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LEGISLATIVE HISTIGRY OF AeS. 1L312«7

T (Corporatione =~ Dissentin; Stocsholders)

18 For history of corporetion laws prior to tihe General Corporatica Hevision
Oz 75’ ses:

Cadaan, J. s The Corporation in He Je 1793.-4.875.
(e«e eapecially p. 325-26) NJO E£FN :’(”'5 }t/“ 949
3’9‘77 AL

Although eeveral court dacisions and special (aee footnotes in Cadman)

Fallowing the 1875 Bavisiou v re! anendaeut«a pmim for ocasclidation

Laws 1883, Chapter 198, p. 2i2 ﬁ)@ ﬂm@m‘}y ¥r. Paxton
- bad no statesant. % -
Laws 1888, Chaptoer 294, 9',’ Wm&ry 2?‘ A888 by Hr. werts

dad no etatemsent. @M’
laws 1893, Chapter 67, B. - A- Q) Introdhceiﬁcm 27, 1693 by My. Hutchinson
. bBad oo suuuenz’ ‘sec 1 m desand for appraisal by dissenting
it x'i.gbt’ e for public use.

In.a agian Thode on sose of 'the huef of 11593' in 16 NJLJ 101 (16§3), Hr.

— > “ .\

C&pﬁrﬁusmrehminm:ctpm-
vmgfwtpeommummwhcruwrpcram
created m{k@maormmw, excepting reil-
road, turnpike.and gafial cowpanies, insurance compsaies,
banking companies, saving banks or other corporations
intended to darive profit from the loan or use of money.
There is @ provision for appreising and taking stook of
dissenting stockbolders. ZThis can hardly-be justified as
& taicing of privete property for a public purposc under
the Constitution, but stockholders, according to the
recent decision of Vice-Chancellor Vs Fleet in Rabe v,
Breglin hHotel nndLindC-oq 22 Atl. R&p, 959' MNQJOL‘J‘ 80.
will have to act promptly if they wish Lo resist the merger
of the company they invested in with gnother which they
care nothins ebout.

Thisg provision was also put intoc the corporation revision act of 1696.
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The 1896 act was recomsended by:
He Jo Commisgioners Appointed by Chepter 351, L. 1695
to revisc and coftify the acts concerning corporatiouns.
Themtorthisreportdidmtdiscmsthispmiaim.

Lews 1696, Chapter 185 « §=56 - Introeduced 4muar3 27, 18%C by ¥r. Voorhecs
Hag no staioaent.

Section 108 of thias act (now i, S. li:)12<6) provides for appraisal cf
corporutions with right to exercisge franchise for public use,

%pmontnctim&. Se mxlz-TWwasnpplmtwtbolﬁ%

|
For background during this period ses: Ll
- a
Eeasbey, E. C. hew Jersey and the rationg,
In, smerican Bar Rssociation Reports, Ve 22, 1899,
Pe 379 Sy ) dendlossd)

Lawe 19(32J Chapter 241 -~ A=128 -~ Introduced rebmu‘y/izr, 1902 by Er. Becheller
1 = No statement oan tho hill, Not mmed,duzﬂng\gaugeo

Laws 192C; Chapter 1L2 - s-em-lntrodgcodrmnr/igzo by Mre Pilerime
This emencment acded one phrase: | | !

\ \ J

eee SUch di.“au.mg Wr, or such consclidated
mmmum[w &t u}y time within thirty dayg eee :

It had statanat: \\_/r

The purpose ol this act is to authorise, on merger or
consalidation of a corporation not exercising a franchiee
for public use, the stock of a dissenting holder to be
appraised at the instance of iLhe coneolidsted coxpany &g
well as at the request of the dissenting stockhalder,
thereby meiing the rule dlike both as to public and
private companies,

st 1935, Chapter 11l = A~37L - Introduced February 10, 1936 by lxe Kelley

2i1l had stetement. (Photostat of origingl bill with statesment enclosed.)
Anendaent in dssembly merely corrected typogrephical error in the title.

Lews 1953, cm% 1l = Sell - Introduced Jenwsry 13, 1953 by Senator Clapp

One of long merieg of bills mekding tochnical smendmentis.
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SENATE, No. 247

(P. L. 1902, p. ;00.)

————e e

STATE OF NEW JERSEY

INTRODUCED MARCH 1., 1g2o0.
By Mr. PILGRIM.
Referred to Committee on Corporations.

AN Act to amend section one of the act entitled “A supplement to an act entitled ‘An
act concerning corporations’ (Revision of 1896), approved April twenty-sixth, one
thousand eight hundred and ninety-six,” which supplement was approved April

tenth, one thousand nine hundred and two.

1 BE 1T ENACTED by the Senate and G cncral Assembly of the State of New Jersey:
1 1. Upon the merger or consolidation of any two or mnore corporations, which
2 do not have the right to exercise any franchise for public use, into a single cor-
3 tion, as provided by the act to which this act is a supplement, it any stockholder
4 in any of said merging or consolidating corporations not voting in favor of such
5 agreement of merger or consolidation, shall dissent therefiom and shall refuse or neg-
6 lect to convert his stock into the stock of such consolidated corporation, or to dispose
7 thereof in the manner and on the terms specified in such agreement, such dis-

8 senting stockholder, or such consolidated corporation may, at any time within thirty

9 days after the adoption and filing of the agreement of consolidation, apply by
10 petition to the Circuit Court of the county in which the chief office of the corpora-
IT tion, whose stockholder shall so dissent or neglect, was or is located, on reason-
12 ahle notice to be prescribed by said court to said consolidated corporation for

13 the appointment of three disinterested appraisers to appraise the full market value



2

14 of his stock without regard to any depreciation or appreciation thereof in con-

15 sequence of the said merger or consolidation; and thereafter the proceedings and
16 the rights and remedies of the respective parties shall be the same as is provided
17 in the act to.whiclh this act is a supplement in the case of the appointment of
18 appraisers to appraise the market value of stock of dissenting stockholders of cor-
19 porations enjoying the right to exercise any franchise for public use; and the judg-
20 ment upon the award as provided for therein, shall be a judgment against said con-
21 solidated corporation, and shall be a lien on all property and assets acquired by
22 the consolidated corporation from the corporation so merged, subject only to such
23 liens as existed against said property and assets at the time of such merger or con-
24 solidation.

1 2. Nothing herein shall in anywise limit, repeal or supersede the provisions of
2 the one hundred and eighth section of the act to which this is a supplement.

1 3. This act shall take effect immediately.

STATEMENT.

The purpose of this act is to authorize, on merger or consolidation of a corpora-
tion not exercising a franchise for public use, the stock of a dissenting holder to be
appraised at the instance of the consolidated company as well as at the request of the
dissenting stockholder, thereby making the rule alike both as to public and private

companies.
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ASSEMBLY, No. 374

(P. L.1902, C'hap. 241)
(P. L0 Chap, 142)

S —

STATE OF NEW JERSEY

INTRODUCED FEBRUARY 10, 1936

By Mr. KELLEY

Referred to Committee on Mixeellancous Business

AN Actr to mmend an act entitled **A supplement to an act entitled * Au aet con-

cerning corporations’ (Revision of 1896), approved April twenty-sisth, one
thonsand eight hundred and ninety-=ix.”” which sapplement was approved

April tenth, one thousand nine hundred and two.

Be 1t ENACTED by the Senate and Geweral dssembly of the State of New
Jersey:
1. Seetion one of the aet to which this act is an amendiient be and the

same is hereby amended to read as follows:

1. Upon the merger or consolidation of any two or more corporations,
which do notl have the right fo exercise any tranchise for publie nse, into a
single corporation, as provided by the aet to which this aet is a supplement,
if any stockholder in any of said merging or consolidating corporations not
voting in favor of such agreement of merger or consolidation, shall dirsent
therefrom and shall refuse or negleet to conver! his stoek into the stock of
~uch consolidated corporation, or to dispose therceof m the manner and on

the terms spocified in the [such] agreement for merger or consolidation, and

at any time prior {o the vole on sueh merger or consolidation, shall zive to

2 the corporation in which he i< a stoekholder writfen notice of s dissent,

sueh dissenting stockholder, or sueh consolidated corporation may, at any

time within thirty davs after the adoption and filing of the agreement of con-
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15 solidation, apply by petition to the Cirenit Court of the county in which the
16 chief office of the corporation, whose stockholder <hall so dissent or neglect,
17 was or is located, on reasonable notice 1o be preseribed by said eonrt to said
15 consolidated corporation for the appointiient  of  three disinterested  ap-
19 praisers to appraise the full market valne of his stock without regard to any
20 depreciation or appreeiation thereof in consequence of the =aid merger or
21 consolidation; and thereafter the procecdings sl the rights and remedies
22 of the vespeetive parties shall be the smme as is provided in the act to which
23 this aet is a supplement in the ease of the appointinent of appraisers to ap-
24 praise the market value of stock of dissenting stockholders of  corporations
23 enjoying the right to exercise any franchise for publie use; and the judgment
26 upon the award as provided for therein, shall be a judgment against said
07 consolidated corporation, and shall be a lhien on all property and  assets
28 nequired by the consolidated corporation from the corporation so merged,
20 subjeet only to such liens as existed against said property and assets at the
30 time of such merger or consolidation. At the time of :nppointing_“llw ap-

41 preaisers or at any time thereafter the court may direct the dissenting stock-

32 holder to sabmit his eertificate of stoek to the clerk of the court for notation

33 thereon of the pendency of the appraisal proceedings, and if the stockbolder

34 fails to comply with sueh direction the court may dismiss the proceedings.

1 2. This act shall take effeet immediafely.

STATEMENT
That it may be known at the time of taking the vote on a corporate merger
or consolidation how many stockholders dissent  thevefrom, (his  amendment
provides for the griving of notice of hix abjection by the dissenting stockholder.
prior to the vote on such merger or consolidation.  Provision is also made for

noting the pendency of appraisal proceedings on the stoek certifieate of 1he

dissentinge stockholder.



~concerning mortgages and seems to be intended to promote unity be-

N OTES ON SOME OF THE LAWS OF 1893. 101

An act of March 7th (Chapter 48) is a curious supplement to the act

tween husband and wife, and to protect one against the improvidence of
the other, secaring them and- their children in the possession of their
household furniture. It provides that no mortgage, conveyance or con-
ditional sale (not given for the purchase money) of any household furniture
in the use and possession of any family shall be good unless it is ¢ signed
by the husband and wife of the family” and duly recorded. This creates
a sort of an estate in entirety in the husband and wife with respect to
household furniture and modifies the married women’s property act.
Whether the act would apply in case the furniture all belonged to the
mother-in-law or a maiden aunt, remains to be decided.

Chapter 67 is a comprehensive general act providing for the consoli-
dation and merger of corporations created under the laws of this state,
excepting railroad, turnpike and canal companies, insurance companies,
banking companies, saving banks or other corporations intended to de-
rive profit from the loan or use of money. There is a provision for ap-
praising and taking the stock of dissenting stockholders. This can
hardly be justified as a taking of private property for a public purpose
under the constitution, but stockholders, according to the recent decis-
ion of Vice-Chancellor Van Fleet in Rabe v. Breslin Hotel and Land
Co., 22 Atl. Rep, 959, 16 N. J. L. J. 80, will bave to act promptly if
they wish to resist the merger of the company they invested in with an-
other which they care nothing.about. .

Chapter 39 amends the first section of the act authorizing the con-
solidation of street railway companies, and Chapter 75 prohibits the con-
struction of any horse or street railroad along the streets of any maniei-
pality without the consent of the governing body of the town. There is
also a long and comprehensive statute providing for the formation of
traction companies to operate street railways and construct new lines,
(Ch. 172) and an act was passed validating the erection and use of the
poles and wires for the operation of street railways by electricity.

Chapter 78 provides that the Governor shall appoint, with the consent
of the Senate, three judges empowered to hold the Circnit Courts, in the
absence of the justice of the Supreme Court, they to hdld office seven years
at a salary of $7,500. The Jour~NaAL has heretofore set forth the need
of some such legislation. Judges Childs and Miller are the judges thus
far appointed.

Chapter 87 provides that bills of costs taxed hereafter in a criminal case
where there is a nolle, or discontinuance or suspension of sentence, shall
be paid the same as in case of sentence; and Chapter 88 is the same act
applying to past instances of taxation of costs in such cases.

Chapter 96 enacts that the register of the Prerogative Court may have
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