
SENATE No. 199.

[Mr. Terry offers tlie following as a substitute for Senate 160.]

In the Year One Thousand Eight Hundred and Seventy-Five.

AN ACT
To incorporate the Massachusetts Western Railroad

Company.

1 Sect. 1. E. R. Mudge, Benjamin E. Bates,
2 Francis B. Hayes, Paul A. Chadbourne, Thomas
3 Talbot, Amasa Norcross, David L. Webster,
d William Claflin, Otis Clapp, Tvuowlton S. Chaffee,
5 Nathaniel C. Chapin, George R. Spurr, Mahlon
6 D. Spaulding, Francis F. Emery, Freeman Walter,
7 Henry W. Paine, Franklin Haven, Samuel C.
8 Cobb, Samuel B. Rindge, William B. Spooner,
9 Jerome Jones, William C. Plunkett, Edward

10 Avery, William H. Lincoln, Edward Lawrence,
11 Erastus P. Carpenter, Alfred D. Warren, Rodney

Be it enacted by the Senate and House of Represen-
tatives. in General Court assembled ,

and by the author-
ity of the same,

as follows:

Commomucaltl) of ittassacljusctts.
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12 Hunt, George M. Buttrick, Daniel Saunders, and
13 their successors, to be appointed and elected as
14 hereinafter provided, are hereby made a corpora-
ls tion by the name of the Massachusetts "Western
1G Railroad Company, for the purpose of forming a
17 continuous and consolidated line from Boston to
18 the West. The said corporation is hereby author-
19 ized and empowered to acquire, in the manner
20 herein after provided, the property, rights and
21 franchises of the Fitchburg, the Vermont and
22 Massachusetts, the Troy and Greenfield, the
23 Southern Vermont, and the Massachusetts Cen-
24 tral Railroad companies, or if the Fitchburg
25 Railroad Company does not assent to enter into
26 the arbitration hereinafter named, the corporation
27 hereby created shall be also authorized to acquire,
28 in the manner herein after provided, the property,
29 rights and franchises of the Boston and Lowell
30 Railroad Company in lieu of the Fitchburg, and
31 to hold and operate all the property, rights and
32 franchises of said corporations so acquired, with
33 all their estates, property, rights, franchises and
34 interests ; and upon acquiring the said Fitchburg
35 and Vermont and Massachusetts, Troy and Green-
36 field and Southern Vermont railroads, or the
37 Massachusetts Central and Troy and Greenfield
38 and Southern Vermont railroads, subject to

39 the rights of the Commonwealth in and to the
40 same, the corporation hereby created shall be
41 deemed to be and shall be vested with all the
42 rights, franchises, interests, claims, equities, prop-
43 erty and estate which the Commonwealth has, or

44 is entitled to, or can claim, or elect to have or

45 claim in and to the Troy and Greenfield Railroad,
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46 the Hoosac Tunnel, and the Southern Vermont
47 Railroad, and in and to all unexpended appro-
-48 priations made by the Commonwealth for the
49 purpose of constructing or completing said
50 x’oads and tunnel, and all franchises, rights,
51 contracts, leases and agreements in any man-
-52 ner appertaining or relating thereto, or aris-
-53 ing therefrom; and shall thereafter hold, control
54 exercise, manage and operate the same, together
55 with any and all other personal or real estate,
56 rights, interests, properties and franchises of which
57 they may become possessed, or to which they may
58 become entitled in pursuance of this act, with
59 power and authority to exercise, enjoy, enforce,
60 manage and operate the same. Said corporation
61 is also authorized to make such other arrange-
-62 ments, contracts or agreements with connecting
63 roads or otherwise, as may be necessary to perfect
64 a continuous line of railway communication be-
-65 tween Boston and Lake Ontario by the way of
66 Schenectady, or its vicinity, in the state of Yew
67 York, and to make contracts for the transportation
68 of freight and passengers with any other persons
69 or corporations, either by land or water; and
70 two-thirds of said corporators consenting, said
71 corporation hereby created is authorized and era-
-72 powered to contract with or hire any other road
73 that may be required to complete a line of railway
74 to Chicago, in the state of Illinois, and to operate
75 the same.

1 Sect. 2. It shall be the duty of the secretary
2 of state to notify the persons named in this act as

3 corporators,, of their appointment, within ten days



4 [May,WESTERN RAILROAD COMPANY.

4 after this act shall take effect, and the persons who
5 may be appointed as hereinafter provided within
6 ten days after such appointment; and in case any
7 such person shall not send his written acceptance
8 of the position to the secretary of state within
9 thirty days after such notice, it shall be the duty

10 of the governor, with the advice and approval of
11 the council, to appoint a suitable person to fill such
12 vacancy, whenever at any time during the year
13 eighteen hundred and seventy-five such vacancy
14 shall occur.

15 The meeting for organizing this corporation,
16 which shall be held in the city of Boston, may be
17 called at any time within sixty days after the ex-
-18 piration of forty days from the passage of this act,
19 by a notice in writing, to be signed by not less
20 than five of the persons who have signified their
21 acceptance of the position as corporators as before
22 provided, which notice shall he sent by mail to all
23 persons who have so signified their acceptance of
24 such position, at least seven days before the meet-
-25 ing. This notice shall state the purpose and the
26 time and place in said Boston of said meeting.
27 The presence of twenty of said corporators at any
28 meeting thereof shall be necessary to constitute a
29 quorum, but a less number may adjourn from time
30 to time.

1 Sect. 3. At said meeting, the corporators shall
2 choose separately, by ballot, a president, treasurer,
3 clerk and a board of five directors; prescribe their
4 duties, fix their salaries and compensation, and
5 determine the amount of the bonds to be required
6 of the treasurer; but no corporator shall be eligi-
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7 ble to the office of president, treasurer or clerk of
8 this corporation.
9 The official bonds given by the treasurer shall

10 be entered of record in the office of the corpora-
-11 tion, and deposited for safe keeping in the office
12 of the treasurer of the Commonwealth.
13 The corporators shall establish such rules and
14 by-laws as they think proper, and alter and amend
15 the same at their discretion, for the government of
16 this corporation, and of their meetings, as well as
17 those of the directors, not inconsistent with the
18 provisions of this act or of the laws of this Com-
-19 monwealth.

1 Sect. 4. The president, treasurer and clerk
2 shall be sworn to the faithful discharge of the
3 duties of their respective offices, and shall hold
4 the same until removed by a vote of the corpora-
-5 tors.
6 The president and the clerk, so chosen, shall act
7 as the president and the clerk of the board of
8 directors, and at all meetings of the corporators
9 and directors the president shall have a vote.

10 The annual returns required by law shall also
11 include a full transcript of the record of the trans-
-12 actions of the corporation during the year.

1 Sect. 5. The board of directors shall be chosen
2 by the corporators from their own number, and
3 shall hold their offices for one year, or until

4 others are chosen in their stead.
5 The'board of directors, together with the presi-
-6 dent, shall have charge or the executive duties of

7 the corporation, and shall be vested with all the
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8 powers necessary to carry into effect the provis-
-9 ions of this act, which are not otherwise expressly

10 conferred upon the corporators. Four directors
11 shall constitute a quorum.
12 In the absence or the president, a president pro
IB tempore may be chosen by the corporators at meet-
-14 ings of the corporators, and by the directors at
15 meetings of directors.
16 In case of a division among the directors, it
17 shall be the duty of the president or clerk, upon
18 the written request of any director, to call a
19 special meeting of the corporators for the purpose
20 of deciding the questions at issue, and the notice
21 of said meeting shall state the business for which
22 it is called.
23 It shall be the duty of the board of corporators,
24 whenever any vacancy shall occur in the board of
25 directors, to proceed forthwith to fill such vacancy
26 in the manner which shall be prescribed by the
27 by-laws of this corporation.

1 Sect. 6. Upon the organizationof the corpora-
-2 tion, the corporators shall, by lot, divide their
3 number into six divisions, containing five mem-
-4 bers each, and each division shall hold office for
5 one, two, three, four, five and six years respectively,
6 according as they shall be drawn by lot.
7 The legislature, in the month of January in

8 each year, shall elect by joint ballot, five citizens
9 of this Commonwealth as corporators, who, at the

10 next annual meeting, shall take the place of the five
11 corporators whose term will then expire, and shall

12 hold their places for the term of six years ; and

13 the legislature shall also then and in like manner
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14 elect corporators to fill any vacancies that may then
15 exist in the number of said corporators ; bnt no
16 member of the legislature shall he eligible as a
17 corporator or as an officer of said corporation; and
18 if any corporator or officer of this corporation shall
19 become a member of the legislature, his place in
20 this corporation shall thereby become vacant.
21 In the election of corporators the legislature
22 shall make such a choice that at least one-half of
23 the number shall have their residences or places 6f
24 business in the city of Boston.

1 Sect. 7. This corporation shall hold its annual
2 meeting on the first 'Wednesday in the month of
3 June, and its semi-annual meeting on the first
4 Wednesday of December, in each year, and at
5 such hour and place in the city of Boston as the
6 corporators may determine ; at which meetings
7 semi-annual dividends may be declared : provided,
8 however, that no dividend of more than two and
9 one-half per cent, in gold, or its equivalent, shall

10 be declared or paid in any half-year, except to
11 make up a deficiency below that sum in previous
12 dividends.

1 Sect. 8. This corporation shall have all the
2 rights, powers and privileges, and be subject to

3 all the duties, liabilities and restrictions set forth
4 in the general laws which now are or may here-
-5 after be in force relating to railroad corporations,
6 except so far as said laws may be inconsistent
7 with or in amendment of the provisions of this
8 act, and it shall also have all the rights, powers
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9 and privileges given to the railroad corporations
10 whose roads and property it shall acquire under
11 this act : provided, however, that this corporation
12 shall not make any mortgage of its property.

1 Sect. 9. This corporation is hereby authorized
2 to sell or to exchange with any other railroad cor-
-3 poration any real estate not needed for its own
4 purposes, two-thirds of the , corporators assenting
5 thereto.

1 Sect. 10. This corporation shall also have
2 the right to purchase and hold, as hereinafter pro-
-3 vided, the stock, bonds and other claims against
4 each of the said railroad corporations; and in re-
-5 spect to the stock of said corporations, or to any
6- bonds or claims against them which this corpora-
-7 tion shall purchase, it shall have all the rights and
8 powers of the parties selling the same; and shall
9 also have the right to vote at any meeting of either

10 of said corporations, or of the bondholders, on all
11 share of stocks and bonds which it will have pur-
-12 chased.

1 Sect. 11. The capital stock of this corpora-
-2 tion shall be thirty million dollars, to be divided
3 into shares of one hundred dollars each, which shall
4 entitle the holders thereof to a dividend of two and
5 one-half dollars per share semi-annually in gold, or

6 its equivalent, from the net earnings of the com-

-7 pany, to January, in the year nineteeen hundred.
8 One-half of one per cent, on the stock issued by
9 this corporation shall be paid semi-annually to the
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10 treasurer of the Commonwealth, who shall hold
11 the same, together with any dividends on shares
12 of stock of this corporation acquired and held by
13 this Commonwealth under the provisions of this
14 act, in trust for a sinking fund, and shall invest the
15 same in the purchase of outstanding stock of this
16 corporation: provided, he can do so by paying
17 therefor not more than the par value thereof, and
18 ten per cent, premium. But before making such
19 purchase he shall give suitable public notice
20 of the time and place when and where he will
21 receive offers of said stock, and of the amount of
22 money to be so invested; and of the stock so
23 offered, he shall take the lowest bids within the
24 limit above specified. In case he cannot purchase
25 within said limit, he shall invest the funds in such
26 securities as the governor and council shall ap-
-27 prove, till such time as such securities can, in the
28 judgment of said governor and council, be advan-
-29 tageously disposed of, and the shares of this cor-
-30 poration be purchased within the limit above pre-
-31 scribed.
32 The Commonwealthof Massachusetts shall guar-
-33 antee the punctual payment of the above named
34 dividend, and in the month of January of the year
35 nineteen hundred, the Commonwealth shall take all
36 the shares of the capital stock of this corporation
37 which it shall not have previously acquired,
38 and shall pay therefor one hundred dollars per
39 share.

1 Sect. 12. This corporation shall not sell any
2 of its shares of capital stock at less than one
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3 hundred dollars per share, in cash, and shall pay
4 for the roads, estates, property, rights, franchises
5 and shares of the corporations hereafter named as
6 follows, viz.:—
7 (1) For the interest of the Commonwealth
8 in the Iloosac Tunnel, Troy and Greenfield
9 and Southern Vermont railroads, their estates,

10 property, rights, franchises and shares, sixty thou-
11 sand shares of the capital stock of this corporation,
12 which shall he issued to the Commonwealth, to be
13 held by its treasurer.
14 (2) For the railroads, franchises, estates, equip-
15 ment, properties, rights and privileges of the
1G Fitchburg, the Vermont and Massachusetts, Troy
17 and Greenfield, Southern Vermont, Massachusetts
18 Central, and Boston and Lowell railroad com-
19 panics, the value thereof, respectively, subject to
20 any incumbrances thereon, or upon any or either
21 of them, which value shall be ascertained and
22 determined by five disinterested and discreet men,
23 to be appointed by the supreme judicial court as
24 arbitrators, the award of whom, or of a majority
25 of whom, shall be final and binding upon the
26 parties. Said arbitrators shall give due notice of
27 not less than thirty days to the parties of the time
28 and place of hearing, and may from time to time
29 adjourn said hearing, and if any party shall fail to
30 appear, said arbitrators may proceed in the absence
31 of such party. And this corporation is authorized
32 to apply by petition to said court for the appoint-
33 ment of said arbitrators, and said court shall
34 enforce the performance of the provisions of the
35 award of the arbitrators on the petition of either

36 party: provided, however, that no corporation shall
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37 be affected by any award, unless it shall have
38 voluntarily become a party to the arbitration.

1 Sect. 13. In case of the purchase of the estates,
2 property, rights and franchises of either of the
3 above-named companies, such company, whose
4 estate, property, rights and franchises have been
5 so purchased, shall not pay any dividend of the
6 purchase money, or shares of stock of this cor-
-7 poration, to any stockholder except upon his
8 assignment and transfer to this corporation of his
9 shares in the company so selling.

1 Sect. 14. The shares of this corporation shall
2 be issued from time to time as may be necessary
3 for the purpose of acquiring the properties above
4 mentioned, complete said tunnel and roads and
5 equip the same, and meet the exigencies of the
6 corporation; but no such shares shall be issued
7 unless such issue is authorized by the vote of a

8 majority of the corporators. All the stock, bonds
9 and claims, and evidences thereof, acquired by

10 this corporation, as herein provided, shall be de-
ll posited with the treasurer of the Commonwealth,
12 to be held by him in trust for this corporation,
13 but no shares of this corporation shall be issued
14 until after the award of the arbitrators herein
15 before provided for shall be made and published.

1 Sect. 15. Each certificate of stock of this cor-

-2 poration shall be signed by the president and by
3 the treasurer, and countersigned by the treasurer

4 of the Commonwealth, and shall contain a state-
-5 ment of the conditions that the stockholders are
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6 entitled to a semi-annual dividend of two and one-
-7 half dollars per share, in gold or its equivalent,
8 the punctual payment of which is guaranteed by
9 the Commonwealth, and that in January, in the

10 year nineteen hundred, the Commonwealth will
11 purchase said shares, and pay therefor one hun-
-12 dred dollars per share, and shall contain a condi-
-18 tion that the holder of the certificate will sell and
14 transfer to the Commonwealth the shares repre-
15 sented by the certificate at the time and upon the
16 terms above specified: provided, however, that the
17 treasurer of the Commonwealth shall not counter-
18 sign any certificate until he shall have satisfactory
19 evidence that the equivalent therefor, as fixed by
20 this act, has been paid or conveyed to this corpo-
21 ration.

Sect. 16. Savings banks, banking institutions,
insurance companies and persons holding funds
in trust, are hereby authorized to invest said funds
in the stock of this corporation, at rates not
exceeding ten per cent, premium.

1
9

3
4
5

Sect. 17. This corporation shall have the right
to issue transferable receipts for storage, insur-
ance and transportation of freight, at fixed rates,
and such rates shall not be increased until the ex-
piration of six months’ public notice of the pro-
posed change.

1
9

3
4
o
G

1 Sect. 18. The property of the corporation shall
not be subject to any state, county, city or town
tax; but each shareholder, except the Common-
wealth, shall be liable to taxation in the same
manner as for like property.

9

3
4
b
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1 Sect. 19. Whenever the Commonwealth shall
2 have acquired the whole stock of this corporation,
3 or has a sinking fund sufficient to purchase the
4 same, as herein provided, it shall be the duty of
5 this corporation to fix its charges for transporting
6 freight and passengers at such rates as, together
7 with any other sources of income it may have, will
8 pay the working expenses of the corporation, and
9 keep the roads in repair, and no more, unless the

10 legislature shall otherwise order.

1 Sect. 20. As soon as this corporation shall
2 have acquired said railroads, it shall have power
3 to lessen the grades and straighten the line of the
4 same at such points as it may deem expedient for
5 the purposes of this act; and as soon as it shall
6 have obtained control of the Massachusetts Central
7 Railroad, it shall complete and extend said road
8 to connect with the Hoosac Tunnel line of railroad
9 at and from such point as two-thirds of said cor-

-10 porators shall determine upon.

1 Sect. 21. This corporation shall furnish equal
2 facilities for the transportation of freight and pas-
-3 sengers to all connecting roads, and shall receive
4 its pro rata part per mile of the charges and fares
5 therefor: provided,

however ,
that any connecting

6 road, situated west of this Commonwealth, shall
7 agree with this corporation that the gross charge
8 for the transportation of passengers and freight
9 over its road from any point on its line to the city

10 of Boston shall not exceed the gross sum that may

11 be charged by it, or on any contiguous line ofroad
12 from such point to the city of New York, and that
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13 the gross charge from any point on its road west
14 of this Commonwealth to any intermediate point
15 within this Commonwealth shall not exceed the
16 gross charge for through business to Boston.

1 Sect. 22. This act shall take effect upon its
2 passage.


