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SENATE, No. 2675 

SlATE OF NEW JERSEY 

INTRODUCED JUNE 16. 1988 

By Senator LESNIAK 

1 AN ACT Jonceming the protection of shareholder rights and 

amending!p.L. 1986. c. 74. 

3	 I 

BE IT EN~CTED by the Senate and General Assembly 0/ the 

5 State 0/ NearI Jersey: 
I 

7	 1. SectiO~' 6 of P.L. 1986, c. 74 (C. 1. 4A:I0A-6) is amended to 
read as foll ws: 

9 6. a. lIlnless the certificate of incorporation provides 

otherwise. the provisions of this act shall not apply to any 

11 business CO~bination of a resident domestic corporation with aD 

interested ~ockholder if thp.· . ient domestic corporation did 

13 not have a c~ass of voting stock r -e. itered or traded on a national 

securities jXChanae or registered with the 8ecurities and 
15 Exchan8e mmission pursuant to section 12(1. of the £xchanp 

Act. 48 I at. 892 (15 U.S.C. §781) on that interested 
17 stockhoIder'~ stock acquisition date. 

b. Unless! the 'certificate of incorporation provides otherwise 

19 the Provisi"" of this act shall not apply to any business 
combinationlwith an interested stockholder who was an interested 

21 stockholder I prior to the effective date of this act unless 

subsequent thereto that interested stockholder increased his or 
23 its interesteJt stockholder· s proportion of the voting power of the 

I 

resident do~estic corporation' s outstanding voting stock to a 

25 proportion ~ excess of the proportion of voting power that 
i 

interested stbckholder held prior to the effective date of this act. 
I 

27 c. (Delet" by amendment, P.L 1987. c. 380.) 
d. 1be provisions of this act shall not apply to any lII.ness 

29 combination of a resident domestic corporation with an 

interested .tockholder of that corporation which became 8D 

31 interested :stockholder inadvertently. if such interested 

stockholder (1) as soon as practicable divests itself or himself of 

33 a sufficient am01Dlt of the votinl stock of that resiclea.t 

OPUlMTllIN-4tatter .ncloled in "'IS-faced bracllets [thul) in tlte 
... btll is riot ....cted and is 'nt.ftded to be _nted in the 1•• 

Natter underlined 1l1l&I is new ..lter. 

! . 
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domeslic corporalion so that he or It 110 longer is the beneficial 

O\YIIer. directly or indirectly. of 10% or more of the voting IlOwer 

3 of the outstanding voting stock of that corporation. or a 

subsidiary of that rP.sident domestic corporation. and (2) would 

5 nnt at any lime within the five-year period preceding the 

announcement date with respect to that business combination 

7 have been an interested stockholder but for that inadvertent 

acquisition. 

9 e. The provisions of this act shall not apply to any business 

combination of a resident domestic corporation which is a "bank 

11 holding company" as defined in the "Bank Holding Company Act 

of 1956." 70 Stat. 133 (12 U.S.C. §lB41 et seq.) as amended, or a 

13 subsidiary of the bank holding company with an interested 
stockholder tlf that resident domestic corporation. 

15 f. The provisions of this act shall not apply to any business 

combination of a resident domestic corporation with an 

17 interested stockholder of that corporation which. prior to August 

5. 1986. became the beneficial owner of more than 50% of the 

19 voting power of the outstanding voting litock of that nsident 

domestic corporation by rel1Slln of a purchase of voting stock 

21 directly from that resident domestic corporation in a transaction 

approved by the board of directors of that resident domestic 

23 corporation. provided that. at the time of the approval. none of 

the directors of the resident domestic corporation was an 

25 employee. officer. directDr. shareholder. affiliate or associate of 

the interestL'CI stockholder. 

27 8. The provisions of this act sba1l not apply to any business 

combination of a resident domeslic corporation with an 

29 interested stockholder of that col1!Oration which became an 

interested stockholder on or after AlI8USt 5. 1988 and before 

31 January 1. 1987. 
(cf: P.L. 1987. c. 380. s. 3) 

33 2. 11ti... act shall take effect immediately. 

35 
STATEMENT 

37 
This bill amends the New Jersey Shareholders Protection Act 

39 10 permit a bu5iness combination between a resident domestic 
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corporation and an interested stOckholder who acquired a slake of 

10% IIr more on or after August 5. 1986 and prior to Janl/ary 1. 

3 1987. 

5 

COMMERCE AND INDUSTRY
 

7 Corporations
 

Provides that Shareholders Protection Act does not apply to a 

person who became an interested stockholder on or after August 

11 5. 1986 and before January 1. 1987. 
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ASSE~BLY ECONOMIC GROWTH, AGRICULTlfRE 
i AND TOURISM COMMITrEE 

STATEMENT 10 

SENATE, 10.175
 

STATE OF NEW JERSEy
 

i DATED: SEPTEMBER 27. 1988 
I 
I 

The Asse~blY Economic Growth. Agriculture and Tourism 
(:ommittee ft'0rably reports Senate DiU No. 2615. 

This bill ~ends the "New Jersey Shareholders' Protection 

Act." P.L.t96~. c.74 (C.14A:I0A-l et seq.) to penoit a business 
combination ~etween a resident domestic corplration and an 

interested stofkholder who acquired a stake of lOlMt or more on or 

after AUJUSl ~. \986 and prior to January t. 1987. 

As report'" by the Committee. this biU is identical to 

Assembly OillNo. 3413. 
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SENATE LABOR, INDUSTRY AND PROFESSIONS COMMt'M'EE 

STATEMENT TO 
; 

SENATE, No. 2675 

SIATE OF NEW JERSEY 

DATED: JUNE 23, 1988 

11Ie senate Labor, Industry and Professions Committee reports 

favorably Senate, No. 2675. 

1bis bill amends the "New Jersey Shareholders' Protection 

Act,' P.L 1986, C. 74 (C. 14A:10A-1 et seq.) to penult a business 

combination between a resident domestic corporation lIJJd an 

interested stockholder who acquired a stake of 1lMC1 or more on or 
after AUlUlt 5, 1986 sod prior to January 1,1987. 



Oma OF THE GoVERNOR 
oov.mar 11IelmIa H. Klan 
TAENTON.N.... OlIe25 "
 
~ TUES., 11/15/88 

CN-CI01 

COntKt: JOHN SAMERJAN 
808-282-88118 OR 608-282-8000 EXT. 20'1 

Governor Thomas H. Kean today signed legislation amending the 

Shareholders' Protection Act 80 that It wfJI not apply to stockholders thst 

acquired a stake of 10 perc:ent or more of a target company on or after 

August II, 1986 and before January ", 198.,. 

!::!!!!, was sponsored by Senator RaJlllOnd Lesniak, D-Union and Is the 

second ttIIIe since the Bimlng of the Sharebolclen' Act that an ezemption has 

been added. 

Governor Keen called fqr the Lql8lature in the future to send IqlsJatton 

thst ..taHsh.. more criteria tor exemptions hom the law than simply dates. 

The leBieJatfon is effective immediately. 
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