be entered as the
final decree in the case.

JOHN WELLS.

Geo. C. Wildes, Clerk.Copy. Attest
2
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To the Honorable the Justices of the Supreme Judicial Court,
in and for the County of Suffolk in the Commonwealth of
Massachusetts.

Respectfully represent unto your honors, George Ellis, of the
city, county and State of New York, and Matthew Bolles and
Michael S. Bolles, both of Boston in said county of Suffolk,
and both co-partners under the firm and style of Matthew Bolles
and Company, all of whom bring this their bill of complaint in
their own behalf, and in behalf of such holders and owners of
the bonds secured by the mortgage hereinafter mentioned, as
made to Robert H. Berdell, Dudley S. Gregory and John C. Ban-
croft Davis, as shall become parties hereto as complainants, or
join in the prosecution of this suit.

That your orator, the said Ellis, is owner of thirty of said
bonds of one thousand dollars each, and of the matured and
unpaid interest warrants thereon, payable on the first day of
January now last past, and on the first day of July now
current, respectively, and no part of which has been paid.
That your orators, the said Matthew Bolles and Company, are
owners of seventeen of said bonds, of one thousand dollars
each, no part of which has ever been paid. That the Boston,
Hartford and Erie Railroad Company is a corporation having
its usual place of business in said Boston, and was created
under the laws of the States of New York, Connecticut, Rhode
Island and Massachusetts, having for its object the maintenance
and operation of a railroad in these States respectively, running
from Boston in the State of Massachusetts to Fishkill in the
State of New York.

That on or about the day of March, A. D. 1866,
the said railroad company, as your orators believe, resolved to
make a mortgage upon their road and property, and to create,
issue and dispose of certain bonds, to be secured by said mort-
gage, and payable in the city of New York on the first day of
July, A. D. 1900, for one thousand dollars each, and not to
exceed the amount of twenty million dollars in all, the said
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bonds to be issued for the purpose of providing for and retiring
all the then existing mortgage debt and prior liens upon the
road and property of the said Boston, Hartford and Erie Rail-
road Company, and to complete and equip said road ; that
afterwards the board of directors of said Boston, Hartford and
Erie Railroad Company, acting under authority of said
resolution, authorized the creation and issue of twenty thousand
bonds of one thousand dollars each, in form as follows;

$l,OOONo.
Boston, Haetfoed and Eeik Raileoad Company.

Know all men by these presents, that the Boston, Hartford and
Erie Railroad Company acknowledges itself indebted unto Dudley
S. Gregory, or bearer, in the sum of one thousand dollars, lawful
money of the United States, w 7 hich sum it promises to pay at its
office or agency in the city of New York, on the first day of Jan-
ruary, in the year one thousand nine hundred, with interest at the
rate of seven per centum per annum, payable semi-annually, on the
first days of January and July in each year, on the presentation and
delivery of the proper annexed interest warrants.

This bond is one of a series of twenty thousand bonds of even
date herewith, issued for the purpose of paying the existing debt of
the company, and of completing and equipping their road. The
payment of the principal and interest hereof is secured by a mort-
gage of the railroad and franchises, furniture and equipment of this
company, bearing date March 19, A. D. 1866, which has been
made in trust to Robert H. Berdell, Dudley S. Gregory and John
C. Bancroft Davis, which is to be the first and only lieu on the
property and franchises of the company, when the existing mort-
gage debt is retired, to meet which a corresponding portion of this
issue of bonds is placed in trust in the hands of said trustees.
Upon the failure to pay any one of the interest warrants hereto
attached, upon due presentation, on or after maturity and offer to
surrender the same, prbvided said default continue for the space of
six months thereafter, this whole series of bonds, upon the election
of the holders and owners and of a majority thereof, signified in
writing to the mortgagor and to the trustees, shall become due and
payable.

This bond is convertible at the option of the holder, being then
the owner thereof, into the common capital stock of the company,
and upon the surrender of the same with the proper coupons
annexed, the company agrees to issue a certificate or certificates of
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capital stock therefor, at par, as at any time authorized by law,
when this bond will be cancelled.

In witness whereof, this company has [caused its corporate seal
to be hereto affixed, and this bond to he signed by its President
and Secretary.

-, President.Secretary.

That each of the said interest warrants attached to said bonds
was in the words and figures following, to wit:—

$35 Boston, Hartford and Erie Railroad Company 185
Will pay the Bearer, Thirty-five Dollars, in the City
of New York, on the first day of 18 for semi-annual
interest on Bond No.

H. N. Otis, Sedy

That thereupon afterwards, the Boston, Hartford and Erie
Railroad Company did issue all of said twenty thousand bonds,
except one, and the same are now owned by bona fide holders
for value. That in order to secure the payment of the said
bonds and interest warrants thereon, the same Boston, Hart-
ford and Erie Railroad Company executed and delivered its
certain mortgage or deed of trust to Robert H. Berdell, of
Goshen, in the State of New York, Dudley S. Gregory, of
Jersey City, in the State of New Jersey, and John C. Bancroft
Davis, of New Hamburg, New York, as Trustees. Wherein
and whereby it granted, bargained, sold, aliened, released and
confirmed unto the said trustees and survivor of them, and to
their successors and assigns, all and singular the railways of
said Boston, Hartford and Erie Railroad Company, commencing
at the foot of Summer Street, in Boston, in the State of Massa-
chusetts, and running to Willimantic, in the State of Connec-
ticut, through Thompson, in the said Connecticut, and com-
mencing at Providence, in the State Rhode Island, and running
to said Willimantic, and also commencing on the northerly side
of said city of Boston, and running through Woonsocket, in
said Rhode Island, to said Willimantic, and thence through the
State of Connecticut and a portion of the State of New York,
to the western terminus of the location of the railway of said
company, on the east hank of the Hudson River at Fishkill,
also running from said Willimantic to the city of New Haven,
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in Connecticut, also from a point in said railway in said
Thompson, to Southbridge, in the State of Massachusetts, as
said railways were then or should be located, constructed or
improved, under or by virtue of any powers then granted, or
that might thereafter be granted or obtained, to locate, con-
struct or use a railroad on any of said indicated lines, with all
the lands that were included, or might be included in the loca-
tion of said railway, or acquired for the use of said company
within the terminal points aforesaid, but not including the lands
at the termini at Boston and Eishkill, which were outside of the
location of said railroad, together with all their lands, tracks,
lines, rails, bridges, ways, depots, stations, water-tanks, shops,
buildings, piers and wharves, erections, fences, walls, fixtures,
privileges, franchises, rights, leases and charters, also all the
like estate, roads, railroads and structures, and matters and
things pertaining or belonging thereto, that might be thereafter
acquired or constructed, or belong to or be controlled by it,
the said Boston, Hartford and Brie Railroad Company, together
with the tolls, income, issues and profits to be had from the
same, and all rights to receive and recover the same, and every-
thing necessary for the complete use of its road, also all the
locomotives, engines, tenders, cars, carriages, tools, shops, fix-
tures and machinery, and all the coal, wood and other fuel
belonging or appertaining to said railroad, or that might at any
time thereafter belong or appertain to the same, as it might bo
changed by use and new acquisitions, also all the estate, real,
personal and mixed, of any of the foregoing descriptions, or of
any otherkind that might be thereafter acquired by said Boston,
Hartford and Erie Railroad Company, and used or intended to
be used in the construction and operation of said railroad.

That a copy of said mortgage is hereto annexed, marked
Exhibit “ A.” That a portion of the property covered by said
mortgage is within this State, and a portion thereof, including
valuable real estate, is situated in said county of Suffolk.

And your orators further allege, that the said corporation has
made default in the payment of the interest warrants upon a
large amount of said bonds, secured by the mortgage aforesaid,
falling due the Ist day of January, 1870 ; also of the interest
warrants falling due on the Ist day of July, 1870; and that
said interest warrants being in default on the Ist day of Jan-
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nary, 1870, and on the Ist day of July, 1870, are still in default
and unpaid. That the whole of the property of said corporation,
real, personal and mixed, corporeal and incorporeal, in this
State, and in all other States, is grossly inadequate security for
the bonds issued by the said corporation, and professedly secured
by the mortgage aforesaid; and the earnings of the said cor-
poration, from every source whatever, are insufficient to pay the
interest secured to be paid under the said mortgage, as the same
falls due. That the property of the said corporation has been,
as your orators are informed and believe, greatly mismanaged,
and has greatly depreciated in value since the execution of the
said mortgage as aforesaid, under which the bonds and coupons
are secured.

And your orators have reason to believe, and do believe, that
there is imminent danger that the whole security for the said
mortgage, and for the bonds protected by the same, will be
speedily wasted and utterly destroyed, unless protected by the
intervention of the court. That, as your orators are informed
and believe, an act was passed by the legislature of said Common-
wealth of Massachusetts, on the twelfth day of April, A. D. 1866,
in and by which it was enacted, that the proceedings of the said
Boston, Hartford and Erie Railroad Company, whereby by in-
denture dated March nineteenth, eighteen hundred and sixty-six,
they conveyed their railroad and property in mortgage to said
Robert H. Berdell, Dudley S. Gregory and John C. Bancroft
Davis, trustees of the bondholders in said mortgage mentioned,
to secure to the holders of said bonds the payment of the same,
were ratified and confirmed.

And your orators further allege, that after the execution of
the said mortgage or deed of trust mentioned above, the said
Robert H. Berdell pretended to resign the trust which he-had
accepted therein, and John S. Eldridge of said Boston, the then
and present president and a director of the said Boston, Hart-
ford and Erie Railroad, claimed to act in his place; that subse-
quently the said J. C. Bancroft Davis and Dudley S. Gregory
pretended likewise to resign the said trusteeship under said
mortgage, and thereupon Mark Healey of Lynn, in the county
of Essex, and Henry N. Farwell of said Boston, claimed to be
trustees in their place ; and that the said Healey and Farwell
were at that time, and as your orators believe now are, directors
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of said defendant company, the Boston, Hartford and Erie Rail-
road Company; that subsequently the said Mark Healey and
the said Farwell pretended to give place to Thomas Talbot of
Billerica, in the State of Massachusetts, and Moses Kimball of
said Boston, but whether the said Eldridge has given place, or
pretended to do so, to any other person, as such trustee, your
orators have no knowledge; that said Berdell, Davis and
Gregory claim and pretend that they are no longer trustees
under said mortgage, and decline to act as such.

And your orators claim and insist, that the said original
trustees, Robert H. Berdell, John 0. Bancroft Davis and Dudley
S. Gregory, could not finally determine their trust under said
mortgage or deed of trust, without the assent of the bondholders
for whom they were trustees, and without the action of some
court of competent jurisdiction in the premises ; and that they
are and shall be held to be the present continuing trustees under
said mortgage, and amenable to all its responsibilities, and
liable to all the duties therein mentioned, and bound to fulfil all
the obligations therein and thereby originally assumed by them.

And your orators further charge and insist, that under and
by virtue of the terms of the said bond above mentioned, and of
the mortgage given to secure the same, there were to be retained
in the hands of said Berdell, Davis and Gregory, trustees as
aforesaid, such amount of said bonds as should be equal to the
whole amount of the bonds and mortgage notes outstanding
from time to time, which then were a lien upon any of the
property or franchises by said mortgage to said Berdell, Davis
and Gregory conveyed, and that the same were to be delivered
to said corporation only on the cancellation of a corresponding
amount of said outstanding bonds and mortgage notes, as by
reference to said bonds and mortgage will more fully and at
large appear, that these were so placed in the hands of said
trustees to be used for taking up the unretired debt—upwards
of two millions dollars par value of said bonds.

And your orators charge and insist, that the said Berdell,
Davis and Gregory have not used the said bonds, so placed in
their hands in trust, to retire the then existing mortgage debt,
as by the terms of said bonds required, but, as your orators
believe, fraudulently and wrongfully permitted and allowed the
said bonds to be used by the officers of said Boston, Hartford
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*

and Brie Railroad Company for other purposes, so that there is
now outstanding upwards of said two millions dollars of debt
on the property and franchises intended to be covered by said
mortgage to Berdell, Davis and Gregory, and which last men-
tioned mortgage was intended as a first and only lien ; and all
of the said bonds, amounting to twenty millions of dollars, have
passed into the hands of bona fide holders, except one; and
your orators are informed and believe, that only a small portion
of the proceeds of said bonds have been used in completing or
equipping said road, and the balance of the proceeds thereof
have been used wrongfully by said Boston, Hartford and Erie
Railroad Company, for other purposes not contemplated by the
purchasers of said bonds, and in violation of the terms thereof.

And your orators charge and insist, on information and belief,
that said trustees, or pretended trustees, or some of them, have
connived at or been accessory in some way to the fradulent dis-
position of said reserved bonds, and that two or more of them
are connected with, as officers or directors, of a competing and
antagonistic railroad company, the interest of which would be
to impair the property and franchise held under the mortgage
given to secure the bonds and interest warrants as aforesaid.
And your orators charge and insist, that all of said persons are
improper and unfit to have any charge or control of the mort-
gaged property as aforesaid, or to represent your orators and
those like situated with them in the premises, and should' be re-
strained from interfering or attempting to interefere therewith.

And your orators further show unto your honors, that there
are numerous suits against said Boston, Hartford and Erie Rail-
road Company, recently brought, now pending in the courts of
this State, in some of which attachments of their franchise, real
estate and property have been made, and in others of which
attachments of their real estate have been made, to wit, a suit of
Edward Haynes, in which the ad damnum is twelve thousand
dollars; a suit of Sidney Dillon, in which the ad damnum is
one million two hundred thousand dollars; a suit of Clark &

Jones, in which the ad damnum is ten thousand dollars, all
pending in the Supreme Judicial Court, in and for the county
of Suffolk. A suit of Broad & Ward, in which the ad damnum
is thirty thousand dollars, returnable to the October term, A.
D. 1870, of the Supreme Judicial Court, in and for said county
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of Suffolk. Pour suits in which the Merchants’ National Bank
of Lowell are plaintiffs, all returnable to the Supreme Judicial
Court, in and for the county of Middlesex, at the next October
term thereof, in two of which the ad damnum is ten thousand
dollars each, and in the other two of which the ad damnum is
twenty thousand dollars each. Another suit of said Dillon, in
which the ad damnum is one million two hundred thousand
dollars, returnable to said Supreme Judicial Court, in and for
said county of Suffolk, at the next October term thereof. A
suit in which Charles E. Powers is plaintiff, returnable to the
October term now next ensuing of the Superior Court, in and
for said county of Suffolk, the ad damnum in which is five
thousand dollars.

And your orators further show unto your honors, that one
Henry Emerson has obtained judgment and execution in this
State, to wit, in the month of March now last past, against said
Boston, Hartford and Erie Railroad Company, and thereupon
made a levy upon the property of said corporation, which levy
was suspended by reason of prior attachments on the same
property.

And your orators further show unto your honors, that your
orators are informed and believe, that the legislature of the
State of Connecticut, at the May session thereof, A. D. eighteen
hundred and seventy, passed a resolution or resolve, a copy
whereof is hereto annexed, marked B, which your orators are
informed and believe was approved by the governor of said
State of Connecticut, on the eighth day of July, A. D. 1870,
purporting to authorize said Boston, Hartford and Erie Railroad
Company to issue its mortgage bonds, to an amount not exceed-
ing fifteen millions of dollars, each bond to be for one thousand
dollars, and to be due January first, nineteen hundred, with
interest at seven per cent, per annum, and with coupons attached,
payable semi-annually, on the first days of July and January in
each year, and which resolution also purports to authorize the
said corporation, the Boston, Hartford and Brie Railroad Com-
pany, to secure the payment of said bonds by mortgage to three
persons trustees of all the franchises and property of said cor-
poration, real, personal or mixed, owned by it at the date of the
mortgage so authorized, or which said corporation might there-

6
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after acquire, however said property might be described or
wherever situate or being.

And your orators further show unto your honors, that said
resolution does not provide, define or indicate for what purpose
the proceeds of the bonds thereby authorized shall be used, nor
does it provide (as your orators believe} that any portion of said
proceeds shall be used in the construction or completion or
equipment of the road of said corporation.

And your orators further show unto your honors, that by the
terms of the bonds so secured by said mortgage, to said Berdell,
Gregory and Davis, it is provided, stipulated, and by said cor-
poration agreed with the holders thereof, that said last men-
tioned mortgage shall cover and embrace other property, rights
and franchises of said corporation thereafter acquired, and that
said last .mentioned mortgage shall be the first and only lien on
the property and franchises of said corporation, when the mort-
gage debt previously existing thereon should be retired.

And your orators further show, that said previously existing
mortgage debt has never been paid, satisfied or retired. And
your orators further show, that said corporation, in direct and
wanton violation of the terms of said bonds, and the agree-
ments of said corporation therein contained have called a meet-
ing (a copy of the published newspaper notice of which is
hereto annexed, marked 0), to be held in said Boston, on the
twenty-first day of July now current, at which meeting of said
corporation the directors of said corporation threatened to have
passed, and at which meeting your orators believe will be passed
by the stockholders of said corporation, unless restrained and
interdicted by the injunction of this honorable court, a vote
authorizing the making, execution and issuing under and by
color of said resolution of the State of Connecticut, the bonds
of said corporation, to the amount of fifteen millions of dollars,
and a mortgage on all the franchises, rights and property of
said corporation, as well within as without the territorial limits
of this State, to secure the payment thereof. And your orators
are informed and believe, and therefore represent, that said
directors, and the stockholders of said corporation, with the
view and for the purpose of unlawfully embarrassing the rights
of the bondholders under said mortgage, so made to said Ber-
dell, Davis and Gregory, intend at said meeting also to pass a
Aote giving to the trustees, whoever they may be, to be named
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in said intended mortgage for fifteen millions, the entire, full
and absolute possession of the road, rolling stock, depots, build-
ings, real estate and property of said corporation, all which,
and the making of said intended mortgages, your orators
charge are in direct and palpable violation of the terms and
agreements contained in said bonds, so secured by said mort-
gage to said Berdell, Gregory and Davis, and of the rights of
the bondholders thereunder.

And your orators further show unto your honors, that by said
last mentioned mbrtgage the after acquired rights, franchises
and property of said corporation, which are large and valuable,
from time to time, as acquired by said corporation, became sub-
ject to and covered by and held under said last mentioned mort-
gage, and the said mortgage in equity, if not at law, attached
thereto ; and if said after acquired rights, franchises and prop-
erty did not at law become subject to said mortgage, said cor-
poration is bound, by apt and proper conveyances, to mortgage
the same to secure the payment of said bonds so secured by said
mortgage, so made to said Berdell, Gregory and Davis, in the
manner in that mortgage set forth, and that in equity the hold-
ers of said bonds have a right to have a decree against said cor-
poration to compel it to execute a confirmatory or other proper
mortgage accordingly, and that said corporation, in violation of
their obligation and duty in that respect, propose and intend to
mortgage said after acquired, as well as its other franchises,
rights and property, to secure the payment of said proposed
bonds to the amount of fifteen millions of dollar's, and your
orators are advised and believe, that by the making of said pro-
posed or intended mortgage, the rights of the holders of the
bonds secured by said mortgage to said Berdell, Gregory and
Davis, in and to the after acquired franchises,rights and property
aforesaid, as security for the payment of said bonds, will be
greatly imperilled.

And your orators are informed and believe, that said corpora-
tion has no authority under the laws of this State to issue said
proposed bonds or make said proposed mortgage. And your
orators further show unto your honors, that the affairs of said
corporation are, and have been for a long time past, grossly mis-
managed by the active directors thereof, that a large part of the
moneys of the said corporation has been diverted from the legiti-
mate purposes of said corporation, and misappropriated or
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wasted by them, that each .attempt on their part to extricate
and relieve said corporation from its difficulties has been unsuc-
cessful, and productive of only greater difficulties and pecuniary
embarassments, and that your orators believe, that without the
equitable intervention of this honorable court, the mortgaged
property will be greatly depreciated in value, if not wholly
lost.

And your orators further show unto your honors, that a
valuable part of the property of the said corporation, and which
is, as after acquired rights and property of said corporation,
embraced in and covered by, or intended to be embraced in and
covered by said mortgage to said Berdell, Gregory and Davis,
is a lease, dated February 9, 1869, made by the Norwich and
Worcester Railroad Company to said Boston, Hartford and Erie
Railroad Company, and ratified and confirmed by the legisla-
ture of this Commonwealth, of all and singular the railway of
said Norwich and Worcester Railroad Company, extending from
a point in the city of Worcester, in Massachusetts, to Allyn’s
Point, so called, some miles southerly of the city of Norwich,
in Connecticut, with its railway in said city of Norwich, to-
gether with its rights, easements, franchises, privileges, lands,
tracts, depots, stations and other property therein and thereby
demised, for the term of one hundred years from and after the
first day of February, A. D. eighteen hundred and sixty-nine,
at the annual rent of two hundred and thirty-five thousand
four hundred and thirty dollars, payable semi-annually on the
first days of July and January in each year, in equal half yearly
payments of one hundred and seventeen thousand seven hun-
dred and fifty dollars, a copy of which lease is hereto annexed,
and marked D.

And your orators further show unto your honors, that it is
stipulated and provided in and by said lease, that if the rent
therein reserved, or any part thereof, shall remain unpaid for
thirty days from and after any day of payment, and written de-
mand to pay the same has been made, then that it should be
lawful for the lessors, the said Norwich and Worcester Railroad
Company, into and upon the demised premises, and every part
thereof, wholly to re-enter and remove all persons therefrom,
without process of law, and the same to have again, repossess
and enjoy, as of their first and former estate, and that said
lease, at the option of said lessors, shall be theuceforth.forfeited,
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cease and determine, as therein set' forth, all which will more
fully and at large appear by reference to said copy thereof, so
annexed as aforesaid to this bill of complaint. And your orators
further show unto your honors, that said lease is of great im-
portance and value to said Boston, Hartford and Erie Railroad
Company, as a part of a continuous land and water through
route from the city of Boston to the city of New York, and that
within the terminal points of the railway so demised, there is a
large and constantly increasing freight and passenger business.
That the semi-annual rent, which became due and payable
under said lease on the first day of July current, has not been
paid and is in arrear, and payment thereof has been demanded
by said lessors of saidlessees, and the thirty days from the time
of said demand will soon expire ; and your orators are informed
and believe, that said lessees have not the means and cannot
raise the means to pay the said matured and overdue rent; and
that if a receiver is appointed by this honorable court, pursuant
to the prayer of this bill, the holders of the bonds secured by
said mortgage, so made to said Berdell, Gregory and Davis,
will place in his, said receiver’s hands, sufficient funds to pay
said overdue rent, and thus preserve said lease.

And your orators further show unto your honors, that the
public have justly lost confidence in the officers of said Boston,
Hartford and Erie Railroad Company, and in their management
and administration of the property, business and affairs of said
road; and that the bonds now held secured by said mortgage to
said Berdell, Gregory and Davis, have declined and depreciated
so much in the market, that the same cannot now be sold for
more than twenty-seven per cent, on the face thereof, and the
price thereof is, as your orators believe, steadily declining.

And your orators further show unto your honors, that your
orators can have adequate relief in the premises only in a court
of equity, where matters of this nature are properly cognizable
and relievable. To the end, therefore, that said after acquired
franchises, rights and property may be decreed to be embraced
in, and pass and covered by said mortgage, so made to said
Berdell, Davis and Gregory, or if not so decreed, that said Bos-
ton, Hartford and Erie Railroad Company may bo decreed, by
apt conveyances, to mortgage the same to secure the payment
of said bonds, and that an account may be taken and stated of
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the amount due to the several holders of the said bonds and in-
terest warrants, as well for principal as for interest, that has
accrued and remains unpaid; and also on account of the
property covered or embraced, or intended to be covered or
embraced by said mortgage, and that said mortgage may be
foreclosed, and that the railroad, rolling stock, franchises, rights
and property covered or embraced in or by, or intended to be
covered or embraced in or by said mortgage, may be sold under
the decree of this honorable court, subject to any prior incum-
brance existing thereon, or otherwise, as this court shall direct;
and that from the proceeds of such sale the holders of the bonds
so secured by said mortgage to said Berdell, Gregory and Davis,
may be paid the amount of said bonds, or the interest due
thereon, and that they may have, as to the principal thereof,
such protection in or upon, or in respect to said proceeds as
shall be proper. That in the meantime, and until the final ad-
judication ofthis cause, some proper person may be appointed by
this honorable court, receiver of all the railroad, rolling stock,
franchises, .rights and property covered by or embraced in, or
intended to be covered by or embraced in said mortgage, so
made to said Berdell, Gregory and Davis, and of all the rents,
income, profits and issues thereof or therefrom, and apply the
same, under the order of this honorable court, with full power
to run and operate said road, and with all the other usual and
incidental powers ordinarily vested in or granted to receivers in
like cases; and that said Boston, Hartford and Erie Railroad
Company, its president, directors, officers and agents, and said
Berdell, Davis and Gregory, Eldridge, Healey, Farwell, Talbot
and Kimball, and each and every of them, and all persons
claiming or pretending to act as trustees under said mortgage,
may be restrained and enjoined by the injunction of this honor-
able court from interfering with any or any part of the railroad,
rolling stock, franchises, rights or property covered by or em-
braced in, or intended to be covered by or embraced in said
mortgage, so made to said Berdell, Gregory and Davis ; and
that said Boston, Hartford and Erie Railroad Company, its
president, directors, officers and agents, and each and every of
them, may also be restrained by the injunction of this honorabe
court from making or issuing any bonds or any mortgage under
said resolution of the legislature of the State of Connecticut,
or under any other authority, real or pretended, or otherwise
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making or creating any encumbrance on any of tlie railroad,
rolling stock, franchises, rights or property covered by or em-
braced in, or intended to be covered by or embraced in said
mortgage, so made to said Berdell, Gregory and Davis ; and
that said Boston, Hartford and Erie Railroad Company, and
said Berdell, Gregory, Davis, Eldridge, Healey, Farwell, Talbot
and Kimball (and all other persons, if any, claiming or pre-
tending to act as trustees under said mortgage, and who (if
any) your orators pray may be made parties defendant hereto,
when ascertained), may answer all and singular the premises,
but not under oath, the benefit of which is hereby waived, and
that your orators may have such further and other relief in the
premises as the nature and circumstances of this case shall re-
quire and to your honors shall seem meet. May it please your
honors grant unto your orators, not only a writ of injunction
conformable to the prayer of this bill, but also a writ of sub-
poena to be directed to the said Boston, Hartford and Erie
Railroad Company, and said Berdell, Gregory, Davis, Eldridge,
Healey, Farwell, Talbot and Kimball, commanding them at a
certain time and under a certain pain therein to be limited, per-
sonally to be and appear before your honors in this honorable

iirect and perfect answer makeCourt, then and there full, true,

to all and singular the premise
stand, to abide and perform su
therein as to your honors shall i

;s, but not under oath, and to
:h order, direction and decree
oem meet.

GEORGE ELLIS,
MATTHEW BOLLES.
MICHAEL S. BOLLES.

•mplainants.Brooks & Ball, of Counsel with C

OM MON WEALTH OF MASSACHUSETTS
Suffolk, ss. Boston, July 20, A. D 1
Then the said George Ellis, Matthew Bolles and Michael S. Bolles, com-

plainants in the foregoing bill of complaint, personally appeared and made
solemn oath, that the statements contained in said bill of complaint, so far as

made upon their personal knowledge, are true, and so far as made upon in-

formation or belief are verily believed by them to be true.
Befoi

Joshua D. Ball, Justice of the Peace
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[A.]

This Indenture op Mortgage, made this nineteenth day of
March, in the year one thousand eight hundred and sixty-
six, by and between the Boston, Hartford and Erie Rail-
road Company, a corporation existing under the laws of
the States of New York, Connecticut, Rhode Island and
Massachusetts, party of the first part, and Robert H.
Berdell, Dudley S. Gregory and John C. Bancroft
Davis, Trustees, parties of the second part, Witnesseth:

Whereas, the shareholders of the Boston, Hartford and Erie
Railroad Company, at a meeting duly and lawfully called and
held at the city of New York, on the fourteenth day of March,
A. D. 1866, voted to authorize the directox's to make applica-
tion to the several legislatures of the States in which the char-
tered rights of this road exist, for authority to make a mortgage
upon the whole or any portion of the line of the road, and to
create, issue and dispose of, at the best rates that can be ob-
tained, their convertible mortgage bonds, payable in the city of
New York on the Ist day of July, A. D. 1900, for one thousand
dollar’s each, not to exceed the amount of twenty millions of
dollar’s in all (such portion of the principal and interest thereof,
however, as the directors of the company may authorize, to be
made payable in London, in the kingdom of Great Britain, in
sterling currency, at the rate of four shillings sterling to the
dollar), interest payable semi-annually on the first days of
January and July in each year, at the rate of seven per cent,

per annum, interest and principal to be payable at such places
irr the city of New York or in Loudon as the directors may
authorize ; and the particular form of bonds, interest warrants
thereon and mortgage, to be left entirely at the discretion of the
board of directors, the said bonds to be issued for the purpose
of providing for arrd retiring all the existing mortgage debt and
prior liens upon the, line of the road of the party of the first part,
and for the purpose of completing and equipping their road, arrd
of laying down a third rail so as to form an additional track,
corresponding with the gauge of the Erie Railway of New York.

And, whereas, the said board of directors, at a meeting duly
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convened and held in the city of New York, on the nineteenth
day of March, 1866, voted to authorize the creation and issue
of the first mortgage bonds of said company in the following
form, when of Federal currency, to wit:

Ko. 81,000
Boston, Haetfoed and Eeie Railroad Company.

Know all Men by these Presents, That the Boston, Hartford and
Erie Railroad Company acknowledges itself indebted to Dudley S.
Gregory, or bearer, in the sum of one thousand dollars, lawful
money of the United States, which sum it promises to pay at its
office or agency in the city of New York, on the first day of
January, in the year one thousand nine hundred, with interest at
the rate of seven per centum per annum, payable semi-annually, on

the first days of January and July in each year, on the presentation
and delivery of the proper annexed interest warrants.

This bond is one of a series of twenty thousand bonds of even
date herewith, issued for the purpose of paying the existing debt of
the company, and of completing and equipping their road. The
payment of the principal and interest hereof is secured by a mort-
gage of the railroad and franchises, furniture and equipment of this
company, bearing date March 19, A. D. 1866, which has been made
in trust to Robert H. Berdell, Dudley S. Gregory and John C.
Bancroft Davis, which is to be the first and only lien on the prop-
erty and franchises of the company, when the existing mortgage
debt is retired, to meet which a corresponding portion of this issue
of bonds is placed in trust in the hands of said trustees.

Upon the failure to pay any one of the interest warrants hereto
attached, upon due presentation, on or after maturity and offer to
surrender the same, provided said default continue for the space of
six months thereafter, this whole series of bonds, upon the election
of the holders and owners of a majority thereof, signified in writing
to the mortgagor and to the trustees, shall become due and payable.

This bond is convertible at the option of the holder, being, then
the owner thereof, into the common Capital Stock of this company,
and upon the surrender of the same with the proper coupons an-

nexed, the company agrees to issue a certificate or certificates of
Capital Stock therefor, at par, as at any time authorized by law,
when this bond will be cancelled.

4
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In witness whereof this company has caused its corporate
seal to be hereto affixed, and this bond to be signed by

[seal.] its President and its Secretary, the day
eighteen hundred and sixty-sixof

President. Secretary.

We certify that this bond is one of the twenty thousand bonds of
one thousand dollars each (or two hundred pounds each when in
sterling currency), secured by the mortgage referred to above, and
that said mortgage has been delivered to us and recorded as
authorized by law. ) j r̂ustees- 1 1 us ees.

And such of the said bonds as shall be made payable in sterling
currency, shall be for the principal sum of two hundred pounds
sterling, in lieu of one thousand dollars, and the principal and
interest thereof, shall be made payable at such place in London
as the directors of the company shall authorize, in lieu of the
office or agency of the company in the city of New York.

And whereas, the said directors, at their said meeting,
further voted to empower bonds of said form, either in Federal
currency or sterling currency, or either, hereafter to be issued,
and to be secured under the mortgage, and the said corporation
thereby to become indebted to the divers persons or bodies
politic or corporate who may become the holders thereof, but
not in a greater principal sum than twenty millions of dollars in
all, or a proportionate part thereof in sterling currency, at the
rate of four shillings sterling to the dollar; and further, at the
same time voted to secure the entire issue of said bonds by the
execution of a mortgage in the form of these presents :

Now, therefore, this Indenture witnesseth, that the parties of
the first part, for the better securing and more sure payment of
the sums of money mentioned in the said mortgage bonds, and
each of them, according to the tenor thereof, and in considera-
tion of one dollar, to them paid by the parties of the second
part, at or before the ensealing hereof, the receipt whereof is
hereby acknowledged, have granted, bargained, sold, conveyed,
aliened, released and confirmed, and by these presents do grant,
bargain, sell, convey, alien, release and confirm, unto the said
parties of the second part, and the survivor of them, and to his
and their successors and assigns, all and singular the railways
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of said Boston, Hartford and Erie Railroad Company, commenc-
ing at the foot of Summer Street in Boston, in the State of
Massachusetts, and running to Willimantic in the State of Con-
necticut, through Thompson in said Connecticut, and commenc-
ing at Providence, in the State of Rhode Island, and running to
said Willimantic, and also commencing on the northerly side of
said city of Boston, and running through Woonsocket in said
Rhode Island to said Willimantic, and thence through the State
of Connecticut, and a portion of the State of New Yqrk, to the
western terminus of the location of the railway of said com-
pany on the east bank of the Hudson River at Pishkill; also
running from said Willimantic to the city of New Haven in
Connecticut; also from a point in said railway, in said 'Thomp-
son, to Southbridge in the State of Massachusetts, as said rail-
ways are now or shall be located, constructed or improved,
under or by virtue of any powers now granted, or that may
hereafter be granted or obtained, to locate, construct or use a
railroad on any of said indicated lines, with all the lands that
are included, or may be included, in the location of said rail-
way, or acquired for the uses of said company within the
terminal points aforesaid, but not including the lands at the
termini at Boston and at Pishkill, which are outside of the
location of said railroad, together with all their lands, tracks,
lines, rails, bridges, ways, depots, stations, water-tanks, shops
buildings, piers and wharves, erections, fences, walls, fixtures,
privileges, franchises, rights, leases and charters; also all the
like estate, roads, railroads and structures, and matters and
things pertaining or belonging thereto, that may be hereafter
acquired or constructed, or belong to or be controlled by the
party of the first part.

Together with all the tolls, income, issues and profits to be
had from the same, and all rights to receive and recover the
same, and everything necessary for the complete use of the
road; also all the locomotives, engines, tenders, cars, carria
tools, shops, fixtures and machinery, and all the coal, wood and
other fuel belonging or appertaining to said railroad, or that
may at any time hereafter belong or appertain to the same, as
it may be changed by use and new acquisitions; also all the
estate, real, personal and mixed, of any of the foregoii
tions, or of any other kind which may be hereafter acquired by
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the party of the first part, and used, or intended to be used, in
the construction and operation of the said railroad.

To have and to hold the same, together with all and singular
the emoluments, income and advantages, tenements, heredita-
ments and appurtenances thereunto belonging, unto the said
parties of the second part and the survivor of them, and his
and their successors and assigns forever, on the trusts, and for
the uses and purposes herein declared, and none other.

Provided always, and these presents are upon the express
condition, that if the said parties of the first part shall well and
truly pay, or cause to be paid, to the holders of the said mort-
gage bonds or obligations, intended to be secured hereby, and
every of> them, the principal sums of money therein mentioned,
according to the true intent and meaning thereof, with interest
thereon, at the times and in the manner therein provided,
according to the true intent and meaning of these presents,
that then and from thenceforth this Indenture, and the estate
hereby granted, shall cease, determine and be utterly void.

And this Indenture further witnesseth, that these presents,
and the said mortgage bonds or obligations, hereby intended to
be secured, are made, executed and delivered, upon the terms,
conditions and agreements following, that is to say :

First. That the actual possession, use, management and con-
trol of all the granted premises, shall remain with the parties
of the first part, so long as the said mortgage bonds shall remain
without default or forfeiture, who may, from time to time, with
the consent of the Trustees, in writing, sell or exchange any of
the mortgaged estate, and purchase with the proceeds other
property, to be included under this Indenture.

Second. That in the case of the death, resignation or re-
moval of one of said trustees, the premises hereby conveyed,
and the trusts hereby created, shall vest in the survivors or sur-
vivor, who shall thereupon appoint in writing, by deed, a person
or persons in the place and stead of the trustee or trustees so
deceased, resigned or removed, and such appointment and the
acceptance thereof shall vest the said premises and trusts in
the person so appointed, jointly with the trustee so appointing,
as fully as if such appointment had been originally made in this
deed ; and all subsequent vacancies happening in said trust
shall be filled in like manner and with like effect, by the trustee
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in each case remaining. And in case of the decease, removal
or resignation of all of said trustees, the vacancies may be filled
by any judge of the Supreme Court of the State of Connecticut,
on application of any party interested, on such notice to the
other parties interested as the judge acting shall order; and the
trustees so appointed and accepting shall become vested with
all the franchises and estate hereby conveyed, on recording or
lodging a certified copy of the order for their appointment in
all places where this mortgage is required by law to be recorded
or lodged.

And this Indenture further witnesseth, that the said parties
of the first part, for themselves and their successors, do covenant
and agree to and with the said parties of the second part, the
survivor of them, and his and their successors and assigns :

Ist. That they will, at their own proper charge, do all things
necessary to be done to keep intact the lien hereby created.

2d. That they will, at any time or times hereafter, upon the
request of said parties of the second part, their successors or
assigns, make, do and execute, and cause to be made, done and
executed, all and every such further and reasonable acts, con-
veyances, assignments and assurances in the law, for the better
and more effectual vesting and confirming the premises hereby
granted, or intended so to be, in and to the said parties of the
second part, their successors and assigns forever, as by the said
parties of the second part, their successors or assigns, or their
counsel learned in the law, shall be reasonably devised, advised
or required.

3d. That of the whole issue hereby authorized to be made of
said bonds, there shall be retained in the hands of said parties
of the second part, such amount of said bonds as shall be equal
to the whole amount of the bonds and mortgage notes outstand-
ing from time to time, which are a lien upon any of the property
or franchises hereby conveyed, which are to be delivered to the
parties of the first part only on the cancellation of a corre-
sponding amount of said outstanding bonds or mortgage notes.

4 lk. That the party of the first part will, at the close of the
year 1869, and at the close of each year thereafter, during the
continuance of this trust, pay to the parties of the second part,
their successors and assigns, a sum equal to ten per cent, upon
the net earnings for the current year, remaining alter the pay-
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meat of the current interest for that year on the then outstand-
ing bonds issued under this mortgage ; which sum the said
trustees shall invest, as received, in said mortgage bonds, if the
same can be purchased, at not exceeding one hundred and
twenty-five per cent.; and if they cannot invest the same in
said mortgage bonds at that limit, they shall invest them in gold-
bearing securities of the United States; and they shall invest
all sums received from interest and dividends on the trust fund,
in like, manner, and shall hold the trust fund as a security for
the payment of the said mortgage bonds at maturity, and shall
annually, on the first day of January in each year, report the
condition of the said trust fund to the Secretaries of State of
the States of Massachusetts, Rhode Island, Connecticut and
New York.

sth. That the parties of the first part will pay unto the
holders of the said mortgage bonds respectively, the said prin-
cipal sums of money respectively mentioned as above, and as
expressed in said bonds, and will pay the interest thereon as the
same shall become due and payable.

6/.h. That the expenditure of all sums of money realized by
or from the sale of the bonds issued under this mortgage, shall
be made with the approval of at least one of the said trustees,
whose assent in writing shall be necessary to all contracts made
by the party of the first part, before the same shall be a charge
upon any of the sums received from said sales.

Ith. That in case default be made by said company in pay-
ment of any moneys, either principal or interest, secured hereby
(the default continuing for six months), the said company shall,
on demand of the trustees or trustee for the time being, or his
or their agent, authorized thereto in writing, deliver to said
trustees or trustee, or his or their agent, the actual possession
of all the herein granted premises, and thereupon the said par-
ties of the second part shall and may, by themselves, their
officers, agents and employees, take, receive and operate the
said railroad, franchises and other property and estate hereby
conveyed, and collect, receive and have the rents, income and
profits thereof, as fully as the party of the first part could do if
no default had been made; and while so in possession, the said
party of the second part shall apply such part of said rents,
income and profits, as shall, in their judgment, be necessary, to
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the payment of the running and operating expenses of the road,
including the necessary repairs of road, road-bed, buildings,
machinery and equipment, and all expense of agents, clerks,
officers, employees and laborers, and all claims for damages
allowed, and all payments for insurance and taxes, and all items
usually distributed to transportation expenses in railroad
accounts, and to such increase and improvement of said roads,
buildings, machinery and equipment as the business shall, in
their judgment, require, and to the payment of any and all
claims necessary to secure and assure to them the estate and
franchises hereby conveyed, and to their own compensation, and
to the employment of competent legal advisers in their discre-
tion, and to any and all other charges that are or should be
allowed by a court of equity in the case of a receiver, as settled
and established in the case of the receivership of the New York
and Erie Railroad. And the parties of the second part are
further authorized and empowered, after having taken posses-
sion as aforesaid, to contract with any other corporation, to lease
or to operate the said railroad and franchises for any period, not
exceeding the term that the trustees are herein authorized to
retain possession thereof.

Bth. Said parties of the second part, having taken possession
as aforesaid, shall be further authorized, and may be required,
whenever there shall be in their possession a sufficient sum for
such purpose (not required for any of the purposes aforesaid),
to pay in full any one class (beginning with the earliest) of
matured and overdue interest warrants on said bonds, to the
person or persons holding and presenting them for payment:
and the said parties of the second part shall, while in possession
of said roads and operating the same, or causing the same to be
operated on a lease thereof, keep full and accurate accounts of
all sums or paid out by them, which shall be, at all
reasonable times, open to the inspection of the party of the first
part, and they shall, at least once a year, publish abstracts
thereof for the use of the bondholders; and whenever .the said
parties of the second part are in doubt as to any of their powers
or duties in the premises, they may apply to the Supreme Court
of the State of Connecticut, or any judge thereof in chambers,
for directions, and the directions or order of said court or of
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such judge thereof, on their application, when complied with,
shall he their full protection for so doing.

9 th. On taking possession as aforesaid, the said trustees shall
file in the office of the. Secretaries of State of the States of
Massachusetts, Rhode Island Connecticut and New York, a
written notice, acknowledged before a notary public, that they
have taken possession of said mortgaged property, fi’anchises
and estate, for default in the payment of principal or interest,
or both, as the same may be, and of their purpose to foreclose
the said mortgage for said default. And if the said default
shall continuefor the space of eighteen months after such notice
shall be filed, the whole of the mortgaged premises and fran-
chises shall vest absolutely and in fee in the parties of the
second part without further assurance and without further proc-
ess of law, and all right or equity of redemption of the party
of the first part therein shall be forever barred and foreclosed ;

but if the whole of the principal and interest in arrear, with
interest thereon, when the same may by law be demanded, and
the lawful claims, disbursements and liabilities of the said trus-
tees, made or incurred as aforesaid, on account of their trust,
shall be paid and satisfied within the said period of eighteen
months after the said notices shall have been filed, either by the
said party of the first part (which right they are to have), or
out of the net earnings of the property in the trustees’ posses-
sion, then the said parties of the second part shall surrender
unto the said parties of the first part the said mortgaged prop-
erty, franchises and estate, and all additions made by them
thereto, and the said parties of the first part shall thereupon
and thereby become revested with the same, as of their former
estate, without further assurance.

1Oth. In case of an absolute foreclosure under the provisions
of this instrument, it shall be the duty of the trustees to call a
meeting of the holders of the mortgage bonds secured by this
instrument, by an advertisement of the time and place and
object thereof, at least three times a week, for three successive
weeks, in newspapers published, one in the city of Boston, one
in the city of Providence, one in the city of Hartford, one in
the city of New York, and one in London, in England ; and
the bondholders at such meeting may, at an election to be pre-
sided over by such of the parties of the second part, or their
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successors, as shall be present, and in which each bondholder
may cast one vote for every one thousand dollars principal sum
of such bonded debt held by him, choose from their number a
board of directors of like number with the then board, and may
organize themselves into a corporation, with a corporate name
to be selected by them, and a capital stock equal to such out-
standing mortgage debt, divided into shares of one hundred
dollars each, which said corporation shall be invested with all
the powers, privileges and franchises, and shall be subject to all
the duties, liabilities and restrictions of the Boston, Hartford
and Erie Railroad Company, and shall consist of the holders of
the mortgage bonds secured hereby, at the rate of ten shares
for every bond of one thousand dollars, or of two hundred
pounds sterling, as said bonds shall be surrendered to said new
corporation to be exchanged for certificates of stock, at the rate
aforesaid. And the said parties of the second part shall, by
deed, convey unto the said new corporation all the said mort-
gaged property, premises, estate and franchises, and all additions
thereto, and all moneys remaining in their hands, when they
shall be fully paid and indemnified for their services and liabili-
ties as herein before provided ; copies of which said deed shall be
recorded or lodged wherever this instrument is required by law
to be recorded or lodged ; and upon the organization of the bond-
holders into a corporation, they shall file in the offices of the
several secretaries of state above named, copies of their pro-
ceedings in the organization, under their corporate seals, attested
by their president and secretary, which shall be prima facie
evidence in all suits for or against them that they are a corpora-
tion ; and after that time no bondholder shall participate in the
earnings of the mortgaged property until he surrenders his bonds
to the new corporation as herein provided.

1Ith. The remedy herein given to said parties of the second
part shall not be construed to deprive them or any other parties
of their full rights and remedies in the several courts of law and
equity in said States, as they exist now or may hereafter exist,
and any court of competent jurisdiction may enforce any of the
provisions of this instrument.

12Hi. Whenever, and as soon as any bonds authorized to be
issued hereby shall be created, issued, negotiated and sold, the
holders of the six per cent, bonds issued by the Boston and New

s
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York Central Railroad Company, secured by their mortgage,
dated March 7th, 1854, and the holders of the six .per cent,
bonds and mortgage notes, issued by the New York and Boston
Railroad Company, and secured by their mortgage, dated
December 30th, 1862, and each of them, shall have the right,
within two years from the time when any of said bonds under
this indenture shall be created, issued, negotiated and sold, to
exchange their said bonds or mortgage notes for the bonds to be
issued under this indenture, upon the following terms, to wit:
upon the surrender to the Boston, Hartford and Erie Railroad
Company of the said bonds of the Boston and New York Cen-
tral Railroad Company or of the said bonds or mortgage notes of
the New York and Boston Railroad Company, in sums not less
than one thousand dollars, with all the unpaid coupons, the said
Boston, Hartford and Erie Railroad Company shall give in ex-
change a seven per cent. Boston, Hartford and Erie Railroad
bond for one thousand dollars, to be issued under this indenture,
drawing interest from January Ist, 1867, and for all sums
smaller than one thousand dollars, certificates shall be issued,
exchangeable into said Boston, Hartford and Erie Railroad
Company bonds, whenever they are presented to the said Bos-
ton, Hartford and Erie Railroad Company in sums of one thou-
sand dollars. And the holders of the seven per cent, bonds
issued by the Boston, Hartford and Erie Railroad Company, and
secured by their mortgage dated February 2d, 1864, and each
of them, shall have the right, within the same time, to exchange
their said bonds for the bonds to be issued under this indenture,
upon the following terms, to wit: upon the surrender to said
Boston, Hartford and Brie Railroad Company of said bonds of
the Boston, Hartford and Erie Railroad Company, with all the
unpaid coupons, the said Boston, Hartford and Erie' (Railroad
Company shall give in exchange seven per cent. Boston, Hart-
ford and Erie Railroad bonds, to be issued under this indenture,
for the amount so surrendered, with certificates,- as aforesaid,
for all sums smaller than one thousand dollars.

And this indenture further witnesseth, that the parties of the
•second part do hereby accept the aforesaid trusts, and agree to
-execute •them upon the following terms and conditions which
are mutually agreed to by the parties, namely: that neither
trustee shall be answerable for the acts, omissions or defaults
of the other, to which he does not give his assent; that each
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shall be answerable for gross negligence and wilful defaults
only ; that the trustees, or either of them, may employ or ad-
vise with legal counsel, and that the expenses thereof, and all
the personal expenses of the trustees, in discharge of the trust,
and all other reasonable and proper charges and expenses of the
trustees, including their compensation, shall be paid by the
parties of the first part as they are incurred, or otherwise, out
of the trust estate on which they arc charged ; that neither
shall be bound to pay or discharge any prior incumbrances on
said mortgaged property or estate, nor any part thereof, without
being first furnished with the means necessary to make such
payments by the person so requiring ; that they shall not be re-
quired to act in the execution of these trusts except at their
own option, unless requested in writing by the holders of at
least bonds to the amount of fifty thousand dollars, nominal par
value, and also furnished with such funds as their counsel shall
advise them are necessary and proper to enable them to com-
mence proceedings, and also with a responsible and sufficient
agreement to pay the current accruing expenses, obligations and
liabilities which they may incur by reason of so acting, and also
a reasonable compensation to them for so doing; that when
called upon to act, they shall be invested with full power to sub-
mit all questions of law or fact arising in the execution thereof
to arbitrators’, and also to compromise and settle any or all such
questions ; that they may employ agents or attorneys in fact to
act for them whenever required to act themselves ; and that all
the covenants and agreements herein contained or implied may
be executed specifically by any court of competent jurisdiction.

In witness whereof, the parties of the first part have
caused these presents to be sealed with their corpo-
rate seal, and attested by their President and Sec-
retary, and the said Trustees have signed and sealed
these presents the day and year first above written.

The Boston, Hartford and Erie Railroad Company,

HORATIO N. OTIS, Secretary,

ROBERT 11. BERDELL, [Seal.]
D. S. GREGORY, [Seal.]

J. C. BANCROET DAVIS, {Seal.

tu. s. Rev. stamps.] Trustee
Signed, sealed and delivered in the presence of Wm. H. Baldwin,

M. Smith.

GEO. M. BARTHOLOMEW, Pres’t, [seal.]
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UNITED STATES OF AMERICA.

State of New York. City and County of New York, ss.
By this public instrument, be it remembered that on this 25th day of April,

A. D, one thousand eight hundred and sixty-six, before me, the subscriber, Jo-
seph B. Nones, a Commissioner in and for the State of New York, appointed
by the Governor of the State of Massachusetts, to take proof and acknowl-
edgment of deeds, mortgages, letters of attorney, or any other instrument to
be used or recorded in the said State of Massachusetts, and to administer oaths
and affirmations, take depositions, &0., &c , personally appeared George M.
Bartholomew, president, and Horatio N. Otis, secretary, of the Boston, Hart-
ford and Erie Railroad Company, and Robert H. Berdell, Dudley S. Gregory
and John C. Bancroft Davis, trustees of said railroad company, the persons
described in and who executed the annexed instrument, and acknowledged to
me that they severally executed the same voluntarily and freely for the uses
and purposes herein stated as the free act and deed of said company, and
the said George M. Bartholomew, and the said Horatio N. Otis, being by me
sworn in due form of law, on their respective oaths, say that they are presi-
dent and secretary of said railroad company, as above stated; that the seal
attached to the annexed instrument is the proper corporate seal of said com-
pany, and that the same and the signatures of said officers and trustees were
placed there by authority of the directors of said company; and I further
certify that I know the persons who made the said acknowledgment to be the
identical persons described in, and who executed the said annexed instrument.

In testimony whereof, I have hereunto subscribed my name and affixed my
official seal the year, month and day firstbefore written.

[Com.’s Seal.] J- B. Nones,
Commissioner of the State ofMassachusettsfor the State ofNew

t
York , aforesaid.

The execution of the above mortgage is also acknowledged in the above
form before said Nones as the Commissioner of the States of Connecticut and
Rhode Island, and as Notary Public of the State of New York.

The mortgage was “ ratified and confirmed ” by special Acts of the legisla-
tures of the States of New York, Massachusetts, Rhode Island and Connecti-
cut, at their several sessions, A. D. 1866.
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State of Connecticut,
Office of Secretary of State.

General Assembly, Mat Session, A. D. 1870
Resolved by this Assembly :

The Boston, Hartford and Erie Railroad Company is author-
ized to issue its mortgage bonds, to an amount not to exceed in
all fifteen millions of dollars, the principal sum in each bond to
be one thousand dollars, and to be due January 1, 1900, with
interest at seven per cent, per annum, and with coupons at-
tached, payable semi-annually, on the first days of July and
January in each year, and may secure the payment of the same
by a mortgage to three persons, trustees of all the franchises
and property of said railroad company, real, personal and mixed,
owned by it at the date of the mortgage, or which it may here-
after acquire, however said property may be described, or wher-
ever situate or being.

Said trustees, together with their successors, shall be ap-
proved by the Chief Judge, or the acting Chief Judge, of the
Supreme Court of Connecticut, and one of said trustees shall
at all times be a resident of this State. And the avails of the
first bonds issued under this act, and used in the construction
of said road, shall be used to complete the same easterly from
Willimantic to the State line of Massachusetts, and it shall be
the duty of such trustees to see and know, that whenever any
bonds are issued, as herein authorized, and are used in the con-
struction of the road easterly from Willimantic, there shall be
at least three times the amount set apart, to be used in the con-
struction of the road of the company westerly from Waterbury.

Sect. 2. Said mortgage shall be recorded in the office of the
Secretary of this State, which shall be a sufficient recording of
the same.—Approved July Bth, 1870.

State of Connecticut, sa.,
Office of Secretary of State.

I hereby certify that the foregoing is a true copy of rdcord in this office.
In testimony whereof, I have hereunto set my hand and affixed the seal ol

said State, at Hartford, this Slhday of July, A. D. 1870.
[Seal of the State of Connecticut.] WALLER,

Secretary of Stale.
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[ C. ]

Notice.—A meeting of the stockholders of the Boston, Hart-
ford and Erie Railroad Company, will be held at office of the
company, No. 12 Pemberton Square, Boston, on the 21st inst.,
at 11 o’clock A. M., to see if said company will accept the act
of the Legislature of Connecticut, amending or changing the
charter of the company and empower the directors to do the
acts and things authorized in said acts.

THOMAS E. GRAVES,
Secretary.

Boston, July 15,1870.
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Made this ninth day of February, one thousand eight hundred
and sixty-nine, between the Norwich and Worcester Rail-
road Company, a company existing by virtue of the laws of
the States of Connecticut and Massachusetts, of the first part,
and the Boston, Hartford and Erie Railroad Company, a cor-
poration existing by virtue of the laws of Connecticut, Rhode
Island, New York and Massachusetts, of the second part,
WilnesseLh :—

Whereas, it is believed to be for the advantage of the public,
and of both parties hereto, that the railway and steUraboat
property of the party of the first part should be managed and
operated for the term of this lease by the party of the second
part: Now, therefore, these presents witness, that the parties
hereto, in consideration of the premises, and of the several
provisions hereinafter contained, for the benefit of each respective-
ly, do hereby mutually covenant, promise, contract and agree,
to and with each other as follows, to wit;

First :

Said party of the first part hath demised, leased and rented,
and doth by these presents demise, lease and rent, for the
term of one hundred years, from and after the first day of Feb-
ruary, A.D. eighteen hundred and sixty-nine (1869), unto the
said party of the second part, and its successors, all and singu-
lar, the railway of the said party of the first part, extending
from a point in the city of Worcester in Massachusetts, to
Allyn’s Point, so called, some miles southerly of the city of
Norwich in Connecticut, with its railway in said city of Norwich,
together with all the lands on which said railway is or shall be
located within said terminal points, and which are connected
with the uses of said railway, and all the rights, casements,
franchises, and privileges in connection therewith, or which are
appurtenant thereto, and all the turnouts, branch tracks, depot
grounds; stations, depots, superstructures, erections and fixtures
used therewith and belonging thereto, and the lands and premises
on which the same are situate and standing, now used and be-
longing, and to be used or belonging, or in any wise appertain-

THIS INDENTURE,
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ing to said railroad, together with all and singular the real
estate, tenements, hereditaments and appurtenances of the
party of the first part; together with and also the right to ask,
demand and receive, for their own use and benefit, of all the
tolls, profits, income and rent, and charges which may or can be
legally demanded or received for the transportation of persons
or property upon or over the said railroad, or any part thereof,
or resulting in any wise from the operation and working of said
railroad, or the use and occupation of said demised property, or
any part thereof, together with the use of all the personal prop-
erty of said party of the first part, used, or to be used upon or
in connection with said leased railroad, however the same may,
can or should be described, and wherever situate and being;
with the dividends and profits of the steamboat stock owned by
said party of the first part, and excepting the books of record,
and accounts and papers pertaining to the business of said party
of the first part, and the shares in the capital stock of said com-
pany. Said party of the second part, or any person by its
board of directors from time to time designated, shall have the
right to vote on said shares of steamboat stock as the agent and
attorney of said party of the first part; and said party of the
first part will, on request, execute and deliver to such attorney
so designated, proper proxy to enable such attorney to vote in
any meeting of said steamboat company in manner as afore-
said ; and said party of the second paid shall so cause said votes
on said shares to be cast, as will best insure the prosperity of
said steamboat interest, and so that the equipment of the line
shall be kept up to meet any present or future demand of the
business done, or that maybe done in connection with the leased
railroad and property ; yielding and paying rent therefor to the
treasurer of said party of the first part, annually, ten (10) per
cent, on the capital stock of said company, party of the first
part, the same being free from all taxes, assessments and charges
of every name and nature, said annual rent being the sum of
two hundred thirty-five thousand four hundred and thirty
(235,430) dollars, to be paid in lawful money of the United
States, semi-annually, on the first days of July and January in
each and every year, in equal half yearly payments of one hun-
dred seventeen thousand seven hundred and fifteen (117,715)
dollars, from and after January, 1869, said payment to be made
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at the office of the treasurer of said party of the first part, and
also all taxes, rates, charges and assessments, ordinary and ex-
traordinary, which may be imposed or assessed in any way on
said property herein and hereby leased, and on said rental or
dividend

Provided always, nevertheless, that if the rent above reserved,
or any part thereof, shall be behind or remain unpaid for thirty
(30) days from and after any day of payment, whenever the
same ought to be paid as aforesaid, and written demand to pay
the same has been made ; or if default shall be made for the
space of thirty (30) days in any of the covenants herein con-
tained, to be paid, kept and performed for the benefit of said
party of the first part, and written notice to pay, or keep, or
perform the same has been made, then and from thenceforth it
shall be and may be lawful for the said party of the first part,
its successors and assigns, into and upon the said demised prem-
ises, and every part thereof, wholly to're-enter, and remove all
persons therefrom, without process of law, and the same to have
again, repossess, and enjoy as in their first and former estate,
anything herein contained to the contrary, notwithstanding;
and this indenture, and all the provisions therein contained,
may, at the option of said party of the first part, thereupon be
declared to be, and the same shall thenceforth be forfeited,
and shall cease and determine, except so far as to enable the
party of the first part to collect the rent due up to the time, and
the proportion of rent accruing to that time, from the time the
party of the first part shall thus re-enter upon, repossess and
enjoy the said demised property, upon such forfeiture ; and also
except so far as any right for damages may have accrued or ex-
isted by reason of the non-performance of any of the covenants
of this indenture;

And the said party of the second part, for itself, its succes-
sors and assigns, does covenant and agree to and with the said
party of the first part, its successors and assigns, that it, the
said party of the second part, its successors and assigns shall
and will yearly and every year during the said term hereby
granted, well and truly pay or cause to be paid unto the said
party of the first part, its successors or assigns in the manner
as aforesaid, the said rent herein reserved, on the days and in
the manner herein limited and prescribed for the payment

c
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thereof, without any deduction, fraud or delay, according to the
true intent and meaning of these presents.

Second :

The said party of the second part and its successors will pay,
bear and discharge all taxes, rates, charges assessments and
levies, ordinary and extraordinary, of every kind, which may
be levied, charged, assessed or imposed on all or any part of the
demised property and the capital stock of said company,
whether the same be imposed by the Federal or State govern-
ments, or by any municipal or other authority ; and also all
taxes or assessments, by whomsoever lawfully imposed, upon
any business or traffic transacted by it upon or over the said
leased railway, and all income taxes on the business or profits;
and in all such cases protect and save said party of the first
part harmless, of, from and against any and all cost and expense
on account of the same, so that the said party of the first part
shall receive a clear annual revenue of two hundred thirty-five
thousand four hundred and thirty (285,430) dollars from said
demised property, without any diminution or reservation from
or by reason of any of the causes aforesaid ; and also that in
case, by law, the taxes now imposed on the real property shall
be lifted or laid on the capital stock or franchise of the corpora-
tion party of the first part, so far as the said real estate is re-
lieved, and the capital stock thereupon taxed, the amount of
such tax or imposition shall be paid by said party of the second
part to said party of the first part.

Said party of the second part agrees, that it will at all times
keep the buildings and other personal estate leased, and which
is now insured, as fully insured as the same now is for the ben-
efit of said party of the first part; and that any building or
other property insured, and destroyed by fire shall be at once
rebuilt, replaced, or renewed; and a like or greater amount
shall be kept insured on any new building or improvements, or
renewals, or new purchases, or new constructions, or property
put in place and stead of any had under this lease, and destroyed
as aforesaid. And it is mutually agreed, that any and all sums
had upon any policy of insurance upon any property insured as
aforesaid, or on any property under any policy now held by
said party of the first part on said property, shall be received
by said party of the second part, and by it be used in renewals
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or substitutions, in like property to that insured under such
policy or policies of insurance.

Said party of the second part agrees, that it will at all times
keep and maintain said railway, in its road-bed, bridges, super-
structures, buildings, grounds, fences, and in each and all things
pertaining to the same, and in everything pertaining to the
rights and uses of the public, connected therewith, in as good
order, repair and condition as when received, and replace and
keep up all such of the fixtures, rolling stock and furniture,
supplies and other property, as shall be shown by an inventory
to be taken and appended to this indenture, as shall or may
wear out, or be destroyed by use, fire, flood, accident, design or
removal; so that at all times there shall be upon and connected
with said leased railway all things evidenced by such inventory,
in as good condition and to as full extent and amount as shown
by said inventory; and such new property or renewals as afore-
said shall be and stand the estate of said party of the first part,
in the place and stead of any of like property worn out, de-
stroyed or removed. And said party of the second part shall
at all times, during the continuance of this indenture, maintain
and keep said railway and other estate, in manner as aforesaid,
and shall, at the expiration or other sooner determination of the
term hereby granted, surrender said railroad and other property
so to be had, and renewals or substitutions, of and for the same,
in as good order, state and condition as when received ; and
shall also deliver of said personal estate an amount of like de-
scription as that found in said schedule, and of like value as
that received, to be determined as hereinafter provided; and
said party of the second part does stipulate and agree, that the
repair shops herein leased, situate in Norwich, shall be main-
tained there, and shall not be removed. An inventory and ap-
praisal of the personal property had and to be kept up and
returned in kind as aforesaid shall at once be made by P. St.
M. Andrews and Wm. M. Parker, and if they do not agree
upon the same, any person by them agreed upon ; and if they
do not agreee, any person agreed upon by the directors of the
party of the first and second part shall act with them, and
shall make a board of inventory and appraisal; and if said
Andrews and Parker shall agree, or failing to agree, a written
inventory and appraisal of said personal property, signed by



44 BOSTON, HARTFORD & ERIE R. R. CO. [Feb.

either two of said board, shall be final and binding on the par-
ties hereto, as to the personal property had under this indent-
ure, and the value thereof, and such paper shall be appended
hereto, the same being made in duplicate and appended to the
contract held by the parties hereto severally, and shall be
the basis and proof of the kinds, value and amounts to be at
all times kept and maintained by the party of the second part,
upon or in connection with said leased railway and property.
Said appraisal shall be made upon a basis of lawful money; and
at all times when any appraisals are to be had under these pro-
visions, during the continuance of and at the termination of
this indenture, the lawful money of the United States shall be
used. At the termination of this indenture, if it shall be found
on appraisal that the personal estate returned by the second to
the first party, shall be less in value than the amount received
under this indenture and said appraisal, said party of the sec-
ond part shall pay the difference to said party of the first part,
in such manner as to make the payment equal to its value in
lawful money; and if the property in and to -be returned shall
be of greater value than the amount received as aforesaid, said
party of the first part may elect to choose and retain so much and
such as it shall elect, to the amount due it, or may take the
whole at the appraisal, and pay for the same in such maimer as
to make the balance to be paid equal to lawful money as aforesaid.

It is mutually agreed, that the general charge and determi-
nation of what expenditures shall be made to keep the railway
bridges, buildings, equipment and supplies of the party of the
first part, equal to the present condition of the same, and what
additions thereto may be required by the increased business of
the road, shall be confided to a managing agent, to be agreed
upon by the board of directors of the two companies; and if
they do not agree, to be appointed by the arbitrators herein
mentioned; and if, in the opinion of either board of directors,
the opinion and determination of said managing agent is not
satisfactory as to any of said matters, his decision as to the
same shall bo submitted to said arbitrators whose decision
thereon shall be final; and said manager is to act in accord-
ance therewith. All expenditures authorized by said manager
under the foregoing provisions, are, upon his certificate, to be
paid by the treasurer of the party of the first part from the
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funds he may receive from the income of the road and property.
Said manager shall be removed from office on the request of
either party, and a new one appointed ; and he shall make no
order for expenditure exceeding five thousand (5,000) dollars,
without the assent of some proper officer appointed by the
directors of the party of the second part, except after arbitra-
tion had as aforesaid.

Said parties of the second part shall and will, at all times dur-
ing the continuance of this indenture, indemnify, and keep in-
demnified and harmless, the party of the first part from all costs,
suits, expenses and damages which the party of the first part
may sustain or incur, by reason of any default or failure of the
party of the second part, its grantees or its agents, in the opera-
tive management or use of the said railway and demised prem-
ises, or any part thereof, or in the use of any engine, car, arti-
cle or machinery of any kind, in regard to which any claim for
violation of any patent rights may be made, or in their omission
to do or perform any act or thing which may be required by law
to be performed by the party of the first part.

Said party of the second part will continue to do, during the
continuance of this indenture, every act and thing that may be
by law required of, or be obligatory upon it or said party of the
first part, in respect to the operation, condition, maintenance
and use of said railway and property hereby demised, aud every
part thereof, including the keeping and rendition ofall accounts
and reports that shall be by law required ; either making or re-
turning the same to the authorities of the State, or furnishing
all the data in its possession to enable the party of the first part
to make the same, and in all cases as the law shall require in
the premises.

Whereas said party of the first part has a contract with the
New London Northern Railroad Company, for the use of its
track from Norwich to New London, and of certain property
at New London, which contract is of date of

and to which reference is hereby made for the
terms and conditions of the same, said party of the first part
does hereby agree to sell, assign and transfer, and docs hereby
sell, assign and transfer the same to said party of the second
part, with all the rights, grants and’privileges therein contained
and made to said party of the first part; and said party of the
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second part does assume said contract in the place and stead of
said party of the first part, and agrees to keep and fulfil all things
therein contained to be done, kept and performed by said party
of the first part; said assignment subject to be avoided by the
termination of this lease, for any of the causes set forth herein.

And whereas said rights of said party of the first part termi-
nate under said contract on the day of

187 ,it is agreed by said party of the
first part, that if said party of the second part cannot renew
said contract, or make a like one with said New London North-
ern Railroad Company, on terms satisfactory to said party of
the second part, within eighteen months from date, it may de-
mand of the party of the first part to extend its railway from
Norwich to New London, on the side of said New London
Northern Railroad, under its present or any further powers; and
said party of the first part agrees so to do, and to make as good
a way as now exists by the present New London Railroad, and
also to procure as good and ample steamboat wharfage and
buildings therefor at New London, and connected with said new
railway, as said party of the first part now occupies at said New
London, and to have good title to all the same, and ready for
use, at the termination of said contract with said New London
Northern Railroad Company; and then, and in such case, at
said termination of said contract, said new railroad and steam-
boat wharf and buildings shall be included under this indent-
ure, upon the same term of time, and on the same conditions as
the railway and buildings are leased aforesaid ; and an addi-
tional sum in rent for the same shall be paid, equal to ten per
cent, on the cost; and said party of the first part may issue of
its capital stock to cover the expenditure. Provided, however,
that it shall be at the option of the party of the first part by
itself to renew its lease, or make a new one, with equal rights
to the present lease, with the New London Northern Railroad
Company, and transfer such renewal to said party of the second
part, for the term of time this lease is to run ; and in that case,
the party of the second part are to pay a rent on the same to
the party of the first part, equal to ten per cent, on what would
be the cost, of the new railway wharf and buildings, which
should furnish accommodations like those had under the lease,
if the party of the first part had been obliged to build them ;



1871.] 47SENATE—No. 74.
and for any allowance which should be made for any uses the
New London Northern Railroad Company shall have reserved
under such new lease, consideration is to be had in favor of said
party of the second part; and if the parlies hereto do not
agree as to the amount to be paid under such renewal of lease,
it shall be left to arbitration, as is provided for differences of
opinion under this indenture.

And it is further mutually agreed, by and between the parties
hereto, that, in case said party of the first part shall neglect or
refuse to build said new road to New London, when requested,
as provided as aforesaid, or to procure a lease of the present
road and appurtenances, and assign the said lease to said party
of the second part, as provided aforesaid, the new road may be
built and the necessary wharves and so forth obtained by the
party of the second part, under any rights existing in said party
of the first part, which said rights said party of the first part
agrees to exercise for the party of the second part in the prem-
ises ; and when built and obtained said party of the second
part may use the same for the term of this lease, paying all
costs attending the same, and saving the party of the first part
from all costs, charges and liabilities, of every name and nature,
attendant or consequent upon the building or using such new
road and appurtenances. But this stipulation, or the building
such new road under the same, shall not be construed or held
to release the party of the first part from its obligations under
this indenture to build such new road, or to lease the present
road, if called upon so to do, under the provisions herein con-
tained.

Said party of the second part is to assume and pay, and does
hereby assume and agree to pay, all the indebtedness and liabil-
ities of said party of the first part, bonded and floating, as here-
inafter provided : and it is mutually agreed, that all sums due
or to be due, and all amounts that shall accrue from date to
said party of the first part, from any sources of income, as
well as that already accrued, up to the commencement of pos-
session by the party of the second part under this indenture,
shall be applied in liquidation of such floating debt; and any
securities or stock, other than the steamboat stock aforesaid, of
the corporation party of the first part, on hand or out as collat-
eral, with any sinking fund, shall stand and be held for pay-
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ment of said bonded debt. Said indebtedness of said party of
the first part is to be provided for and paid in manner following :

The floating debt is to be paid by the party of the second part,
from any funds in the hands of the treasurer, if sufficient, as it
falls due, or provide for the same from its own funds, in case of
lack in the hands of the treasurer.

The interest on the bonded and mortgage debt, and on the
Massachusetts loan, is to be paid by the party of the second part
as aforesaid, when and as the same shall fall due. When the
principal sum shall fall due on the Massachusetts loan, the sink-
ing fund set over against the same shall be used in its payment;
and if more than sufficient, the balance shall belong to the party
of the first part; and if not enough, the balance shall be paid
by the sale of stock as herein provided. When any principal
sum, due by bond or mortgage note of said party of the first
part, shall fall due, the party of the first part shall issue and
sell such an amount of shares of its capital stock as may be nec-
essary to pay the same ; and for every share so issued, said
party of the second paid shall pay, as additional rent for the de-
mised railroad and property, the sum of ten (10) dollars, to
wit: five (5) dollars in each July and January thereafter, in
manner and form as rent is herein reserved to be paid.

And whereas there are outstanding ninety-four shares of the
common stock of the company, party of the first part, never
surrendered, and which, if returned, is entitled to the issue of
one hundred and seventeen (117) shares in its” stead, on the
payment of two thousand throe hundred (2,800) dollars, said
party of the second part agrees, that if said ninety-four shares
are surrendered, and said two thousand three hundred (2,800)
dollars are paid to said party of the second part, to be expended
in betterments on the demised property, said party ■of the
first part may issue said one hundred and seventeen (117)
shares ; and it will pay an additional semi-annual sum of five
hundred and eighty-five (585) dollars, on each July and Jan-
uary thereafter, as rent.

And whereas said party of the first part has contracts for
business and other matters and things with sundry railroad and
steamboat companies, and with persons and companies and cor-
porations, it is agreed by and between the parties hereto, that
all such contracts are to be, and that they are hereby, assumed
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by said party of the second part, and that the-said party of the
second part will do, keep and perform all matters and things
by said party of the first part to be done, kept and performed
by such contracts and agreements, and save said party of the
first part from all costs and charges and expenses on account of
the same ; and it is mutually agreed, that said party of the
second part shall have and receive all the payments, benefits,
rights or other things to be received or had by said party of the
first part, under or by virtue of any- such contract or agree-
ments.

If this indenture of lease shall become, for any cause, void
or vacated or annulled, then all contracts herein and hereby
agreed to be assigned to the party of the second part, and all
contracts it may make in renewal, shall revert and become the
property of the party of the first part; and said party of the
second part shall on request, make any such transfer or assign-
ment as shall be proper and lawful to vest the same in said
party of the first part. And when any contracts are made with
the steamboat company herein referred to, they shall be made
on terms not less favorable to said steamboat company than the
present contract between such steamboat company and the party
of the first part. Any existing contract with the Boston and
Albany Railroad Company may be cancelled or modified by the
consent of said railroad company.

It is mutually stipulated, that in case the parties hereto shall
agree that any portion of the leased real estate which shall not be
needed in the operation of the railway, or that if a change of
location of track and station at Worcester, or at any other place,
will be best for the public and the parties hereto, said party of
the first part may sell and convey such portion of real estate,
agreed upon as aforesaid, and invest the proceeds in a fund to
be known as the Improvement Fund ; and such fund may be
applied to the purchase of any new or changed line, or grounds
and buildings, in the place and stead of those sold ; and if, by
such change, or purchase or construction of new buildings, a
greater sum be required than is obtained from the sale of prop-
erty as aforesaid, said party of the first part is to provide for
and pay the same by issue of new stock or otherwise ; and said
party of the second part shall pay ten per cent, per annum on

7
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the amount of such expenditure, over and above the amount of
funds in the improvement fund ; and the new track, grounds
and buildings shall be included under this indenture of lease
for the same time, and upon the same terms and conditions
that the railway is herein leased.

Said party of the first part further agrees, that during the
continuance of the agreements herein, the party of the first part
will maintain its oi’ganization and existence as a body corpo-
rate in due form of law ; will elect a lawful board of directors,
a president, secretary or clerk, and a treasurer ; and such treas-
urer shall be satisfactory to said party of the second part, and
shall employ proper and necessary clerks or assistants; and
that said party of the first part will do and perform all such
acts, matters and things, on request of the party of the second
part, lawful and consistent with the rights of the party of the
first part and its public duty, as shall be proper and necessary
to the due preservation and protection of all the property, es-
tates, rights, franchises and interests herein let and demised to
said party of the second part, and to carry into effect the true
intent and meaning of this agreement; and, in default thereof,
that the same may be done by said party of the second part, so
far as it can lawfully do the same, or by its agents, successors
or assigns, in the name and as the act of said party of the first
part.

Said party of the first part agrees to do all lawful corporate
acts and things, upon request of said party of the second part,
to enable it to make any additions to land for the use of
demised railway, or to enable said party of the second part to
improve said railway in its curves, cuttings, embankments, or
lines of sight, or depot, or other grounds; and said party of
the second part may improve said railway in such respects, with
the assent of said party of the first part, and all at its own cost
and expense under the advice, assent and control of the Gen-
eral Railroad Commission of Connecticut, or the laws of the
State in which the proposed improvements shall be located

It is mutually stipulated between said parties, that if any
other or further acts need be done, or any other or further
instrument, assignment or paper shall heed be made or exe-
cuted, signed, sealed or delivered by said party of the first
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part, to insure to said party of .the second part the use, enjoy-
ment, income or possession of anything in this instrument
agreed to be delivered to or had by said party of the second
part, not inconsistent with the terms of the agreement, the act
shall be done and instrument made ; and so, in like manner,
if any act shall need be done or instrument made by the party
of the second part, to insure to said party of the first part any-
thing in this instrument stipulated by the party of the second
part not inconsistent with, hut under the terms of this contract,
the act shall he done and instrument made on request.

The business in connection with the leased property shall be
managed and conducted as follows, to wit: • The party of the
second part shall fix and determine the number and time of all
trains to run on ths leased railway, to fix all rates of passenger
and freight transportation, employ and control all employees in
connection with the business, and have control of the business
done, or to be done, in connection with or on the leased prop-
erty. The party of the second part agrees, that in operating
said leased railway, it will furnish the public at least as good
facilities, both in its passenger and freight department as is now
enjoyed by the public or private persons, upon or in connection
with the leased estate, and especially will furnish to the cities of
Worcester and Norwich, and the towns on the line of the road
between said two cities, facilities for the transportation of pas-
sengers and freight, equal to or greater than they now enjoy
upon the road. It shall have a person in general charge of the
railroad and property, to be called the Managing Agent who
shall he a person satisfactory to the party of the first part. A
true account shall be kept of all expenditures, earnings and
receipts of the business of said leased estates, substantially in
the form and manner the same is now kept by the party of the
first part; and such receipts shall be collected by said treasurer,
to.be chosen as above provided, of the agents or persons who
may receive any of the same, or by himself, who shall of his
own motion, pay such expenditures as he knows correct, and
such others as shall be ordered or approved by the managing
agent; and shall at the close of each mouth, make up his ac-
count, and render the same to said managing agent, and, on
request, to either party hereto ; and, after the payment ol tho
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monthly dues, shall make prop*
to the credit of a rent fund ;

and of December, in each year
account and statement of rec

r investment or deposit in bank
and, on the first day of June
shall make up his semi-annual
3ipts and expenditures, and fur

nish it to the parties hereto ; and of thebalance on the first day
of July and January in each year, pay to himself, as treasurer,
for the use and benefit of said party of the first part, such sum
as shall then be due as rent under this indenture ; and the bal-
ance, if any, he shall pay over to the treasurer of the company,
party of the second part. And if on said first days of June
nnd December, said treasurer shall find he has not sufficient
funds in hand to pay the rent to accrue on the next pay day, he
shall give notice thereof in writing to the party of the second
part, and it, shall supply the deficiency to said treasurer before
such pay day shall arrive. The books, accounts, bills and
vouchers of said managing agent and said treasurer shall be at
all times open to the examination of any person authorized by
a vote of the directors of either corporation party hereto.

In determining the amount of moneys to be held and retained
by the treasurer, of the receipts and collections by him made,
at his monthly or other oftener or other settlements, it is agreed
that he shall collect and hold : First all receipts and earnings
of the railway and leased property had from its own separate
and proper business. Second, its proper proportion of all mon-

ys earned and received by, or from or under any contract now
>xisting, or that may be made with any railroad or steamboat

company, or other person or corporation. Third, from any
business in connection with the party of the second part
from its railroad leading from Putnam and Southbridge to
Boston. The treasurer shall pay over to the party of the sec-
ond part, and it shall be entitled to have and retain, such
percentage as it would have received for business, under the
memorandum for a contract lately agreed between a committee
of each company, and the balance of the joint business to be
divided between the steamboat company and the treasurer, as
was contemplated; and such memorandum shall be annexed
hereto to show the division to be made. Fourth, all other earn-
ings and receipts to he had and held by the treasurer to the
semi-annual settlements.
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The proper expenses attending the office of treasurer, such
as salary, clerk hire, etc., together with the proper expenses of
keeping up the organization of the corporation party of the
first part, and all expenses attendant upon any arbitration un-
der this indenture, is to be paid by the party of the second part.

It is mutually agreed, that in case any difference of opinion
shall arise between the parties hereto, as to the lawful and
proper construction of this indenture, or if the duty of either
party under the same, and either party shall, in writing, state
its claim, and the same shall be denied, refused or postponed
by the other party, either party may thereupon demand that the
matter be submitted at once to arbitration, and it shall be
done; and thereupon the matter shall be submitted to the
arbitration and award of Francis H. Dewey and Thomas E.
Graves, who shall at once hear the parties and decide the same ;

and if they do not agree, Emory Washburn shall at once be as-
sociated with them, and the written award of either two of said
arbitration in the premises shall be final and conclusive.

And in case either of said persons named as arbitrators shall
decease, or decline to serve, or from absence or other cause
be unable to do so, or it shall not be practicable to obtain his
services, the parties hereto may agree upon some person in his
stead, who shall have the same power and authority; but and if
the parties do not and cannot or will not agree, then either
party may apply to any judge of the Superior Court in Con-
necticut or in Massachusetts, who, on proper and reasonable
notice to the parties hereto, is requested and empowered to ap-
point an arbitrator in the place and stead of such person or
persons as may not serve, for any of the causes aforesaid ; and
thereupon the arbitration shall proceed as if the above persons
should or could serve.

The parties hereto mutually stipulate, each with the other,
that all promises and agreements made to or by one party to
the other party to this instrument, shall extend to and operate
for the benefit of the successors of the party to whom, or for
whose benefit, such agreement or promise is made.

This indenture is made subject to the ratification and ap-
proval of the stockholders ol said corporation parties hei’Cto,
at meetings lawfully called for such purpose.
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In witness whereof, the said several corporations have,
by their presidents, thereto authorized, several sev-
erally hereto set its signature and affixed its corpo-
rate seal in attestation thereof, this day and year first
above written.

Signed, sealed and delivered in p\ f

Witnesses to THOMAS E. GRAVES,
h.ii.&e. H. C. Rice
witnesses to ■ Rice
n. & w. Thomas E. Graves.

The Norwich & Worcester Railroad Company,

Boston, Hartford & Erie R. R. Co.,

County of New London, ss.State oe Connecticut.

Norwich, Feb. 9, 1869.
Then and there before me, John T. Wait, a Notary Public, duly commis-

sioned and authorized by the Governor, and under the laws of the State of
Connecticut, to take the acknowledgment and proof of deeds and other instru-
ments in writing, under seal, personally appeared the above named Norwich
and Worcester Railroad Company, by Alba F. Smith, their president, and ac-
knowledged the foregoing instrument to be their and his free act and deed.

In witness whereof, I have hereunto set my hand and aflixed my seal of
office, at said Norwich, in said county of New London, on the day and year
above written. JOHN T. WAFF, Notary Public.

County of New London, ss.State of Connecticut

Norwich, Feb 9, 1869.
Then and there before me, John T. Wait, a Notary Public, duly commis-

sioned and authorized by the Governor, and under the laws of the State of
Connecticut, to take the acknowledgment and proof of deeds and other in-
struments in writing, under seal, personally appeared the above named Boston,
Hartford and Erie Railroad Company, by John S. Eldridge, their president,
and acknowledged the foregoing instrument to be their and his free act and
deed.

In witness whereof, I have hereunto set my hand and affixed my seal of
office, at said Norwich, in said New London County, on the day and year

ve written.

A. F. SMITH, President.

JOHN S. ELDRIDGE, President.

JOHN T. WAIT, Notary Public.
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(Copy.)
Suffolk, ss. Supreme Judicial Court.

At Chambers.

GEOEGE ELLIS, and ax.ii, in Equity, vs. BOSTON, HARTEOD AND
EEIE EAILEOAD COMPANY and ai

And now on this twentieth day of July, A. D. eighteen hun-
dred and seventy, it is ordered in the above entitled cause that
the defendants therein be forthwith notified to appear before
some justice of this court at the court house in Boston, in the
county of Suffolk, on the twenty-third day of July, current, at
nine o’clock A. M., to show cause, if any they have, why an in-
junction should not issue as prayed for in said bill, and why a
Receiver should not he appointed as therein prayed, and that in
the meantime an injunction issue, restraining and enjoining
until the further order of this court or of some justice thereof,
the Boston, Hartford and Erie Railroad Company, its president,
directors, officers, agents, servants, attorneys and counsellors,
and each and every of them, from making or issuing any bonds
of said Boston, Hartford and Erie Railroad Company, under the
resolution of the Legislature of the State of Connecticut, or
otherwise, and from making any part of the franchise, rights or
property of said Boston, Hartford and Erie Railroad Company,
and that the defendants at the place, day and hour above speci-
fied be at liberty to show cause against the further continuance
of this injunction.

HORACE GRAY, Jb., Justice.

Geo. C. Wjx.de, Clerk.Copy. Attest
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(Copy.)

COMMONWEALTH OF MASSACHUSETT
In Supreme Judicial Court.Suffolk, ss

In Equity

At Chambers, August 2,1870.

ELLIS, bt ALS., vs. BOSTON, HARTFORD AND ERIE RAILROAD
COMPANY, kt ali

To the Honorable the Justices of the Supreme Judicial Court

Respectfully represents the undersigned, and informs your
honors, that he is an owner of a portion of the bonds described
in the bill of complaint; that he is a creditor of said corpora-
tion to a large amount, for the recovery of which he has com-
menced suits against said corporation and attached its property ;

that he refuses to become party plaintiff to said bill, and he
prays this honorable court to be made • a party defendant to
said suit.

SIDNEY DILLON,

COMMONWEALTH OP MASSACHUSETTS.
Suffolk, S3. Supreme Judicial Court.

At Chambers, in Boston, August 2, 1870.

On the foregoing petition, it is- ordered and decreed that the said Sidney
Dillon be, and he hereby is, admitted a party defendant in said suit, according
to the prayer of his petition.

By the order of Horace Gray, Jr., Esquire, one of the Justices of said
Court.

Copy. Attest: Geo. C. AVildk, Clerk.

S. BARTLETT,

GEO. C. WILDE, Clerk.

His Attorney.
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(Copy.)
Suffolk, ss. Supreme Judicial Court.

GEORGE ELLIS, et ax.ii, In Equity, vs. BOSTON, HAETEORD AND
ERIE RAILROAD COMPANY.

And now upon the filing of the application or petition of Sid-
ney Dillon this day, in the above entitled cause, stating that he
refuses to become party plaintiff to the bill in this cause, and
prays to be made a party defendant thereto, and the court hav-
ing ordered him to he made a party defendant thereto, the com-
plainants come and amend their said bill as follows, to wit: By
inserting the words “ and said Sidney Dillon ” after the words
“ when ascertained ” and before words “ may answer ” in the
twentieth line of the twenty-eighth page of said bill, and by in-
serting after the name “ Kimball,” in the second line of the
twenty-ninth page of said bill the words “ and said Dillon.”

BROOKS & BALL,
Solicitors for Complainants.

At Chambers, in Boston, August 2, 1870.
And now it is ordered and decreed that the above amendment be, and the

same is, hereby allowed.
By the order of Horace Gray, Jr., Esquire, one of the justices of said

Court.

Copy. Attest: Geo. C. Wilde, Clerk.
GEO. C. WILDE, Clerk.

8
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Supreme Judicial Court Suffolk,

GEORGE ELLIS, and alii, In Equity, vs. THE BOSTON, HART
FORD AND ERIE RAILROAD COMPANY, and als.

Decree appointing Deceivers, &e.

This cause came on to be heard on the application of the
complainants, for the appointment of receivers of all and
singular the property of the Boston, Hartford and Erie Rail-
road Company, Brooks & Ball appearing as counsel for the
complainants and sundry other bondholders, J. G. Abbott,
Esq., appearing as counsel for said company, Henry W. Paine,
Esq., appearing as counsel for John S. Bldridge, John P. Healy,
Esq., appearing as counsel for Thomas Talbot and Moses Kim-
ball, and being fully heard, and the attorney-general of the
Commonwealth being present at the hearing, and interposing
no objection to the following decree, and it appearing to the
court that it is necessary for the care and preservation of the
property of said company that the said property be placed in
the hands of receivers, subject to the further orders of the
court, from time to time, as occasion may render necessary
or proper

It is now on this second day of August, A. D. eighteen
hundred and seventy, ordered, adjudged and decreed by the
court, with the consent of all the parties above named, and
heard before the court as aforesaid, that James W. Converse,
Otis Norcross and Thomas W. Pierce, all of Boston, in said
county of Suffolk, and George Talbot Olyphant, of the city,
county and State of New York, and George M. Bartholomew,
of Hartford, in the State of Connecticut, be, and they hereby
are appointed receivers in this cause, with full power and
authority to enter upon and take possession of all and singular
the railways of said Boston, Hartford and Erie Railroad Com-
pany, together with all of its lauds, tracks, lines, rails, bridges,
ways, depots, stations, water-tanks, shops, buildings, piers,
wharves, locomotives, cars, erections, fences, fixtures, privileges,
franchises, rights, leases,' charters, leasehold estates, leasehold
rights, and property, and all and singular all other property,
real and personal, corporeal and incorporeal, of the said Boston,
Hartford and Erie Railroad Company, and the earnings and
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income thereof and therefrom, including all the moneys,
credits, choses in action, evidences of debt, books, deeds, leases,
contracts, papers and vouchers of said Boston, Hartford and
Erie Railroad Company, by whatsoever name the same may be
known or designated, and the same to demand, collect and
receive, by suit or otherwise, and with said moneys, and other
moneys which shall be received by said receivers in their said
capacity, said receivers, in the exercise of the corporate rights
of said Boston, Hartford and Erie Railroad Company, shall
maintain and keep in repair the said railroads, and operate and
carry on the same, or such part thereof as may be practicable
and for the interest of all parties concerned, and receive the
income from and earnings thereof.

And to this end, the officers, agents and employees of said
Boston, Hartford and Erie Railroad Company having the
custody, possession, care or control of said property so to be
taken possession of by said receivers, or of any part thereof,
are hereby ordered and required, forthwith, upon the request
of said receivers, to surrender, give up and deliver the same to
said receivers, their agents and employees, and the legal pos-
session and control of all said property shall vest immediately
in said receivers.

And said receivers are empowered to retain and employ such
legal counsel and attorneys, agents, servants, laborers, account-
ants, clerks and assistants, as they may deem necessary in the
performance of their duties as such receivers, and to these ends
and for these purposes to appropriate, apply and use the
moneys aforesaid, together with the current earnings of said
railroads, and the income of and from said property, so far as
the same shall be necessary, and to enter into contracts for
obtaining supplies to operate said railroads, and for sustaining,
keeping or putting the same and the equipment thereof in
proper repair and condition, and to rebuild or repair bridges,
buildings or structures, and put up turn-tables and other struc-
tures necessary and proper for the advantageous and economi-
cal working of said railroads, and the transaction of their
business.

That said receivers be authorized to settle, adjust and satisfy
all legal and just claims for damages or injuries to persons or
property that maybe claimed against them, incurred while such
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receivers, and they are hereby authorized to pay the same from
moneys in their hands, as such receivers.

That they enter at once upon, and take and retain possession
of the offices of said company, and of all the property, deeds,
leases, contracts, books, papers and vouchers of which they are
hereby appointed receivers.

That said receivers, acting in good faith under this order,
without negligence and in the exercise of reasonable and
ordinary prudence and care, shall not be answerable out of
their own estates or property for any breach of any contract
which may be entered into by them as such x-eceivers, in the
execution of the powers herein vested in them, or for any injury
to the person or property of third persons, by accident in the
prosecution of the business, or by the negligence of others
employed by said receivers; and in regard to all such breaches
of contract and damages to persons, and property of third per-
sons, and for the just protection of said receivers generally, and
their indemnity against all their liabilities and contracts as such
receivers the moneys which may be in the hands of said re-
ceivers, together with the proceeds or product of the business
to be carried on as aforesaid, shall be held to be applied as may
be ordered or approved by the court.

It is also further ordered, that said receivers shall, without
unnecessary delay, upon entering upon their duties as such,
make an inventory in detail of property which shall come into
their hands as such receivers, with an apt description or desig-
nation of the same ; also of all choses in action and evidences
of debt due or owing to said company from third persons, and
of all moneys on hand at the time of so taking possession by
them, said receivers, and file said inventory in this cause in the
office of the clerk of this court, within ninety days from the
date of this order, duly verified under oath by them.

They shall also keep in systematic order, full, true and accu-
rate accounts of all their receipts and disbursements, including
all receipts and disbursements made by their employees or
agents, and they shall, within thirty days after the close of each
month, during the continuance of this trust, and oftener if re-
quired by the court, file in the office of the clerk of this court,
duly verified under oath as aforesaid, a statement for such
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month of their aggregate receipts and disbursements during
that month, including the receipts and disbursements of their
employees or agents, and a like statement of all liabilities
incurred by them during the same period, which shall remain
unsatisfied, and also of all liabilities incurred by them during
the time of the trust, remaining unpaid, and such other ac-
counts and statements as may be necessary to a clear under-
standing of the condition and administration of the trust in
their hands, during the period covered by such report, and a
discrimination shall be made by said receivers in said state-
ments or reports between receipts arising from their prosecution
of the business and those from other sources.

Said receivers are also hereby authorized, at their discretion,
to dismiss from service any agent or' employee of said company,
other than the president, directors, treasurer, assistant-treasurer,
secretary or clerk of said company, and from time fill the
vacrncy as occasion may require.

And said receivers are hereby authorized to pay and dis-
charge, out of any moneys which shall be in their hands, as
such receivers, any sums due from said Boston, Hartford and
Erie Railroad Company, for labor performed after the Ist day
of June last in operating its road, or supplies- or material
furnished the said company after that day for operating its
road, including all salaries due or payable by said company to
its officers, for services performed by them for said company
since said Ist day of June ; and also such sums, not exceeding
three thousand dollars, as shall be necessary to obtain posses-
sion of any books or papers of said company.

And it is hereby further ordered, that said receiver shall be
at liberty to pay from time to time, as the same shall become pay-
able, if they shall think it expedient and proper so to do, any and
all sums for insurance on the property, and all sums hereafter
incurred in prosecuting or defending suits by or against said
company, or by or against said receivers, or by or against the
persons claiming to be trustees under the mortgage made by
said company to Robert H. Berdell, Dudley S. Gregory and J.
C. B. Davis; also any and all sums which it may be necessary
to pay to preserve or protect any leasehold interests or leasehold
rights, or other rights, or any property, easements or rights of
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way of said Boston, Hartford and Erie Railroad Company,
including any and all taxes and legal assessments, and also
including any and all sums now due or payable, or hereafter
due or payable, by the Boston, Hartford and Erie Railroad
Company, under the indenture of lease made between the
Norwich and Worcester Railroad Company and said Boston,
Hartford and Erie Railroad Company, dated on the ninth day
of February, A. D. eighteen hundred and sixty-nine, a copy of
which is annexed to the bill of complaint in this cause.

And said receivers may borrow, for the purpose of preserving
the rights of said Boston, Hartford and Erie Railroad Com-
pany under said last mentioned lease, and for the other pur-
poses aforesaid, not exceeding one hundred thousand dollars,
at such rate of interest as the said receivers may deem proper,
and in order to secure the repayment, with interest, of all sums
so borrowed by them, may mortgage or pledge the earnings of
said railroads, and the income from the property of said com-
pany and the said last mentioned lease itself; and the moneys
so borrowed by said receivers shall be held to be the re-
ceivers’ indebtedness in their official capacity as receivers, and
as such shall constitute a first and paramount lien over all
other liens ajid incumbrances on said earnings, income and
lease, and as such be first paid.

And it is further ordered, that the injunction heretofore is-
sued in this cause be, and the same is hereby continued until
the further order of the court, and it is also ordered that the
defendants and each of them, their officers, agents, employees,
servants, counsellors and attorneys be further restrained and
enjoined from interfering in any manner with any of the prop-
erty, books, papers and vouchers aforesaid, except to deliver
and surrender the same into the hands of said receivers, and it
being requested by all parties that said receivers should not be
required to give bond in any greater sum, it is further ordered,
that each of said receivers, within twenty days from the date
hereof, give his several bond, in the penal sum of twenty-five
thousand dollars, to the clerk of this court as obligee and his
successor in said office, with two sureties to the satisfaction of
said clerk or the assistant clerk of this court; said bond to be
for the benefit of all persons concerned, and to be conditioned
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for the faithful performance by such receiver of his duties as
such.

But nothing herein contained shall be construed to preclude
the officers and stockholders of said Boston, Hartford and
Erie Eailroad Company from free access to and use of the
stock books, transfer books and certificate books of said com-
pany, and the records of the stockholders and directors of said
company, or preclude said officei’s or stockholders, or the per-
sons claiming to be trustrees under the mortgage so made to
Robert H. Berdell, Dudley S. Gregory and J. C. Bancroft
Davis from free access to and examination of all the account
books and other books, papers and vouchers of said company
at reasonable times, or preclude the proper officers of said com-
pany from recording transfers of stock, or issuing new certifi-
cates in proper cases, which they, said officers, are hereby di-
rected to record, make and issue accordingly; and all said
stock books, transfer books, certificate and account books,
papers and vouchers, except such as are ordinarily used on the
line of the road and at stations, shall, xxntil otherwise ordered
by the court, be kept at the principal office of said receivers in
Boston.

And said receivers shall also pay out of any moneys which
may be in their hands as such receivers, such sum, not exceed-
ing eight hundred dollars per month, as in their judgment
may be necessary or proper to keep up the corporate organiza-
tion and existence of said Boston, Hartford and Erie Eailroad
Company, and to pay the salaries of the necessary officers of
the corporation for that purpose, and the rent of the necessary
offices therefor.

And any or all of said receivers may be removed at any time
by this court, and whenever a vacancy shall occur from any
cause in the receivership, the same may be filled by the court,
and until so filled the remaining receivers shall have and ex-
ercise ail the powers which are herein conferred upon all of the
receivers.

And it is further ordered, that a certified copy of this decree
be published once in each of three successive weeks in some
newspaper printed in each of the following cities, to wit: Bos-
ton, New York, Providence and Hartford, the first publication
to be made as soon as may be.
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And either party may apply from time to time to this court
for further orders, directions or instructions as occasion may
require.

GEORGE W. NICHOLS, Asst. Clerk.
August 2, 1870.

George W. Nichols, Asst. Clerk.A true copy. Attest:

Supreme Judicial Court.
At Chambers in Boston, August 4, A, D. 1870.

GEORGE ELLIS et alii, vs. THE BOSTON, HARTFORD AND ERIE
RAILROAD COMPANY, et alios, In Equity.

It being made to appear to the court that Otis Norcross and
George Talbot Olyphant, appointed as receivers in said case, in
and by the decree of this court, made on the second day of
August, current, are now without the Commonwealth of Mas-
sachusetts, and have not been qualified as yet to act as such
receivers, and it also appearing that James W. Converse,
Thomas W. Pierce and George M. Bartholomew have been
qualified to act as such receivers, and it also appearing that
immediate action should be taken by said receivers in borrow-
ing money for the purpose of preserving the rights of said Bos-
ton, Hartford and Erie Railroad Company, under the inden-
ture of lease made between the Norwich and Worcester Rail-
road Company, and said Boston, Hartford and Erie Railroad
Company, dated on the ninth day of February, A. D. 1869, a
copy of which is annexed to the bill of complaint in said case:

Now it is hereby ordered and decreed by the court, that
said Converse, Pierce and • Bartholomew shall have the power,
without the concurrence of the other two receivers, to borrow
money for the, purpose aforesaid, and to secure the payment of
the same, as provided in said decree.

the Court

HORACE GRAY, Jr., Justice.
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Supeejie Judicial Coukt. Suffolk, ss.

GEORGE ELLIS and alii, In Equity, vs. THE BOSTON, HARTFORD
AND ERIE RAILROAD COMPANY, and als.

And now on this sixth day of August, A. D. 1870, it being
made to appear to the court, that on account of the large
number of receivers appointed by the court in its decree in
this cause, dated August second, A. D. 1870, aud on account
of the residence of some of them in other States, it will be im-
practicable for them to perform their duties as receivers, with-
out delays, inconvenient and injurious to the interests of said
trust, if they are all required to act in matters of detail in exe-
cuting said trust: It is therefore ordered, adjudged and de-
creed, that a majority of said receivers shall have power to
take possession of all the property, books, leases, documents,
vouchers and other papers of said corporation, make the requi-
site inventory thereof, and to take care of, preserve and manage
said property, and operate said railroad, and to this extent ad-
minister said trusts ; and such acts of such majority shall have
the same force and effect as if done by all said receivers.

HORACE GRAY, Jr., Justice, [seal.]

Geo. W. Nichols, Assl. Clerk.A true copy. Attest:
9
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(Copy.)
COMMONWEALTH OF MASSACHUSETTS.

Supreme Judicial Court. Suffolk, sg.

GEORGE ELLIS and others, vs. THE BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY, and others.

To the Honorable the Justices of the Supreme Judicial Court, in and for the
County of Suffolk

Respectfully represent unto your honors, George Ellis, Mat-
thew Bolles, and Michael S. Bolles, the plaintiffs in said case,
that Otis Norcross, who was appointed one of the receivers of
all the property, funds and effects of the said Boston, Hartford
and Erie Railroad Company, in and by the decree of said court,
made on the fourth day of August, in the year eighteen hun-
dred and seventy, lias neglected to accept said trust, and there
is now a vacancy in said receivership to be filled by said court.

Wherefore, said plaintiffs pray that said decree may be
amended by striking out of the same the name of said Otis
Norcross, and inserting therein in its place and stead the name
of J. Grahame Gardiner, of New York City, as receiver con-
jointly witli said James W. Converse, George Talbot Olyphant,
Thomas W. Pierce, and George M. Bartholomew, of all the
property, funds and effects of said corporation, with the same
powers and duties, and subject to the same provisions and re-
strictions as if he the said Gardiner had been appointed receiver
in and by said decree.

GEORGE ELLIS.
MATTHEW BOLLES.
MICHAEL S. BOLLES.

City and County of New York, ss.State of New York.

I, Nathaniel A. Prentiss, a Commissioner for the Commonwealth of Massa-
chusetts, residing at New York, in the County and State of New York, do
certify that on the twenty-fourth day of September, in the year eighteen hun-
dred and seventy, the above named George Ellis, one of the parties named
in said petition, personally appeared before me at New York, aforesaid, and
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subscribed the foregoing petition in my presence, and did depose and swear
that the matters therein contained were true.

In witness whereof, I have hereto set my hand and affixed my official seal
this 24th day of September, A. D. 1870, at New York, aforesaid.

[Corn’s Seal.} NATHANIEL A. PRENTISS,
Commissionerfor Massechusetts.

Copy. Attest: Geo. C. Wilde, Clerk.

(Copy.)
COMMONWEALTH OF MASSACHUSETTS.

Suffolk, ss. Supreme Judicial Court.
April Teem, 1870.

GEORGE ELLIS, et als., vs. THE BOSTON, HARTFORD AND ERIE
RAILROAD, et als.

And now on petition of George Ellis and others, plaintiffs in
the above suit, it appearing to the court that there is a vacancy
in the board of receivers appointed by this court in the above
case, Otis Norcross having declined to serve, it is ordered, ad-
judged and decreed that the original decree appointing
receivers in this cause be amended, by striking out the name of
Otis Norcross and inserting that of J. Grahame Gardiner, and
that he be allowed ten days from the date of this decree in
which to qualify and furnish bonds as ordered in original de-
cree, and that said Gardiner have the same powers and duties,
and be subject to the same restrictions and liabilities as if he
had been orignally appointed receiver.

September 26th, 1870.

the Court,
GEO. C. WILDE, Clerk.

Geo. C. Wilde, Clerk.Copy. Attest:
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(Copy.)
Supreme Judicial Coue'

Upon the service upon Thomas W. Pierce, one of the receiv-
ers heretofore appointed in this action, of a copy of the fore-
going petition and of this order and upon the original
agreement referred to in said petition, let the receivers of the
said defendant heretofore appointed by this court, show cause
before Mr. Justice Gray, at chambers, in the court house, at
Boston, on Saturday, the Bth of October, 1870, at 2 o’clock in
the afternoon, why the prayer in the said petition should not
be granted, and why the petitioners should not have the relief
therein, and thereby prayed, and why they should not have
such other or further or different relief as to the court may
seem meet; and in the meantime, and until the hearing and
decision upon the said petition, the said receivers are hereby
commanded and enjoined from refusing for transportation, or
from refusing to transport any and all express matter and
freight tendered to it for transportation by the Adams Express
Company, under and pursuant to the contract of the Ist
day of April, 1869, by and between the Boston, Hartford and
Erie Railroad Company as party of the.first part, and the said
Adams Express Company as party of the second part, and the
said receivers are hereby commanded to perform, abide by and
and fulfil said contract until said hearing and decision.

Dated September 30, 1870

SETH AMES, I. S. J. C.

GEORGE ELLIS, et al. vs. THE BOSTON, HARTFORD AND ERIE
RAILROAD COMPANY.
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STATE OF MASSACHUSETTS

Supreme Judicial Court.

GEORGE ELLIS, et al., vs. THE BOSTON, HARTFORD AND ERIE
RAILROAD COMPANY

To the Supreme Judicial Court

The petition of the Adams Express Company, a joint stock
association, organized under the laws of the State of New
York, and having its principal office and place of business in
the city of New York, respectfully represents :

I. Your petitioners are engaged in the general express and
forwarding business, between the cities of Boston and New
York, and have been so engaged during all the times mentioned
herein.

11. On the first day of April, 1869, a contract was made
and entered into in duplicate, by and between your petitioners
of the one part, and the Boston, Hartford and Erie Railroad
Company of the other part, the originals of which said con-
tract were respectively interchanged between the parties thereto,
and a copy of which said contract is hereto annexed, and is
made part hereof.

111. The said Adams Express Company lias faithfully ful-
filled all the stipulations and conditions of said contract on its
part to be performed, and did advance the two hundred thou-
sand dollars to the said railroad company in the said agree-
ment mentioned, at the times therein specified.

IY. That there remained due upon the two hundred
thousand dollars, so advanced by the said express company
to the said railroad company, on the Ist day of August, 1870,
on the principal of said advance one hundred and four thou-
sand seven hundred and sixty-two dollars, and for inter-
est twelve thousand five hundred and eighty-two
dollars. The aggregate of said two last named sums lias
been reduced by the moneys accruing under said contract, to
the said railroad company, during the month of August, of
which no specific statement has yet been made, but which
amounts will not exceed the sum of eight thousand dollars.
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Y. That the stock mentioned in said agreement as collateral
for said advance, is not worth in the market, at this time, over
fifty thousand dollars, leaving a balance of over fifty eight
thousand dollars yet due for said advance to the said express
company.

VI. The said railroad is a necessary means of express
communication for the said express company, between the
said cities of Boston and New York, and is necessary for the
accommodation to the public who patronize the said express
company.

VII. The stipulations contained in the said contract, were
and are reasonable, and the amount of freight money therein
agreed to be paid, will, upon the basis of the amount carried,
and the computation of freight thereon per cubic foot or per
pound, make a larger sum by way of freight money than the
said express company is in the habit of paying other railway
companies who transport for such express company by pound
or by cubic foot.

YIII. As your petitioners are informed and believe, by a
decree of this court, made in this suit on the second day of
August, 1870, James W. Converse, Otis Norcross, Thomas W.
Pierce, George Talbot Olyphant and George W. Bartholomew
were appointed receivers of the said railroad, and by some
subsequent proceeding one Gardiner was added to the num-
ber of such receivers, and said receivers were directed to
maintain, keep in repair and operate, and carry on the said
railroad, and to take possession of all and singular the con-
tracts made by said railroad company with other parties
including, as your petitioners are informed and believe the
contract herein before referred to, a copy of which is hereto
annexed, and said duplicate original, as your petitioners
believe, is now in the hands of the said receivers.

IX. That the said receivers, or one of them, have or has
caused a notification to be given to your petitioners, that the
said receivers do not regard the said contract as longer in exist-
ence, or as binding upon the said receivers, and they have also
notified your petitioners that they would terminate the same on
the first day of October next ensuing.

Such notification was received by your petitioners, at their
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New York office, on the 28th of September, and was in the
form of a letter in the words and figures following, to wit:—

Receivers’ Office, B. H. &E. R. R., \
84 Water St., Boston, Sept. 27, 1870. }

Henry Sanford, Esq., Adams Express Co., New York:
Dear Sir,—At a meeting of the board of receivers held yester-

day at this place, by vote of the board the chairman was authorized
and requested to notify the Adams Express Company that on and
after the first day of October the receivers will decline to furnish
transportation at the present rates of compensation.

By another vote of the board the chairman is authorized to con-
clude arrangements for express service, and if your company desires
to cover the line an early interview is desirable. If you on the con-
trary propose to abandon it, a message to that effect by telegraph
will facilitate operations.

Very respectfully,

That on the receipt of such letter your petitioners caused to
be sent to the said T. W. Pierce a telegram in the words and
figures following:—

T. W. Pierce, 84 Water St., Boston, Mass.
Yours of the 27th received. We wish to continue the express

business over your line. Engagements prevent my seeing you this
week. Please defer any action until Monday or Tuesday of next
week, when I will meet you in Boston.

To which the said T. W. Pierce answered in the words
following:—

Dispatch received. The order of the board is imperative and
action cannot be postponed. T. W. Pierce, Chairman.T. W. Pierce, Chairman.

X. And your petitioners believe and charge the fact to be
that it is the intention of the said receivers to disregard the
said contract, and to refuse on the first day of October to re-
ceive and transport express freight thereunder for your petition-
ers. And your petitioners are advised and believe that the said
receivers have no right to disregard the said contract and as a
matter of law the same is binding upon them as upon the said

T. W. Pierce, Chairman.

New York, Sept. 27j 1870.

Henry Sanford, A. O.



72 EOSTON, HARTFORD & ERIE R. R. CO. [Feb.

railroad company, and that it is within the power of the said
court—the said receivers being officers of this court—to control
their action in the premises and to require them to fulfil, ob-
serve and perform all the stipulations, agreements, obligations
and requirements in said contract contained.

XI. Prior to the letter of the said Pierce, herein before set
forth, conferences with reference to the subject-matter of the
said contract, and of its continuance had been had between the
said receivers, or one of them and your petitioners, and various
letters had passed between the parties. One of said letters
was in the words and figures following :

84 Water Street, }

Boston, 24th August, 1870. 5
H. Sanford, Esq., Adams Express Co., New York

Dear Sir,—We have taken counsel of our attorney in relation
to your contract with the Boston, Hartford and Erie Railroad, and
are advised by them that we as receivers are not obligated to trans-
port your freight or express matter under that contract.

Unless some satisfactory arrangement can be made before August
31st, we shall not after that date transport any of your freight or
express matter. We shall be glad to see you upon the subject last
named at any time you may appoint and trust that we may arrive
at a satisfactory arrangement for the continuance of your business.

For the receivers of the B. 11. & E. R. R

Subsequently an agreement was made between the said re-
ceivers, as your petitioners understood, the same to the effect
that the question whether such contract continued after the
appointment of receivers, and enured to the benefit of your
petitioners, while the said railroad was in the hands of the
receivers as officers of the court, should be left to this court
for judicial decision, and your petitioners have always been
ready and willing so to leave the same ; and in answer to the
said letter of the 21th of August last, before recited, and in
pursuance of a desire to continue the express business over the
said railroad, and to procure a judicial decision of the rights of
the parties herein, your petitioners caused to be written and
sent to the said T. W. Pierce a letter, in the words and figures
following, to wit:—

T. W. Pierce, Chairman.
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NewYork, Sept. 10,1870.
T. W. Pierce, Esq., Receiver, B. H. & E. It. It. Co., Boston, Mas.

Dear Sib,—In accordance with, our verbalprovisional agreement
made the 31st of August last, the Adams Express Company hereby
agrees to pay in cash for express service during the current month
of September, in accordance with the terms of the contract now
existing with the Boston, Hartford and Erie Railroad Company,
payment to be made as early in the month of October as the
amount due for such service can be ascertained from the accounts,
unless the court decides that the said existing contrast is valid and
binding upon the receivers, the same as it would have been on the
Boston, Hartford and Erie Railroad Company in case no receiver had
ever been appointed, and that therefore the Adams Express Com-
pany is entitled to have the earnings for express service applied as
the aforesaid contract provides—the foregoing to be considered
provisional only.

The Adams Express Company, by Henry Sanford,
General Superintendent.

In pursuance of such understanding to submit the question
of the discontinuance of the contract for judicial decision,
your petitioners suggested to the said receivers that they should
make the application themselves to the court, as its officers for
instruction as to their duty in the premises, and the said re-
ceivers declined to do so. Thereupon your petitioners agreed
to have the necessary steps taken in order to bring the matter
to the attention of this court for its decision ; and for that pur-
pose they requested their counsel, Mr. C. A. Seward of New
York, to go to Boston, and to confer with the Honorable B. R.
Curtis, the counsel in Boston for your petitioners, and Mr.
Seward had made his arrangements to leave the city of New
York for Boston on the first Monday in October. Your peti-
tioners were proceeding in good faith to bring the question of
the continuance of the said contract before this court for ad-
judication, and would have done so in a more formal manner,
but for the receipt of the said letter from the said Pierce of the
27th of September, 1870.

Your petitioners therefore pray that this court will, by its
proper order, direct the said receivers to carry out and com-
ply with all the terms and conditions of the said contract in the
same manner, and to the same extent as they were being car-

lo
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ried out by the said company prior to the appointment of the
said receivers, and that until the hearing and decision of this
their application, this court will be pleased to enjoin and re-
strain the said receivers from taking the action threatened by
them in their letter and telegram of the 27th and 28th of Sep-
tember, and from interfering in any manner with the business
of your petitioners, and from refusing to carry their express
matter, under and pursuant to the terms of the said contract,
and that your petitioners may have such other relief, or that
they may have such other or different relief herein, as to your
honorable Court may seem meet.

The Adams Express Company,
By HENRY SANFORD, General Superintendent.

Citt *sd County of New York, ss.

Henry Sanford being duly sworn, deposes and says that he is one of the
managers of the Adams Express Company, and is its general superintendent;
that the matter and things stated in the foregoing petition are true to his own
knowledge except so far as they are stated on information and belief, and as to
those matters he believes it to be true.

Sworn tobefore me, this 29th day of September, 1870.
John Bissell,

Commissionerfor Massachusetts.
B. R. Curtis, of Counsel.
Walter Curtis, SolicUor.

State, City and County of New York, ss.
I, John Bissell, a Commissioner for the Commonwealth of Massachusetts,

residing in said city, do certify, that on the 29th day of September, 1870, the
above named Henry Sanford personally appeared before me, in said city, and
subscribed the foregoing petition in my presence, and did depose and swear
that the matters therein stated are true, except to those matters stated on in-
formation and belief, and as to those matters he believes it to be true.

In witness whereof, I have hereto set my hand and official seal, at said city.
John Bissell,

A Commissionerfor the Commonwealth of Massachusetts.
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Made and entered into, this first day of April, eighteen hun-
dred and sixty-nine, between the Boston, Hartford and Erie
Railroad Company as a party of the first part, and the Adams
Express Company, a joint stock association formed under the
laws of the State of New York, and having its principal office
in the city of New York, as a party of the second part, wit-
nessed! :

That the said party of the first part, for and in consideration
of the stipulations hereinafter contained, hereby agrees with and
engages said party of the second part to exclusively conduct
and transact all of its express business, through and local,
which may be offered to or controlled by either party hereto,
over the Boston, Hartford and Erie Railroad and its branches,
and any extensions thereof, the Norwich and Worcester Rail-
road, and its connecting steamboat line with New York, the
Hartford, Providence and Fishkill Railroad, and extensions of
the latter as fast as they may be operated, and all other rail-
road and steamboat lines and special trains thereon, that may
be leased, acquired or operated by said party of the first part
during the continuance of this contract; and. to this end the
said party of the first part agrees to provide and give to the
party of the second part exclusively, all the requisite facilities
for the transportation of all the express matter or freight that
may be offered by all the through and local passenger trains,
and steamboat lines run by the party of the first part, and to
the extent of at least the capacity of two (2) eight-wheeled
cars by the New York and Boston steamboat train, and when-
ever a through passenger train shall be run inland between
New York and Boston, to afford at least a like capacity by said
train ; to carry the express messengers and superintendents of
said party of the second part free of charge, when the latter
travel upon the business of said party of the second part; to
furnish the requisite depot facilities at New York and Boston

THIS INDENTURE OF AGREEMENT
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for the convenient loading and unloading of said freights and
express matter ; to transfer the freights to and from the boats
and wharf at New York, and between the cars and the steam-
boat at New London, and to afford time at way-stations to re-
ceive and discharge the same. It being understood that both
parties shall promote the convenience and best interests of the
business contemplated by this contract for the exclusive benefit
and advantage of the parties hereto.

The said party of the second part hereby agrees to provide
messengers and teams, and incur all other expenses necessary
for the proper transaction of said business, and to take charge
of the freights and express matter to be transported, to keep a
faithful account of all the business transacted over the roads
and lines of said party of the first part, and to make a state-
ment at the expiration of each month, showing the gross re-
ceipts derived from the said business transacted over the lines
of said party of the first part, to verify the correctness of which
the books of the party of the second part shall be subject to
the inspection of the president of the said Boston, Hartford &

Erie Railroad Company, and after deducting from said gross
receipts the losses that may have been sustained upon said
lines, including losses on money, bullion, securities, valuable
papers and jewelry, to credit said party of the first part as its
share of the proceeds of said business, forty (40) per cent, of
the gross receipts of all the business transacted less the deduc-
tion aforesaid, and except those derived from the carriage of
money, bullion, securities, valuable papers and jewelry. The
remaining sixty (60) per cent, of the gross receipts derived
from the said business, and all of the receipts from the carriage
of money, bullion, securities, valuable papers and jewelry, shall
be retained by said party of the second part as its share of the
proceeds of the business provided for herein.

The said party of the second part hereby agrees to loan and
advance to the said party of the first part, the sum of two hun-
dred thousand (200,000) dollars, which shall draw interest at
seven (7) per cent, per annum, for which said party of the
second part shall receive the note or notes of the said Boston,
Hartford & Erie Railroad Company, with the pledge of ten
thousand (10,000) shares of the capital stock of the said Bos-
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ton, Hartford & Erie Railroad, as collateral security for the
repayment to the said party of the second part, of the said sum
of two hundred thousand (200,000) dollars and interest, so
to be loaned and advanced, one hundred thousand (100,000)
dollars of said sum to be advanced on the first day of May,
1869, the other one hundred thousand (100,000) dollars to
be advanced on the first day of June, 1869.

It is further mutually agreed that the forty (40) per cent, of
the gross receipts herein above allotted to the party of the first
part, may be credited when due upon said notes, and shall, to
the extent of such credit, discharge the same, and when such
credits shall amount to the said sum of two hundred thousand
dollars and interest so to be advanced, then the said notes and
the ten thousand (10,000) shares of the capital stock shall be
surrendered to said party of the first part, and the said party
of the second part shall thereafter pay monthly in cash to the
said party of the first part its share of the gross receipts as
herein before provided.

This contract shall continue in force until the said sum of
two hundred thousand (200,000) dollars and interest to be
advanced as aforesaid, shall be wholly repaid, whether during
the term hereinafter fixed as a limit to this contract, or not.

The said party of the first part stipulates that it will not,
during the existence of this contract, grant facilities to, or con-
tract with any other parties for the transaction of the express
business over any of the railroads, or lines above mentioned,
which it may now or hereafter control.

This contract shall take effect and continue for the full term
of five (5) years from and next ensuing the date hereof, ex-
cept as to the occupancy by said party of the second part for
local business of the Southbridge & Woonsocket Branches so
called of the Boston, Hartford & Erie Railroad, upon which
said contract for local business shall commence on the first day
of August, eighteen hundred and sixty-nine.

All the stipulations and agreements herein contained shall
be binding upon the successors and assigns of the party of the

In witness whereof the parties hereto have hereunto inter-
changeably, by their respective presidents, set their hands and

first part.
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caused to be affixed the seals of said companies, the parties
hereto.

The Adams Express Company,
By W. B. DINSMORE, President, cseal.]

Witness : D. B. Barnum.
Geo. McKittrick.

Attest: J. M. Thompson, Secretary.

Boston, Hartford and Erie R. R. Co.,
By JOHN S. DINSMORE, President, cseal.]

Witness: Thomas E. Graves.
James S. Whitney.

City of Boston, State of Massachusetts.
Waldo Adams being sworn, says that on the 30th day of September, instant,

he served upon Thomas W. Pierce, within named, personally, in Boston, a
copy of the foregoing petition, and a copy of foregoing order to show cause,
by delivering the same to and leaving the same with the said Pierce, at the
same time showing to him the original of said order.

Waldo Adams.
Sworn to this 30th day of September, 1870, before me,

[Seal.] SaM’l S. Curtis,
Notary Public.

Upon the service upon Thomas W. Pierce, one of the re-
ceivers heretofore appointed, in this action of a copy of the
foregoing petition and of this order, and upon the original
agreement referred to in said petition, let the receivers of the
said defendant heretofore appointed by this court show cause
before Mr. Justice Gray at chambers in the court house at
Boston, on Saturday, the Bth of October, 1870, at 2 o’clock in
the afternoon, why the prayer in the said petition should not
be granted, and why the petitioners should not have the relief
therein and thereby prayed, and why they should not have
such other or further or different relief, as to the court may
seem meet; and in the meantime, and until the hearing and
decision upon the said petition, the said receivers are hereby
commanded and enjoined from refusing for transportation, or



1871.] 79SENATE—No. 74.

from refusing to transport any and all express matter and
freight, tendered to it for transportation by the Adams Express
Company, under and pursuant to the contract of the first day
of April, 1869, by and between the Boston, Hartford & Erie
Railroad Company as party of the first part, and the said Adams
Express Company as party of the second part, and the said
receivers are hereby commanded to perform, abide by and ful-
fil said contract, until said hearing and decision dated Sep-
tember 30, 1870.

SETH AMES, J. S. J. C.
Geo. C. Wilde, Clerk.Copy. Attest:
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Copy.
Supreme Judicial Court. Suffolk.

In Equity.

At Chambers in Boston, October 13, 1870.

GEORGE ELLIS and al., vs. THE BOSTON, HARTFORD AND ERIE
R. E. CO. AND AX

In the matter of the Petition of the Adams Express Company.

The petition of the Adams Express Company came on to be
heard, and that company was represented by its counsel, and
the receivers of the said railroad corporation wore represented
by their counsel; and after counsel were heard, it was ordered:

First. That it be referred to Edward P. Hodges, Esq., as a
Master to inquire and report whether the contract between the
said railroad corporation and the said express company was at
the time when it was made by its parties, a grossly unconscion-
able contract as respects the proportion of receipts to be paid
to the said railroad company out of the business, in the said
contract provided for, and if so, to what extent the same was
grossly unconscionable, or whether the same was fair, equal
and just, or how and to what extent otherwise.

Second. Whether the said express company has violated the
said contract in any and what particulars.

Third. Whether any, and if so, what person or persons,
since the date of the contract with the Adams Express Com-
pany, and when applied to the Boston, Hartford and Erie Rail-
road Company to transport or carry express matter over the
whole or any part of their road, and with what success and
what contract, arrangement or agreement, if any, was made
in consequence thereof.

And the said Master may examine on oath any and all per-
sons, whether officers of the said corporation or other persons,
and may require to be produced before him, all such books and
papers as may be material to his inquiries; and he is to report
as speedily as possible to the court the facts of the above issues.

HORACE GRAY, Jr. Justice.

Geo. C. Wilde, Clerk.Copy. Attest
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(Copj'.)
Supreme Judicial Court.

GEORGE ELLIS, ET AL., vs. THE BOSTON, HARTEOED AND ERIE
RAILROAD COMPANY, et al

To the Supreme Judicial Court:

The petition of the Adams Express Company respectfully
represents:

Your petitioners have heretofore filed their petition in this
court, asking for certain relief herein against the receivers here-
tofore appointed herein ; that on the hearing of such petition
an order was directed to be made as your petitioners understood,
directing a reference to a Master to take the evidence upon,
and to report upon certain facts which were alleged by the said
receivers to be susceptible of proof; but no formal order to
that effect has as yet been entered.

Since the original petition herein was made, your petitioners
have been informed and believe that this suit is a collusive one,
and that it is not brought at the instigation or on behalf of any
bona fide bondholders under the mortgage referred to in the
bill herein; that prior to the commencement of said suit, the
said Boston, Harford and Erie Railroad Company was in the
possession of a duly elected board of directors; that other per-
sons residing in the city of New York and elsewhere, desired
to oust such board of directors and to be themselves elected in
their stead ; that in order to effectuate such purpose, such other
persons procured this suit to be instituted and receivers to
be appointed herein ; that after the appointment of sucli receiv-
ers, such other persons procured proxies on the stock of the
said company, and by means thereof secured their own election,
and they are now acting as the directors and officers of the said,

company; that such other persons now assume to control the
action of the receivers herein, and do control the same, espe-
cially in the city of New York, and in the State of Connecti-
cut; that one or more of said persons are publicly accredited
with the management of the said road, and it has been pub-
licly stated that the road had passed under the control o( such

it
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other persons ; and that the new directors would shortly assume
the management of the road.

Your petitioners therefore pray that by a proper order it may
also be referred to the said Master to take the evidence upon
the question as to the bona fides of this suit, and whether the
same was or was not instituted by collusion with, or at the in-
stigation of parties other than the bondholders under said
mortgage; and that each one of the plaintiffs herein may be
directed to appear, with their bonds herein, before said Master,
and be examined ; and that each of the said receivers may also
be directed as officers of this court, to appear before such Mas-
ter and be examined. And that your petitioners may have a
commission to the city of New York to examine on oath
such persons as they may produce before such commissioner,
upon the questions aforesaid. And that your petitioners may
have such other relief, or such further relief herein as to the
court shall seem meet.

And your petitioners will ever pray.
Dated, New York, October 14, 1870

The Adams Express Company,

General Superintendent and Manager.

City and County of New York, ss.
Henry Sanford being duly sworn, deposes and says that the foregoing peti-

tion is true, to his own knowledge, except as to the matters therein stated on
information and belief, and as to those matters he believes it to be true.

CComr’sSealO XHO. SADLER,
Commissionerfor Massachusetts, 11 Wall Street, New York.

COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss. Supreme Judicial Court.

October Term, 1870.

On the foregoing petition it is ordered, that the petitioners
give notice to the plaintiffs in the suit, to the said receivers, and
to the said Hartford and Erie Railroad Company, to appear
before some justice of this court, at the courthouse in Boston,

HENRY SANFORD,
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on Friday the twenty-first day of October, current, at two o’clock
P. M., by serving Messrs. Brooks & Ball, solicitors, with an at-
tested copy of said petition and of this order, andH. L. Hallett,
one of the directors of said company, with a like copy thereof,
previous to said twenty-first day of October, current; that they
may then and there show cause why the prayer of said petition
should not be granted.

GEO. C. WILDE, Clerk.
October 18, 1870.

Copy. Attest: Geo. C. Wilde, Clerk.

(Copy.)
Suffolk, ss. Supreme Judicial Court.

GEORGE ELLIS, ex alet, In Equity, vs. BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY, and ai

And now on this eighteenth day of October, A. D. eighteen
hundred and seventy, it is ordered that the injunction hereto-
fore granted in this matter upon the petition of the Adams Ex-
press Company, be continued until the further order of the
court, upon the filing by the said Adams Express Company of
a stipulation with sufficient surety or sureties conditioned to
.pay to the receivers in this cause such sum or sums of money
as may hereafter be adjudged by this court to be due to them
for or by reason of the contract in the said petition described
as made by and between the said Adams Express Company and
the Boston, Hartford and Erie Railroad Company, or if the
said contract should be hereafter held by this court not to be
binding on the said receivers, then such sum or sums of money
as may be adjudged by this court to be justly due and owing
from the said Adams Express Company to the said receivers for
services theretofore performed by them and which are described
by said contract.

And that it be referred to Edward F. Hodges, Esq., the spe-
cial Master heretofore appointed in the said matter of the peti-
tion of the said Adams Express Company to settle the form of
the stipulation aforesaid, and the sufficiency of the surety or
sureties.

the Court
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It is also ordered that said injunction may be dissolved on
motion, if said stipulation be not died on or before the twenty-
fourth day of December, A. D. eighteen hundred and seventy.

By the Court.
GEO. C. WILDE, Clerk.

Geo. C. Wilde, Clerk.Copy. Attest

Copy
Supreme Judicial Court.Suffolk,

October Term, 1870.

GEORGE ELLIS and others, vs. BOSTON, HARTFORD AND ERIE
RAILROAD COMPANY and others.

To the Honorable Justices of said Court

Respectfully represent James W. Convers, George M. Bar-
tholomew, Thomas W. Pierce, George Talbot Olyphant and
James Grahame Gardiner, receivers appointed by this honorable
court, in said case, that it is inconvenient for them to keep the
possession of the stock books, transfer books and certificate
books of the Boston, Hartford and Erie Railroad Company,
without interfering with the performance of the duties of the
officers of that corporation ; wherefore they pray that an order
may be passed by your honors, that they the said receivers shall
deliver said books to the proper' officers of said corporation to
be held and used by them in the same manner as if the decree
of this court in said case, made August 2,1870, had never been
made ; and that the last mentioned decree may be modified
and altered accordingly; and that said receivers may be re-
lieved from all care of or responsibility for said books, or the
transfers of stock of said corporation.

BROOKS & BALL.

The Boston, Hartford and Erie Company assents to the pre-
senting of the foregoing petition.

their Attorneys.

FRBD’K A. LANE, President.
Geo. C. Wilde, Clerk.Copy. Attest
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(Copy.)
COJIMO N,W BALTH OB MASSACHUSETTS.

Suffolk, ss. Supreme Judicial Court.
GEORGE ELLIS and others, vs. THE BOSTON, HARTFORD AND

ERIE RAILROAD COMPANY and others.

At Chambers, in Boston, November 30, 1870.
And now, on this thirtieth day of November, A. D. 1870,

upon the petition to said court filed in said case by James W.
Converse, George M. Bartholomew, Thomas W. Pierce, George
Talbot Olyphant and J. Grahame Gardiner, receivers of said
Boston, Hartford and Erie Railroad Company, appointed by said
court, representing that it is inconvenient for them to keep the
possession of the stock books, transfer books and certificate books
of said Boston, Hartford and Erie Railroad Company, without
interfering with the performance of the duties of the officers of
that corporation, and praying that an order may be passed by
this court that said receivers shall deliver said books to the
proper officers of said corporation to be held and used by them
in the same manner as if the decree of this court in said case,
made August 2, A. D. 1870, had never been made; and that
the last mentioned decree may be modified and altered ac-
cordingly ; and that said receivers may be relieved from all care
of or responsibility for said books, or the transfers of stock of
said corporation.

Now, therefore, it is hereby"ordered by the court that a hear-
ing be had before said court upon said petition at its chambers
in Boston, on the seventeenth day of December, A. D. 1870, at
ten o’clock in the forenoon, at which time and place all persons
interested may appear and show cause, if any they have, why
the prayer of said petition should not be granted; and said
receivers are hereby ordered to give public notice of the pen-
dency of said petition and of the time and place of the hearing
thereon, by publishing an attested copy of this order in a news-
paper printed in each of the cities of Boston, New York, Hart-
ford and Providence, once in eacli of three weeks, the last pub-
lication to be at least two days before the time appointed for
said hearing.

By the order of Horace Gray, Jr., Esquire, one of the jus-
tices of said court.

GEO. W. NICHOLS, Ass't Clerk.
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I, George M. Bartholomew, one of, and on behalf of the re-
ceivers mentioned in the foregoing decree, do hereby certify
that they have complied with the requirements of said decree
by publishing an attested copy thereof in the “ Boston Post ” of
December 3, 6 and 13, 1870, printed in Boston ; in the “ Provi-
dence Journal” of December 3, 7 and 14, 1870, printed in
Providence ; in the “ Evening Post ” of December 3,7, and 12,
1870, printed in Hartford; and in the “ Evening Post” of De-
cember 8, 8 and 13, 1870, printed in New York City.

G. M. BARTHOLOMEW.

Suffolk, ss.
Boston, December 17, 1870.

Subscribed and sworn to by said George M. Bartholemew, before me.
Benj. F. Brooks,

Justice of the Peace.

Geo. C. Wilde, Clerk.Copy. Attest:
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(Copy.)

In the matter of GEORGE ELLIS et als., Complainants in Equity,
vs. THE BOSTON-, HARTFORD AND ERIE RAILROAD COM-
PANY et als., Defendants.

To the Honorable the Justices of the Supreme Judicial Court of the Common-
wealth of Massachusetts, sitting in equity within and for the County of
Suffolk:

The petition of James C. Ayer of Lowell, in the county of
Middlesex, gentleman, respectfully showeth unto your honors :

That the above-named suit is prosecuted by the complainants
therein named, as appears by the bill of complaint therein in
behalf of the said complainants, and of such holders and
owners of the bonds secured by the mortgage to Robert H.
Berdell and others, trustees made by the Boston, Hartford &

Erie Railroad Company, in March, A. D. 1866, as shall become
parties thereto as complainants, or join in the prosecution of
the said suit, as is in said bill of complaint set forth; that
your petitioner is the holder and owner of a large number,
being not less than fifty of the said bonds each for the amount
of one thousand dollars, and of the unpaid interest thereon due
on the first day of July now last past, and no part of which
has been paid : That your petitioner is desirous of becoming
a party to said suit as complainant, and of prosecuting the
same to its final determination ; and that he is willing and
hereby offers upon being allowed to come in as such party, to
contribute his proportion to the expenses of such action.

Wherefore your petitioner prays your honors that lie may
be allowed to join in the prosecution of the said suit, and be-
come party thereto as complainant, and for such other and
further relief as to your honors shall seem meet and proper.

Notice to issue returnable Wednesday, Dec. 14, at 9 o’clock.

Lothrop & Bishop, his Attorneys.

JAMES C. AYER.
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I acknowledge service of notice on this petition returnable
as above.

Boston, Hartford & Erie Railroad,

Brooks & Ball,
Attorneys forComplainants and Receivers.

Copy. Attest: Geo. C. Wilde, Clerk.

(Copy.)
COMMONWEALTH OF MASSACHUSETTS

Suffolk, ss.

To the Honorable the'Justices of the Supreme Judicial Court, sitting in equity

Respectfully represent unto your honors Charles Allen,
attorney-general of the Commonwealth of Massachusetts, that
the Commonwealth is interested in the result of the said suit,
being the holder of 13,600,000 in bonds of the said Boston,
Hartford and Erie Railroad Company, which were pledged to
the Commonwealth by the said company upon a condition
which has been broken by the said company, a description of
which bonds is contained in a statement of the treasurer of the
Commonwealth filed herewith ; and for and on behalf of the
Commonwealth he requests that the application made by J. C.
Ayer, to be admitted as a party to the said suit, may be granted.

Ass't. Alt'y- General.

GEORGE ELLIS and al. vs. BOSTON, HARTFORD AND ERIE RAIL-
ROAD COMPANY.

FRED. A. LANE, President.

JAMES C. DAVIS,

Geo. C. Wilde, Clerk.Copy. Attest:
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(Copy.)
Suffolk, ss. Supreme Judicial Court.

In Equity.

GEORGE ELLIS et alt., vs. THE BOSTON, HARTEOED AND ERIE
RAILROAD COMPANY et als.

On reading and filing the petition of James 0. Ayer, praying
for leave to come in as a party plaintiff, on contributing to the
expenses of this action, on motion of the counsel for the peti-
tioner, and after hearing the counsel for the complainant,
Ellis, and the counsel for the respondents, in opposition to the
petition, ordered that the said James C. Ayer be allowed to
come in, and that he be and hereby is made a party plaintiff in
this action, and that it be referred to a Master, to be appointed
by the court, to settle the costs and disbursements of this
action, and ascertain and report to the court the amount there-
of, and what would be the ratable share thereof for the said
James C. Ayer to contribute and pay.

GEO. C. WILDE, Clerk.
December 16, 1870.

the Court.

Geo. C. Wilde, Clerk.Copy. Attest
12
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(Copy.)

COMMONWEALTH OF MASSACHUSETTS.

Suffolk ss. Supreme Judicial Court.

GEORGE ELLIS and others, vs. BOSTON, HARTFORD AND ERIE
RAILROAD COMPANY and others.

To the Honorable the Justices of the Supreme Judicial Court in and for the
County of Suffolk.

Respectfully represent unto your honors James W. Converse,
George M. Bartholomew, Thomas W. Pierce, George Talbot
Olyphant and J. Grahame Gardiner, receivers of said Boston,
Hartford and Erie Railroad Company, that there has come to
the possession of said receivers a locomotive belonging to said
corporation called the “ Fishkill,” weighing about thirty-five
tons, that it is too heavy for economical use upon the railroad
of said corporation, there being no grade on said road requiring
so powerful an engine, and its great weight injuring the track
so as to require expensive repairs, that in the judgment of said
receivers it is for the best interest of all concerned in said road
that said locomotive should be sold and the proceeds of the
sale thereof invested in the purchase of smaller engines for use
upon the road.

And further represent, that there is requisite for immediate
use in operating said railroad a water-house at Readville, and
also an engine-house suitable for two locomotives at Walpole in
Massachusetts, the foundation of which houses have been here-
tofore laid. Also, that the turn-table at Southbridge, in said
Massachusetts is defective, unsuitable and liable to become use-
less at any time, and that in the judgment of said receivers
another turn-table and said water-house and engine-house
should be built immediately for use in operating said road.

And further represent, that they find that a portion of the
road of the Boston, Hartford and Erie Railroad Company in
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the village of Waterford, in the town of Blackstone, in Mas-
sachusetts, across a valley and over a water-course there is
unfinished, that under a contract between said said corporation
and Broard and Ward, said Broad and Ward undertook to con-
struct seven largo stone arches across the valley, and the retain-
ing walls for the embankments, and to do the requisite filling
between and over the arches, and so long ago as January last
past had nearly completed three of the arches, and done most
of the filling connected therewith, had laid the foundation for
the other four arches and partly built the sidings, had prepared
and furnished the most of the stone for the entire work, and
had received for said work and materials from said corporation
about twenty thousand dollars when said work was suspended,
that when said work was commenced said contractors con-
structed a tressle-work bridge for the railroad track, passing
that portion of the road under construction by them across the
valley on the side of a high embankment, and consequently off
the direct line of the railroad track, that said tressle-work
bridge was constructed for temporary purposes and not intended
for permanent use, and is moreover claimed by said contractors
as their property, that there will be required to complete said
road so as to be substantial, permanent and safe, about twenty
thousand dollars, that in the judgment of said receivers it is
necessary that said work should be completed as speedily as
practicable.

Wherefore, they pray your honors to make a decree author-
izing and empowering them to sell said locomotive “ Fishkill,”
and with the proceeds thereof to purchase smaller locomatives
as aforesaid, to make contracts for building said water-house,
engine-house and turn-table, at an expense not exceeding five
thousand dollars ; and to make a contract for the finishing of
said portion of said road in said Waterford, at an expense not
exceeding twenty thousand dollars, and to borrow for said pur-
poses the requisite amount, and that the amount so borrowed
by said receivers shall be, and be held to be their indebtedness
in their official capacity as receivers as aforesaid, and as such
shall constitute a lien upon the earnings and income of said
railroad, and that they may pledge said earnings and income in
such form as they may see fit to the lender of said money; but
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neither of said receivers nor any property of either of them to
be liable for the payment of said indebtedness or any part
thereof.

J. W. CONVERSE,
GEO. M. BARTHOLEMEW,
T. W. FIERCE,
GEO. TALBOT OLYPHANT,
J. GRAHAME GARDINER,

Receivers Boston, Hartford and Erie Railroad Company.

Brooks & Ball,
Of Counsel for said Receivers.

COMMONWEALTH OF MASSACHUSETTS.

Suffolk, ss. Boston, November 30, A. D. 1870.

Then personally appeared the above-named James W. Converse, George
M. Bartholomew, Thomas W. Pierce, George Talbot Olyphant and J. Gra-
hame Gardiner, and subscribed the foregoing petition, and made oath that
the statements therein contained were true to the best of their knowledge, in-
formation and belief. Before me, Benjamin F. Brooks,

And now on this third day of December, A. D. 1870, upon a
hearing upon the foregoing petition of James W. Converse,
George M. Bartholomew, Thomas W. Pierce, George Talbot
Olyphant and J. Grahame Gardiner, receivers of the Boston,
Hartford and Erie Railroad Company, appointed by this court,
it being made to appear to the court that the facts stated in
said petition are true, and that the prayer thereof ought to be
granted, it is therefore ordered and decreed by the court that
said receivers, or a majority of them, ,be and they are hereby
authorized and empowered to sell to such person or persons
upon such terms and for such price as they or a majority of
them may see fit, the said locomotive called the “ Fishkill,”
and transfer and convey the same to the purchaser or purchas-
ers thereof, and to purchase at such price (not exceeding the
price obtained as aforesaid) as they or a majority of them may
deem best, smaller locomotive or locomotives for use upon the

Justice of the Peace.
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railroad of said Boston, Hartford and Erie Railroad Company,
and to pay for the same out of the net proceeds of said sale,
and also to make contracts for the building of said water-house
at Readville, said engine-house at Walpole, and said turn-
table at Southbridge, in Massachusetts, described in said peti-
tion, with such person or persons and upon such terms as they
or,a majority of them may judge best, but at an expense not
exceeding five thousand dollars in the aggregate, and also to
make a contract with such person or persons and upon such
terms as said receivers or a majority of them may judge best,
but at an expense not exceeding twenty thousand dollars, to
finish the building and repairing of said portion of said railroad
at said village of Waterford, in the town of Blackstone in Mas-
sachusetts, described in said petition as unfinished, and to com-
plete the same so as to be substantial and safe for the passage
of trains over the same, and for any or all the purposes afore-
said to borrow and use the requisite amounts of money, not
exceeding twenty-five thousand dollars in all, at such rate of
interest as said receivers or a majority of them may deem
proper; and in order to secure the repayment with interest of
the sums so borrowed by them to mortgage or pledge the earn-
ings of said railroad, and the income from the property of said
company and the moneys so borrowed by said receivers shall
be held to be receivers’ indebtedness in their official capacity as
receivers, and as such shall constitute a first and paramount
lien over all other liens and incumbrances on said earnings and
income, except the earnings and income heretofore pledged or
mortgaged by said receivers under the authority of this court,
and except such of said earnings and income as may be neces-
sarily or properly expended by said receivers in maintaining
and operating said Boston, Hartford and Erie Railroad.

GEO. C. WILDE, Clerk.

the Court.

Geo. C. Wilde, Clerk.Copy. Attest
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(Copy,)
COMMONWEALTH OF MASSACHUSETTS.

Supreme Judicial Court.SOFKOLI

GEORGE ELLIS and others, vs. THE BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY and others.

To the Honorable the Justices of the said Court

Respectfully represents Thomas W. Pierce, one of the receiv-
ers appointed by said court in said case, that in consideration of
his necessary absence from Massschusetts for a long time to
come, and of the inefficiency of the board of receivers because
of the majority of them residing in different States, and in con-
sideration of the expense consequent thereupon, and of the
fact that one of the receivers holds relations to property belong-
ing to this trust, which are, in the judgment of your petitioner,
incompatible with the duties of such receiver, your petitioner
deems it proper that he should resign his office of receiver.

Wherefore, he respectfully tenders tenders to your honors his
resignation of his office as receiver, as aforesaid, and prays your
honors to accept the same and discharge him therefrom, and to
fix a compensation to be paid him by said receivers for his four
months’ service as receiver.

T. W. PIERCE.

Copy. Attest: Geo. C. Wilde, Clerk.

(Copy.)
COMMONWEALTH OF MASSACHUSETTS.

Suffolk Supreme Judicial Court.

GEORGE ELLIS and others, vs. THE BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY and others.

Octobeb Term, 1870.

And now, on this third day of December, A. D. 1870, upon
the petition to said court by Thomas W. Pierce, one of the re-
ceivers appointed by said court, in said case, tendering his resig-
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nation of his office as receiver as aforesaid, and praying this court
to accept the same, and to discharge him from his said office,
and to fix a compensation to be paid him by said receivers for
his four months’ services as receiver.

It is ordered by the court that a hearing be had upon said
petition at its chambers in Boston, on the seventeenth day of
December, A. D. 1870, at ten o’clock in the forenoon, at which
time and place all persons interested may appear and show
cause, if any they have, why the prayer of said petition should
not be granted.

And it is further ordered that, at the same time and place, all
persons interested may appear and be heard before the court in
respect to the appointment of a receiver in the place and stead
of said Pierce, in case his resignation shall be accepted by the
court; and said receivers are hereby ordered to give public
notice of the pendency of said petition and of the time and
place of said hearings by publishing an attested copy of this
order in a newspaper printed in Boston, once in each of two
weeks previous to the time appointed for said hearings.

GEO. C. WILDE, Clerk.

I, Benjamin P. Brooks, in behalf of Thomas W. Pierce,
named in the foregoing decree, hereby certify that said decree
has been complied with by publishing an attested copy thereof
in the Boston “ Post ” of the 6th and 13th days of December,
A. D. 1870, printed at Boston.

BENJ. F. BROOKS.

December 17,1870.Suffolk,

Subscribed and sworn to by said Benj. F. Brooks, this seventeenth day of
December, A. D. 1870. Before me,

Geeaud C. Tobf.y,
Justice of the Peace.

Geo. C. Wilde, Clerk.Copy. Attest

the Court.
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At Chambers, in Boston, December 17,1870.

Upon the application of Thomas W. Pierce, one of the re-
ceivers in this cause, to resign said office, it is ordered that
Horace H. Coolidge, Esq., Master in Chancery, audit and exam-
ine the accounts of said receivers, and report to the court as to
the correctness thereof, and also ascertain and report to the
court what is a reasonable and proper compensation to be
allowed to said Pierce for his services as such receiver.

By the order of Horace Gray, Jr., Esq., one of the Justices
of said court. GEO. C. WILDE, Clerk.

Copy, t Attest:

(Copy.)
Suffolk, ss. Supreme Judicial Court.

GEORGE ELLIS and al., IN EQUITY, vs. THE BOSTON, HARTFORD
AND ERIE RAILROAD COMPANY and al.

And now on this nineteenth day of December, A. D. 1870,
it being made to appear to the court that by reason of a disagree-
ment among the receivers appointed in this cause as to the meas-
ures to be taken for protecting the rights of the Boston, Hartford
and Erie Railroad Company under its indenture of lease with
the Norwich and Worcester Railroad Company, referred to in
the decree of this court in this cause made on the second day of
August last, there is danger that the rights of said Boston,
Hartford and Erie Railroad Company under said lease may be
prejudiced.

It is hereby ordered and decreed by the court that in all mat-
ters pertaining to said lease, and the measures which it may be
deemed needful and proper to take for the preservation of the
same and the protection of the rights of said Boston, Hartford
and Erie Railroad Company under the same, and which may be
within the lawful authority conferred upon the receivers under
the decree heretofore made in this cause, a majority of said
receivers shall have all the powers which are by said decree
given to the whole body of receivers, and that the acts of such
majority shall have the same effect and force as if done by all
said receivers. By the Court.

December 19, 1870.

Geo. C. Wilde, Clerk.

GEO. C. WILDE, Clerk.

Geo. C. Wilde, Cleak.Copy. Attest
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13

COMMONWEALTH OP MASSACHUSETTS.
Suffolk, ss. Supreme JudioiSupreme Judicial Court.

GEORGE ELLIS and others vs. THE BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY and others.

To the Honorable the Justices of the Supreme Judicial Court in and for the
County of Suffolk.

Respectfully represents unto your honors, James W. Con-
verse, George M. Bartholomew, Thomas W. Pierce, George
Talbot Olyphant, and J. Grahame Gardiner, receivers of said
Boston, Hartford and Erie Railroad Company, that that portion
of the line of railroad of said Boston, Hartford and Erie Rail-
road Company, extending from the junction thereof with the
Hartford, Providence and Pishkill Railroad, in the village of
Willimantic, to the passenger depot in the town of Putnam, in
the State of Connecticut, is a greater part of it built and graded,
and the rails laid thereon, but is unfinished, and is in its pres-
ent condition entirely unavailable for purposes of business or
profit; that by finishing the same, the line of said railroad will
be complete from Boston to said Willimantic; and when the
railroad from said Willimantic to New Haven shall be finished,
which, it is believed, will be done in the ensuing year, a line of
railroad will be opened from Boston to New York city about
twenty-five miles shorter than any railroad now existing between
said cities ; that by finishing said railroad from Putnam to Willi-
mantic, the business and earnings of the Boston, Hartford and
Erie Railroad Company will be greatly increased; that they
have negotiated a contract with Norman C. Munson, of the city
of Boston, whereby he undertakes to furnish all the materials
necessary for, and finish said portion of said railroad, between
said Putnam and Willimantic, on or before the first day of May
next, for three hundred thousand dollars, to be paid therefor in
certificates of indebtedness made by said receivers, payable on
or before the expiration of three years from the first day of
January next, with interest thereon, at the rate of six per cent,

per annum, payable semi-annually, secured as in said proposed
contract set forth, a copy whereof is hereto annexed and made
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a part hereof; that the compensation proposed to be paid to said
Munson for said materials and services is a reasonable one, and
that it is for the best interest of all concerned in said Boston,
Hartford and Erie Railroad, that said contract should be made
and said security given.

And further represent, that it is necessary that said receivers
should borrow an amount not exceeding one hundred thousand
dollars, for use in the purchase of equipment and material for
said portion of said railroad and for use in executing their trusts
as receivers in other respects.

Wherefore, they pray your honors to authorize them or a
majority of them, to make said contract with said Munson, and
to execute and deliver to William T. Hart, trustee, an instru-
ment to secure the payment of said indebtedness, as aforesaid,
and to issue certificates of indebtedness to the amount of four
hundred thousand dollars, with three hundred thousand dollars
of which to pay said Munson for materials and services as afore-
said, and with the other one hundred thousand dollars thereof
to purchase epuipment and material for said portion of saidroad,
and for other purposes of their trusts as receivers, and that they
may be authorized to sell the last-mentioned one hundred thou-
sand dollars certificates of indebtedness at a discount, not ex-
ceeding twenty per cent, of the amount thereof, or pledge the
same or any of them, to secure the payment of money which
may be borrowed by them for the purposes aforesaid.

J. W. CONVERSE.
GEO. M. BARTHOLOMEW.
GEO. TALBOT OLYPHANT
J. GRAHAME GARDINER.
T. W. PIERCE.

COMMONWEALTH OF MASSACHUSETTS.
Suffolk, ss. Boston, November 29, A. D 1870.
Then personally appeared the above named James W. Converse, George

M. Bartholomew, George Talbot Olyphant, J. Grahame Gardiner, and Thomas
W. Pierce, and subscribed the foregoing petition, and made oath that the
statements therein contained were true to the best of their knowledge, infer
mation and belief. Before me,

Benjamin F. Bkooks,
Justice of the Peace.
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Made by and between Norman C. Munson, of the city of Bos-
ton, party of the first part, and the receivers of the Boston,
Hartford and Erie Railroad Company, appointed by the Supreme
Judicial Court of the State of Massachusetts, in the case of
George Ellis and others against the Boston, Hartford and Erie
Railroad Company, pending in said court in the county of Suf-
folk, in said State, and by the Superior Court of the State of
Connecticut, in the case of George Ellis against said corporation,
pending in that court in the comity of Hartford, in that State,
and by the Supreme Court of the State of Rhode Island, in the
case of George Ellis against said corporation, pending in that
court in the county of Providence, in that State, and by the
Supreme Court of the State of New York, in the case of George
Ellis against said corporation and others, pending in that court
in the county of Dutchess, in that State, and acting herein
under and in pursuance of the powers and authority vested in
them as such receivers by the orders and decrees of said several
courts, appearing of record therein and in execution of said
orders and decrees, and of any. other powers they may have in
the premises, party of the second part,—

Witnesseth : That whereas, it is for the best interests of all
concerned in the Boston, Hartford & Eric Raihoad, that that
portion thereof which lies between Putnam and Willimantic, in
Connecticut, should be completely finished as speedily as prac-
ticable, so that trains of cars may be run over the same, and
the same may be used and availed of for purposes of business ;

and whereas, negotiations have been conducted between the
parties hereto, which have resulted in an agreement between
them for the completion by said Munson, of said portion of said
railroad upon the terms hereinafter set forth,

Now, therefore, said Norman C. Munson, for and in considera-
tion of the promises and payments hereinafter contained to ho pei-

formed and made by said party of the second part, does hereby
promise and agree to and with said party of the second part,
their successors and assigns, that on or before the first day of

May next, at his own cost and expense, he, the said Munson,
will construct, surface, gravel and finish in the most substantial

THIS CONTRACT
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and workmanlike manner, with a single track, in every respect
complete and ready for use, and for the running of cars over
the same, and to the satisfaction and acceptance of the engineer
to be appointed by said party of the second part, all that por-
tion now remaining unfinished of the line of the Boston, Hart-
ford and Erie Railroad, extending from its junction with the
Hartford, Providence and Fishkill Railroad in said village of
Willimantic, to the new passenger station in said town of Put-
nam, in said State of Connecticut, and will furnish all the iron
rails, chairs, frogs, switches, ties, spikes, and all the other mate-
rials requisite therefor; said rails to be of good quality of iron,
weighing not less than sixty pounds per linear yard, and of ap-
proved pattern ; and all said other materials to be of good
quality and suitable for the purpose for which the same shall be
used, and acceptable to said engineer, and will complete said
road between said termini with all the requisite masonry, cul-
verts, superstructure, viaducts, bridges, sidings, switches, turn-
outs, depot grounds, public and private crossings, cattle passes,
cattle guards, alterations of highways, highway bridges, ballast-
ing and surfacing, and everything else necessary or proper to
make a complete and substantial railroad ready for use, and the
running of cars over the same, and acceptable to said engineer,
so that said road shall not, in any part be inferior in kind
and quality of workmanship, or of rails or other materials
thereof, to the best part of said section of road heretofore fin-
ished ; and that the road shall be graded for a single track,
except at turnouts and depots, and shall be worked to the grade
heretofore last established therefor, and the surface of the road,
when finished off and at grade, shall be at least thirteen feet
wide on embankments, and thirteen feet wide in cuts, with a two-
feet wide ditch on each side of said cuts, and said road shall be
built according to the profile, plans and specifications of said
road heretofore made and adopted, except so far as they may be
altered by said engineer, to conform to the change from a double
to a single track, and except that said Munson is not to be
required to cut away the slopes, otherwise than to allow proper
drainage and the safe passage of trains on the single track
through the cuts; that he will pay all expenses connected with
the engineering upon that portion of said railroad to be built
and finished by him as aforesaid, including a reasonable com-
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pensation to the engineers for their services, and that he, said
Munson, at his own expense and cost, will purchase or other-
wise procure and cause to be conveyed to said Boston, Hartford
and Erie Railroad Company, all rights of way not now owned
by said corporation for said railroad between said termini, and
will pay all land damages for land or rights of way taken or to
be taken by said corporation for that portion of said road lying
between said termini, and that he will take and receive in full
payment for said work, materials, services, costs and expenses,
three hundred thousand (300,000) dollars in receivers’ certifi-
cates of indebtedness, secured by a pledge or mortgage of the
net earnings and income of said Boston, Hartford and Erie
Railroad, in the form and with the limitations agreed upon by
the parties hereto, and set forth in the decree of the Supreme
Judicial Court of Massachusetts in respect thereto, and certifi-
cates of indebtedness are, within thirty days after the date
hereof, to be made and signed by said receivers, or a majority
of them, and placed in the hands of William T. Hart, of
Boston, to be held by him in trust, on the first day of December
next, and on the first day of each succeeding month during the
progress of said work, to deliver to said Munson such of said
certificates as shall bear the same proportion in amount to the
whole three hundred thousand (300,000) dollars as the value
of that portion of the work done, and materials furnished by
him, during the preceding month, as ascertained and certified
by said engineer, bears to the value of the whole of the work
and materials to be done and furnished as aforesaid, except that
said trustee is to withhold the amount of ten per cent, of each
monthly payment and retain the same until the materials are
all furnished and the work all done as above agreed, to the sat-
isfaction and acceptance of said engineer, and thereupon to
deliver the same to said Munson or his assigns.

And it is further agreed, that four hundred thousand dollars
of said receivers’ certificates of indebtedness are to be issued and
secured by the mortgage or pledge aforesaid, and each certifi-
cate is to be payable on or before the first day of January,A. D.
1874, witli interest at the rate of six per cent per annum, pay-
able semi-annually, and the principal and interest thereof to be
at the option of the said receivers or their successors or assigns,
or said corporation, its successors or assigns, payable on any



102 [Feb.BOSTON, HARTFORD & ERIE R. R. CO.

day on which an instalment of semi-annual interest becomes
due as aforesaid; and each is to express upon its face that
the same is issued with the express understanding and agree-
ment with the holder for the time-being thereof, that said
receivers do not personally bind themselves, nor does either of
them personally bind himself for the payment of the indebted-
ness evidenced thereby, or any part thereof, and that they shall
not, nor shall either of them, be subjected to any personal
liability whatsoever upon or by reason thereof or the issuing
thereof.

In consideration whereof, said receivers agree with said Mun-
son that they will issue, or cause to be issued, the certificates of
indebtedness as aforesaid, and will pay him for said work and
services to be done and rendered, and for said materials and
property to be furnished and payments to be made by him as
above agreed by him, the amount of three hundred thousand
(300,000) dollars in said certificates of indebtedness to be de-
livered to him by said trustee, as and at the times aforesaid ; and
further, that they permit him to take and use in said work and
in fulfilling his part of this contract, any or all the materials in
the possession of said receivers, or of said Boston, Hartford and
Erie Railroad Company, and belonging to them or it, which are
now on said line between said Willimantic and Putnam, or may
be on any land hereafter acquired for the building of said por-
tion of said road ; provided, that no part of the material com-
prised in the road-bed between said Putnam and Willimantic,
heretofore constructed, shall be removed and used as aforesaid.

And it is further agreed, that whenever any of said certificates
of indebtedness are delivered to said Munson or his assigns, as
aforesaid, the interest thereon, up to the time of such delivery,
shall be indorsed thereon as received ; and it is further under-
stood and agreed, that this contract is not to be construed or
have any effect to alter or diminish the rights or claims, if any,
of said Munson against said Boston, Hartford and Erie Railroad
Company for work done and materials furnished prior to said
appointment of said receivers, or to release any attachment or
relinquish any rights, if any he has, under his suits pending in
Massachusetts; but all work done and materials furnished by
him since the appointment of said receivers are included under
this contract, and the payment therefor is included in said
amount to be paid said Munson as aforesaid.
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And it is further agreed, that whenever said party ofthe second
part may see fit, they may remove from his office any engineer
previously appointed by them under this contract, and may ap-
point and substitute another engineer in his stead to perform
the duties herein provided to be performed by the engineer.

And it is further agreed, that if the costs and expenses to be
paid by said Munson for said rights of way and damages shall,
by reason of any forfeiture of the title of said Boston, Hartford
and Erie Railroad Company to said passenger station, and the
land under and appurtenant thereto, and the way upon and over
the same, under the lease from the Norwich and Worcester
Railroad Company to it, be increased to an amount exceeding
ten thousand dollars, said Munson shall be required under his
foregoing contract to pay for or on account of said right of way
over said land of said Norwich and Worcester Railroad Com-
pany, or over other land taken in lieu thereof, only such sum as
added to the other costs and expenses aforesaid shall equal the
sum of ten thousand dollars. •

And it is further expressly understood and agreed, that said
receivers do not, nor does either of them, guarantee or warrant
the validity of this contract, nor their authority to make the
same; and in making this contract they act in their official
capacity only, and do not bind themselves, nor does either of
them bind himself, in person or property for the payment of said
indebtedness or any part thereof; and they shall not, nor shall
either of them, be subject to any personal liability whatsoever
by reason of the execution and delivery hereof, or by reason of
anything herein contained, or of the non-performance of any of
the agreements herein contained.

In witnesss whereof, the said parties hereto have here-
unto set their hands the day of
in the year of our Lord one thousand eight hundred
and seventy-

In presence of
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COMMONWEALTH OP MASSACHUSETTS.
Supreme Judicial Court.Suffolk

GEORGE ELLIS and others vs. THE BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY and others.

At Chambers, in Boston, November 30,1870.
And now, on this thirtieth day of November, A. D. 1870,

upon the petition to said court, this day filed in said case by
James W. Converse, George M. Bartholomew, Thomas W.
Peirce, George Talbot Olyphant and J. Grahame Gardiner, re-
ceivers of said Boston, Hartford and Erie Railroad Company
appointed by said court, representing among other things that
that portion of the line ofrailroad of said Boston, Hartford and
Erie Railroad Company extending from the junction thereof
with the Hartford, Providence- and Fishkill Railroad, in the
village of the passenger depot in the town of
Putnam, in the State of Connecticut, is a great part of it built
and graded, and the rails laid thereon, but is unfinished, and is,
in its present condition, entirely unavailable for purposes of
business or profit, and that by finishing the same the business
and earnings of the Boston, Hartford and Erie Railroad Com-
pany will be greatly increased; that they have negotiated a
contract with Norman C. Munson of Boston, whereby he under-
takes to furnish all the materials necessary for and finish said
portion of said railroad between said Putnam and Willimantic
on or before the first day of May next, for three hundred thou-
sand dollars, to be paid therefor in certificates of indebtedness
made by said receivers, payable on or before the expiration of
three years from the first day of January next, with interest
thereon at the rate of six per cent per annum, payable semi-
annually, which are to constitute a first and paramount lien
over other liens and incumbrances upon the franchise and real
and personal estate of said corporation (except that portion lying
west of the Connecticut River), and to be secured by a mort-
gage or pledge of the future earnings and income thereof as set
forth in the proposed contract annexed to said petition, and in
the proposed instrument of mortgage or pledge filed therewith ;

that the compensation proposed to be paid said Munson for said
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materials and services is a reasonable one ; and that it is for the
best interest of all concerned in said Boston, Hartford and Brie
Railroad Company that said contract should be made and said
security given ; and further representing, that it is necessary that
said receivers should borrow an amount not exceeding one hun-
dred thousand dollars for use in the purchase of equipment and
material for said portion of said railroad, and for use in execut-
ing their trusts as receivers in other respects; and praying said
court to authorize them, or a majority of them, to make said
contract with said Munson, and to execute and deliver to Win.
T. Hart, trustee, an instrument to secure the payment of said
indebtedness as aforesaid, and to issue certificates of indebted-
ness to the amount of four hundred thousand dollars, with three
hundred thousand dollars of which to pay said Munson for
materials and services as aforesaid, and to use the other one
hundred thousand dollars thereof in the purchase of said equip-
ment and materials, and for other purposes of their trust as re-
ceivers ; and to authorize them to sell the last-mentioned one
hundred thousand dollars certificates of indebtedness at a dis-
count not exceeding twenty per cent of the amount thereof, or
to pledge the same or any of them to secure the payment of
money which may be borrowed by them for the purposes afore-
said.

Now, therefore, it is ordered by the court, that a hearing be
had before said court upon said petition at its chambers in
Boston, on the seventeenth day of December, A. D. 1870, at ten
o’clock in the forenoon, at which time and place all persons
interested may appear and show cause, if any they have, why
the prayer of said petition should not be granted; and said
receivers are hereby ordered to give public notice of the pen-
dency of said petition, and of the time and place of the hearing
thereon, by publishing an attested copy of this order, in a news-
paper, printed in each of the cities of Boston, New York, Hart-
ford and Providence, once in each of three weeks, the last
publication to be at least two days before the time appointed for
said hearing.

By the order of Horace Gray, Jr., Esquire, one of the justices
of said court.

GEO. W. NICHOLS.

u
Assistant Clerk.
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I, George M. Bartholomew, one of, and on behalf of the
receivers mentioned in the foregoing decree, do hereby certify
that they have complied with the requirements of said decree,
by publishing an attested copy thereof in the Boston “Daily
Advertiser” of December 3d, 6th and 13th, 1870, printed in
Boston; in the “ Providence Journal ” of December 3d, 7th
and 14th, 1870, printed in Providence; in the “ Evening Post”
of December 3d, 7th and 12th, 1870, printed in Hartford ; and
in the “Evening Post” December 3d, Bth and 13th, 1870,
printed in New York city.

GEO. M. BARTHOLOMEW.

Boston, December 17, 1870.Suffolk, ss.

Subscribed and sworn to by said George M. Bartholomew.
Before me,

Benj. F. Brooks,
Justice of the Peace.

COMMONWEALTH OF MASSACIIUSETI

Suffolk, ss. Supreme Judicial Court.
October Term, 1870,

GEORGE ELLIS and others vs. vs. THE BOSTON, HARTFORD AND
ERIE RAILROAD COMPANY, and others.

And now, on this twenty-third day of December, A. D. 1870,
upon the petition of James W. Converse and others, receivers
appointed by this court, it being made to appear to the court
that it is for the best interest of all concerned in the Boston,
Hartford and Erie Railroad, that that portion thereof lying
between Putnam and Willimantic, in the State of Connecticut,
should bo finished and made ready for use as speedily as practi-
cable, and that the contract negotiated by said receivers with
Norman C. Munson is reasonable and proper to be executed for
the purposes therein set forth, and that it is expedient that said
receivers, or a majority of them, should issue certificates of
indebtedness for the purposes of said contract and for other
purposes of their said trusts:
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Now, therefore, it is hereby ordered and decreed by the court,
that said receivers, or a majority of them be, and they are hereby
authorized and empowered to make, execute and deliver said
contract with said Munson, substantially in the form hereto an-
nexed, and for the purposes aforesaid, to make and issue their
certificates of indebtedness substantially in the form set forth
in the instrument hereinafter mentioned, to the amount of four
hundred thousand dollars, payable on or before the first day of
January, A. D. 1874, with interest thereon, at the rate of six
per centum per annum, payable semi-annually ; and said debts
shall be, and be held to be, the receivers’ indebtedness in their
official capacity as receivers, and as such, shall constitute a first
and paramount lien over all other liens and incumbrances upon
the railroad, real and personal estate, and franchises of the said
Boston, Hartford and Erie Railroad Company, except that por-
tion thereof lying west of the Connecticut River, and on the
future earnings and income thereof, and shall be entitled to
priority of payment over all other claims out of said earnings
and income (except such expenses as may be necessarily or
properly incurred in maintaining or operating said Boston,
Hartford and Erie, Railroad, and in the execution of the trusts
of said receivers of said railroad, and subject as herein after set
forth), until the same shall have been fully paid and discharged,
whether said receivers shall continue in the exercise of their
said office as receivers or shall have been superseded or dis-
charged, and in case said railroad, real and personal estate and
franchise, or any part thereof, except such portion thereof lying
west of said Connecticut River, shall be sold under and in pur-
suance of any judicial decree, the balance of said debts then
remaining unpaid, shall first, after the payment of said expenses
as aforesaid, and subject as hereinafter set forth, be paid out of
the proceeds of said sale; and said receivers, or a majority of
them, are hereby authorized and empowered to mortgage and
pledge, by an instrument substantially in the form hereto an-
nexed, marked A, to the trustee therein named, for the holders
of said certificates of indebtedness, said earnings and income,
except as aforesaid and subject as hereinafter stated, to secure
the payment of said receivers’ indebtedness; and in case of
default in the payment of said principal and interest of said
indebtedness, or any part thereof, said receivers shall, after
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proper application made to this court, and obtaining its
authority therefor, deliver to said trustee possession and control
of said railroad and the property necessary or proper for operat-
ing the same, except said portion thereof lying west of said
Connecticut River, to be held and managed by him, receiving
and applying the net earnings and income thereof, except as
aforesaid, and subject as hereinafter stated, to secure the pay-
ment of said certificates of indebtedness until the same shall be
paid in full.

But said certificates of indebtedness and said pledge or mort-
gage shall bo subject to all the rights of the trustees for the
bondholders of the Hartford, Providence and Fishkill Railroad,
now in possession of that portion of said Boston, Hartford and Erie
Railroad, extending from Waterbury in said State of Connecti-
cut to the city of Providence in Rhode Island ; and this decree
shall not abridge, or in any way affect any right of said trustees
to the possession of that portion of said railroad now held and
operated by them, or to the receipt of the income thereof, and
shall also be subject to the pledge made by the receivers of said
Boston, Hartford and Erie Railroad Company to Elisha S. Con-
verse, to secure the payment of seventy thousand dollars, bor-
rowed of him for the purpose of preserving the rights of the
Boston, Hartford and Erie Railroad Company, under the lease
made to it by the Norwich and Worcester Railroad Company,
and shall also be subject to the rights of the lessors under said
lease, and shall also be subject to such mortgages or pledges of
the earnings of the railroads and the income from the property
of said Boston, Hartford and Erie Railroad Company, as said
receivers may hereafter make, under the authority of this court,
to secure the re-payment of moneys which have been or may be
borrowed by them for the purposes of their trusts as receivers,
as aforesaid, to amounts not exceeding in the aggregate, one
hundred thousand dollars outstanding at any one time, including
so much of the said amount borrowed of said Elisha S. Converse,
as is now outstanding, and all other debts now outstanding, con-
tracted by said receivers under any prior decree of said courts,
or either of them.

NICHOLS, Assistant Clerk.GEO. W

the Court.
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Made by and between Norman C. Munson, of the city of
Boston, party of the first part, and the receivers of the Boston,
Hartford and Erie Railroad Company, appointed by the
Supreme Judicial Court of the State of Massachusetts, in the
case of George Ellis and others against the Boston, Hartford
and Erie Railroad Company, pending in said court in the
county of Suffolk, in said State, and by the Superior Court of
the State of Connecticut, in the case of George Ellis against
said corporation, pending in that court in the county of Hart-
ford, in that State, and acting herein under and in pursuance
of the powers and authority vested in them as such receivers
by the orders and decrees of said several courts, appearing of
record therein, and in execution of said orders and decrees,
and of any other powers they may have in the premises, party
of the second part,—

Witnesseth: That whereas, it is for the best interests of
all concerned in the Boston, Hartford and Brie Railroad, that
that portion thereof which lies between Putnam and Willi-
mantic, in Connecticut, should be completely finished as
speedily as practicable, so that trains of cars may be run over
the same, and the same may be used and availed of for pur-
poses of business; and whereas, negotiations have been
conducted between the parties hereto, which have resulted in
an agreement between them for the completion by said
Munson, of said portion of said railroad upon the terms here-
inafter set forth:

Now, therefore, said Norman C. Munson, for and in consid-
eration of the promises and payments hereinafter contained to
be performed and made by said party of the second part, does
hereby promise and agree to and with said party of the second
part, their successors and assigns, that on or before the first
day of May next, at his own cost and expense, he the said
Munson, will construct, surface, gravel and finish in the most
substantial and workmanlike manner, with a single track, in
every respect complete and ready for use, and lor the running

THIS CONTRACT
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of cars over the same, and to the satisfaction and acceptance
of the engineer to be appointed by said party of the second
part, all that portion now remaining unfinished of the line of
the Boston, Hartford and Erie Railroad, extending from its
junction with the Hartford, Providence and Fishkill Railroad
in said village of Willimantic, to the new passenger station in
said town of Putnam, in said State of Connecticut, and will
furnish all the iron rails, chairs, frogs, switches, ties, spikes,
and all.the other materials requisite therefor; said rails to be
of good quality of iron, weighing not less than sixty pounds
per linear yard, and of approved pattern; and all said other
materials to be of good quality and suitable for the purpose
for which the same shall be used, and acceptable to said
engineer, and will complete said road between said termini
with all the requisite masonry, culverts, superstructure, via-
ducts, bridges, sidings, switches, turnouts, depot grounds,
public and private crossings, cattle passes, cattle guards
alterations of highways, highway bridges, ballasting and
surfacing, and everything else necessary or proper to make
a complete and substantial railroad ready for use, and the
running of cars over the same, and acceptable to said engineer,
so that said road shall not, in any part, be inferior in kind and
quality of workmanship, or of rails or other materials thereof
to the best part of said section of road heretofore finished;
and that the road shall be graded for a single track, except at
turnouts and depots, and shall be worked to the grade hereto-
fore last established therefor, and the surface of the road,
when finished off and at grade, shall be at least thirteen feet
wide on embankments, and thirteen feet wide in cuts, with a
two-feet wide ditch on each side of said cuts, and said road
shall be built according to the profile, plans and specifications
of said road heretofore made and adopted, except so far as
they may be altered by said engineer, to conform to the change
from a double to a single track, and except that said Munson
is not to be required to cut away the slopes, otherwise than to
allow proper drainage and the safe passage of trains on the
single track through the cuts; that he will pay all expenses
connected with the engineering upon that portion of said rail-
road to be built and finished by him as aforesaid, including a
reasonable compensation to the engineers for their services,
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and that he, said Munson, at his own expense and cost, will
purchase or otherwise procure and cause to be conveyed to
said Boston, Hartford and Erie Railroad Company, all rights
of way not now owned by said corporation for said railroad
between said termini, and will pay all land damages for land
or rights of way taken or to be taken by said corporation for
that portion of said road lying between said termini, and that
he will take and receive in full payment for said work
materials, services, costs and expenses, three hundred thousand
(300,000) dollars in receivers’ certificates of indebtedness,
secured by a pledge or mortgage of the net earnings and
income of said Boston, Hartford and Erie Railroad, in the
form and with the limitations agreed upon by the parties
hereto, and set forth in the decree of the Supreme Judicial
Court of Massachusetts in respect thereto, which certificates
of indebtedness are, within thirty days after the date hereof,
to be made and signed by said receivers, or a majority of
them, and placed in the hands of William T. Hart, of Boston,
to be held by him in trust, on any day of January, A.D. 1871,
and on the first day of each succeeding month during the
progress of said work, to deliver to said Munson such of said
certificates as shall bear the same proportion in amount to the
whole three hundred thousand (300,000) dollars as the value
of that portion of the work done, and materials furnished by
him, during the preceding month, as ascertained and certified
by said engineer, bears to the value of the whole of the work
and materials to be done and furnished as aforesaid, except
that said trustee is to withhold the amount of ten per cent, of
each monthly payment and retain the same until the materials
are all furnished and the work all done as above agreed, to
the satisfaction and acceptance of said engineer, and there-
upon to deliver the same to said Munson or his assigns.

And it is further agreed, that four hundred thousand dollars
of said receivers’ certificates of indebtedness are to be issued
and secured by the mortgage or pledge aforesaid, and each
certificate is to be payable on or before the first day of
January, A.D. 1874, with interest at the rate of six per cent,
per annum, payable semi-annually, and the principal and
interest thereof to be at the option of the said receivers, or
their successors or assigns, or said corporation, its successors
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or assigns, payable on any day on winch an instalment of semi-
annual interest becomes due as aforesaid; and each is to
express upon its face that the same is issued with the express
understanding and agreement with the holder for the time
being thereof, that said receivers do not personally bind them-
selves, nor does either of them personally bind himself for the
payment of the indebtedness evidenced thereby, or any part
thereof, and that they shall not, nor shall either of them bo
subjected to any personal liability whatsoever upon or by
reason thereof or the issuing thereof.

In consideration whereof, said receivers agree with said
Mnnson, that they will issue, or cause to be issued, the certifi-
cates of indebtedness, as aforesaid, and will pay him for said
work and services to be done and rendered, and for said mate-
rials and property to be furnished, and payments to be made
by him as above agreed by him, the amount of three hundred
thousand (300,000) dollars in said certificates of indebtedness
to be delivered to him by said trustee, as, and at the times
aforesaid ; and further, that they will permit him to take and
use in said work and in fulfilling his part of this contract, any
or all the materials in the possession of said receivers, or of
said Boston, Hartford and Erie Railroad Company, and belong-
ing to them or it, which are now on said line between said
Willimantic and Putnam, or may be on any land hereafter ac-
quired for the building of said portion of said road; provided,
that no part of the material comprised in the road-bed between
said Putnam and Willimantic, heretofore constructed, shall be
removed and used as aforesaid.

And it is further agreed, that whenever any of said cer-
tificates of indebtedness are delivered to said Munson, or his
assigns, as aforesaid, the interest thereon, up to the time of
such delivery, shall be endorsed thereon as received; and it is
further understood and agreed, that this contract is not to be
construed, or have any effect to alter or diminish the rights or
claims, if any, of said Munson, against said Boston, Harford
and Erie Railroad Company, for work done, and materials fur-
nished prior to said appointment of said receivers, or to re-
lease any attachment or relinquish any rights, if any he has,
under his suits pending in Massachusetts; but all work done,
and materials furnished by him since the appointment of said



1871.]
113SENATE—No. 74.

receivers, are included under this contract, and the payment
therefor is included in said amount to be paid said Munson as
aforesaid.

And it is further agreed, that whenever said party of the
second part may see fit, they may remove from his office any
engineer previously appointed by them under this contract,
and may appoint and substitute another engineer in his stead
to perform the duties herein provided to be performed by the
engineer.

And it is further agreed, that if the costs and expenses to
be paid by said Munson for said rights of way and damages
shall by reason of any forfeiture of the title of said Boston, Hart-
ford and Erie Eailroad Company to said passenger station, and
the land under and appurtenant thereto, and the way upon and
over the same, under the lease from the Norwich and Worces-
ter Eailroad Company to it, be increased to an amount exceed-
ing ten thousand dollars, said Munson shall be required under
his foregoing contract to pay for or on account of said right
of way over said land of said Norwich and Worcester Eailroad
Company, or over other land taken in lieu thereof, only such
sum as added to the other costs and expenses as aforesaid )

shall equal the sum of ten thousand dollars.
And it is further expressly understood and agreed, that said

receivers do not, nor does either of them guarantee or warrant
the validity of this contract, nor their authority to make the
same j and in making this contract they act in their official
capacity only, and do not bind themselves, nor does either of
them bind himself in person or property for the payment of
said indebtedness, or any part thereof; and they shall not, nor
shall either of them, be subject to any personal liability what-
soever, by reason of the execution and delivery hereof, or by
reason of anything herein contained, or of the non-performance
of any of the agreements herein contained.

In witness whereof, the said parties hereto have here-
unto set their hands the day of in
the year of our Lord one thousand eight hundred
and seventy-

In the presence of
15
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[A.]

This instrument, made this day of
in the year of our Lord, one thousand eight hundred and
seventy, by and between the receivers of the Boston, Hart-
ford and Brie Railroad Company, party of the first part, and
William T. Hart, of Boston, party of the second part,—

Witnesseth: That whereas, heretofore in the suit of George
Ellis and others against the Boston, Hartford and Erie Rail-
road Company, and others, pending in the Supreme Judicial
Court of Massachusetts, in the county of Suffolk, and in the
suit of said Ellis against said corporation and others, pending
in the Superior Court of Connecticut, in the county of Hart-
ford, the following decree was passed by said several courts
as appears of record in said courts. To wit:

COMMONWEALTH OF MASSACHUSETTS
October Term, 1870. Supreme Judicial CourtSuffolk,

GEORGE ELLIS and others vs. THE BOSTON HARTFORD AND
ERIE RAILROAD COMPANY and others.

And now, on this twenty-third day of December, A.D. 1870,
upon the petition of James W. Converge and others, receivers
appointed by this court, it being made to appear to the court
that it is for the best interest of all concerned in the Boston,
Hartford and Erie Railroad, that that portion thereof lying
between Putnam and Willimantic, in the State of Connecticut,
should be finished and made ready for use as speedily as prac-
ticable and that the contract negotiated by said receivers with
Norman C. Munson is reasonable and proper to be executed
for the purposes therein set forth, and that it is expedient that
said receivers, or a majority of them, should issue certificates
of indebtedness for the purpose of said contract and for other
purposes of their said trusts :

Now, therefore, it is hereby ordered and decreed by the
court, that said receivers, or a majority of them bo, and they
are hereby authorized and empowered to make, execute and
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deliver said contract with said Munson, substantially in the
form hereto annexed, and for the purposes aforesaid, to make
and issue their certificates of indebtedness substantially in the
form set forth in the instrument hereinafter mentioned, to the
amount of four hundred thousand dollars, payable on or before
the first day of January, A.D. 1874, with interest thereon, at
the rate of six per centum per annum, payable semi-annually;
and said debts shall be, and be held to be, the receivers’ indebt-
edness in their official capacity as receivers, and as such, shall
constitute a first and paramount lien over all other liens and
incumbrances upon the railroad, real and personal estate, and
franchises of the said Boston, Hartford and Erie Railroad
Company, except that portion thereof lying west of the Con-
necticut River, and on the future earnings and income thereof,
and shall be entitled to priority of payment over all other
claims out of said earnings and income (except such expenses
as may be necessarily and properly incurred in maintaining or
operating said Boston, Hartford and Erie Railroad, and in the
execution of the trusts of said receivers of said railroad, and
subject as hereinafter set forth), until the same shall have been
fully paid and discharged, whether said receivers shall continue
in the exercise of their said office as receivers or shall have
been superseded or discharged, and in case said railroad, real
and personal estate and franchise, or any part thereof, except
said portion thereof lying west of said Connecticut River, shall
be sold under and in pursuance of any judicial decree, the bal-
ance of said debts then remaining unpaid, shall first, after the
payment of said expenses as aforesaid, and subject as herein-
after set forth, be paid out of the proceeds of said sale; and
said receivers, or a majority of them, are hereby authorized
and empowered to mortgage and pledge, by an instrument
substantially in the form hereto annexed, marked A, to the
trustee therein named, for the holders of said certificates of
indebtedness, said earnings and income, except as aforesaid
and subject as hereinafter stated, to secure the payment of said
receivers’ indebtedness ; and in case of default in the payment
of said principal and interest of said indebtedness, or any
part thereof, said receivers shall, after proper application made
to this court, and obtaining its authority therefor, deliver to
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said trustee possession and control of said railroad and the
property necessary or proper for operating the same, except
said portion thereof lying west of said Connecticut River, to
be held and managed by him, receiving and applying the net
earnings and income thereof, except as aforesaid, and subject
as hereinafter stated, to Secure the payment of said certificates
of indebtedness until the same shall be paid in full.

But said certificates of indebtedness and said pledge or
mortgage shall be subject to all the rights of the trustees for
the bondholders of the Hartford, Providence and Fishkill
Railroad, now in possession of that portion of said Boston,
Hartford and Erie Railroad, extending from Waterbury in said
State of Connecticut to the city of Providence in Rhode Island;
and this decree shall not abridge, or in any way affect any
right of said trustees to the possession of that portion of said
railroad now held and operated by them, or to the receipt of
the income thereof, and shall also be subject to the pledge
made by the receivers of said Boston, Hartford and Erie Rail-
road Company to Elisha S. Converse, to secure the payment
of seventy thousand dollars, borrowed of him for the purpose
of preserving the rights of the Boston, Hartford and Erie
Railroad Company, under the lease made to it by the Norwich
and Worcester Railroad Company, and shall also be subject to
the rights of the lessors under said lease, and shallalso be subject
to such mortgages or pledges of the earnings of the railroads,
and the income from the property of said Boston, Hartford
and Erie Railroad Company, as said receivers may hereafter
make, under the authority of this court, to secure the repay-
ment of moneys which have been or may be borrowed by them
for the purposes of their trusts as receivers, as aforesaid, to
amounts not exceeding in the aggregate, one hundred thousand
dollars outstanding at any one time, including so much of the
said amount borrowed of said Elisha S. Converse, as is now
outstanding, and all other debts now outstanding, contracted
by said receivers under any prior decree of said courts or
either of them.

NICHOLS, Assistant Clerk.GEO. W
the Court
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And whereas, under and in comformity to said decree, said
receivers have agreed to issue for the uses and purposes
therein set forth; certificates of indebtedness to the amount
of four hundred thousand dollars, bearing even date herewith,
numbered respectively from one to four hundred, inclusively,
each for the sum of one thousand dollars, payable at the Con-
tinental National Bank, in Boston, on or before the first day
of January, in the year of our Lord one thousand eight hun-
dred and seventy-four, with interest thereon, payable at said
office half yearly, on the first days of January and July in each
year, at the rate of six per cent, per annum, and the principal
of each of said certificates of indebtedness being also payable
at the option of the receiver
Erie Railroad Company, their
company, its successors or ass:
yearly instalment of said inter

of the Boston, Hartford and
uccessors or assigns, or of that
;ns on any day on which a half
st shall fall due, and each cer-

tificate of indebtedness being in the form following, to wit:—

$l,OOO.No
Boston, Hartford ax d Erie Railroad Company

Receivers’ Certificate of Indebtedness.

Know all Men by these Presents : That the receivers of the
Boston, Hartford and Erie Railroad Company acknowledge them-
selves indebted as such receivers unto William T. Hart, or bearer,
in the sum of one thousand dollars, which sum they in their said
capacity as receivers as aforesaid, promise to pay at the Continental
National Bank in Boston, on or before the first day of January, in
the year one thousand eight hundred and seventy-four, with inter-
est at the rate of six per centum per annum, payable semi-annually
on the first days of January and July in each year on presentation
of this certificate, such payments to be endorsed hereon, and on
any day on which interest is due hereon, the receivers of the Bos-
ton, Hartford and Erie Railroad Company, their successors or
assigns, or said company, or its successors or assigns, shall be at
liberty to pay off the principal and interest of this certificate of
indebtedness ; and on electing so to do and tendering at said bank
payment of the principal sum of this certificate of indebtedness
with the interest then due hereon, interest hereon shall cease.

This is one of a series of four hundred certificates of indebted-
ness of like tenor and even date herewith, issued under and in

61*
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pursuance of a decree made by the Supreme Judicial Court of the
State of Massachusetts, and the Superior Court of the State of
Connecticut, in a case pending in each of said courts in which
George Ellis or George Ellis and others are plaintiffs, and the
Boston, Hartford and Erie Railroad Company is defendant, and in
which cases saidreceivers were appointed by said courts respectively.

To secure the payment of the principal and interest of said cer-
tificates of indebtedness, there has been executed and delivered to
William T. Hart, as trustee, a certain instrument bearing even date
herewith, under and in pursuance of said decree, which decree
declares that said debts shall be, and be held to be, the receivers’
indebtedness in their official capacity as receivers, and as such shall
constitute a first and paramount lien over all other liens and incum-
berances npon the railroad, real and personal estate and franchises
of said Boston, Hartford and Erie Railroad Company, except that
portion thereof lying west of the Connecticut River, and on the
future earnings and income thereof, and shall be entitled to priority
of payment over all other claims out of said earnings and income
(except such expenses as may be necessarily or properly incurred in
maintaining or operating said Boston, Hartford and Erie Railroad,
and in the execution of the trusts of the receivers of said railroad
and subject as hereinafter set forth), until thh same shall have been
fully paid and discharged, whether said receivers shall continue in
the exercise of their said office as receivers, or shall have been
superseded or discharged; and that in case said railroad, real and
personal estate and franchises or any part thereof except said por-
tion lying west of said Connecticut River, shall be sold under and
in pursuance of any judicial decree, the balance of said debts then
remaining unpaid shall first, after the payment of said expen-
ses as aforesaid and subject as hereinafter set forth, be paid out of
the proceeds of said sale, and that said receivers, or a majority of
them, are thereby authorized and empowered to mortgage or
pledge to said trustee for the holders of said certificates of indebt-
edness, said earnings and income (except as aforesaid and subject
as hereinafter stated), to secure the payment of said certificates of
indebtedness; and that in case of default in the payment of said
principal and interest of said indebtedness, or any part thereof, said
receivers shall, upon proper application made to this court, and
obtaining its authority therefor, deliver to said trustee the posses-
sion and control of said railroad and the property necessary or
proper for operating the same, except said portion lying west of
said Connecticut River, to be held and managed by him, receiving
and applying the net earnings and income thereof (except as afore-
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said and subject as hereinafter stated), to the payment of said certif-
icates of indebtedness until the same shall be paid in full; but
that said certificates ofindebtedness and said pledge or mortgage
shall be subject to all the rights of the trustees for the bondholders
of the Hartford, Providence and Fishkill Railroad, now in posses-
sion of that portion of said Boston, Hartford and Erie Railroad
extending from Waterbury in said State of Connecticut to Provi-
dence in said State of Rhode Island, and that said decree shall not
abridge or in any way affect the right of said trustees to the
possession of that portion of said railroad now held and operated
by them, and to the receipt of the income thereof, and shall also be
subject to the pledge by said receivers of said Boston, Hartford and
Erie Railroad Company to Elisha S. Converse, to secure the pay-
ment of seventy thousand dollars borrowed of him for the purpose
of preserving the rights of the Boston, Hartford and Erie Railroad
Company under the lease made to it by the Norwich and Worces-
ter Railroad Company, and to such mortgages or pledges of the
earnings of the railroad and the income from the property of said
Boston, Hartford and Erie Railroad Company as said receivers may
hereafter make under the authority of said courts to secure the
repayment of money which may be borrowed by them for the pur-
poses of their trusts as receivers as aforesaid to amounts not ex-
ceeding in the aggregate one hundred thousand dollars outstanding
at any one time, including so much ofsaid amount borrowed of said
Elisha S. Converse as is now outstanding, and all other debts now
outstanding contracted by said receivers under any prior decree of
said courts or of either of them.
' This certificate is issued with the express understanding and
agreement with the holder for the time being hereof, that said
receivers do not personally bind themselves, nor does either of them
personally bind himself, for the payment of the indebtedness evi-
denced hereby or any part thereof, and with the express under-
standing and agreement, that they shall not, nor shall either of them
be subjected to any personal liability whatsoever, upon or by reason
of this certificate of indebtedness, or the issuing hereof or anything
herein contained.

This certificate of indebtedness shall not become obligatory until
it shall have been authenticated by a certificate hereon duly signed
by the trustee.

In witness whereof, The said receivers, or a majority of them,
under and in pursuance of the decree aforesaid and not otherwise,
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have signed these presents on this day of
in the year eighteen hundred and seventy-

Receivers.

I hereby certify that this is one of the series of certificates of
indebtedness above mentioned.

And whereas, the intention of these presents is, and is
hereby declared to be, that all said certificates of indebted-
ness shall be upon an equality, as respects the security for
the payment thereof, and that the same shall be paid out of
the proceeds of the securities, pro rata, and without prefer-
ence or priority, and without discrimination with respect to
the times of the actual issue thereof, or the maturing of any
interest which shall have accrued thereon:

Now this instrument witnesseth, that the parties of the
first part, under, and by virtue of the decrees above recited,
and of any other powers or authority them hereunto en-
abling, and in consideration of the premises, and of one
dollar to them in hand paid, the receipt whereof is hereby
acknowledged, and in order to secure the payment of the
principal and interest of the certificates of indebtedness
aforesaid, issued, or to be issued as herein recited and pro-
vided, and every part of said principal and interest, as the
same shall become payable according to the tenor of said’
certificates of indebtedness, do hereby agree with said party
of the second part, and declare that said debts, evidenced
by said certificates of indebtedness, are said receiver’s
indebtedness in their official capacity as receivers, and as
such shall, so far as the said decrees authorize the giving of
a priority to said certificates of indebtedness, and enable
said receivers to give such priority as aforesaid (except
and subject as in said certificates of indebtedness set forth),
constitute a first and paramount lien over all other liens
and incumbrances upon the railroad, real and personal
estate and franchises of said Boston, Hartford and Erie
Railroad Company, except that portion thereof lying west
of Connecticut River, and on the future earnings and income

Trustee.
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thereof, and shall be entitled to priority of payment over
all other claims, out of the said earnings and income (ex-
cept, and subject as in said certificates of indebtedness set
forth,) until the same shall have been fully paid and dis-
charged, whether said receivers shall continue in the exer-
cise of their said office as receivers, or shall have been
superseded or discharged; and further agree, in so far as by
said orders they are legally authorized so to agree, that in
case said railroad, real and personal estate and franchises,
or any part thereof, shall be sold under, and in pursuance
of any judicial decree, the balance of said debt evidenced
by said certificates of indebtedness, then remaining unpaid,
shall (except and subject as in said certificates of indebt-
edness set forth), be paid first out of the proceeds of said
sale; and do, in so far as by said decrees they are legally
authorized so to do, pledge and assign, and convey in mort-
gage to said party of the second part, trustee for the hold-
ers of said certificates of indebtedness, said earnings and
income (except and subject as in said certificates of in-
debtedness set forth), to have, and to hold the same unto
the said party of the second part, his successor, heirs, ex-

dgns, but in trust neverthe-
said certificates of indebted-
as herein declared, and for
provided, nevertheless, that

ecutors, administrators and as
less, to secure the payment of
ness, and the interest thereon
no other purpose whatsoever;
if said Boston, Hartford and Erie Railroad Company, or its
successors or assigns, or said receivers, or their successors
or assigns shall well and truly pay to the holders of said
certificates of indebtedness, upon the presentation thereof,
at said Continental National Bank, the principal and inter-
est thereof, as the same shall become payable as aforesaid,
then this instrument and said lien, and also said certificates
of indebtedness, shall be absolutely void to all intents and
purposes; and provided also, that until the expiration of
six months after a default in a payment of said certificates of
indebtedness, or of some of them, or of the interest thereon,
or of some part thereof, as the same shall become payable
as aforesaid, said receivers, their successors or assigns, or in
case their said trust shall have ceased, said Boston, Hartford
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and Erie Railroad Company, its successors or assigns, shall,
unless it shall be otherwise ordered by the court, have the
actual possession, use, management and control of all said
railroads, and of the property hereby mortgaged and pledged,
and shall have the right to receive the earnings and income
of said railroads and property, to their use; and neither said
trustee, nor any of the holders of said certificates of in-
debtedness, shall [have any right to enter upon, or take pos-
session of said railroads, property, earnings or income.

But if said Boston, Hartford and Erie Railroad Company,
and its successors and assigns, and said receivers and their
successors and assigns, shall neglect or fail to pay as afore-
said, said certificates of indebtedness, or any of them, or the
interest, or any part of the interest thereon, when the same
shall become payable, and shall be presented at said Conti-
nental National Bank for payment as aforefaid, and said neglect
or default shall have continued for the period of six months,
then and in that case and not otherwise, unless upon order by
the court as aforesaid, said party of the second part, or his
successor in said trust, shall have the right, and it shall be his
duty to apply to the court for authority to enter upon and take
possession of said railroads and property, except that portion
lying west of said Connecticut River, and hold and manage the
same, and collect and receive the earnings and income thereof,
and apply the same (except and subject as in said certificates
of indebtedness set forth), to the payment of said certificates
of indebtedness until the same shall be paid in full with
interest; and upon obtaining such authority, possession and
control of said property shall be given to said party of the
second part accordingly, and it shall be his duty to do the acts
so authorized. And it is hereby mutually stipulated and
agreed by and between the parties hereto, that said mortgage,
pledge and lien, and said certificates of indebtedness, shall
also be subject to all the rights of the trustees for the bond-
holders of the Hartford, Providence and Fishkill Railroad
Company, now in possession of that portion of said railroad
of said Boston, Hartford and Erie Railroad Company, extending
from Watcrbury, in said State of Connecticut, to the city of
Providence, in the State of Rhode Island; and that neither
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said mortgage, pledge or lien, nor said certificates of indebted-
ness, shall abridge or in any way affect the right of said trus-
tees to the possession of that portion of said railroad now
held and operated by them, and to the receipt of the income
thereof; and they shall also be subject to the pledge made by
the receivers of said Boston, Hartford and Erie Railroad
Company to Elisha S. Converse, to secure the payment of
seventy thousand dollars, borrowed of him for the purpose of
preserving the rights of the Boston, Hartford and Erie Rail-
road Company, under the lease to it made by the. Norwich and
Worcester Railroad Company, and shall also be subject to the
rights of the lessors under said lease, and shall also be subject
to such mortgages or pledges under the authority of said
courts, of the earnings of the railroads, and the income from
the property of said Boston, Hartford and Erie Railroad Com-
pany, as said receivers may hereafter make to secure the
repayment of moneys which have been or may be borrowed by
them, for the purposes of their trusts as receivers as afore-
said, to amounts not exceeding in the aggregate, one hundred
thousand dollars outstanding at any one time, including so
much of the amount borrowed of said Elisha S. Converse as is
now outstanding, and all other debts now outstanding con-
tracted by said receivers under any prior decree of said
courts, or of either of them.

And it is further mutually understood and agreed between
the parties hereto, that in the event of a vacancy, arising from
any cause in the trust herein vested in said William T. Hart,
a successor to said trustee in said trust may be appointed by
the Supreme Judicial Court of Massachusetts, for the county
of Suffolk, or by any judge of said court in vacation, upon ap-
plication of any party holding any of said certificates of indebt-
edness, or of said Boston, Hartford and Erie Railroad Com-
pany, or its successors or assigns, or of said receivers or their
successors or assigns, and upon such notice as said court, or
said judge may order to be given.

And it is further mutually stipulated and agreed, that this
instrument is executed and delivered with the express under-

standing and agreement, that the said receivers do not guarantee
or warrant the validity thereof, or their authority to make the
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same, or tlie title under the same, and they do not personally
bind themselves, nor does either of them personally bind him-
self for the payment of the indebtedness evidenced by said
certificates of indebtedness, or any part thereof; and with the
express understanding and agreement that they shall not, nor
shall either of them be subject to any personal liability what-
soever, by reason of the execution and delivery hereof, or
anything herein contained.

And the party of the second part, hereby accepting said
trusts, covenants with said party of the first part, and with
said holders of said certificates of indebtedness, that he will
faithfully perform his duties as trustee; but he shall not be
liable for any loss or injury to said property, unless the same
shall arise or occur through his own wilful misfeasance or
default.

In witness whereof, a majority of said receivers, and said
William T. Hart, have hereunto set their bands and seals the
day and year first above written.

Geo'. W. Nichols, Asst. ClerkA true copy. Attest:
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