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B- GrUMMERE, Counsel.

Statement.

On November 16th, 1 8 8 2 , W illiam  L . Elkins filed a 

Pure injunction bill, and on January 6th, 1 8 8 3 , an



2

amended bill, averting (1) that he had purchased and 
then held 13 ,500  shares o f the stock o f The Camden & 
Atlantic Railroad Company, being a m ajority of all the 
shares theretofore issued by said company, being 25,153 

shares (B ook, page 2 0 , lines 5- 8 ) ;  (2 ) that the presi-
dent and directors were hostile to his views and interests, 
unwilling to inform him o f the policy  or affairs of the 
company, and that several months before the filing of 
the bill, the secretary refused to permit him to obtain a 

list o f  the stockholders (B ook, page 2 1 , lines 5- 15) ;  (3) 
that he had been compelled to enjoin them from pur-
chasing the shares o f stock o f one Massey in the Phila-
delphia and Atlantic City Railway (B ooh page 21, 
lines 15 - 2 1 ) ;  (4 ) that he had been compelled to enjoin 
them from  issuing additional shares o f  stock to themselves 

and other stockholders in  sym pathy with them, and by 
that means to perpetuate their power against the 
shareholders o f a majority o f the stock (Book, page 21, 
lines 2 1 - 3 2 ) ;  (5) that to prevent such majority from 
controlling the affairs and management of the com-
pany, and from electing directors acceptable to such 
majority, the defendants intended at the meeting of 
the board on November 16th, 1882 , to alter the by-laws 
and fix some day in September, 1883 , for the election of 
directors, instead o f the fourth  Thursday in February 

1 8 8 3 , the time fixed therefor by the existing by-laws 
(B ook, page 2 1 , line 10 ) ;  (6) and that the time foi 
holding such elections was fixed by the corporators
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named in the charter, and could not be changed by 
the directors without the consent o f a majority o f the 
stockholders (B ook, page 2 0 , line 7 .) The bill there-
fore prayed an injunction against the proposed amend-
ment of the by-laws by  the directors, and enjoining the 
directors from in any other manner postponing the 
election of president and directors (B ook, page 2 2 , lines 

18- 32,).
The defendants answered (1 ) that 13 ,500  shares of 

stock stood in the name o f  the com plainant on the books 
of the company, but averred that the same had in fact 
been purchased by other persons or corporations fo r  the 

purpose o f transferring the control and management o f  the 

property and business o f  the Camden and Atlantic R a il-

road Company into the hands and control o f  corporations, 
purchasers o f said stock, and owning or operating a rival 

railroad from  Camden to A tlantic City (B ook, page 3 3 , 

line 8) ;  (2) that the complainant had not filed  his 

bill in good faith  to protect his own interests as a stock-
holder in said railroad company, that he was not the real 

owner of the stock standing in  his name, but that the 
whole or the greater part was in  fa c t purchased and pa id  

for by the Pennsylvania R ailroad  Company and West 

Jersey Railroad Company, who are the real owners 
thereof, and are the owners and operators o f the West 
Jersey and Atlantic Railroad, a rival railroad from Cam-
den to Atlantic City (B ook, page 3 8 , lines 7 - 2 0 ).; (3 ) that 
the complainant filed his bill at the request o f the Penn-
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sylvania Railroad Company and West Jersey Railroad 
Company, and is prosecuting the same on their account 
and at their expense, and not to protect his own in-
terest, or that o f the stockholders o f the Camden and 
Atlantic Railroad Company (B ook, page 38, lines 20-  

2 9 ) ;  (4 ) that the charier empowered the directors to 
make by-laws for the management and regulation of 
the stock, property, &c., o f the company, and that 
although the stockholders fixed the time of holding the 

first election o f directors pursuant to the provisions of 
the charter, and the first board was elected on June 24, 

1 8 5 2 , yet that the time and place of holding all 
other elections o f directors have been fixed by by-laws 
adopted by  the board o f directors (Book, page 25, line 

11 to line 10 , page 2 6 ) ;  (5) that the first board of 
directors adopted a by-law  fixing the fourth Thursday 

in  June, in each year, at the office o f the company, as 
the time and place o f holding such elections (Book, 

page 2 6 , line 10  to line 5 , page 37 ) ;  that on May 8, 
1 8 6 2 , the board amended the by-laws and fixed the 

fourth  Thursday in  October, as the time of holding such 
elections (B ook, page 2 7 , lines 22 - 40) ;  that on July 21, 
1 8 8 1 , the board again amended the by-laws and fixed 
the fourth  Thursday o f  February, as the time of holding 
such elections [B ook, page 2 8 , lines 20- 39) ;  and that 
on October 19th, 1 8 8 2 , (a month before the filing of the 
original bill), the board again amended the by-laws and 
fixed the fourth  Tuesclag o f  October, as the time foi

I
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holding such election [B ook, page 2 9 , lines 4 - 2 2 ) ;  

and that the stockholders o f the company have never 

at any time adopted, altered or amended any by-laws what-

ever, but have always acted under the by-laws made 
and amended by the board o f directors (B ook, page 2 9 , 

line 32 to line 2 , page 3 0 , page 3 6 , line 3 5  to line 5 , page 

37.)

The cause was heard on the bill and answer, and a 
final decree was made on February 9th, 1 88 3 , enjoining 
the defendants from hindering an election o f directors 
to be held on February 22 d, 1883 .

Argum ent.

1 . Charter P rovisions.

1- The charter itself prescribes no specific time for 
holding elections, nor does it make any provision for 
holding them other than, that in section 3 , it prescribes 
that the time and place o f the first election o f directors, 
shall be appointed by the stockholders, at a meeting 
to be called for that purpose by the corporators named 
h1 the charter (P am p. Laws, 1 8 5 2 , page 2 6 3 , &c.) 

he time and place o f holding subsequent elections is left 
hy the charter to be regulated by the by-laws.

• The power o f  enacting the by-laws is specifically 

conferred upon the directors (section 4 , page 2 6 4 , P am p. 

Laws, 1852.) Even if  the stockholders be admitted to
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have inherent power to enact by-laws, and that such 
by-laws would over-ride any by-law adopted by the 
directors in conflict therewith, yet as the stockholders 

have never adopted any by-laws, the authority of the by-
laws adopted by  the directors is supreme, and such by-
laws are in law, and have during the corporate exist-
ence, in fact, been the only rules o f action of the cor-
poration.

3 . The Court below held that the by-law adopted on 
October 19 , 1882 , changing the time of holding such 
elections from the 4 th Tuesday o f  February to the 4th 
Tuesday o f  October, was a violation of the charter, 
which, he adjudges, fixes the term of office at “ one 
year,” and gives the stockholders a right “ once in each 

year  ” to say by  a majority o f them who shall be direc-

tors. [B ook, page 4 2 .)
But it is submitted that there is no positive prescrip-

tion in the charter to that e ffect; the only mention of 
elections is recitative and not mandatory, in section 3 of 
the charter, to wit, “ at the annual elections of said 
corporation and this mention o f the elections is im-
mediately followed by  a provision [section 4) that if an 
election be not held at a day when, pursuant to the 
charter, it ought to be held, (which must mean the day 

fixed  by the by-laws, inasmuch as no day is fixed by the 
charter), such election may be held at any other time, 
and the directors for the time being shall hold office 
until others are chosen. There is, therefore, no rigid»
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prescription that elections shall be held each within 12 

calendar months after the other. The recitative mention 
of “ annual elections” in section 3 o f  the charter may 
well he held to mean once in  each yea r o f  the corporate 

existence ;  the corporation came into corporate exist-
ence in 1852, both by enactment and by organization, 
and elections have since been held during each succeed-

ing year o f our era thereafter ;  and it is a fair construc-
tion of the act that the legislative intent was the same 
as the continuous contemporaneous construction o f the 
stockholders.

Warner v. M ower, 11 Vt., 3 8 5 , cited in  Field on 

Corporations, page 2 4 5 , note 5 .

Regida,rity o f  Adoption o f  B y-L aw .

The by-law condemned by  the Court *below was reg-
ularly passed by the directors, by a unanimous vote at 
one meeting, and confirmed by  a unanimous vote at 
the next meeting.

It was argued below that section 4  o f  article 6  o f 
the by-laws (Book, page 2 7 , lines 11- 1 7 ,) was not sus-

pended, and that the by-law  o f October 1 9 , 1 8 8 2 , was 
passed at the same meeting at which it was introduced, 
ln N ation  of said section 4 ; but it is settled law 
that a board of directors may, at its pleasure, repeal 
r suspend its own by-law, especially when a mere 

guide for its own convenience.
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Field on Corporations, page 3 3 5 .

And unanimous action o f a legislative body in vio-
lation o f one o f its own by-laws, is  a virtual suspen-

sion, pro tempore, by  the adoption o f the irregular mo-
tion without objection.

Cushing's M anual, sections 7 7 4 , 794 , 1478.

But even if the by-law in question were illegal, it is 
clear that the complainant had ample opportunity for 

redress at law and in the proper forum . It was adopted 
on October 19 . 1 88 2 , and the action of the board could 

have been review ed on certiorari at the November term of 

the Supreme Court in  that year. Or if he preferred to 
wait until March, the statute (R evision, page 196, sec-

tion 1 0 7 ,) gave him an ample remedy, by having a 
meeting to elect directors called, electing directors, and 
proceeding by quo warranto to oust the sitting board.

The complainant ought not, therefore, to have been 
permitted to avoid the appropriate forum of the law 
court, come into a court o f equity and invoke its extra 
ordinary injunction power as a mere matter of con 
venience. There was no exigency o f time, as 4 months 
would intervene between the passage of the by-law 
and the 4 th Tuesday o f February, when, according to 
his contention, the election should take place. It was 
not like the case in 1 M cCarter, 380 , cited by the Vice 
Chancellor, where directors were about to vo e on 
stock, illegally issued to themselves, at a near} ap
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preaching election ; nor is any equity set up in the 
bill, or any peculiar circumstance, to show that a court 
of equity alone could relieve him. It is submitted, 
therefore, that his bill should have been dismissed, and 
he remitted to his ample and m ore speedy rem edy at law.

Want o f  B ona Fides.

At all events, the complainant, under these circum-
stances, was bound not to trick  the Court.

He averred in his bill that he him self had purchased 
and then held 13,500  shares o f stock (B ook, page 2 0 , sec-

tion 8) I and swore to the fact in his supporting affidavit 
(Book, page 23) ;  and avers that his interests are imper-
illed by the defendants. He holds himself out in his whole 
bill as a bona fide purchaser and holder in  his own right 

of these shares of stock. Now the averments answer, 
if read as an answer to which there is no replication, 
are to he taken as true— uncontradicted and admitted 
facts upon which the complainant elects to go to hear- 
lng- Or if the hearing be deemed to have been under 
the rule to show cause, then the answer was read as an 
affidavit, and its allegations are admitted to be true, as 
complainant might have and did not contradict it by  
his own or other affidavits.

E ên if the hearing had been m erely upon a motion to 

issolve, the complainant was bound to meet even new
« t e r  set up in the answer.

2
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Holmes v. Jersey City, 1 Beas., 2 PP, 302.

But here the answer sets up, in  response to the aver-

ments o f  the bill, that the complainant is a bona fide 

stockholder, and is  prosecuting this suit to protect Us own 
interests, that in fact he is a  m ere intruder, a catspaw 

fo r  riva l corporations which in  fa c t purchased this stock, 

and that he is  prosecuting this suit by their direction ad 
at their expense. Such a defence he was bound to meet 
and deny, for, if  true, a court o f equity would not en-
dure his presence.

N o court o f equity will permit a mere catspaw to im-

pose h im self upon it as a bona fide suitor, and to invoke 
the exercise o f the tremendous power of injunction; the 
court neither wears a mask itself nor permits a suitor 
to do so.

Forrest v. M anch., Sheff. &c., R . R ., 4 De. G. F. 
& J ,  126 , 1 2 9 -3 0  ;

F ilder v. Loud., B righton , &c., Railw ay, 1 Hem. & 
M iller, 4 8 9 , 4 9 3 -4  ;

Frooks v. S. W estern R ailw ay , 1 Sm. & Giff., 
1 6 6 -7  ;

W aterbury v. M erch. Un. E xpress Co., 50 Barb., 
1 5 7 , 1 6 8 .

This Court has the simple question before it, 
whether it will permit a* citizen o f Pennsylvania to in-
voke its extraordinary aid, when the courts of his own 
State would at once and ignominiously dismiss him 
under the same circumstances— whether it will use its
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delicate and tremendous injunction powers to aid cor-

porations to obtain the control o f  a rival, not b y  con-

solidation, but by  the purchase o f  a m ere m ajority  o f  

stock— whether this Court w ill aid such corporations 

to accomplish, by  putting forward a mere catspaw, a 

purpose which they were unw illing to assume the re-

sponsibility of in their ow n corporate names ?
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[Filed November 16,1882.]

I n  C h a n c e r y  o f  N e w  J e r s e y .

Between >
William L. Elkins,

Complainant,
and

he Camden and Atlantic Railroad Company, 
Charles D. Freeman, President of said Com- 
pany, and one of the Directors thereof, Joshua >.
• Jones, J. Lowndes Newbold, MacGregor J. 
itcheson, Franklin Evans, William Worrell, 
illiam T. Ladner, Enoch A. Dougherty, 
omas H. Dudley, James B. Dayton, Samuel

C. Cooper, Edmund E. Read, and John B. Hay, 
eing the other Directors of said Company,

I Defendants. J



2 COURT OF ERRORS AND APPEALS.

To the Honorable Theodore Runyon, Chancellor of the Stale'
of New Jersey.

IJnpjbly complaining, shpweth unto your Honor, 
your orator, William L. Elkins, of Philadelphia, Penn-! 
syl vania:—

1. That the Camden and Atlantic Railroad Company, 
one of said defendants, is a railroad corporation, duly 
incorporated by an act of the legislature of said state, 
and owns and is now operating a line of railroad from

10 the city of Camden to the city7 of Atlantic, all in said 1 
state, that Charles D. Freeman is the President and one 
of the directors of said company, and that Joshua R. 
Jones, J, Lowndes Newbold, MacGregor J. Mitcheson, j 
Franklin Evans, William Worrell, William T. Ladner, 
Enoch A. Dougherty, Thomas H. Dudley, James B. j 
Dayton, Samuel C. Cooper, Edmund E. Read, and John
B. Hay are the other Directors thereof.

2. Your orator further shows, that by-laws were 
adopted by said company, July 21, 1881, the second

20 article of which provided, in the first section thereof, as 
follows: “ The annual meeting of the stockholders of 
the company, and the election of directors shall be held 
at the office of the company, between the hours of 10 
A. M. and 2 P. M., on-the fourth Thursday in February, 
in each year: of which election, at least ten days' notice 
shall be given, by advertisement in two public papers 
published in the city Of Philadelphia, and in two pub-
lished in the city of Camden.”

3. Your orator further showeth, that there have been
30 issued and are outstanding of the stock of said com

pany, seventeen thousand, six hundred and thirteen 
shares of the preferred stock, and seven thousand, ve 
hundred and forty-eight shares of the common stoc , 
that your orator has, for a considerable time, been pur̂ 
chasing the stock of said company, both preferre ^  
common, as eligible opportunity offered; and that e 
now the holder, as appears by the books of sai c0 
pany, of more than a majority of its entire issu
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[stock, to wit, exceeding thirteen thousand, five hundred 
lhare's.
I 4. Your orator further showeth, that ever since he 
| became a stockholder of said Company, to any coil side r- 
able amount, be lias fouhd the present president and 

| directors of said company hostile to his views and ihteiS 
I ests, and the views and interests of other Stockholders 
[agreeing with your orator iii opinion, and unwilling to 
give him any information touching the policy or affairs 
of the said Company; that his application to be per-10 

pitted to obtain a list of his fellow-stockholders, made 
to the secretary of the company, at its office, several 
months ago, was refused; that the present president and 

■directors were determined to consummate the purchase 
of the interest of one Massey in the Philadelphia and At-
lantic City Railway, which was resisted and opposed by 

[your orator, and to prevent the consummation of which 
[contemplated purchase, it was necessary for yoUr orator 
[to obtain the injunction of this honorable Court; that 
your orator subsequently learned that it was the purpose 20 

[of the present president and directors to issue a large 
amount of yet unissued capital stock, with the purpose,

|as he believed, to allot the same to themselves, or to such 
Istockholders as might be in sympathy with them, with-
out offering the same pro rata to the stockholders, to 
■enable them to perpetuate their power, against the
ItT 6S Sti Elders of a majority of said stock, and 
I at in order to prevent the consummation of this un- 
pst and illegal purpose, it was necessary for your orator 
|aS0 to obtain injunction of this honorable court. 30
Ith 0Ur orator further showeth, that in pursuance1 of 
I e same determined policy, and with the fraudulent 

ent to prevent the holders of a majority -of the stock
company from controlling the affairs and man-°f said

lament, and electing directors of their own choice at 
uext annual meeting of said company, which, under 

iQ Resent by-laws, will occur on the fourth Thursday 
tors d rfUar̂  uexti> the said present president and direc-
ts of'e,fn̂ an ;̂s as aforesaid, propose at the stated meet- 

e oard, to be held Thursday, November 16th, 40
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1882, to so alter the by-laws as to postpone the annual 
election until some other and more distant day and, as 
your orator is informed, until the month of September,
1883, so as illegally and fraudulently to wrest from the 
control of the ow;ners of the property any voice in its 
management for an additional period of at least six 
months. And your orator further showeth, that the six 
months in question are those in which the great bulk of 
the business of said company is transacted.

10 All of which actings and doings of the said Camden, 
and Atlantic Railroad Company, and its said official, are 
contrary to equity and good conscience, and tend to 
manifest wrong and oppression of your orator, who is 
without remedy in the premises by the strict rules of 
common law.

In tender consideration whereof, and that the defend-
ants may be restrained from altering the said by-law or 
in any other manner postponing the time for the annual 
election of the president and directors of said corporation, 

20and that your orator may have such further and other 
relief as the nature of the case may require and is agree- 
able to equity and good conscience, may it please your 
honor, the premises considered, to grant unto your 
orator not only the State’s writ of injunction issuing out 
of and under the seal of this honorable court to be di* j 
rected to the said defendants, requiring them and every ! 
one of them absolutely and entirely to desist and refrain j 
from altering the said by-law or in any other manner j 
postponing the annual election of the president and di- 

30 rectors of said corporation, but also the State’s writ o 
subpoena, to be directed to the said defendants, com 
manding each of them to be and appear before your 
honor in this honorable court at a certain day therein 
named, then and there to answer the premises au  ̂
stand to, abide and perform all orders and decrees t ia j 
shall be made by your honor. And your orator s a 
ever pray.

S. H. GREY,
Solicitor for and of Counsel with ComplO'inan̂s
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New Jersey, Essex County, ss.—Samuel H. Grey, being 
I duly sworn on his oath, saith: That he is credibly in-

formed, and believes that the directors of the Camden and 
Atlantic Railroad Company intend and design to so 
change the by-laws of said corporation, as to postpone 
the annual election of directors of said corporation, from 
the fourth Tuesday of February next to the month of 
September next, and that such action is intended to be 
taken by said directors at their meeting to-day.

S. H. GREY. 10

‘ Sworn and subscribed at Newark, this 16th day of 
N̂ovember, A. D., 1882, before me.

THEODORE RUNYON, 
Chancellor.

I State of Pennsylvania, City and County of Philadel-
phia,««. William L. Elkins, being duly sworn on his 
path, saith: That he is the complainant in the above bill 
of complaint; that he has been a stockholder of the 
Camden and Atlantic Railroad Company for the period 

jof about six months; that he is at the present time the20 
I older on the books of said company, of about thirteen 
L ousand five hundred shares, being more than a major- 
% of all the stock issued by said company; that ever 
since his purchase of said stock he has been thwarted 
an opposed by the present president and directors of 
83,1 company; that they have, on repeated occasions, 
■  *s g||3 as °ue of the owners of said property ; 
b Id ^  ^aVe re ûsec  ̂ access to its list of stock- 
sist W  ^  ^ ProPer^  requested by him ; that they per- 
burd I  !^e*r a^empt to place upon said company the 30 
8tocken\ » ase from one William Massey, of his 
of 6 ^arrow Guage Railroad, between the cities 
oblio-8̂ 1̂ fGn an(̂  ^ antic; that this deponent was 
writ of' ^ is honorable Court to obtain its
Proper 1D̂Unĉ on against the consummation of said im: 
and di Û.r̂ 0Se’ I S  subsequently the present president 
in ttio 6C ?-rS concetved the plan of securing themselves 

continued control of the corporation by an unau-
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thorized and improper* issue of stock, without offering 
thé same pro fata to the stockholders ; and that this de* 
ponent was only able to prevent the consummation of 
this scheme by the injunction of this honorable Court; 
thàt, as a last resort, in order to perpetuate their control 
of the property against the desires of the holders of a 
majority of the Stock, they propose to postpone the 
annual election, the Only result of which will be to leave 
them in undisturbed possession of their respective offices 

10 against the will of the holders of a majority of the stock 
of the corporation they assume to represent.

W. L. ELKINS

Sworn, and subscribed before me this 15th day of No-, 
vember, A. D., 1882, at Philadelphia.

[ s e a l .] c . H. KRUMBHAAE,
Commissioner for New Jersey.

A n sw er.

[Filed February 6, 1883,]

The joint and several answer of the Camden and Atlantic 
20 Railroad Company, Charles D. Freeman, Joshua L. 

Jones, J. Lowndes Newbold, MacGregor J. Mitcheson, 
Franklin Evans, William Worrell, William T. Ladner, 
Enoch A. Doughty, Thomas H. Dudley, James B. 
Dayton, Samuel C. Cooper, Edmund E. Read and John
B. Hay, defendants to the bill of complaint of William 
L. Elkins, complainant.
1. These defendants now, and at all times hereafter,sav-

ing and reserving to themselves all and all manner o 
benefit and advantage of exception to the many errors 

30  and insufficiencies in the complainant’s said bill of com 
plaint contained, for answer thereto or unto so much an 
such parts thereof as these defendants are advised are 
material for them to make answer unto; these defen
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ants answer and say that these defendants admit, that 
| the Camden and Atlantic Railroad Company, one of 
these defendants, was incorporated by an Act of the Leg-
islature of the State of New Jersey, approved March 19, 
1852, and owns and now operates a railroad from the 
■City of Camden to Atlantic City, in said State, and that 
[Charles D. Freeman is the president and one of the 
directors of the said railroad company, and that the de- 
ifendants, Joshua R. Jones, J. Lowndes Newbold, Mac-
Gregor J. Mitcheson, Franklin Evans, William Worrell, 10 
[William T. Ladner, Enoch A. Doughty, Thomas H. 
Dudley, James B. Dayton, Samuel C. Cooper, Edmund E. 
Read and John B. Hay are the other directors of the said 
[railroad company. , . ' ?r
i 2. And these defendants further answering, admit and 
[show that by the act of incorporation or charter of the 
paid The Camden and Atlantic Railroad Company, 
and the supplements thereto, thirteen directors are au- 
1 orized and required to be elected to transact and man-
age the business of the said company, that a majority of 20 
;sai directors should constitute a quorum, and be com- 
pe ent to transact all business of the said company or

®upp ements thereto, the said directors or a majority of 
em were given power, among other things, to make 

th M B J i §§fjg| by-laws, rules, and regulations as to 
em s ou^  appear needful and proper touching the 
nagement and regulation of the stock, property, es-

bv tĥ  .^ ec 8̂0  ̂ b̂e said corporation or company, as 
trai eSa\ ac*\0  ̂ Corporation or charter and the sev-< 
mav emen ŝ thereto, which these defendants pray 

6 a en as part of this. f.HAir iiriCTHTDi» rnforon nn Ka

y-laws provided in the first section 
annual meeting of the stockholders of40
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the company and the election of directors shall be held 1 
at the office of the company, between the hours of 10 A. 
M. and 2 P. M., on the fourth Thursday in February in 
each year, of which election at least ten days’ notice i 
shall be given by advertisements in two public papers 
published in the city of Philadelphia, and in two pub-
lished in the city of Camden,” as stated in said bill of 
complaint; and your orators show that at a meeting of 
the said board of directors of the said railroad company, 

10 held at the office of the said railroad company, in the 
city of Camden, on the nineteenth day of October, 
eighteen hundred and eighty-two, the said by-laws were 
amended, as appears by7 the minutes of the said meeting, 
as follows, viz.: “ Mr. Doughty proposed the following 
as an amendment to the by-laws: Resolved, that from 
article two of section one strike out 10 A. M. and 
insert 11 A. M., and strike out February and insert 
October; agreed to;” and that at a meeting of the said 
boaxd of directors of said company, held on the sixteenth 

20 day of November, eighteen hundred and eighty-two, the 
minutes of the meeting of said board, held on the nine-
teenth day of October, were unanimously approved y 
the said board of directors.

3. And these defendants further answering, admit an
show that there have been issued by the said The Cam en 
and Atlantic Railroad Company seventeen thousand six 
hundred and thirteen shares of preferred stock an 
seven thousand five hundred and forty shares of con̂  
mon stock; that the said complainant had transferre 

30 to him on the books of the said railroad company cer 
tain shares of stock, on the eleventh day of February»
eighteen hundred and eighty-two, and on that ay, a
these defendants believe, the said complainant rs 
came a holder of the stock of said railroad company 
that the said complainant has now standing in 1S,^ ug. 
on the books of the said company about thirteen ^ 
and five hundred shares of the stock of said cot̂ Pal̂ e(j 
corporation; and these defendants have been 
and believe, and state and aver, that the sai ^  

40 standing in the name of the said complainan
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books of the said company, or nearly all thereof, has 
been purchased by other persons or corporations, and 
has been paid for by the money and means of other per-
sons or corporations, and procured to be transferred by 
said persons or corporations on the books of the said rail-
road company to the said complainant, for the purpose 
of procuring and obtaining a controlling interest in the 
said railroad company, in order to consolidate the said 
railroad company with, or otherwise transfer the control 
and management, property, and business of the said rail- 1 0  

road company or corporation into the hands, power, or 
control of said corporations purchasing said stock, in-
terested in, or owning, or operating a rival railroad from 
the city of Camden to Atlantic City, and not for the pur-
pose of managing and transacting the business of the 
said The Camden and Atlantic Railroad Company, and 
operating its railroad for the best interests of the said 
railroad company or corporation and the stockholders 

: thereof.
4. And these defendants further answering say, they 20 

have not been informed, and know not, and cannot set 
forth, as to their belief, or otherwise, what the views of 
the said complainant touching the said railroad may be, 
or whether the president and directors of the said rail-
road company are hostile to-the views of the said com-
plainant, or stockholders alleged to agree with him ; bu t 
these defendants, directors of thp said railroad company, 
as aforesaid, state and show that they are, each of them, 
ln their own right, owners of numbers of shares of the 

j stock of the said company, that the president of the said 30
company, Charles D. Freeman, owns, in his own right, 
fourteen hundred and sixty shares of said stock, and 
that the directors of the said company Own very large 
amounts of the stock of the said company ; and that 

1 || defendants, the president and directors of the said 
company have at all times sought and endeavored to 
mnsact the business and manage the affairs and pro- 
Per y of the said railroad company, and operate its rail- 
0a for the best interest and profit of the said company
r corporation, and all its stockholders, and these de-40 

2
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endants deny that they are hostile to the said com-
plainant, or unwilling to give him any information 
touching the policy or affairs of the said railroad com-
pany, and these defendants aver and state that they have 
at all times been willing and ready to gi ve to the said com-
plainant all such information concerning the policy and 
affairs of the said, company as would be right or proper 
for these defendants, directors, as aforesaid, to give to 
any stockholder of said company; that these defendants, 
directors, as aforesaid, have requested the said com-
plainant to attend, meet with, and be present at a meet-
ing of fhe board of directors of the said company; but 
that the said complainant refused or failed to meet with 
said board of directors, or be present at said meeting; 
and these defendants submit that thesesdefendants being 
informed and believing that the said complainant was 
acting for or in behalf of or as the agent of some rival 
company or corporation, in having transferred to him 
the stock of the said railroad company, as aforesaid, and 

20 not for the best interest or profit of the said The Camden 
and Atlantic Railroad Company or its stockholders; 
these defendants would be justified in refusing to give 
said complainant information concerning the policy and 
affairs of the said company; and these defendants say that 
it may be true, as stated in said bill of complaint, that 
the complainant’s “ application to be permitted to obtain 
a list of his fellow-stockholders, made to the secretary of 
the company, at its office, several months ago, was re-
fused;” but these defendants do not believe that the 

30said secretary ever, at any time, refused to permit the 
said complainant or any stockholder of the said com- 

. pany to examine the list, or make copies of the list o 
the stockholders of the said company, if the same was 
requested or applied for at a proper time, and in a pro-
per manner; and these defendants deny that the direc 
tors of the said railroad company were ever determine 
to consummate the purchase of the interest of one as 
sey in the Philadelphia and Atlantic City Railroad Com 
pany ; and these defendants show that a majority of sal 

40 board of directors, believing it to be for the best interes s
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of the said The Camden and Atlantic Railroad Com-
pany for it to own the interest of the said Massey in the 
said The Philadelphia and Atlantic City Railroad Com-
pany, by the president of this company, agreed with the 
said Massey to purchase the same, if such purchase 
should be sanctioned and approved by the stockholders

| of the said The Camden and Atlantic Railroad Cora- 
I pany, at a meeting of the said stockholders to be called 

for that purpose; and these defendants admit that, be-
fore the said contract was submitted to the said stock- 1 0  

| holders, for their sanction and approval, the said com- 
j plainant filed a bill in this honorable court to restrain 

the execution of said contract or agreement, and that 
I court enjoined the execution of the same; and these 

defendants say that they know not and have not been 
I informed, save by the complainant’s said bill, what the 

said complainant learned was the purpose of the present 
president and directors of the said The Camden and 
Atlantic Railroad Company; but these defendants deny 

| hat it ever was the purpose or intent of these defend- 2 0  

fD s’ lrectors of the said railroad company to issue a 
arge amount, or any amount, of the unissued capital 

■  H the said railroad company, or to allot any capi- 
 ̂stock: of the said railroad company to these defend- 
S’ ^  any them, or to allot any of said stock to - 

H i  st°ckholder that might be in sympathy with 
*  «a n ts jw ith o n t offering the same, pro rata, to 

op- C . 0  ers)> to enable thesp defendants, stoekhold- 
wishl t 0  PerPetuate their power against the
3 1  M  holders of a majority of the stock of the 30 
for anv &m 611 and Atlantic Railway Company, or 
was tho° 16r PurPose or purposes whatsoever, or that it 
said tn ^UrPose these defendants, directors, as afore- 
except in !|SUe j *1?  said stock for any'purpose,
or act of .CC0rdarice with the provisions of the charter 
and the lacorPorati°n the said railroad company, 
thereof• 07! /  ®uPPiementary thereto and amendatory 
purpose at les® defendants deny that it was their 

any time, to issue said stock, or any part
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thereof, for any fraudulent, unjust or illegal purpose 
whatever.

5. And these defendants, further answering, deny that, 
these defendants, directors as aforesaid, on the sixteenth’ 
day of November, eighteen hundred and eighty-two, in-1 
tended or designed, fraudulently, to change or alter the 
by-laws of the said company or corporation, or to alter 
the said by-laws since the same were changed in July, 1 
1881, except as above mentioned and set forth, changing j 

Othe time of the election of directors to the month of : 
October, being the same time of the year that the same j 
was and had for many years been held, before the same 
was altered in July, 1881, and these defendants state and j 
show that by the act of incorporation of the said The 
Camden and Atlantic Railroad Company, the directors 
or a majority of the directors of the said company were 
made competent to transact all the business of the said j
company, and to make and prescribe such by-laws, rules 
and regulations as to them should appear needful and 

20 proper touching the management and regulation of the 
stock, property, estate and effects of the said company or 
corporation, and these defendants submit that under and 
by virtue of the powers conferred upon the directors by 
the said act of incorporation, the directors of the said the 
Camden and Atlantic Railroad Company have full 
power in their discretion to change or alter the by-laws 
of the said company or corporation in the manner and 
as above mentioned and set forth, and to make and pre-
scribe by-laws for the said company or corporation. 

30 And these defendants submit, that the validity of any 
by-law, or any change or alteration of any by-law of the 
said company or corporation, made by the said directors 
of the said company òr corporation in the exercise o 
their discretion, and binding the members of the sai 
company or corporation or the election of the directors 
of the said company or corporation, is a ’ matter w 1C 
may be tried and determined at law, and not in a cour
of equity ; and these defendants state and show that t e 
■ - - - ' - Railroad-stock of the said The Camden and Atlantic

40 Company, was first transferred to the said complain011
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on the books of the said company on the eleventh day 
of February, last past, and that all the stock standing 
in the name of the complainant on the books of the said 
company was transferred to him, and procured to be 
transferred to him on and since the said eleventh day of 
February, last past, and that, as these defendants are 
informed and believe, the said stock was procured to be 
transferred on the books of the said railroad company 
in the manner and for the purposes hereinbefore men-
tioned and set forth, and that the said complainant now 10 
[holds said stock, or a great majority of it, not for him- 
tself, but for the uses, intents and purposes hereinbefore 
mentioned and set forth, and that these defendants are 
informed, and believe, and allege, that the said com-
plainant has not filed his said bill of complaint in this 
cause in good faith, and for the purpose of protecting 
his interest as a holder of the stock of the said The Cam-
den and Atlantic Railroad Company standing in his 
name on the books of the said company; that the said 
complainant is not the real owner of the stock standing 20 
in his name, but that a majority if not the whole of the 
said stock was purchased and paid for with the money
r means of the Pennsylvania Railroad Company, or of 

|the West Jersey Railroad Company, companies that are 
[Part owners of and largely interested in and controlling 
Und operating the railroad of the West Jersey and At- 
antie Railroad Company, a rival railroad from the city 
° amden to Atlantic City, and that the said the Penu-

lt vania Railroad Company or the West Jersey Railroad 
j oinpany is the owner of the said stock, and that this 30 

1 as been filed at their request, and on their account 
h at their expense, and not to protect the interest of 
esai complainant or of the stockholders of the said
A an  ̂B B  ■̂,â road Company.

lawH ^^©defendants deny all and all manner of un- 
any11 C0lllkination and confederacy wherewith they, or 
pi •’ °r eî er of them are charged in said bill of com- 
thino- *’ W1̂ lou  ̂ that any other matter cause or 
contailn ] 6 Sâ  complainant’s said bill of complaint

material or necessary for these defendants to 40

t o m  friTW t W * 1 lh m * f
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make answer unto, and not herein and hereby well and 
sufficiently answered, confessed, traversed and avoided, 
or denied, is true to the knowledge or belief of these de-
fendants, all which matters and things these defendants 
are ready and willing to aver, maintain and prove, as 
this honorable court may direct, and humbly pray to be 
hence dismissed with their reasonable costs and charges 
in this behalf most wrongfully sustained.

P. L. VOORHEES,
Solicitor for and of Counsel with the Defendants.

State of New Jersey, ss.—The above answer of the 
Camden and Atlantic Railroad Company, one of the 
defendants mentioned therein, is hereby made, and the 
truth of the facts and averments contained therein veri-
fied under the common or corporate seal of the said 
The Camden and Atlantic Railroad Company, which it 
has for that purpose caused to be hereto affixed, attested 
by Charles D. Freeman, its president, this twenty-fourth 
day of November, in the year of our Lord, one thousand 

20 eight hundred and eighty-two.
CHARLES D FREEMAN, 

President Camden and Atlantic Railroad Co. 
[Seal attached.]

State of New Jersey, ss,—Charles D. Freeman, being 
duly sworn, deposeth and saith, that he is the president 
and one of the directors of The Camden and Atlantic 
Railroad Company, one of the defendants mentioned in 
the above answer, and has been such president for more 
than four years last past; that, as such president,he, j 

30 this deponent, has become and now is familiar with the ; 
business and proceedings of the said company, and 
especially with the proceeding stouching the statements, 
matters, facts and things set forth and contained in sai 
answer; that the statements, matters, facts and things j 
set forth and contained in said answer, so far as they > 
relate to the acts and deeds of this deponent are true, 
and so far as they relate to the acts and deeds of J j 
said company, or any other person or persons, ne,

: sHT at- ,vV *
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■deponent, believes them to be true, and that the seal 
affixed to the above certificate of said company, in veri-; 
fication of the truthfulness of the said answer,, is the 
common seal of said company, and the attestation 
thereof is the proper handwiting of this deponent.

CHARLES D. FREEMAN.

I Sworn and subscribed at Camden, in the State afore-
said, this twenty-fourth day of November, A. D., 1882, 
before me, a master in chancery of tbe State of New 
I Jersey. « 10

HENRY M. SNYDER, Jr.
M. C. a

State of New Jersey, ss.—Charles D. Freeman, Enoch 
A. Doughty and J. Lowndes Newbold, being duly sworn 
•and Samuel C. Cooper, alleging himself conscientiously 
scrupulous of taking an oath, and being duly affirmed,
I epose and say, that they are defendants named in the 
f  ve answer, that the matters and things set forth in 
ĵ ai answer, so far as they relate to the acts and deeds 
-o ese defendants, respectively, are true, and so far as 20 

ey relate to the acts and deeds of. others, they believe 
them to be true.

CHARLES D FREEMAN, 
SAM’L C. COOPER,
ENOCH A. DOUGHTY,
J. LOWNDES NEWBOLD.

this rmed> ®worn ■  subscribed, at the State aforesaid, 
me *enty'fourth day of November, A. D., 1882, before 

as er in chancery, of the State of New Jersey.
HENRY M. SNYDER, Jr. 30 

M. C. C.
Stftt

himself to êrsfy» ss-'—Edmund E. Read, alleging
oath anil u * conscientiously scrupulous of taking an

Wi|liam w in  ¡ 9  f l H  “ d Jam6S B' Dayt0n-
William t  i T ’  J°hn B' Hay> FrankUn Evans and 

a ner, being duly sworn, depose and.say,
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that they are defendants named in the above answer, 
that the matters and things set forth in the above 
answer, so far as they relate to the acts and deeds of 
these deponents, respectively, are true, and so far as they 
relate to the acts and deeds of others, they believe them 
to be true.

JAMES B. DAYTON, 
WM. WORRELL,
J. B HAY,

10 FRANKLIN EVANS,
WM. T. LADNER, 
EDMUND E. READ.

Affirmed, sworn apd subscribed, at Camden, in the 
State aforesaid, this fifth day of December, A. D., 1882, 
before'me,

JNO. F. JOLINE, 
M.G.G.

State of New Jersey, Camden county, ss.—MacGregor
J. Mitcheson, being duly sworn, deposes and says, that 

20 he is one of the defendants named in the above answer, 1 
and that the matters, facts and things set forth in said | 
answer, so far as they relate to his acts and deeds, are 
true, and so far as they relate to the acts and deeds of I 
others, he believes them to be true.

MACGREGOR J. MITCHESON.

Sworn and subscribed, at Camden, in the county I 
aforesaid, this sixth day of December, A. D., 1882, ̂ be- 
fore me. > 1

HENRY M. SNYDER, Jr.
30 Master in Chancery.
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O rder to  A m en d ,

[Filed January 6, 1883.]

Application having been made to the court by Samuel 
I H. Grey, of counsel with complainant, for leave to amend 
I the bill of complaint filed in above stated cause by the 
I insertion therein of certain of the by-laws of the defend-

ant corporation, and of certain other matters in said pro- 
i posed amendments, under the notice thereof (duly 
I served on said defendants’ solicitor), set forth and con-
tained; and it appearing to the Chancellor, by the ad-10 

I mission in writing of said defendants’ solicitor, endorsed 
i 011 Sâ  notice, that due and legal service thereof and 
of a copy of said proposed amendment was made upon

■ him,and said application for leave to make said amend-
ments now coming on to be heard in presence of said 
counsel of said several parties respectively, and the same
aving been argued by said several counsel, and the 

court being of opinion that said amendments applied for 
as aforesaid, ought to be made.

It is thereupon, on this sixth day of January, eighteen 20 
nindred and eighty-three, on motion of Samuel H. 
rey of counSel with compiainant> ordered by his Honor 
6 ancellor, and said Chancellor doth hereby order

th 'Sai<l  j||l corQplairib be amended by inserting 
erem the several amendments annexed to and served

■  H  ^ ie e  of this application as aforesaid, on said 
t i ' s°bcitor, except the amendment relating to 
corn1 H i °^ °e sa^  defendants as directors of saidan(? Sâ  111 ° f complaint be re-en- 
ulainc araendments, sworn to by said com-30"
thro !! an  ̂ bled with the clerk of this court within 
amenrlp5yk-nr0m fiate hereof; that a copy of said 
auts’ «nr M an(  ̂ affidavit be served on said defend-
ed thatC1 °I 0̂ur ^ays firom fbe filing thereof,
within e êndants file answer to this amended bill
proper <?n a^S r̂om 1131 °f said bill, if they seeSO in J * O J-X VLAXJJ oCv

°> or that in default thereof, said order to
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show cause heretofore made be brought to a hearing 
upon the present answer before the Chancellor, at 
in Newark, on Monday, the 29th day of January instant, 
at twelve o’clock noon of said day, and that until the 
further order of this court to the contrary, the order of 
this cause, made on the sixteenth day of November, be 
and the same is hereby continued in full force and effect.

THEODORE RUNYON, G

Respectfully advised,
10 A. V. VAN FLEET,

V a

A m en d ed  B ill f o r  In junction .

[Filed January 6, 1883.]

To the Honorable Theodore Runyon, Chancellor of the State 
of New Jersey.

Humbly complaining, showeth unto your Honor, 
your orator, William L. Elkins, of Philadelphia, Penn 
sylvania:—

1. That the Camden and Atlantic Railroad Companyi 
20 one of said defendants, is a railroad corporation, u.v

incorporated by an act of the legislature of sai âe, 
and owns and is now operating a line of railroa 
the city of Camden to the city7, of Atlantic, all in sa* 
state, that Charles D. Freeman is the President an 
of the directors of said company, and that Jos ua 
Jones, J. Lowndes Newbold, MacGregor J. Mite ® '
Franklin Evans, William Worrell, William T. a ^ 
Enoch A. Doughty, Thomas H. Dudley,
Dayton, Samuel C. Cooper, Edmund E. Read, an 

30 B. Hay are the other Directors thereof. .ff6]f0
2. Your orator further shows, that by-aWS
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adopted by said company, July 21, 1881, the second 
article of which provide, in the first section thereof, as 
¡follows: “ The annual meeting of the stockholders of 
the company, and the election of directors shall be held 

; at the office of the company, between the hours of 10 
A. M. and 2 P. M., on the fourth Thursday in February,

[in each year: of which election, at least ten days’ notice 
shall be given, by advertisement in two public papers 
published in the city of Philadelphia, and in two pub-
lished in the city of Camden.” 10
i 3. And your orator further shows that by article VIII, 
[section 1, of said by-laws, it is provided as follows: “ No 
I alteration or amendment to these by-laws shall be made 
unless the same be proposed in writing at a stated meet-
ing of the board of directors, and adopted at the next or 

I a subsequent stated meeting, by a majority of the mem- 
ibers present. But any by-law may be suspended by the 
¡consent of the majority of the whole board,” as by refer- 
I ence to said by-law, to which your orator refers, will 
I appear. 20
: 4. And your orator shows and charges, that no power 
I exists in said board of directors, either by an amend- 
I ment to said by-laws, or otherwise, to so change the time 
I fur the annual meeting of the stockholders of said com- 
I pany as to continue themselves in control of the prop- 
I erty and business of said company beyond the period of 
I time for which said board of directors was elected by the 
I stockholders of said company to serve as directors there- 
I °f. that such action by said board of directors is ultra 
I vires of said board and void, and that said proposed 30 
K amendment of said by-laws is designed to perpetuate 
I e Power of said board of directors, and so continue the 
K Members thereof in control of the property and affairs 
1° said company beyond the time for which said board 
I^aseected by the stockholders to serve as directors of 
I ai C0I]Qpany, and is in fraud of the rights of your 
I I ? 11*1 ° ^ er stockholders of said company.
I ion ^  ^°Ur ora ôr further shows that by the provis- 
I atm° , ^ Ĉe igH °f said by-laws, the order of business 
i mgs of said board is prescribed as follows: “Ar- 40
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tide VII. Order of business. Section 1. When a quorum 
appears, the president shall call the board to order.”

“ Section 2. The order of business shall be as follows:
1. The minutes shall be read and corrected, if necessary.
2. Treasurer’s Report. 3. Comparative statement. 4. 
Executive Committee’s minutes. 5. Report of the Fi-
nance Committee. 6. Material bills. 7. Report of Com-
mittees. 8. Unfinished business. 9. Written commu-
nications. 10. New business.’’ As by reference to said

10 by-law to which your orator refers, will appear.
6. And your orator further shows, that no lawful 

action can be taken by said board upon any proposed 
amendment to said by-laws, except the same be proposed 
in writing at one stated meeting, and acted upon and 
adopted as a distinct proposition at the next or a subse-
quent stated meeting by a majority of the members 
present, and that no amendment to £aid by-laws can be 
lawfully made by said board, even under the provisions 
of said by-law aforesaid, which will continue said board

20 of directors in office beyond the time for which they 
were elected.

7. And your orator further shows and charges, t at 
the time for holding the annual meeting of the stoc 
holders of said company for the election of directors 
thereof, was fixed by the corporators of said company) 
named in the Act of the Legislature of New Jersey, en 
titled “ An act incorporating the Camden and At an ic 
Railroad Company,” approved March 19, 1852, to w ic 
your orator refers, and cannot lawfully be change

30 any action of the board of directors thereof, withou 
approval and consent of the stockholders of sai 
panyr holding a majority of the stock of said compai y

8. Your orator further showeth, that there ave ^
issued and are outstanding of the stock sa| 
pany, seventeen thousand, six hundred an ^  
shares of the preferred stock, and seven thousan > 
hundred and forty shares of the common  ̂
that your orator has, for a considerable time, aQ(j
chasing the stock of said company, both pre e*  ̂ js

40 common, as eligible opportunity offered, an
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now the holder, as appears by the books of said com- 
'pany, of more than a majority of its entire issue of 
stock, to wit, exceeding thirteen thousand, five hundred 
shares. . . .
I 9. Your orator further showeth, that ever since he . 
became a stockholder of said company, to any consider-
able amount, he has found the present president and 
directors of said company hostile to his views and inter-
ests, and the views and interests of other stockholders 
agreeing with your orator in opinion, and unwilling to 10; 
give him any information touching the policy or affairs 
of the said company ; that , his application to be per-
mitted to obtain a list of his fellow-stockholders, made 
to the secretary of the company, at its office, several 
months ago, was refused; that the present president and 
directors were determined to consummate the purchase 
of the interest of one Massey in the Philadelphia and At-, 
lantic City Railway, which was resisted and opposed by 
your orator, and to prevent the consummation of which 
contemplated purchase, it was necessary for your orator 20 
to obtain the injunction of this honorable court; that 
your orator subsequently learned that it was the purpose 
of the present president and directors to issue a large 
amount of yet unissued capital stock, with the purpose, 
as he believed, to allot the same to themselves, or to such 
stockholders as might be in sympathy with them, with-
out offering the same pro rata to the stockholders, to 
enable themselves to perpetuate their power, against the 
Wishes of the holders of a majority of said stock, and 
! af In order to prevent the consummation of this un-30 
just and illegal purpose, it was necessary for your orator 
aso k° °btain injunction of this honorable court.

0. Your orator further'showeth, that in pursuance of 
e same determined policy, and with the fraudulent 

!n ent to prevent the holders of a majority of the stock 
said company from controlling the affairs and man-

agement, and electing directors of their choice at 
ê next annual meeting of said company, which, under

inVlT61̂  k ^ aws’ h | occur on the fourth Thursday 
6 ruary next, the said present president and direc-40
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tors, defendants as aforesaid, propose at the stated meet-
ing of the board, to be held Thursday, November 16th,
1882, to so alter the by-laws as to postpone the annual 
election until some other and more distant day and, as 
your orator is informed, until the month of September,
1883, so as illegally and fraudulently to wrest from the 
control of the owners of the property any voice in its 
management for an additional period of at least six 
months. And your orator further showeth, that the six

10 months in question are those in which the great bulk of 
the business of said company is transacted.

All of which actings and doings: of the said Camden 
and Atlantic Railroad Company, and its said officers, are 
contrary to equity and good conscience, and tend to 
manifest wrong and oppression of your orator, who is 
without remedy in the premises by the strict rules of 
common law.

In tender consideration whereof, and that the defend-
ants may be restrained from altering the said by-laws or 

20 in any other manner postponing the time for the annual 
election of the president and directors of said corporation, 
and that your orator may have such further and other 
relief as the nature of the case may require and is agree-
able to equity and good conscience, may it please your 
honor, the premises considered, to grant unto your 
orator not only the State’s writ of injunction issuing out 
of and under the seal of this honorable court to be di-
rected to the said defendants, requiring them and every 
one of them absolutely and entirely to desist and refrain 

SO from altering the said by-laws or in any other manner 
postponing the annual election of the president and di-
rectors of said corporation, but also the State’s writ o i 
subpoena, to be directed to the said defendants, com 
manding each of them to be and appear before your 
honor in this honorable court at a certain day therein 
named, then and there to answer the premises and to 
stand to, abide and perform all orders and decrees tia I 
shall be made by your honor. And your orator wi 
ever pray.

40 S. H. GREY,
Solicitor for and of Counsel with Complain '̂
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defendants, in attempting to alter said by-laws, is de-
signed to perpetuate the power of said board of direc-
tors, and so continue the members thereof in the control 
of the property and affairs of said company beyond the 
time for which said board was elected by the stock-
holders, to serve as directors of said company, and is in 
fraud of the rights of your orator and other stockholders 
of said company.

W. L. ELKINS.

10 Sworn and subscribed before me, this 5th day of Jan- 
uary, A. D., 1883, at Camden.

F. F. HOGATE,
[ s e a l .]  M.C.G.

A n sw er  to  A m en d ed  Bill.

[Filed January 25, 1883.]

The joint and Several answer of the Camden and Atlantic 
Railroad Company, Charles D. Freeman, J. Lowndes 
Newbold, MacGregor J. Mitcheson, Franklin Evans, 
William Worrell, Enoch A. Doughty, Samuel C. 

20 Cooper and John B. Hay, defendants, to the amended 
bill of complaint of William L. Elkins, complainant.
1. These defendants now, and at all times hereafter, sav-

ing and reserving to themselves all and all manner o 
benefit and advantage of exceptions to the many errors 
and insufficiencies in the complainant’s said amen e 
bill of complaint contained, for answer thereto or unto so 
much and such parts thereof as these defendants area 
vised are material for them to make answer unto,t es 
defendants answer and say that these defendants a 03  ̂

30 that the Camden and Atlantic Railroad Company °Be : 
the defendants, was incorporated by an Act of t e 
islature of the State of New Jersey, approved Marc
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scribers, then being all present or represented by proxy, 
should meet at six o’clock in the afternoon of said day 
(the twenty-fourth day of June, eighteen hundred and 
fifty-two), to choose nine directors for the said company 
or corporation ; that in pursuance of the said notice, a 
meeting of said stockholders was had and an election of 
directors was held, at which election a majority of said 
corporators acted as inspectors, and after the said direc-
tors had been duly elected at said election the said cor* 

10 porators, or a majority of them, fixed the time and place 
of holding the first meeting of the directors of the said 
company or corporation at the Arch Street House, in 
the city of Philadelphia, at the hour of seven o’clock in 
the afternoon of the said twenty-fourth day of June, 
eighteen hundred and fifty-two; and that in pursuance 
thereof the said directors met at the time and place so 
appointed and were duly organized by the election of a 
president and secretary, and by a resolution passed at 
said meeting of said board of directors on the said 

20 twenty-fourth day of June, eighteen hundred and fifty- 
two, it was resolved that Stephen Colwell, William W. 
Flemming and Samuel Richards, three of said directors, 
be appointed a committee to draft by-laws for the regu-
lation of the board ; that afterwards the said committee 
was continued by said board of directors from time to
time, and at a meeting of said board of directors, he 
on the twenty-ninth day of December, eighteen hundre 
and fifty-two, the said committee reported by-laws, 
were read, corrected, amended and directed to be al 

30 over for final action until the next meeting of said oar̂  
of directors ; that on the meeting of said board o ire 
tors held on the seventh day of January, eighteen u 
dred and fifty-three, the said board of directors a °P 
said by-laws for said company or corporation, an ^  
by the said by-laws so adopted by the said boar 
rectors on the said seventh day of January, eig 
hundred and fifty-three, it was provided by ar ic 
section one, that “ The annual election of direc ors  ̂
be by ballot, and shall be held at the offî e ° M on the 

40pany between the hours of 10 A. M. and • ■>
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I fourth Thursday in  J u n e  in  e a c h  y e a r ,  o f  w h ic h  e le c t io n  

| at least two w eeks’ n o tice  s h a l l  b e  g iv e n  b y  a d v e r t i s e -
ment in two p u b lic  p a p e rs  p u b lis h e d  in  th e  c it y  o f  P h i l -

adelphia and in  tw o p u b lis h e d  in  th e  c it y  o f  C a m d e n  
and by article s ix , sectio n  th r e e , th a t  “  th e  o rd e r  o f  b u s i-

ness shall be as f o l lo w s : 1 s t ,  r e a d in g  th e  m in u te s , 
which shall be c o n sid e re d  a s  a p p r o v e d  u n le s s  th e re  
be a motion to a m e n d  ; 2 d , w r it te n  c o m m u n ic a t io n s ;

3d, reports of com m ittees ; 4 th , t r e a s u r e r ’s re p o rts  ; 5 th , 

engineer’s rep o rts ; 6 th , u n fin is h e d  b u s in e s s ;  7 th , n e w  10 
business;” and b y  a r t ic le  s ix ,  se c t io n  fo u r , th a t  “  n o  a l -

teration or a m en d m en ts to th e se  b y - la w s  s h a l l  b e  m a d e  
unless the sam e be p ro p o se d  in  w r i t in g  a t  a  s ta te d  m e e t-

ing of the board o f d ire c to rs , a n d  a d o p te d  a t  th e  n e x t  o r  

a subsequent stated m e e tin g , b y  a  m a jo r it y  o f  th e  m e m -

bers present; b u t a n y  b y - la w  m a y  b e  su s p e n d e d  b y  th e  

consent of a m a jo r ity  o f  th e  w h o le  b o a rd  ;”  a n d  th a t  in  

pursuance of the sa id  b y - la w s  so  a d o p te d  a s  a fo r e s a id , 
elections for the e le c t io n  o f  d ire c to rs  o f  th e  s a id  c o m -

pany or corporation  w e re  h e ld  y e a r ly  o n  th e  fo u r th  2 0  
Thursday in  Ju n e  u n t il  a n d  on  th e  fo u r th  T h u r s d a y  in  

June in the y e a r  e ig h te e n  h u n d r e d  a n d  s ix ty - tw o . A n d  

these defendants fu r th e r  sh o w , th a t  a t  a  m e e t in g  o f  th e  
said board of d irecto rs, h e ld  on  th e  e ig h th  d a y  o f  M a y , 

eighteen hundred  a n d  s ix t y - t h r e e  (a s  a p p e a r s  b y  th e  

minutes of the sa id  b o a rd  o f  d ire c to rs ) , “  o n  m o tio n  d u ly  

Made and seconded, it  w as re s o lv e d  th a t  se c t io n  fo u r  o f  
article six of th e b y - la w s  be su s p e n d e d . I t  w a s  a g re e d  

0 unanimously, e ig h t m e m b e rs  o f  th e  b o a rd  b e in g  p re s-  
en • It was then , on m o tio n  d u ly  m a d e  a n d  se c o n d e d , 3 0  

*?so vec  ̂ ^ Rt from  sectio n  o n e , a r t ic le  tw o  o f  th e  b y - la w s , 
e word Ju n e  be s tr ic k e n  o u t a n d  th e  w o rd  O c to b e r  in -  

^ H |  *n Place th e re o f ;  t h a t  th e  w o rd s  tw o  w e e k s  b e  

j nc eu r̂om th e sa m e  sec tio n , a n d  th e  w o rd s  ten  d a y s  
&erted, so th at sa id  sec tio n  s h a l l  r e a d  a s  fo llo w s , v i z . : 

M H B M M  d c ctio n  o f  d ire c to rs  s h a l l  b e  b y  b a llo t ,  a n d  
a e held at th e  office  o f  th e  c o m p a n y  b e tw e e n  th e

T h T /eleven A* M* and one P 011 the fourth
leastt P c^ °^ e r e a c h  y e a r ,  o f  w h ic h  e le c t io n  a t  

eu ays n o tice  s h a l l  b e  g iv e n  b y  a d v e r t is e m e n ts  in  4 0
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tw o  p u b l ic  p a p e rs  p u b lis h e d  in  th e  city  of Philadelphia 

a n d  in  tw o  p u b lis h e d  in  th e  c i t y  o f Camden and at 
s a id  m e e t in g  it  w a s  fu r t h e r  re so lv e d  “ th at no election of 

d ire c to rs  s h a l l  ta k e  p la c e  u n t il  th e  fourth  Thursday in 
O c to b e r  n e x t  th a t  in  p u rs u a n c e  o f  the said by-laws so 

a d o p te d  a n d  a m e n d e d  a s  a fo re sa id  b y  the said board of 

d ire c to rs , e le c t io n s  fo r  th e  e lec tio n  o f directors of the 

sa id  c o m p a n y  o r  c o rp o ra t io n  w e re  th ereafter held yearly 
on  th e  fo u r th  T h u r s d a y  in  O ctob er until and on the 

1 0  fo u r th  T h u r s d a y  in  O cto b er , in  th e  y e a r  eighteen hun-
d re d  a n d  e ig h ty . A n d  th ese  d efen d an ts further show, 

th a t  a t  a  m e e t in g  o f  th e  s a id  b o ard  o f directors, held on 

th e  tw e n ty - f ir s t  d a y  o f  A p r i l ,  e igh teen  hundred and 

e ig h ty -o n e , “ on  m o tio p  o f  M r. L u c a s , the secretary was 
in s tru c te d  to h a v e  a  re v is e d  e d itio n  o f  the by-laws pre-

p a re d , a n d  to p re se n t  i t  to th è, bo ard  at its next meet-
in g  a n d  a t  a  m e e t in g  o f  th e  sa id  board of directors, 

h e ld  on  th e  n in e te e n th  d a y  o f  M ay , eighteen hundred 

a n d  e ig h ty -o n e , a  c o m m itte e  o f  th e  sa id  board of direc- 
¡20 to rs  w a s  a p p o in te d  to re v is e  s a id . b y-law s ; and that 

a ft e r w a r d s , a t  a  m e e t in g  o f  th e  sa id  board of directors, 

h e ld  on  th e  tw e n ty - f ir s t  d a y  o f  J u l y ,  eighteen hundred 
a n d  e ig h ty -o n e , th e  b y - la w s  o f  th e  sa id  T h e  Camden and 

A t la n t ic  R a i lr o a d  C o m p a n y  w ere  presented to and 
a d o p te d  b y  th e  s a id  b o a rd  o f  d ire c to rs ; and that the said 

b y - la w s  so r e v is e d  a n d  a d o p te d  b y  th e  said board o 
d ire c to rs  o n  th e  s a id  tw e n ty -fir s t  d a y  o f Ju ly , eighteen 

h u n d r e d  a n d  e ig h ty -o n e , p ro v id e d , in  a rtic le  two and sec-
t io n  o n e , th a t  “  T h e  a n n u a l  m e e tin g  o f the stockholders 

3 0  o f  th e  c o m p a n y  a n d  th e  e lec tio n  o f  directors shall e 

h e ld  a t  th e  o ffice  o f  th e  c o m p a n y , betw een the hours o 
te n  A . M . a n d  tw o  P . M ., on  th e  fo u rth  T h ursd ay in Feb-

r u a r y  in  e a c h  y e a r ,  o f  w h ic h  e lection  at least ten ays 
n o tic e  s h a l l  b e  g iv e n  b y  a d v e r t ise m e n t in  two public pa 

p e rs  p u b lis h e d  in  th e  c ity  o f  P h ila d e lp h ia  and in wo 
p u b lis h e d  in  th e  c it y  o f  C a m d e n ,”  as set forth in sai 

b i l l  o f  c o m p la in t ,  w h e n  th e  sa id  b y -law  is state an 

a l le g e d  to  h a v e  b e e n  “  a d o p te d  by the said compa 

J u l y  2 1 , 1 8 8 1 . ”  A n d  th e se  d e fe n d an ts  fu rth er * g 

4 0  b y  th e  s a id  a r t ic le  tw o  a n d  sectio n  one o f sai y



COURT OF ERRORS AND APPEALS. 29

so revised and adopted  b y  th e  s a id  b o a rd  o f  d ire c to rs  a s  

last above stated, it  w as fa r t h e r  p r o v id e d  th a t  “  T h e  
election shall be by b a llo t , u n le s s  b y  u n a n im o u s  c o n se n t, 
when the vote m ay be ta k e n  viva voce.” A n d  th e se  d e -

fendants show, th at a t  a  m e e tin g  o f  s a id  b o a r d  o f  d ir e c -

tors of the said T h e  C a m d e n  a n d  A t la n t ic  R a i l r o a d  C o m -
pany, held at the office o f  th e  s a id  c o m p a n y  in  th e  c it y  

of Camden, on th e n in e te e n th  d a y  o f  O cto b er, e ig h te e n  

hundred and e igh ty-tw o , th e  s a id  b y - la w  la s t  a b o v e  m e n -
tioned was am ended, as a p p e a r s  b y  th e  m in u te s  o f  s a id  1 0  

meeting, as follows, v i z : M r. D o u g h ty  p ro p o se d  th e  fo llo w -  

ling as an am end m ent to th e  b y - la w s  : “  R e s o lv e d , T h a t  

from article two, section  on e, s t r ik e  o u t  ‘ 10 A . M .’ a n d  i n -
sert‘ 1 1  A. M.,’ an d  s tr ik e  o u t ‘ F e b r u a r y ’ a n d  in s e r t  ‘ O cto -
ber. Agreed to,”  an d  th a t  th e  s a id  a m e n d m e n t  w a s  a g re e d  

to without objection b y  th e  m e m b e rs  o f  th e  s a id  b o a r d  o f  

directors at the sa id  m e e t in g ; a n d  t h a t  a t  a  m e e t in g  o f  th e  

said board of d irecto rs o f  sa id  c o m p a n y , h e ld  on  th e  s i x -
teenth day of N o v em b er, e ig h te e n  h u p d r e d  a n d  e ig h t y -  

two, the m inutes o f sa id  b o a rd  o f  d ire c to rs  h e ld  on  th e  2 0  
nineteenth day o f O ctob er a s  a fo re s a id , w e re  u n a n im o u s ly  

approved by the sa id  b o a rd  o f  d ire c to rs . A n d  th e se  de- 
sn ants deny th at th e  s a id  T h e  C a m d e n  a n d  A t la n t ic  

ai road Com pany ad o p ted  th e  b y - la w s  m e n tio n e d  in  th e  

?ai, 1 1 of com plain t, o r a n y , o r  e ith e r  o f  th e m , o r  a n y  
y aws whatsoever on th e  tw e n ty - f ir s t  d a y  o f ' J u l y ,  e ig h -  

nn undied and  e ig h ty -o n e , o r  a t  a n y  o th e r  t im e  o r  
urns. And these d e fe n d a n ts  d e n y  th a t  th e  s a id  T h e  

ort" 6n ^ a n ^ c R a i lr o a d  C o m p a n y  h a s  a t  a n y  t im e  

orn<TeS/ /  an^ aC  ̂ ^ le  ^ a id  c o m p a n y , m a d e , p a sse d  3 0  
\ k y _la w  o r b y - la w s  w h a ts o e v e r . A n d  th e se  

Camd an S 6n^ h | s to c k h o ld e rs  o f  th e  s a id  T h e  
time 611 " ^ a n t i c  R a i l r o a d  C o n ip a n y  h a v e  a t  a n y  

by-law1 l Ale& P assed  o r  a d o p te d  a n y  b y - la w  o r
(¡aincl S W  ^ ese d e fe n d a n ts  sh o w  t h a t  th e  s a id  T h e  

holders11 T th^ a n t*c R a i lr o a d  C o m p a n y  a n d  th e  sto c k -  

uoder an K \ S'^M co m P a n y  h a v e  n e v e r  h a d  o r  a c te d  

by-laws I J* aW °r kŷ aws w h a ts o e v e r , e x c e p t  th e  s a id  
ma e and ad o p te d  a n d  a lte re d , a m e n d e d  a n d
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revised by the said board of directors of the said com' 
pany as hereinbefore mentioned and set forth.

3. And these defendants further answering, state and 
show that by article eight section one of the said by-
laws, revised, amended, altered, and adopted by the 
board of directors of the said company, on the twenty- 
first day of July, eighteen hundred and eighty-one, it is 
provided as follows: “ No alteration or amendment to 
these by-laws shall be made, unless the same be pro-

10 posed in writing at a stated meeting of the board of 
directors, and adopted at the next, or a subsequent 
stated meeting, by a majority of the members present, 
but any by-law may be suspended by the consent of a 
majority of the 'whole board.” And these defendants 
deny that the said last mentioned by-law was at any 
time or times adopted or passed by the said company, as 
charged in said bill of complaint, or by the stockholders 
of the said company, or in any other way or time than 
by the said board of directors of the said company, as 

20 above mentioned and set forth.
4. And these defendants further answering, state ana 

show that by the charter or act of incorporation of the 
said The Camden and Atlantic Railroad Company, the j 
board of directors of the said company, or a majorityj 
thereof, have full power to make and prescribe such by-
laws, rules and regulations, as to them shall seem need- j 
ful and proper, and these defendants submit that t 
said board of directors have full power at any time to 
change, alter, amend, revise and repeal the by-laws y

30 the said board of directors, prescribed or adopted in any? 
and all particulars, that to the said board of directors 
shall appear needful and proper. And these defendants 
show that the said board of directors have change > 
altered, amended and revised the said by-laws as here 
inbefore mentioned and set forth. And these de en 
ants show that the said The Camden and Atlantic ai 
road Company, incorporated as aforesaid, has not, at an̂  
time, by any act of the said company, or any act o ^ 
stockholders of the said company, prescribed, ma e,

40 adopted any by-law or by-laws touching the mana j
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[mentand regulation of,the business or affairs of the said 
[company, and that the only by-laws of the said company 
are the by-laws made, prescribed, revised, and adopted 
by the board of directors of the said company as afore-
said. And these defendants deny that no power exists 

[{as charged in paragraph four of said amended bill of 
complaint), in the said board of directors of the said rail-
road company, by amendment to the said by-laws, or 
otherwise to change or alter the said by-laws so made, 
prescribed, revised, and adopted by the said board of 1 0  

I Erectors, as aforesaid,. And these defendants state and 
[submit, that the said board of directors have full power 
and authority to change, alter, amend, or repeal the said 

[ by-laws adopted by the said board of directors, at any 
time and in any manner, and for any purpose that to 

| the said board of directors shall seem needful and 
proper and for the best interests of the said company.

• And these defendants deny that any alteration of said 
I by-laws (passed by said board of directors as aforesaid), 

y the said board of directors, is ultra vires of the said 2 0  

oard or void, or is in fraud of the rights of the said 
complainant, or of any of the stockholders of the com- 
pany. And these defendants deny that it is now pro-
posed by the said board of directors of the said The 
amden and Atlantic Railroad Company, to make any 

& eration, amendment, or change in the said by-laws, so 
®a e, prescribed, amended, revised and adopted by the 
said board of directors as aforesaid.
th t ^ ese defendants, further answering, admit, 
so j   ̂le Pr°yisions of article seven, of said by-laws, 3 0  

biJrvT ?rescr̂ ed> adopted and revised by the said 
Railr 0fi preĉ ors sa,id The Camden and Atlantic 
at th a orriPany>as aforesaid, the order of business, 
lows e.meê ln^s °f the said board, is prescribed as fol- 
1( ^ 1Z ' ^ rd(de seven,— Order of Business.— Section 
Wd t* a *lUOrum aPPears, the president shall call the 
be as fnU °r eiL. ®ecbi°n 2. The order of business shall 
rected ows* irst, The minutes shall be read, and cor- 
comnarflr eCeSSary' Second’ Treasurer’s report. Third,

1Ve statements. Fourth, Executive Commit- 4 0
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tee’s minutes. Fifth, Report of the Finance Committee. 
Sixth, Material bills. Seventh, Report of committees. 
Eighth, Unfinished business. Ninth, Written communi-
cations. Tenth, New business^-as by the said by-laws, 
reference being thereto had, and to which these defend-
ants refer, will more fully and at large appear.

6 . And these defendants, further answering, deny that 
no lawful action can be taken (as charged in paragraph 
six of said amended bill of complaint) by said board of 

1 0  directors, upon any proposed amendment to the said by-
laws, made, prescribed, revised and adopted by the said 
board of directors, as aforesaid, except the same be pro-
posed in writing at one stated meeting, and acted upon 
and adopted, as a distinct proposition, at the next or a 
subsequent stated meeting, by a majority of the mem-
bers of the said board of directors present. And these 
defendants submit, that the said board of directors have 
full power and, authority, at any and all times, when-
ever it shall appear to them to be needful or proper, to 

2 0  alter, amend and change the said b y -la w s, by the said 
board of directors, made, prescribed, revised and adopted, 
as aforesaid, or any of the said by-laws, or any part 
thereof, and that the said board of directors may, at any 
time, lawfully change, alter or amend the said by-laws, 
so made, prescribed, revised and adopted by the sai
board of directors, as aforesaid, for any purpose or pur-
poses whatsoever.

7- And these defendants, further answering, deny that 
the time for holding the annual meeting of the stoc 

30 holders of the said The Camden and Atlantic Railroa 
Company, for the election of directors theroof, was xe 
by the corporators of the said company-named in ^ 
act of the legislature of N e w  Jersey, entitled °

. incorporating The Camden and Atlantic Raiiroa 0 

pany,” approved March 19, 1852. And these de en an̂  
deny that the said corporators had any right, PoŴ e 
authority, whatsoever, to make or fix the time or i 
holding of the annual meeting of the stock ° 
said company for the election of directors. n .q 

40 defendants deny that the said corporators ever >
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any way or manner, fix the time of holding said annual 
meeting of said stockholders.

I 8. And these defendants further answering, admit and 
[show that there have been issued by the said The Camden 
and Atlantic Railroad Company about seventeen thou-
sand six hundred and thirteen shares of preferred stock 
and seven thousand five hundred and forty shares of 

[common stock; that the said complainant had transferred 
[to him on the books of the said railroad company cer- 
I ui); shares of stock, on the eleventh day of February, 10 
eighteen hundred and eighty-two, and on that day, as 
these defendants believe, the said complainant first be- 

[came a holder of the stock of the said railroad company ; 
that the said complainant has now standing in his name 
on the books of the said company, about thirteen thous- 

jand five hundred shares of the stock of the said railroad 
[company or corporation; and these defendants have been 
[informed and believe, and state and aver, that the said 
stock standing in the name of the said complainant on the 
books of the said company, or nearly all thereof, has 2 0  

I eon purchased by other persons or corporations, and 
as been paid for by the moneys and means of other per-

sons or corporations, and procured to be transferred by 
|sap persons or corporations on the books of the said rail- 
roa company to the said complainant, for the purpose 

p procuring and obtaining a controlling ipteres.fi in the 
a| railroad company, in order to consolidate the said
railroadcompany with, or otherwise transfer the control

■  m̂ na£ement of the property and business of the said 
■ I  company or corporation into the hands, power, 30 
terest̂ 1̂ 0 °^Sâ  corporations purchasing said stock, in- 

hbee’t 1f' °r own n̂&’ or operating a rival railroad from 
I l i p  of Camden to Atlantic City, and not for the pur-
said Th raf nâ nS and transacting the business of the 

I ope 6 ani^en and Atlantic Railroad Company, and 
railroad ̂  ^  ra^roaĉ  ôr the best interests of the said 

i thereof COrnPany or corporation and the stockholders

have notV^^ ^e êndants further answering say, they 
g een ^formed, and do not know, and cannot set 40



forth, as to their belief, or otherwise, what the views of 
the said complainant touching the said railroad maybe, 
or whether the president and directors of the said rail-
road company are hostile to the views of the said com-
plainant, or stockholders alleged to agree with him; but 
these defendants, directors of the said railroad company, 
as aforesaid, state and show that they are, each of them, in 
their own right, owners of large numbers of the shares of the 
stock of the said railroad company, that the president of 

1C the said company, Charles D. Freeman, owns, in his own 
right, fourteen hundred and sixty shares of said stock,and 
that, the directors of the said company own, in their 
own right, very large amounts of the stock of the said 
company ; and thiat these defendants and directors of the 
said company have at all times sought and endeavored to 
transact the business and manage the affairs and pro-
perty of the said railroad company, and operate its rail-
road for the best interests and profits of the said company 
or corporation, and all its stockholders, and these de- 

2 0  fendants deny that they are hostile to the said com-
plainant, or unwilling to give him any information 
touching the policy or affairs of the said railroad com-! 
pany, and these defendants aver and state that they have 
at all times been ready and willing to give to the said com-: 
plainant all such information concerning the policy an 
affairs of the said company as would be right or proper 
for these defendants, directors, as aforesaid, to give to 
any stockholder of said company; that these defendants, 
directors, as aforesaid, have requested the said com 

30 plainant to attend, meet with, and be present at a mee
ing of the board of directors of the said company but

that the said complainant refused or failed to meet with! 
said board of directors, or be present at said meeting)! 
and these defendants submit that these defendants elD2 

informed and believing that the said complaiuan w i 
acting for or on behalf of or as the agent of some n | 
company or corporation, in having transferre o J 
the stock of the said railroad company, as aforesai ,  ̂ | 
not for the best interest or profit of the said The ^ers;] 

40 and Atlantic Railroad Company or its stoc 0
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[these defendants would be justified in refusing to give 
[said complainant information concerning the policy and 
[ affairs of the said company ; and these defendants say that 
it may be true, as stated in said bill of complaint, that 
the complainant’s “ application to be permitted to obtain 
a list of his fellow-stockholders, made to the secretary of 

[the company, at its office, several months ago, was re-
fused;” but these defendants do not believe that the 
said secretary ever, at any time, refused to permit the 
said complainant or any stockholder of the said com- IQ 
pany to examine the list, or make copies of the list of 
the stockholders of the said company, if the same was 
requested or applied for at a proper time, and in a pro-
per manner; and these defendants deny that the direc-
tors of the said railroad company were ever determined 
to consummate the purchase of the interest of one Mas-
sey in the Philadelphia and Atlantic City Railroad Compa-
ny; and these defendants show that a majority of the said 
board of directors, believing it to be for the best interests 
of the said The Camden and Atlantic Railroad Com-20 

[pany for it to own the interest of the said Massey in the 
j said The Philadelphia and Atlantic City Railroad Com-
pany, agreed with the said Massey to purchase the same if 
sue purchase should be sanctioned and approved by the 
soc oldersofthesaid The Camden and Atlantic Railroad 
ompany, at a meeting of the said stockholders to be called 
°r t at purpose; and these defendants admit that, be- 

■  e sâ  contract was submitted to the said stock- 
0 ers, or their sanction and approval, the said com-

thenaî  a ¡3 *n this honorable court to restrain 3 0  
execution of the said contract or agreement, and that

dpwJUr! en̂ ne  ̂ the execution of the same; and these 
inform '̂S 181 know not and have not been
come] 6 ,saveby the complainant’s said bill, what thesaid
the nr!!nr V earned Was I  Purpose of these defendants, 
Atlantic p -i  and directors of the said The Camden, and 
that it e ^  r°ad ^omPany; hut these defendants deny 
ants diEl  WaS the PurP°se or intent of these defend- 
large am° 3  ra^roa(  ̂ company, to issue a

°Un , or any amount, of the unissued capital 40
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stock of the said railroad company, or to allot any capi-
tal stock of the said railroad company to these defend-
ants, or any of them, or to allot any of said capital stock to 
any other stockholders that might be in sympathy with 
these defendants (without offering the same, pro rata, to 
the stockholders), to enable these defendants, stockhold-
ers, as aforesaid, to perpetuate their power against the 
wishes of the holders of a majority of the stock of the 
said The Camden and Atlantic Railroad Company,

10 or for any other purpose or purposes whatsoever, or 
that it was the purpose of these defendants, as afore-
said, to issue any of the said stock for any purpose, 
except in accordance with the provisions of the charter 
or act of incorporation of the said railroad company, 
and the acts supplementary thereto and amendatory 
thereof; and these defendants deny that it was their 
purpose, at any time, to issue said stock, or any part 
thereof, for any fraudulent, unjust or illegal purpose 
whatever.

20 10. And these defendants, further answering, deny
that these defendants, directors of the said the Camden 
and Atlantic Railroad Company, as aforesaid, on the 
sixteenth day of November, eighteen hundred and 

■eighty-two, intended or designed fraudulently to change 
or alter the by-laws made and prescribed, revised and 
adopted by the said board of directors, as aforesaid, or 
to alter or amend the said by-laws, revised and adopte 
by the said board of directors on July 21,1881, as afore 
said, and amended as above mentioned and set fort »

30 changing the time of the election of directors to t e 
month of October, being the same time of the year t a 
the said election was and had been held for many years 
before the same was altered by the revisions ° ^ ® sa1̂  
by-laws by the said board of directors in July, 1 ’ a
above mentioned and set forth. And these de en a 
state and show, that the said The Camden and a 
Railroad Company has not at any time, or times, y I 
act of the said company, or by any act of the Su0C ] 
ers of the said company made, passed, enacted or a ^

40 any by-law or by-laws whatsoever, and that



COURT OF ERRORS AND APPEALS. 37

II railroad company lias n ever h ad  by -la w s, o r  acted  u n d er  
II any by-laws whatsoever, ex cep t th e  b y -la w s  m ad e a n d  
IK prescribed, altered, revised, a m en d ed  a n d  a d op ted  b y  th e  
11 said board o f directors o f  th e  said co m p a n y  as a fo re sa id ;
|| and these defendants state and  show , that b y  the act o f  
|| incorporation o f the said T h e  C am d en  and  A tla n tic  
|lRailroad Company, the d irectors, o r  a m a jor ity  o f  the 
II directors of the said com p a n y  w ere m ad e  com p eten t to 
II transact all the business o f  the said co m p a n y , an d  to 
|| make and prescribe such by-law s, ru les and  regu la tion s 10  
II as to them should appear n eed fu l an d  p ro p e r  to u ch in g  
|| the management and regu la tion  o f  the stock , p rop erty , 

estate and effects o f the said co m p a n y  or  c o r p o r a t io n ; 
and these defendants su bm it, that u n d er  an d  b y  v ir tu e  
of the powers conferred u p on  the d irectors  b y  th e  said 
act of incorporation, the d irectors  o f  the said T h e  C am -
den and Atlantic R a ilroad  C om p a n y  h a ve  fu ll pow er, in  
their discretion, to change, a lter or  a m en d  th e  by -la w s 
by the said board o f d irectors m ade, p rescribed , altered , 
revised and am ended as a foresaid , in  the m a n n er  an d  as 20 
& ove mentioned and set forth , and  to m ake, p rescr ib e  
and adopt by-laws as above  set f o r t h ; and  these defen dan ts 
ati mit that the va lid ity  o f  a n y  b y -la w  or  o f  a n y  ch an ge , 
ateration or am endm ent o f  an y  b y -la w  m a d e  b y  the 
sai oard of directors o f  the sa id  corp ora tion  or c o m -
pany, in the exercise o f  th eir  d iscretion , and  w h ich  sh a ll 
Ppear to oe needful and  prop er  to the said boa;rd o f  
irec ors, is a matter w h ich  m ust be ex a m in ed , tried  and 

ermmed at law, and not in  a cou rt o f  eq u ity , and for  
c i t e said com pla inant has a fu ll an d  adequ ate  re m -3 0  

stnot and these defendants state an d  sh ow  that the 
Com ° ^16 Sa^  C am den  and  A tla n tic  R a ilro a d  
°n t h H I T " 8 r̂ans êrre(  ̂ bo the said co m p la in a n t 
°f Peb °°  S °-̂  1 9  Sa^  co m p a n y  on  the e leven th  day  
all th rUar^j e^hbeen  h u n d red  an d  e igh ty -tw o , and  that 
on the b ° \  stan(^ ng in  the n am e o f  the com p la in a n t 
bim and °°  S Sa^  co m p a n y  w as transferred to
the said ? rocureci bo be transferred to h im  on  and  since

and tha^fT611̂  F eb ru a ry> iast a b ov e  m en tion ed ,
ese defendants are in fo rm ed  an d  be liev e , the 40
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said  stock  was procu red  to be  transferred on the books 
o f  th e  said ra ilroad  co m p a n y  in  the manner and for the 
pu rposes h ere in b e fore  m en tion ed  and set forth, and that 
the said  com p la in a n t n ow  h o ld s  the said stock, or the great* 
er p art thereof, n ot fo r  h im self, but for the uses, interests 
and  pu rp oses h ere in b efore  m entioned  and set forth, and 
that these defen dan ts are in form ed , and believe,and allege, 
th at the said co m p la in a n t has not filed his said bill of 
co m p la in t  in  th is cause in  g ood  faith, and for the pur* 

10 pose o f  p ro te c t in g  h is in terest as a holder o f the stock of 
th e  said  T h e  C am den  an d  A tla n tic  Railroad Company 
s ta n d in g  in  h is n am e on  the books o f  the said company ; 
that the said co m p la in a n t is not the real owner of the 
stock  s ta n d in g  in  h is  nam e, bu t that the greater part, if 
n o t  the w h ole , o f  the said stock  was purchased and paid 
fo r  w ith  th e  m o n e y  or  m eans o f  the Pennsylvania Rail-
road  C om p a n y , o r  o f  the W est Jersey Railroad Company, 
com p a n ies  that are part ow ners o f  and largely interested 
in  an d  co n tro ll in g  an d  operatin g  the railroad of the 

20 W est Jersey  an d  A tla n tic  R ailroad  Company, a rival 
ra ilroad  from  the c ity  o f  C am den to Atlantic City, and 
that the said  the P en n sy lv a n ia  R ailroad Company or the 
W est Jersey  R a ilro a d  C om pa n y  is the owner of said stock, 
and  that th is b ill has been  filed at their request, and on 
th e ir  a ccou n t, and  at the expense o f  the said railroad 
com p a n ies  last a b ov e  n am ed , or o f  one o f them, and not  ̂
to p ro tect th e  in terest o f  the said com plainant or of the 
sto ck h o ld ers  o f  the said  T h e  Cam den and Atlantic Rail* j 
roa d  C om p a n y . A n d  these defendants deny all and al 

3 0 m a n n er  o f  u n la w fu l com b in a tion  wherewith they, or. 
an y , or e ith er o f  them  are charged in  said bill of coin 
p la in t, w ith ou t th is, that an y  other matter cause or 
th in g  in  the said  co m p la in a n t ’s said bill o f complain j 
con ta in ed  m ateria l o r  necessary for these defendants o 
m ak e  an sw er u n to , an d  n ot herein  and hereby well an j 
su ffic ien tly  answ ered , confessed, traversed and avoi e 
o r  d en ied , is true to the k n ow led ge  or belief of these e j 
fend ants, a ll w h ich  m atters and things these defen an j 
are rea d y  an d  w illin g  to aver, m aintain and Prove’

40  th is h o n o ra b le  cou rt m ay  direct, and hum bly pray 0 j
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hence dismissed with their reason ab le  costs a n d  ch arges 
in this behalf most w ron g fu lly  sustained .

P. L. VOORHEES,
Solicitor for and of Counsel with the Defendants.

State of New Jersey, ss.— T h e  a b o v e  answ er o f  the 
Camden and A tlantic R a ilro a d  C om p a n y , on e  o f  the 
defendants m entioned therein,, is h ereb y  m ade, an d  th e  
truth of the facts and averm ents con ta in ed  th erein  v e r i-
fied under the com m on  or  corp ora te  seal o f  the said 
The Camden and A tla n tic  R a ilroa d  C om p a n y , w h ich  it  TO 
has for that purpose caused to be h ereto  a ffixed , attested 
by Charles D. Freem an, its pres id en t, th is tw en ty  «second- 
day of January, in the year o f  ou r  L o rd , on e  th ou sa n d  
eight hundred and eigh ty -th ree . '

CHARLES D FREEMAN,
President Camden and Atlantic Railroad Co.

[Seal attached.]

State of New Jersey, ss.— C harles D . F reem a n , b e in g  
uly sworn, deposeth and  saith , he is th e  p res id en t 

and one of the directors o f  T h e  C am d en  and  A tla n tic  20 
■ Company,  one o f  the de fen d an ts n am ed  in  

ea ove answer, and has been  su ch  p resid en t for  m ore  
an four years last p a s t ; that, as such  presiden t, he, 

as ecome ■ and now  is fa m ilia r  w ith  the business 
° f  the said co m p a n y , and  esp ecia lly  

■  e Ja°bs and proceed in gs to u ch in g  the statem ents, 

an ^  l l j l anC  ̂ se  ̂ ô r bh an d  con ta in ed  in  said
s e t f^ u / If ■ statem ents, m atters, facts and  th in gs  
r i t°r conta n̂e(  ̂ said  answ er, so far as they
anrt!  °p 6 aCtS and ^eec ŝ o f  th is d ep on en t are true, 30 
said I  ar aS re^ e The acts an d  deeds o f  the 
dennnDÍ+^un7 , ° r an^ o t^ er porson  or  persons, he, th is

affixed leIeS S B  t0 true’ B  B  The seal
ficatinn t a °ve certificate of said company, in-veri-

comiuo^seal6 B B B  °f the Said answer’ is the
thereof ° I f l  comPany, and the attestation 

e proper handwriting of this deponent.
C H A R L E S  D. F R E E M A N .



40 C O U R T  O F  E R R O R S  A N D  APPEALS.

Sw orn  and  su bscribed  at C am den, in the State afore- 
sa id , th is tw en ty -secon d  day  o f  January, A. D., 1883, 
be fore  m e, a m aster in  ch a n cery  o f  the State of New] 
Jersey.

H E N R Y  M. SNYDER, Jr.
M. C. I

State o f  N ew  Jersey, ss.— F ran k lin  Evans and Samuel
C. C ooper, a lle g in g  them selves conscientiously scrupu-
lou s o f  ta k in g  an oa th , an d  be in g  duly affirmed, and 

10 M a cG reg or  J. M itcheson , J. L ow ndes Newbold, William 
W o rre ll , an d  J o h n  B. H a y  and E noch  A. Doughty being 
d u ly  sw orn , depose an d  say, that they are each defend-! 
ants n a m ed  in  the ab ove  answ er, that the matters and | 
th in g s  set forth  in  the a b ov e  answer, so far as they relate 
to  the acts an d  deeds o f  these defendants, respectively, 
a re  true, an d  so far as th ey  relate to the acts and deeds 
o f  others, th ey  b e liev e  them  to be true.

M A C G R E G O R  J. MITCHESON, 
F R A N K L I N  E V A N S,

20 S A M ’L  C. CO O PER,
J. L O W N D E S  NEWBOLD.
W M . W O R R E L L ,
J. B  H A Y ,
E N O C H  A . D O U G H TY .

S w orn  an d  su bscribed , at the State aforesaid, this 
tw enty-fifth  d a y  o f  J an u ary , A . D., 1883, before me, & 
m aster in  ch a n cery , o f  the State o f  New Jersey.

H E N R Y  M. SNYDER, Jr.
M.C.G.



O rder f o r  a n  I n ju n c t i o n .
[Filed February 14, 1883.]

I n  Ch a n c e r y  o f  Ne w  Je r s e y .

Between

W illiam  L. E lk in s ,

C om p la in a n t,

and

The Camden and A tlan tic  R a ilro a d  Conn 
pany and others,

D efendants.

On B ill, 
&c.

O rder for 
an In ju n c -

tion .

he rule to show  cause h eretofore  gran ted  in  th is 
cause, coming on to be heard in  the presence o f  Sam uel 
f ' Grey! solicit°r  o f  the com p la in a n t, and P eter L . V o o r -  

| ees, solicitor o f the defendants, an d  the m atter h a v in g  
een u ly argued and con sidered , and  the cou rt b e in g  o f  
e opinion that the in ju n ctio n  prayed  for  o u g h t to be  

gran e . It is, on this n in th  d a y  o f  F eb ru a ry , e igh teen  
un red and eighty-three, ordered , a d ju d g ed  and decreed ,

and an mjUnCti0n Go *ssue in fa v or  o f  the co m p la in a n t 
against the president and  board  o f  d irectors  o f  T h e

■  en an(  ̂ A tlantic R a ilroa d  C o m p a n y , d efen d an ts in  
the’ Caiffie> restrain in g  th em , th e ir  and  each  and  ev ery  o f  
whicl^wii?^ „a^ents or attorneys, from  d o in g  a n y th in g  

I eieat or Prevent a m eetin g  o f  the s to ck h o ld - 
twpnt einS field for the e lection  o f  d irectors  on  the 

^ghty-dnee1̂  ^ ek ruary> e igh teen  h u n d red  an d

Re«n0 1 1  T H E O D O R E  R U N Y O N , C.
Respectfully advised.

A - V . V A N  F L E E T , V  C
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O pin ion .

[Filed February 6, 1883.]

; On application for an in ju n ctio n , heard  o n  b ill  an d  
affidavits, and answer and affidavits.

\ Mr. S. H. Grey for com p la in a n t. M r. P . L . V oorh ees  
and Mr. B. W illiam son for  defendants.

!Van Fl eet , V. C.—
The complainant seeks to p rev en t the d irectors  o f  the 

defendant corporation from  co n tin u in g  th em selves in  
office, against the w ill o f  the h o ld ers  o f  a m a jo r ity  o f  the 10 
stock, for a period beyon d  the term  fo r  w h ich  th ey  w ere 
elected. The directors against w h om  h e asks th e  cou rt 
to exert its power were elected on  th e  tw en ty -th ird  d a y  
of February, 1882, for the term  o f  on e  year. T h e ir  term  
of office will consequently e x p ire  on  th e  tw en ty -secon d  
day of February, 1883. T h e  ch a rter  p ro v id e s  that a n -
nual meetings o f the stock h olders  sh a ll be h e ld  fo r  th e  
election of directors, and that each  sh are  o f  stock  sh a ll 
be entitled to one vote. F or  som e years p r io r  to 1881, 
the annual meeting for the e lection  o f  d irectors  was h eld  20 
on the fourth Thursday o f  O ctob er in  each  year, b u t  on 
the twenty-first o f  Ju ly , 1881, the d irectors  adop ted  a 
ydaw, changing the date from  the fou rth  T h u rsd a y  o f  

October to the fourth  T h u rsd a y  o f  F eb ru a ry . T h e  
cnange thus made, so far as the record  in  th is case show s,
*as ac(luiesced in by  the stock h o ld ers , a n d  th e  present 
°wd was elected on the d a y  so design ated . O n  the 

Nineteenth day o f O ctober, 1882, the present b oa rd  at- 
mpted, by resolution, to ch a n g e  the tim e o f  the an n u a l 

feting from the fourth T h u rsd a y  o f  F eb ru a ry  to th e  30 
; Ur Thursday o f O ctober. T h is  a ct ion  is the g r ie v -  

cê of which the com p la in an t com p la in s .

ere 6 111 c^ an§ e> i f  w ill  b e  p erce iv ed , is to in -
aSe \ e êrm ° f  office o f  th e  person s w h o  attem pted  to 

6
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m ak e it, from  on e year to on e  year and eight months, 
n ea r ly  d o u b le  th e  period  for  w hich  they were elected, j 
A n d  th is th ey  h a ve  attem pted to do without the consent 
o f  the p rop rietors  o f  th e  corporation , except so far as 
th ey  m a y  happen  to be .represented by the persons con- j 
stitu tin g  th e  board  o f  d irectors. I f  they may lawfully ' 
d o  w hat th ey  h a ve  attem pted, it is difficult to perceive j 
w h y  th ey  m a y  not, a. m on th , m ore or less, before the day - 
n ow  fixed , m ak e  an oth er change, and so continue chang- 

lO in g  the d a y  from , tim e to tim e, as long as,they may find I 
it agreeab le  to con tin u e  in  office, and thus absolutely 
d e p r iv e  the p rop rie tors  o f  the corporation of that pro-
v is ion  o f  the ch a rter  w h ich  secures to them the right to 
design ate  a n n u a lly  the persons who shall manage the 
aftairs o f  the corp ora tion . ;

T h a t p rov is ion  o f  the charter which declares that an-
nual' m eetin gs o f  the stockholders shall be held for the 
e lection  o f  d irectors , grants to the stockholders a highly 

f , im p orta n t and  va lu a b le  right, w hich the directors can 
20 n e ith er defeat n or  im pair. It gives the stockholders the 

r ig h t  to, say, on ce  in  each year, not once in eighteen 
m on th s , o r  tw o years, by  a vote o f  a majority of shares, 
w h o  sh a ll bé  elected  directors, and as such have the con. 
d u ct  arid m a n agem en t o f  the business o f the corporation 
for  the n ex t year. T h e  righ t, therefore, to change t 8 
d a y  fo r  th e  a n n u a l m eetin g  is one, which, from its very 
nature, can  a lon e  be exercised  by the, stockholders, 
board  o f  d irectors  can , w ith ou t the stockholders consen, 

,, h o ld  office  fo r  a p eriod  lon ger than one year. _
30 I t  is not, perhaps, necessary that the stoc ° ^  

sh ou ld  be  ca lled  togeth er specially  for the purposei 
m a k in g  a ch a n g e  in  the day. I f  the dire t̂ors ® °the 
a ttem pt to ch a n g e  the day , as they did in » go 
stock h o ld ers  sh ou ld  subsequently  meet on t e 
design ated , an d  proceed  w ithout objection or ac. 
strance, to the e lection  o f  a board o f director.., ^  
t ion  w ou ld  p ro b a b ly  be entitled to be regar e ^  ^  
n ish in g  co n c lu s iv e  ev id en ce  o f  assent. 11 in ^  
so design ated  w ou ld  be entitled to be regar
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day fixed by the stockholders, and  th at the su b seq u en t 
meeting should be held  on  the d a y  so fixed .

The object o f the d irectors, in  a ttem p tin g  to defer th e  
next annual meeting, is p erfectly  ob v iou s . T h e  co m -
plainant now holds a m ajority  o f  the stock  issued b y  th e  
defendant corporation; he an d  the d irectors  are at v a r i-
ance; the com plainant has been  co m p e lle d  to appea l to  
this court, in two previous instances, to b e  p rotected  
against the consequences o f  the w ron g fu l acts o f  the 
directors; he means, u n d ou b ted ly , to use the p ow er h e .10 
possesses, as the holder o f  a m a jor ity  o f  th e  stock , to p re -
vent their continuance in  office ; an d  th ey  u n q u estion a -
bly resorted to the dev ice  o f  a ttem p tin g  to ch a n g e  the 
day of the annual m eeting, for  the pu rp ose  o f  p r o lo n g -
ing their term o f office. I f  it was en tire ly  c lear  that 
they possessed the pow er to d o  w h at th ey  h a ve  a ttem pted  
to do, I think their use o f  it, u n d er  the c ircu m stan ces, and  
for the purposes stated, w ou ld  deserve  to be d en o u n ce d  
as fraudulent. There can  b e  n o  d o u b t a b ou t the re la -
tions which the directors o f  a corp ora tion  h o ld  to its .20 
stockholders— they are trustees. Stewart v. Lehigh Valley 
Railroad Company, 9 Vr., 521. A n d  lik e  a ll o th er  p e r -
sons entrusted with fidu ciary  pow ers, th ey  are bou n d  to 
nse their authority for the m a in ten a n ce  o f  the r igh ts  
and the protection o f the interests o f  th e ir  cestui que trust. 
o attempt to use their pow er for  th e ir  ow n  person a l 

a vantage, to the in ju ry  o f  th e ir  cestui que trust, is an  
a use of the confidence reposed in  th e m , w h ich  entitles 

Q cestui que trust to the p ro tection  o f  a cou rt  o f  eq u ity  ;
*n if they attempt, b y  m eans o f  th e ir  p ow er  or  p o s i-3 0  
1°?’ deprive the cestui que trust o f  a n y  o f  h is rights, 

e!f act, in its legal con sequ en ces, regardless o f  the 
/  .which prom pted it, is a frau d . C h a n ce llo r  
a®60’ !n Hills |  Parish, 1 McCar., 380, d ec la red  th a t 
desiaC 111 i §  » 1  directors o f  a co rp ora tion , w h ich  was 
Petû f6 u ° re^ n them selves in  o ffice , a n d  thus p er- 
aeaif t ¡¡ill confr° l  over  the affairs o f  th e  co rp o ra tio n , 
stockS 6 I B  h o lders  o f  a m a jo r ity  o f  th e

iWas illegal and vo id , an d  th at the in ju re d  stock -
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holders, in such a case, were entitled to relief by injunc- j 
tion.

The action of the directors,'under consideration, was 
not only wholly without warrant of law, but was un-j 
questionably designed to defeat the stockholders in the 
exercise of a right granted to them by law. The direc-
tors intended that their action should serve as an excuse 
for not calling the stockholders together, at a time when 
the stockholders had a right to have an annual meeting 

10 held. In order to frustrate that purpose, it is necessary 
that this court should act. An injunction must go, en-
joining the directors from doing anything which wilt 
defeat or prevent a meeting of the stockholders from 
being held, for the election of directors, on the twenty 
second day of February. 1883.

P e t i t io n  o f  Appeal.

[Filed March 23, 1883.]

Court  of  Er ror s  a n d  Appe al s  of  New Jerse |

Between The Camden and Atlantic Rail-"
20 road Company, et al., Petition of

Appellants, [
and Appeal- I

William L. Elkins,
Respondent. >

To the Honorable Court of Errors and Appeals of

the last resort in all causes: ■ A Atlantic
The humble petition 6f The Cam en ani J

Railroad Company, Charles D. freeman, j  L0wn-
Mitcheson, Franklin Evans, Sam ue ■ rnnd Enoch

30 des Newbold, William Worrell, John - a , cause, 
A. Doughty, the appellants in the a ove eroselves| 
respectfully shows that your petitioners find them
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aggrieved by a final decree or order, m a d e  in  th e  C ou rt 
of Chancery, in said cause, b y  h is  h o n o r , T h e o d o re  
Eunyon, chancellor o f  N ew  Jersey , b e a r in g  date th e  
ninth day of F ebruary, A . D . e igh teen  h u n d re d  an d  
eighty-three, in this respect, to  w it : that th e  sa id  decree 
or order adjudges that an in ju n ctio n  d o  issue in  fa v o r  o f  
the complainant in  the said cause (w h o  is th e  resp on -
dent above named) and against th e  p res id en t an d  b oa rd  
of directors of The C am den and  A t la n t ic  R a ilro a d  C om -
pany, defendants in, said cause (an d  the a p p ellan ts  a b o v e  10 
named) restraining them , th e ir  an d  each  and  every  o f  
their officers, agents or a ttorneys from  d o in g  a n y th in g  
which will defeat or prevent a m eetin g  o f  the s to ck h o ld -
ers from being held for the e lection  o f  d irectors  on  the 
twenty-second day o f  F eb ru a ry , A . D . e igh teen  h u n d red  
and eighty-three. A n d  y ou r  p etition ers h u m b ly  app ea l 
from that part o f the said decree  or  o rd er  o f  the said  
chancellor, which decrees or orders, as aforesa id , u p on  
the ground that the sam e is erron eou s, fo r  that th e  said  
chancellor should have decreed  o r  ordered  th a t the b i l l  20 
of complaint in the said cause in  the C ou rt o f  C h an cery , 
should have been dism issed w ith  costs, an d  the in ju n c -
tion prayed therein refused. Y o u r  petitioners, therefore, 
pray that the said decree or  ord er o f  the sa id  ch a n ce llo r  
may be reversed, set aside, and  for  n o th in g  h o ld en  ; and  
that your petitioners m ay  h ave  such  re lie f in  the prem ises 
as to this honorable cou rt shall seem  m eet.

B A R K E R  G U M M E R E , 
Solicitor and o f Counsel with Appellants.
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