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been mentioned to several, if not many persons, it seems fitting that they should
be explained, at least the twomost important, viz.: the voting of 150 shares ($7500)
of stock to George W. Scranton, and the releasing of him and his brother from
a subscription for $20 000, of the capital stock of the Company, made when the
subscription was taken up, to make the Southern or Eastern division of the Road.

The former, the Ex-President states, was * against his remonstrance, on ac-
“count of its illegalily and tnjustice to the Stockholders.” Reference to the
minutes of the Board, shows that the Ex-President was present when the vote
was taken, in regard to the said 150 shares of stock, and that it was unanimous.
This action of the Board was taken on the 3d April, 1854. On the 11th of the
same month, the ExgPresident wrote Mr. Scranton thus:

“On arriving at the office on Monday morning, I found that the certificate of
“stock had been forwarded during my absence. There remains, therefore,
‘“nothing for me to do further, but to congratulate you, which I can do most
“ gincerely, on your having merited, as well as having received, 8o generous and
“unanimous an expression of the kind and grateful sentiments of your asso-
‘ciates in the Board. If I could but fancy even so noble an expression of
‘“ approbation, I should feel willing to labor much longer in this cause, than I
“now expect to do.”

Comment on this, the undersigned do not feel called upon to make: thereforc,
they will only add, that the grant was made to Mr. Scranton, as the Managers
stato, and as'appears by the resolution of the Board, “in further compensation
“for services rendered by him to this Company,” the Managers being of opinion
that it was no more than his just due, he having served the Company with great
diligence and ability, as its General Agent, for the small salary of $1,500 per
annum, and at this time had sent in his resignation,—his health being so much
broken down, as to unfit him for attending to business.

As to the subscription of $20,000, by the Messrs. Scranton, it_was cancelled
at a meeting of the Board, 23d December, 1853—the Ex-President being in the
chair—and, as he affirms, in the following language :—** On the motion of the one
“ just above named,” (referring to the grant of stock,) ‘‘and through the influ-
‘“ence of a present Manager, and a speciad friend of these two parties, and after
1 had exhausted all means short of litigation, to enforce the payment of that
* subscription.” The facts of the cage were stated by Mr. Daniel S. Miller, viz.:
That Mr. Scranton said, when he made the subscription, he would be responsi-
ble for that amount,—either getting others to take it, or paying it himself. This
statement is corroborated by Messrs. J. J. Phelps and W. E. Dodge’; and by a
recent letter of Mr. George W. Scranton, in which he says: “ Mr. Phelps never,
“ to my knowledge, spoke to me nor wrote to me, about that subscription.” The
Managers further state, that no letters can be found, making the least reference
to the subject, until 3d and 17th December, 1853. The Board say, that Mr.
Scranton added, by his * special efforts, over $200,000 to the subscription.”

These being the facts of the case, the Board would have been guilty of a
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breach of good faith, if they had not cancelled the subscription, to which no
objection appears on the record at the time it was done; and the Secretary
states, most unequivocally, that the only allusion be can find to it, is in the Ex-
President’s letters of the 3d and 17th December, 1853, copies of which the
undersigned have seen, and on those occasions the payment is not strenuously
urged.

The Ex Prosident draws a parallel between this Company and the New-York
and New Haven Railroad Company, when he was a member of a committee,
with oue of his recent associates in this Board, to investigate the condition of
that Company. The undersigned have not been able to discover any analogy,
and should not advert to it, had it only been named in the papers brought be-
fore them ; but knowing it to have been mentioned 1o soveral of the Stockholders,
and being well calculated to cause alarm, it calls for a brief notice. So far as
the undersigned recollect the facts of that case, the difficulty was, that the
President had everything his own way. The Managers, as is thought by most
persons, neglected their duties, in not looking after the officers, leaving the Gom-
pany to be entirely managed by the President, who was at tho same time an
officer in one or more other companics, having, moreover, the entire charge of
the Transfer books, without any check. But in this case, the main difficulty
appears to have been, that the associates of the Ex-President would not permit
bim as much latitude as he desired; they did not sufficiently heed his sugges-
tions. The analogy fails in another important respect; for if the undersigned
are not mistaken, whon thefrauds in the New-York and New Haven Company
were disclosed, the public were greatly surprised to learn that several of the
most influential and responsible Directors owned very little stock, in some in-
staneas not more than sufficiont o enable them to hold their seats at the Board.
But in the case of this Company it is very different. The Managers are, some of
them, the largest shareholders—a part of those who are represented as having
important conflicting interests, holding the greatest amount. The persons com-
posing the Board have standing, in their names, on the books, or in the names
of firms in which they are partners, from 100 to upwards of 2,000 shares
each, and in all, nearly $600,000—not far fcom one-fifth of the whole capital. In
addition to which, some of them have an iodirect interest in upwards of
$160,000 more ; besides which, they hold over half a million of the bonds of the
Company, making their aggregate interest, direct and indirect, more than one
and a quarter millions of dollars—a deeper stake, in the success of the enter-
prise, the undersigned believe, than is held by the Managers of any other com-
pany in this country.

More might be said, but this is deemed sufficient on this subject.

Insinuations are made that the Warren Rail-Road cost more than it ought to
have done, from the circumstance, as is alleged by the Ex-President, that the
construction thereof was left to the President, Mr. Blair, without much, if any,
overlooking by the Directors, one of whom is a Manager of this Company;
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and from the fact that a son of Mr. Blair was a partner with others for making
nearly the whole line. The fact as to the latter, by an endorsement on the
contract, appears to be this:—The contract was signed on the .15th December.
1854 ; and on the 15th February, 1855, Marcus Blair was admitted as a part-
ner in it. As to the cost, the undersigned have examined all the contracts
for the construction of the Warren Rail-Road ; ard some of those for the con-
struction of this Company’s Road : and caused the Secretary to make a certified
statement of the average stipulated prices in all the contracts of each Company
for excavation. From theso statements it appears that the average contract
prices on the Warren Rail-Road, (payable 1-3 in stock, and 2-3 in cash,) were,
23 3-7 cents per cubic yard for earth and loose rock, (the latter supposed not to
be much,) and 77 1-10 cents per cubic yard for solid rock. On the Delaware,
Lackawanna and Western Rail-Road the average prices (payable in cash)
were, 24 cents for earth, 37 cents for loose rock, and 68} cents for solid rock.
But on referring to the minutes of the Board and Commuttees, it appears that
to these rates very large additions were made, owing to the inability of the
Contractors to'completae their engagements as stipulated ; and this is also men-
tioned in the Annual Reports for the three past years, as will be seen by referring
to that for 1854, p. 9—for 1855, pp. 13, 37 and 39; and 1856, p. 37. From
this statement, the undersigned are of opinion that the Stockholders in this
Roagd have no cause to complain of the cost of the Warren Rail-Road.

In conclusion, the undersigned would remark, that every facility has been af-
forded them by the Officers and Managers in prosecuting the investigation; and
they have thus gone over all the matters brought to their notice by the Ex-Pres-
ident, and they have endeavored o investigate them carefully and impartially ;
and they take great satisfaction in unanimously stating to the Stockholders that
they discover nothing in the management of the affairs of the Company to excite
suspicion or distrust. The Managers have, undoubtedly, during the past three
or four years, expended much of their valuable time in attending to the affairs
of the Company, and, as many of them are largely engaged in business on their
own account, they must have made great sacrifices of their ease and comfort in at-
tending to these public duties in addition to their own affairs; and they have
not only given their time, but they have loaned their credit to the Company,
(thus Incurring heavy pecuniary liabilities,) without charge, in which the Ex-
President, when he was in the Board, was the largest sharer. In this connec-
tion, lest it may be inferred from so much being said, in the preceding part of
the Report, aa to the high rates of interest, that it has cost & large sum to carry
the floating debt, the undersigned remark, that it appears, from the second and
third Annual Reports, (viz., for 1854 and 1855,) that the average interest paid
on the sums borrowed was under legal rates, and for the past year it is only a
traction over 7 per cent., which certainly shows good financiering, when the
atate of the money market, for the past two or three years is considered, and the
oxorbitant rates paid by similar enterprises in so many instances.
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From the best information they can obtain, the undersigned fully believe,
that if the Managers continue the same zeal and ability in conducting the af-
fairs of the Company, (and of this they have no doubt), in future years, as they
have in those paat, the stock will soon be one of the best in the country ; for, in
the judgment of the undersigned, the Company have all the most essential ele-
ments of success, and it only requires good management for a year or two to
fully develop them to the entire satisfaction of those interested.

All of which is respectfully submitted.

NEW-YORK, April 14th, 1857.

(Signed,) C, R. ROBERT,
JAMES BROWN,
W. S. WETMORE,
GEORGE N. MILLER,
JOHN E. WILLIAMS,

Commitlee of Investigation.
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