
SENATE.... No. 300.

The Committee on Railways to whom was committed the
Order of inquiry concerning the consolidation of the Boston
and Albany Railroad Corporation with other corporations
submit the following

Your Committee find that the railroad corporations referred to
in the order, in the exercise of the power conferred by the Act
referred to therein, have made the agreement which follows:

Articles op Consolidation.
Joint Agreement for the consolidation of the Albany and West

Stockbridge Railroad Company and the Hudson and Boston Rail-
road Corporation with the Boston and Albany Railroad Company,
into one corporation, under the name of the Boston and Albany
Railroad Company, made the second day of November, in the year
one thousand eight hundred and seventy, between said Albany and
West Stockbridge Railroad Company, party of the first part, and

aid Hudson and Boston Railroad Corporation, party of the second
part, and said Boston and Albany Railroad Company, party of the
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Whereas, by an Act of the legislature of the State of New York,
entitled, An Act authorizing the consolidation of certain Railroad

I May 20, 1869, each of the said two first-namedCompan
companies is authorized to merge and consolidate its capital stock.
franchises and property with the capital stock, franchises and
property of the last named company. And whereas, by an Act

Massachusetts, in the year one thou-passed by
sand eight hundredand sixty-nine, and approved May 23, said Boston
and Albany Railroad Company is authorized to unite and consolidate
with itself in one corporation, and with their consent, the said Al-
bany and West Stockbridge Railroad Company, and the Hudson
and Boston Railroad Corporation, existing in the State ofNew York,
under the name of the Boston and Albany Railroad Company, with
all the powers, privileges, rights and franchises, and subject to all
the obligations and restrictions given, or made and provided by chap-
ter 347 of the Acts of the year one thousand eight hundredand fifty-
five, as to the Western Railroad Corporation,by which saidlast men-
tioned Act it was provided that consolidation might be made upon
such terms as might be mutually agreed uponby the parties; and that
the corporation united and formed as aforesaid, should have, hold,
possess and enjoy all thepowers, privileges, rights, franchise, property
and estates, which at the time of such union might be held and en-
joyed by the several uniting corporations, and should be Subject to
all the duties, restrictions, obligations and liabilities, to which at the
time of such union they might be severally subject. And when-
ever it has been determined and agreed by the directors of said
parties of the first, second and third parts, to unite and consolidate
their said companies in accordance with the provisions of said
Acts,—

Now, therefore, this agreement witnesseth, that in pursuance of
said Acts the parties hereto do hereby mutually agree upon and pre-
scribe the following terms and conditions for such consolidation, and
do respectively agree thereto, and to the mode of carrying the same
into effect as herein provided.

Article 1. Said Albany and West Stockbridge Railroad Com-
pany, said Hudson and Boston Railroad Corporation, and said Bos-
ton and Albany Railroad Company, do hereby agree to, and do
hereby merge and consolidate their several capital stocks, franchises
and property as follows, that is to say, said Albany and West Stock-
bridge, and said Hudson and Boston, with those of the Boston and
Albany, and said Boston and Albany with those of the said other
other two companies all into one corporation, by the name of the
Boston and Albany Railroad Company.-
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Art. 11. The number of directors of the new corporation shall
be thirteen, and the following named persons shall constitute the
first board of directors, to wit:—

Chester W. Chapin, of Springfield.
Daniel Denny, of Boston.
Ignatius Saegent, of Brookline.
Josiah Stickney, of Watertown.
D. W. Lincoln, of Worcester.
Aveey Plumee, of Boston
Moses Kimball, of Boston
Gineey Twitchell, of Brookline.
William Claelin, of Boston.
Heney Colt, of Pittsfield
Jonathan D. Wheelee, of Grafton.
Chaeles J. Kitteedge, of Hinsdale.
Stephen M. Ceosby, of Haydenville.

Said directors shall hold office as such until the second Wednes-
day ofFebruary, one thousand eight hundred and seventy-one, and
until their successors shall be ch
election of directors of the new c
ance with the laws of the State <

and there shall be an annual
irporation in each year, in aocord-
f Massachusetts, and the by-laws

of the Boston and Albany Railroad Company ; and the by-laws of
the present Boston and Albany Railroad Company shall be the by-
laws of the new corporation until otherwise ordered.

Aet. 111. The following named persons shall be the first officers
of the new corporation, and shall hold their respective offices until
others shall be appointed in their places by the board of di-
rectors :

Chester W. Chapin of Springfield, Mass., President.
D. Waldo Lincoln of Worcester, Mass., Vice-President
Charles E. Stevens of Boston, Mass., Treasurer.
James A. Rumeill of Springfield, Mass., Secretary and Clerk.

Aet. IV. The capital stock of said ne
aforesaid, shall be forty millions of dolla>
dred thousand shares, of the par value of
but whereas this amount is fixed in accor

hun

.ch

State of New York, and with a view
fact that it may be desirable her
and depots and otherwise provic the
corporation, no stock shall be issued above t heretofore
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authorized as the combined capital of the three consolidated corpo-
rations, to wit, twenty-seven million three hundred and twenty-five11l

thousand dollars, until and as authorized by the general court of the
State of Massachusetts, and by a vote of a majority of the stock-
holders represented at any meeting called for thepurpose of acting
on such further issue. The amount or par value of each share shall
be one hundred dollars, and the capital stock of each of said com-
panies shall be converted int pital of the new coVporation in
the following manner, to wit; C iertificates of stock in the new cor-
poration shall be forthwith issued to the holders of the capital stock
of the said Albany and W Stockbridge Railroad Company in
exchange for the stock of I company or certificates thereof,

m with the same rights, and sub-share for share, to be held by ti
ject to the same obligation; aid shares in the Albany and West
Stockbridge Railroad Company now held in accordance with

tween the said Albany andthe provisions of the
West Stockbridge Railroad C he Western Railroad Corpo
ration, and the mayor. nalty of the city of Al-
bany. Certificates of st new corporation shall also be issued

took of the said Hudson and Bostonto the holders of the
Railroad Corporation in ex itock of said corporation or

Certificates of stock now heldcertificates there
Boston and Albany Railroad Com-by stockholders of the present

ertificates of stock in thepany shall be r
new Boston and Albany Railrc I Company, share for share, and
the numbering of the certific took in the new corporation

shall be a >f the certificates in the
present Bo; Albany Railroad Company

Art. V. The I as aforesaid shall
have, hold, possess and enjoy, all the powers, privileges, rights,
franohi iperty and estates which at the time of such union
may be held and enjoyed by the several uniting corporations, and

duties, restrictions, obligations and liabili-shall be subject
ties to which at the time of such union they may be severally sub-
ject.

In witness whereof, the Bost n and Albany Railroad Company,
of said Company; the Albany

and West Stockbridge Railroad C mpany, by Thomas W. Olcott
Presid amed Company; and the Hudson and Bos
ton Railroad Corporation, by ( H. Power, President of said
last named Corporation, each of said Presidents being thereto duly
authorized, have to this and to two other instruments of even date

Chester W. Chapin, President
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ami tenor, signed their corporate names, and set their common
seals, the year and day first above mentioned.
The Boston and Albany Railroad Company. [Seal.]

The Albany and West Stockbridgb R. R. Co. [Seal.]

The Hudson and Boston Railroad Corporation. [Seal.]

To understand the full effect of this agreement it is necessary
to inquire ;

What is the effect of such a union of corporations ?

What additional powers, if any, are conferred by such
union ?

Whether the State of Massachusetts has diminished her
power of control over the Boston and Albany by consenting to
such a union ? And if so,

Whether there is any remedy for it
There are many corporations, both canal and railroad, whose

lines extend into two or more States, and whose corporations
therefore derive their power from two or more charters. This
has naturally lead to decisions of the courts on the questions
growing out of such a complicated franchise. These decisions
do not, as far as your Committee know, cover all the points
which it is desirable for us now to be informed upon ; but the
most important are covered.

In the case of the Blackstone Canal vs. Earnum, 1 Sumner,
p. 47, Mr. Justice Story held that “ When two corporations
are created by adjacent States, with the same name, to construct
a canal in each of the States respectively, and afterwards their
interests are united by subsequent Acts of the States respec-
tively, this does not merge the separate corporate existence
such of corporations, but creates a unity of stock and interest
only.”

In the case of the Ohio and Mississippi Railroad vs. Wheeler,
1 Black, p. 286, Chief Justice Taney says, “ A corporation ex-
ists only in the contemplation of law and by force of law, and
can have no legal existence beyond the bounds of the sovereign-
ty by which it is created. It must dwell in the place of its

C. W. CHAPIN, President.

THOMAS W. OLCOTT, President.

GEORGE H. POWER, President.
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creation. A corporation endued with the capacities and facul-
ties it possesses by the cooperative legislation of two States
cannot have one and the same legal being in both States.
Neither State can confer on it a corporate existence in the other,
nor add to nor diminish the powers to be there exercised.”

These two cases being of the highest authority, are accepted
as final, so far as they go. The application of the doctrines
therein set forth to the case in point would seem to bring us to
these results. There are now two corporations called the Bos-
ton and Albany Railroad Company, one in Massachusetts and
one in New York, with the same stockholders, the same direc-
tors, the same common funds ; but in Massachusetts subject to
one set of laws, in New York to another. The law of New
York prohibits a charge of more than three cents per mile for
each passenger. That of Massachusetts fixes no limit. This
can be executed locally, and the law of each State be complied
with. The law of New York, under which this agreement was
made, authorizes the consolidation of any connecting roads.
That of Massachusetts requires a special Act of authorization.
The law of Massachusetts forbids stock dividends. That of New
York has no such limit. The law of Massachusetts limits to a
certain definite amount the capital stock which the corpora-
tion may hold. That of New York has no such limit except
the will of two-thirds of the stockholders.

Acting under the New York law then, this corporation may
unite itself with any connecting roads of that State extending
to any part of the State—may go on thus until the Massachu-
setts portion of the road bears as small a proportion to the whole
as the New York portion does now. For this purpose and in
the execution of it, it may enlarge its capital stock to any ex-
tent it desires. It may declare stock dividends to any extent
its faith in the future may deem possible to be borne. At this
moment, indeed, a temptation is strongly pressing upon it. The
Albany and West Stockbridge Railroad, which cost $1,025,168.-
46, and the Hudson and Berkshire, which cost $208,036.01,
have been paid for out of the funds of the corporation; the stock
is its property. To these may be added the Hudson River
bridge stock, $135,000.

These, and some other construction items, not represented by
capital stock, present a temptation if not a justification for
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such a dividend. Does the Massachusetts law offer any obsta-
cle ? The property to be represented lies in New York. The
issue there would be entirely legal. What is to hinder it ?

Chief Justice Taney says neither State can add to or diminish
the powers to be there (in another State) exercised.

It is very clear to your Committee that it was not the pur-
pose of the State to lose the control of its great railroad cor-
poration in this way. They have no reason to believe that the
corporation has any present purpose of exercising the power
given by the New York law to consolidate with other roads in
that State. But the proviso of the agreement cited above, fix-
ing the capital stock at $40,000,000,—more than double what
it now is, and nearly double all the expenditures for construc-
tion ofthe road,—seems to indicate, to say the least, a high ap-
preciation of the future growth and wants of the road, if not a
purpose to reach that large figure at the earliest possible day.
It is true there is also a proviso against such increase beyond
the amounts already authorized by law, $27,825,000,—until au-
thorized by the Massachusetts legislature,—but the three con-
tracting parties to that instrument have become one. The vote
of that one, the Boston and Albany Railroad, can alter that
agreement, and if their act is lawful in New York it will be
difficult to see how it should be otherwise in Massachusetts.

In this connection it is not amiss to call attention to the fact
that the capital stock of this corporation has been increased
from $10,127,000 in 1865, to $19,661,000 in 1871.

At this time the people of the State and the legislature are
anxiously considering the relations of the railroads to the State.
The exercise of the right of the State to purchase some or all
of the roads may become necessary to assert and maintain the
control of these useful servants of the people ; and for that
reason it is wise to look with caution, if not jealousy, at the
possible results of a complication of interests growing out of a
divided authority controlling them.

The Boston and Albany Railroad Company is not the only
one whose road lies partly in other States; in fact, so limited is
our territory, that most of our principal lines are in the same
category. For this reason, and upon general grounds, any leg-
islation adopted should be of a general character. To assert
any direct control over the corporations of other States would
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of course be futile ; but there seems no objection in law or jus-
tice to coupling with the grant of a franchise any reasonable
conditions and limitations. No complaint can justly be made
by a corporation created by and receiving its privileges from
this State, if the State requires that its action and the exercise
of its powers under the charter granted by another State, shall
be subject to all the limitations upon its rights in this State,
and that the attempt to exercise greater powers without the
assent of this State shall be ground for a forfeiture of its fran-
chise in this State.

The Committee therefore report the accompanying Bill.

ESTES HOWE.

order of the Committee,
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One.

AN ACT
Concerning Railroad Corporations whose Roads extend

beyond the limits of the State.

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

In the Year One Thousand Eight Hundred and Seventy-

CornmoruDealtt) of ittaooculjuoctto.

1 If any railroad corporation owning a railroad in
2 this Commonwealth and consolidated with a corpora-
-3 tion in another state owning a railroad therein, in-
-4 creases its capital stock or the capital stock of such
5 consolidated corporation without authority of the
6 legislature of this Commonwealth, or without such
7 authority extends its line of road, or consolidates with
8 any other corporation, or makes a stock dividend, or
9 takes a lease of any road, or leases its road to any

10 other corporation, or does any other act or thing
11 which if done in this state would require the express
12 sanction or authority of the legislature, the charter
13 and franchise of such corporation shall be forfeited
14 and become null and void.




