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Statement.

On November 16th, 1882, William L. Elkins filed «
Pure injunction bill, and on January 6th, 1883, an



amended bill, averting (1) that he had purchased and
then held 13,500 shares of the stock of The Camden &
Atlantic Railroad Company, being a majority of dl the
shares theretofore issued by said company, being 25153
shares (Book, page 20, lines 5-8); (2) that the presi-
dent and directors were hostile to his views and interests,
unwilling to inform him of the policy or affairs of the
company, and that several months before the filing of
the bill, the secretary refused to permit him fo obtain a
list of the stockholders (Book, page 21, lines 5- 15); (9
that he had been compelled to enjoin them from pur-
chasing the shares of stock of one Massey in the Phila-
delphia and Atlantic City Railway (Booh page 21,
lines 15-21); (4) that he had been compelled to enjoin
them from issuing additional shares of stock to themselves
and other stockholders in sympathy with them, and by
that means to perpetuate their power against the
shareholders of a majority of the stock (Book, page 21,
lines 21-32); (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 of the fourth Thursday in February
1883, the time fixed therefor by the existing by-laws
(Book, page 21, line 10); (6) and that the time fa

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 of a majority of the
stockholders (Book, page 20, 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 (Book, page 22, lines
18- 32).

The defendants answered (1) that 13,500 shares of
stock stood in the name of the complainant on the books
of the company, but averred that the same had in fact
been purchased by other persons or corporations for the
purpose of transferring the control and management of the
property and business of the Camden and Atlantic Rail-
road Company into the hands and control of corporations,
purchasers of said stock, and owning or operating a rival
railroad from Camden to Atlantic City (Book, page 33,
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 infact purchased and paid
for by the Pennsylvania Railroad Company and West
Jersey Railroad Company, who are the real owners
thereof, and are the owners and operators of the West
Jersey and Atlantic Railroad, a rival railroad from Cam-
den to Atlantic City (Book,page 38, lines 7- 20).; (3) that
the complainant filed his bill at the request of 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 of the stockholders of the Camden and
Atlantic Railroad Company (Book, page 38, lines 20-
29); (4) that the charier empowered the directors to
make by-laws for the management and regulation of
the stock, property, &c., of the company, and that
although the stockholders fixed the time of holding the
first election of directors pursuant to the provisions of
the charter, and the first board was elected on June 24,
1852, yet that the time and place of holding all
other elections of directors have been fixed by by-laws
adopted by the board of directors (Book, page 25, line
11 to line 10,page 26); (5) that the first board of
directors adopted a by-law fixing the fourth Thursday
in June, in each year, at the office of the company, as
the time and place of holding such elections (Book,
page 26, line 10 to line 5, page 37); that on May S8,
1862, the board amended the by-laws and fixed the
fourth Thursday in October, as the time of holding such
elections (Book, page 27, lines 22- 40); that on July 21,
1881, the board again amended the by-laws and fixed
the fourth Thursday of February, as the time of holding
such elections [Book, page 28, lines 20- 39); and that
on October 19th, 1882, (a month before the filing of the
original bill), the board again amended the by-laws and
fixed the fourth Tuesclag of October, as the time fo



holding such election [Book, page 29, lines 4-22);
and that the stockholders of 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 of directors (Book, page 29,
line 32 to line 2, page 30, page 36, line 35 toline 5, page
37)

The cause was heard on the bill and answer, and a
final decree was made on February 9th, 1883, enjoining
the defendants from hindering an election of directors

to be held on February 22d, 1883.

Argument.

1. Charter Provisions.

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 of thefirst election of directors,
shall be appointed by the stockholders, at a meeting
to be called for that purpose by the corporators named
hil the charter (Pamp. Laws, 1852, page 263, &c.)
he time and place of holding subsequent elections is left
hy the charter to be regulated by the by-laws.
* The power of enacting the by-laws 1s specifically
conferred upon the directors (section 4, page 264, Pamp.
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 of 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 4th Tuesday of February to the 4th
Tuesday of 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

i

year” to say by a majority of them who shall be direc-
tors. [Book, page 42.)

But it is submitted that there is no positive prescrip-
tion in the charter to that effect; the only mention of
elections is recitative and not mandatory, in section 38 of

3

the charter, to wit, “ at the annual elections of said
corporation and this mention of 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»



prescription that elections shall be held each within 12
calendar months after the other. The recitative mention
of “annual elections” in section 3 of the charter may
well he held to mean once in each year of 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 of 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 of the
stockholders.

Warner v. Mower, 11 Vt., 385, cited in Field on
Corporations, page 245, note 5.

Regida,rity of Adoption of By-Law.

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 of article 6 of
the by-laws (Book, page 27, lines 11- 17,) was not sus-
pended, and that the by-law of October 19, 1882, was
passed at the same meeting at which it was introduced,
In Nation 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 835.

And unanimous action of a legislative body in vio-
lation of one of its own by-laws, is a virtual suspen-
sion, pro tempore, by the adoption of the irregular mo-
tion without objection.

Cushing’s Manual, sections 774, 794, 1478.

But even if the by-law in question were illegal, itis
clear that the complainant had ample opportunity for
redress at law and in the proper forum. It was adopted
on October 19. 1882, and the action of the board could
have been reviewed on certiorari at the November term of
the Supreme Court in that year. Or if he preferred to
wait until March, the statute (Revision, page 196, sec-
tion 107,) 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 of equity and invoke its extra
ordinary injunction power as a mere matter of con
venience. There was no exigency of time, as 4 months
would intervene between the passage of the by-law
and the 4th Tuesday of February, when, according to
his contention, the election should take place. It was
not like the case in I McCarter, 380, cited by the Vice
Chancellor, where directors were about to voe 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 more speedy remedy at law.

Want of Bona 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
andthen held 13,500 shares of stock (Book, page 20, sec-
tion 8)1 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 himselfout 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-
Ing= 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”en if the hearing had been merely upon a motion to

issolve, the complainant was bound to meet even new

«ter set up in the answer.
2
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Holmes v. Jersey City, 1 Beas., 2PP, 302.

But here the answer sets up, in response to the aver-
ments of the bill, that the complainant is a bona fide
stockholder, and is prosecuting this suit to protect Us oun
interests, that in fact he 1s a mere intruder, a catspaw
for rival corporations which in fact 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 of equity would not en
dure his presence.

No court of equity will permit a mere catspaw to im-
pose himself upon it as a bona fide suitor, and to invoke
the exercise of the tremendous power of injunction; the
court neither wears a mask itself nor permits a suitor
to do so.

Forrest v. Manch., Sheff. &c., R. R., 4 De. G F.
& J, 126, 129-30 ;

Filder v. Loud., Brighton, &c., Railway, 1 Hem. &
Miller, 489, 493-4 ;

Frooks v. S. Western Railway, 1 Sm. & Giff.,
166-7 ;

Waterbury v. Merch. Un. Express Co., 50 Barb.,
157,168.

This Court has the simple question before it,
whether it will permit a*citizen of 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 of a rival, not by con-
solidation, but by the purchase of a mere majority of
stock—whether this Court will aid such corporations
to accomplish, by putting forward a mere catspaw, a
purpose which they were unwilling to assume the re-

sponsibility of in their own corporate names ?






Naab, Day & Naar, Printers and Stationers, Trenton, N. J.

NEW JERSEY

Court of apd sSppealg.

Betwe en

THE CAMDEN AND ATLANTIC
RAILROAD COMPANY ET AL,

Appellants, On
Appeal.
and

WILLIAM L. ELKINS,
Respondent.

Bill for Injunction.

[Filed November 16,1882.]

In Chancery of New Jersey.
Betwieen >
William L. Elkins,
Complainant,

and

ke Camden and Atlantic Railroad Company,

Chades D. Freeman, President of said Com-

pany, and one of the Directors thereof, Joshua >
*Jones, J. Lowndes Newbold, MacGregor dJ.
itcheson, Franklin Evans, William Worrell,
iliam T. Ladner, Enoch A. Dougherty,
omas H. Dudley, James B. Dayton, Samuel

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

I Defendants. J
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To the Honorable Theodore Runyon, Chancellor of the Sale’
of New cJersey.

Idnpjbly complaining, shpweth unto your Hr,
your orator, William L. Elkins, of Philadelphia, Ran!
sylvania:—

1. That the Camden and Atlantic Railroad Gupary,
one of said defendants, is a railroad corporation, diy
incorporated by an act of the legislature of said dag
and owns and is now operating a line of railroad fium

10 the city of Camden to the city7of Atlantic, all in sad1
state, that Charles D. Freeman is the President andae
of the directors of said company, and that Josua R
Jones, J, Lowndes Newbold, MacGregor J. Mtchesm, )
Franklin Evans, William Worrell, William T. Ladn,
Enoch A. Dougherty, Thomas H. Dudley, Janes Bj
Dayton, Samuel C. Cooper, Edmund E. Read, and Jdn
B. Hay are the other Directors thereof.

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

20 article of which provided, in the first section theredf, &5
follows: “ The annual meeting of the stockholders o
the company, and the election of directors shall be hdd
at the office of the company, between the hours of 10
A. M and 2 P. M,, on-the fourth Thursday in Foruary,
in each year: of which election, at least ten days' notice
shall be given, by advertisement in two public papas
published in the city Of Philadelphia, and in two pib-
lished in the city of Camden.”

3. Your orator further showeth, that there have ben

30issued and are outstanding of the stock of said com
pany, seventeen thousand, six hundred and thirteen
shares of the preferred stock, and seven thousand, w
hundred and forty-eight shares of the common stoc ,
that your orator has, for a considerable time, been pur
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
pany, of more than a majority of its entire issu
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[stock to wit, exceeding thirteen thousand, five hundred
Ihare's.
I 4 Your orator further showeth, that ever since he
[becarre a stockholder of said Company, to any coilsider-
dde amount, be lias fouhd the present president and
|divectars of said company hostile to his views and ihteiS
Iets and the views and interests of other Stockholders
[agrecing with your orator ii1 opinion, and unwilling to
gve him any information touching the policy or affairs
d'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
muoths ago, was refused; that the present president and
miirectas were determined to consummate the purchase
dfthe interest of one Massey in the Philadelphia and At-
lartic City Railway, which was resisted and opposed by
[your orator, and to prevent the consummation of which
[contenplated purchase, it was necessary for yoUr orator
[to dotain the injunction of this honorable Court; that
yarorator 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,
lsshebelieved, 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
moble them to perpetuate their power, against the
ItT 68 Sti Elders of a majority of said stock, and
I atinorder to prevent the consummation of this un-
pst and illegal purpose, it was necessary for your orator
|[a)to obtain injunction of this honorable court. 30
Ith  OUrorator further showeth, that in pursuancelof
I esane determined policy, and with the fraudulent
et to prevent the holders of a majority -of the stock
company from controlling the affairs and man-
lament, and electing directors of their own choice at
uext annual meeting of said company, which, under
1QResent by-laws, will occur on the fourth Thursday
tas difUr® uexti>the said present president and direc-

ts d'efn*an’s as aforesaid, propose at the stated meet-
e oard, to be held Thursday, November 16th, 40



1882, to so alter the by-laws as to postpone the amd
election until some other and more distant day and &
your orator is informed, until the month of Satenber,
1883, so as illegally and fraudulently to wrest from the
control of the ow;ners of the property any voice inis
management for an additional period of at leagt sx
months. And your orator further showeth, that the sx
months in question are those in which the great buk d
the business of said company is transacted.

10 All of which actings and doings of the said Giin
and Atlantic Railroad Company, and its said offical, ae
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 rues d
common law.

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

20and that your orator may have such further and dher
relief as the nature of the case may require and is agee
able to equity and good conscience, may it please your
honor, the premises considered, to grant unto yor
orator not only the State’s writ of injunction issuing at
of and under the seal of this honorable court to bed*;
rected to the said defendants, requiring them and every !
one of them absolutely and entirely to desist and refizin j
from altering the said by-law or in any other mammer 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 tia j
shall be made by your honor. And your orator s a

ever pray.
S. H. GREY,

Solicitor for and of Counsel with ComplOinan’s
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Newdersey, Essex County, ss—Samuel H. Grey, being
I dulysworn 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
Septerber next, and that such action is intended to be
taken by said directors at their meeting to-day.
S. H. GREY. 10

¢ Swom and subscribed at Newark, this 16th day of
Novenber, A. D., 1882, before me.
THEODORE RUNYON,
Chancellor.

I Sate 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
o complaint; that he has been a stockholder of the
Carden and Atlantic Railroad Company for the period
jof about six months; that he is at the present time the20
I dder on the books of said company, of about thirteen
L ousard five hundred shares, being more than a major-
% of all the stock issued by said company; that ever
gree his purchase of said stock he has been thwarted
an opposed by the present president and directors of
& company; that they have, on repeated occasions,
n % g| |3 as ue of the owners of said property ;
bld ~ ~aVe re’usec access to its list of stock-
sgW ~ ~ ProPer” requested by him ; that they per-

bud I !“e* a”empt to place upon said company the 30
&oden\ » ase from one William Massey, of his

of 6 ~arrow Guage Railroad, between the cities
dio891fGh an(® A antic; that this deponent was
wit of' ~is honorable Court to obtain its

Boper IDUnc™on against the consummation of said im:
addi "G4"0Se€ I S subsequently the present president

mtto BC%S 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 dfaing
thé same pro fata to the stockholders ; and that thisd¥
ponent was only able to prevent the consummationd
this scheme by the injunction of this honorable (but
that, as a last resort, in order to perpetuate their catrd
of the property against the desires of the holdersdfa
majority of the Stock, they propose to postpone tte
annual election, the Only result of which will be to lexe
them in undisturbed possession of their respective dfics

10 against the will of the holders of a majority of the sk
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.
[seal.] c. H. IGRUMBHAAE,

Commissionerfor New Jfrsey.

Answer.
[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 oJ. Mtcheson,
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 erars
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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ats answer and say that these defendants admit, that
fhe 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,
182 and owns and now operates a railroad from the
adtyof Camden to Atlantic City, in said State, and that
[Qedes D. Freeman is the president and one of the
divectors of the said railroad company, and that the de-
ffendants, Joshua R. Jones, J. Lowndes Newbold, Mac-
Gregor J. Mitcheson, Franklin Evans, William Worrell, 10
[Wiham 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
1 2 And these defendants further answering, admit and
[dowthat by the act of incorporation or charter of the
pad The Camden and Atlantic Railroad Company,
ad the supplements thereto, thirteen directors are au-
1 anzed and required to be elected to transact and man-
age the business of the said company, that a majority of 20
sa directors should constitute a quorum, and be com-
et to transact all business of the said company or

®ypements thereto, the said directors or a majority of
em were given power, among other things, to make
th M BJi §figl by-laws, rules, and regulations as to
ems ou” appear needful and proper touching the
nagement and regulation of the stock, property, es-
bvth™ .~ ec’80” "“be said corporation or company, as
tra eSa\ ac®™0” Corporation or charter and the sev<

mav emen’s thereto, which these defendants pray
6 a en as part of this. fHAr mCIHI®» rnforonmn Ka

y-laws provided in the first section
annual meeting of the stockholders 0f40
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the company and the election of directors shall beldd 1
at the office of the company, between the hours of 10A
M. and 2 P. M., on the fourth Thursday in Feruaryin
each year, of which election at least ten days rticei
shall be given by advertisements in two public pmEs
published in the city of Philadelphia, and in two pb
lished in the city of Camden,” as stated in said hill o
complaint; and your orators show that at a meetingd
the said board of directors of the said railroad conpary,
10 held at the office of the said railroad company, in the
city of Camden, on the nineteenth day of Qitdo,
eighteen hundred and eighty-two, the said by-laws vae
amended, as appears by7the minutes of the said nedting
as follows, viz.: “ Mr. Doughty proposed the following
as an amendment to the by-laws: Resolved, that fian
article two of section one strike out 10 A M ad
insert 11 A. M., and strike out February and isat
October; agreed to;” and that at a meeting of the sid
boaxd of directors of said company, held on the sixteenth
20 day of November, eighteen hundred and eighty-two, tre
minutes of the meeting of said board, held on the nre
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 sx
hundred and thirteen shares of preferred stock an
seven thousand five hundred and forty shares of car®
mon stock; that the said complainant had transferre
30to him on the books of the said railroad company e
tain shares of stock, on the eleventh day of Fdoruary»
eighteen hundred and eighty-two, and on that ay,a
these defendants believe, the said complainant 1s
came a holder of the stock of said railroad company
that the said complainant has now standing in 5" g
on the books of the said company about thirteen
and five hundred shares of the stock of said cot"Pa” «f
corporation; and these defendants have been
and believe, and state and aver, that the sa
40 standing in the name of the said complainan

A
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books of the said company, or nearly all thereof, has
been purchased by other persons or corporations, and
hesbeen paid for by the money and means of other per-
sas or corporations, and procured to be transferred by
said persons or corporations on the books of the said rail-
roed company to the said complainant, for the purpose
o procuring and obtaining a controlling interest in the
sad 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. 10
road company or corporation into the hands, power, or
oontral of said corporations purchasing said stock, in-
tarested in, or owning, or operating a rival railroad from
thecity of Camden to Atlantic City, and not for the pur-
poee of managing and transacting the business of the
gid The Camden and Atlantic Railroad Company, and
operating its railroad for the best interests of the said
rallroad company or corporation and the stockholders
: theredf.

4 And these defendants further answering say, they 20
hae not been informed, and know not, and cannot set
fath, as to their belief, or otherwise, what the views of
the said complainant touching the said railroad may be,

a whether the president and directors of the said rail-
rad company are hostile to-the views of the said com-
plainant, or stockholders alleged to agree with him ; but
these defendants, directors of thp said railroad company,
s aforesaid, state and show that they are, each of them,
In their own right, owners of numbers of shares of the

j stock of the said company, that the president of the said 30
conpany, Charles D. Freeman, owns, in his own right,
forrteen hundred and sixty shares of said stock, and
thet the directors of the said company Own very large
anmourts of the stock of the said company ; and that
1 | | defendants, the president and directors of the said
conpany have at all times sought and endeavored to
msact the business and manage the affairs and pro-
Rry of the said railroad company, and operate its rail-
(n for the best interest and profit of the said company
roorpgoration, and all its stockholders, and these de-40
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endants deny that they are hostile to the sad com
plainant, or unwilling to give him any informmation
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 give 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 mest-
ing of fhe board of directors of the said company; bt
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 ves
acting for or in behalf of or as the agent of some rival
company or corporation, in having transferred to hm
the stock of the said railroad company, as aforesaid, ad
20 not for the best interest or profit of the said The Cinden
and Atlantic Railroad Company or its stockholders;
these defendants would be justified in refusing to give
said complainant information concerning the policy ad
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 dotain
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 wes
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-
pary, by the president of this company, agreed with the
sad 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 pary, 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. 10
| holders, for their sanction and approval, the said com-
j planant 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
sad complainant learned was the purpose of the present
presidert and  directors of the said The Camden and
Atlantic Railroad Company; but these defendants deny
| hetit ever was the purpose or intent of these defend. 20
fDg Irectors of the said railroad company to issue a
ange unt, or any amount, of the unissued capital
= said railroad company, or to allot any capi-
~gock of the said railroad company to these defend-
3~ any them, or to allot any of said stock to
H i st°ckholder that might be in sympathy with
* «antsjwithont offering the same, pro rata, to
@ C.o erspto enable thesp defendants, stoekhold-
wishl to PerPetuate their power against the
3 1 M holders of a majority of the stock of the 30
foranv &m ¢11 and Atlantic Railway Company, or
wes tho® 16r PurPose or purposes whatsoever, or that it
sid tn "UPose  these defendants, directors, as afore-
exoeptin 1Sk j *T? said stock for any'purpose,
a act of .CCOrdarice with the provisions of the charter
ad the lacorPorati®n the said railroad company,
thereof* 07! / ®1PPiementary thereto and amendatory

pupoee 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 pymse
whatever.

5. And these defendants, further answering, deny fhat,

these defendants, directors as aforesaid, on the sixteenthi
day of November, eighteen hundred and eighty-two, n1
tended or designed, fraudulently, to change or dltertre
by-laws of the said company or corporation, or to dter
the said by-laws since the same were changed in Jdy 1
1881, except as above mentioned and set forth, changing j
Othe time of the election of directors to the nonthd :
October, being the same time of the year that the sne j
was and had for many years been held, before the sne
was altered in July, 1881, and these defendants stateand j
show that by the act of incorporation of the said Tk
Camden and Atlantic Railroad Company, the dredas
or a majority of the directors of the said company vee
made competent to transact all the business of the sad j
company, and to make and prescribe such by-laws, rdes
and regulations as to them should appear needful ad
20 proper touching the management and regulation of tre
stock, property, estate and effects of the said companyar
corporation, and these defendants submit that under ad
by virtue of the powers conferred upon the directors by
the said act of incorporation, the directors of the said tre
Camden and Atlantic Railroad Company have ful
power in their discretion to change or alter the bylans
of the said company or corporation in the manner axd
as above mentioned and set forth, and to make and pe
scribe by-laws for the said company or corporation.
30 And these defendants submit, that the validity of ay
by-law, or any change or alteration of any by-law of tte
said company or corporation, made by the said directors
of the said company or corporation in the exercise o
their discretion, and binding the members of the s
company or corporation or the election of the directars
of the said company or corporation, is a’ matter w IC
may be tried and determined at law, and not in a cour
of equity ; and these defendants state and show that t e
sfhck of the said The Camden and Atlantic i
40 Company, was first transferred to the said complain(il
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onthe books of the said company on the eleventh day
of February, last past, and that all the stock standing
mthe name of the complainant on the books of the said
oconpany was transferred to him, and procured to be
trandferred to him on and since the said eleventh day of
Foruary, last past, and that, as these defendants are
mforred and believe, the said stock was procured to be
trandferred on the books of the said railroad company
mthe manner and for the purposes hereinbefore men-
tioned and set forth, and that the said complainant now
[dds said stock, or a great majority of it, not for him-
tdf, but for the uses, intents and purposes hereinbefore
mentioned and set forth, and that these defendants are
mformed, and believe, and allege, that the said com-
plainant has not filed his said bill of complaint in this
came in good faith, and for the purpose of protecting
hsinterest as a holder of the stock of the said The Cam-
dn and Atlantic Railroad Company standing in his
rane on the books of the said company; that the said

10

complainant is not the real owner of the stock standing 20

mnhis name, but that a majority if not the whole of the
sad stock was purchased and paid for with the money
riears of the Pennsylvania Railroad Company, or of
[the West Jersey Railroad Company, companies that are
[Bit owners of and largely interested in and controlling
Und operating the railroad of the West Jersey and At-
artie Railroad Company, a rival railroad from the city
° amden to Atlantic City, and that the said the Penu-
It vania Railroad Company or the West Jersey Railroad
j oinpany is the owner of the said stock, and that this
1 asbeen filed at their request, and on their account
h attheir expense, and not to protect the interest of
esal complainant or of the stockholders of the said
A an®B B «ja*road Company.
lawH ~*©defendants deny all and all manner of un-
anyll (Mlkination and confederacy wherewith they, or
p *°re” er of them are charged in said bill of com-
thiro- * W lou” that any other matter cause or

ootalln /| 68 complainant’s said bill of complaint
material or necessary for these defendants to

30

40

om MITWEW

*1lhm*f
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make answer unto, and not herein and hereby wel ad
sufficiently answered, confessed, traversed and awaided
or denied, is true to the knowledge or belief of these b
fendants, all which matters and things these ddendarts
are ready and willing to aver, maintain and pove s
this honorable court may direct, and humbly pray toke
hence dismissed with their reasonable costs and dwrges
in this behalf most wrongfully sustained.
P. L. VOORHEES,
Solicitorfor and of Counsel with the L¥fendorts.

State of New dJersey, ss—The above answer of the
Camden and Atlantic Railroad Company, one of the
defendants mentioned therein, is hereby made, and tte
truth of the facts and averments contained therein vesi-
fied under the common or corporate seal of the sad
The Camden and Atlantic Railroad Company, whichit
has for that purpose caused to be hereto affixed, atested
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 (4

[Seal attached.]

State of New dJersey, ss—Charles D. Freeman, bang
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 noe
than four years last past; that, as such presidenthe, j

30this 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 sa
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 tne
and so far as they relate to the acts and deeds of J j
said company, or any other person or persons, re,

:sHT at- ,vV*
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mkpoat, 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
oconmon seal of saild company, and the attestation
theredf is the proper handwiting of this deponent.
CHARLES D. FREEMAN.

I Swom and subscribed at Camden, in the State afore-
said, this twenty-fourth day of November, A. D., 1882,
bfre me, a master in chancery of tbe State of New
Pasey. « 10
HENRY M. SNYDER, Jr.
M C a

Sate of New Jersey, ss—Charles D. Freeman, Enoch
A Doughty and J. Lowndes Newbold, being duly sworn
«ad Samuel C. Cooper, alleging himself conscientiously
sarupdlous of taking an oath, and being duly affirmed,
Teoee and say, that they are defendants named in the
f we answer, that the matters and things set forth in
ja answer, so far as they relate to the acts and deeds
0 e=x defendants, respectively, are true, and so far as 20

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

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

J. LOWNDES NEWBOLD.

ths rmed>®&vorn m  subscribed, at the State aforesaid,
ne *enty'fourth day of November, A. D., 1882, before

as er in chancery, of the State of New dJersey.

HENRY M. SNYDER, Jr. 30
M C C
Sttt
hinsdlf to ~ersfy» ss—Edmund E. Read, alleging
cth anll u * conscientiously scrupulous of taking an
imw inj9 f1H “ddJdmtSB

lamt 1T 7 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 asw;
that the matters and things set forth in the dwe
answer, so far as they relate to the acts and deed of
these deponents, respectively, are true, and so far asthey
relate to the acts and deeds of others, they believe tham
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 tte
State aforesaid, this fifth day of December, A D, 188,
before'me,

JNO. F. JOLINE,
MGG

State of New Jersey, Camden county, ss—MacGregor
dJ. Mitcheson, being duly sworn, deposes and says, thet
20 he 1s one of the defendants named in the above arswer; 1
and that the matters, facts and things set forth insad |
answer, so far as they relate to his acts and deeds ae
true, and so far as they relate to the acts and deedsof 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., 182 %o
fore me. >1

HENRY M. SNYDER, Jr.
30 Master in Chancery.
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Order to Amend,

[Filed January 6, 1883.]

Application having been made to the court by Samuel
I H Grey, of counsel with complainant, for leave to amend
Ithehill of complaint filed in above stated cause by the
I insertion therein of certain of the by-laws of the defend-
art corporation, and of certain other matters in said pro-
1 peed amendments, under the notice thereof (duly
Tsaved 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
10l S notice, that due and legal service thereof and
of acopy of said proposed amendment was made upon
mhimand said application for leave to make said amend-
nents now coming on to be heard in presence of said
oounsdl of said several parties respectively, and the same
aving been argued by said several counsel, and the
oourt being of opinion that said amendments applied for

s 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 S j| |l  corQplairib be amended by inserting
erem the several amendments annexed to and served
m H ~“iee of this application as aforesaid, on said
t 1 ' s°beitor, except the amendment relating to
coml Hi°~° sa” qs@fendants as directors of said
& 111 °f complaint be re-en-

ulainc araendments, sworn to by said com-30"
thro ! an® bled with the clerk of this court within
aerrdp5y k-nrOm fiate hereof; that a copy of said
ats«r M an(® affidavit be served on said defend-

ed thatQ °I OQur “ays from fbe filing thereof,
within e’endants file answer to this amended bill
poper ghin J a*S Yom 11:30 °f said bill, ik (k& see

>>or that in default thereof, said order to
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show cause heretofore made be brought to a hearg
upon the present answer before the Chancellor, at
in Newark, on Monday, the 29th day of January irgtadt,
at twelve o’clock noon of said day, and that urtil tre
further order of this court to the contrary, the aderd
this cause, made on the sixteenth day of Novenber, ke
and the same is hereby continued in full force and dfit.
THEODORE RUNYON, G

Respectfully advised,
10 A. V. VAN FLEET,
V a

Amended Bill for Injunction.
[Filed January 6, 1883.]

To the Honorable Theodore Runyon, Chancellor of the Sae
of New dJersey.

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

1. That the Camden and Atlantic Railroad Conpanyi

20 one of said defendants, is a railroad corporation, uy
incorporated by an act of the legislature of sai “ae,
and owns and is now operating a line of railroa
the city of Camden to the city7of Atlantic, all in =¥
state, that Charles D. Freeman is the President an
of the directors of said company, and that Jos va
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. i(s1(0]

2. Your orator further shows, that by-aWs
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adopted by said company, July 21, 1881, the second
artide of which provide, in the first section thereof, as
ifdlows: “The annual meeting of the stockholders of
the company, and the election of directors shall be held
;a the office of the company, between the hours of 10
AMand 2 P. M,, on the fourth Thursday in February,
[in each year: of which election, at least ten days’ notice
ghll 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
1 3 And your orator further shows that by article VIII,
[section 1, of said by-laws, it is provided as follows: “No
Talteration or amendment to these by-laws shall be made
urless the same be proposed in writing at a stated meet-
ing of the board of directors, and adopted at the next or
Tasubsequent stated meeting, by a majority of the mem-
ibers present. But any by-law may be suspended by the
joonsent of the majority of the whole board,” as by refer-
Teae to said by-law, to which your orator refers, will
T appear. 20
: 4 And your orator shows and charges, that no power
Texigts in said board of directors, either by an amend-
I et to said by-laws, or otherwise, to so change the time
I firthe annual meeting of the stockholders of said com-
I pany as to continue themselves in control of the prop-
I aty and business of said company beyond the period of
I tinefor 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 ulira
Ivies of said board and void, and that said proposed 30
Kamendment of said by-laws is designed to perpetuate
I ePower Of said board of directors, and so continue the
KMenbers thereof in control of the property and affairs
1° said company beyond the time for which said board
I7aseected by the stockholders to serve as directors of
I a @Qpany, and is in fraud of the rights of your

I I ? 111°~ er stockholders of said company.
Tim ~ ~°Urora’or further shows that by the provis-

I atm®, » CeigH °f said by-laws, the order of business
1 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 folows:
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 B-
nance Committee. 6. Material bills. 7. Report of Gim
mittees. 8. Unfinished business. 9. Written commx
nications. 10. New business.” As by reference tosad

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 poposed
amendment to said by-laws, except the same be proposed
in writing at one stated meeting, and acted upon ad
adopted as a distinct proposition at the next or a subse-
quent stated meeting by a majority of the menbers
present, and that no amendment to £aid by-laws can ke
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 a
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 anic
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 sa
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 sal

pany, seventeen thousand, six hundred an A
shares of the preferred stock, and seven thousan >
hundred and forty shares of the common A
that your orator has, for a considerable time, Ay

chasing the stock of said company, both pre e* ~ js
40 common, as eligible opportunity offered, an
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row the holder, as appears by the books of said com-
'vary, of more than a majority of its entire issue of
stock, to wit, exceeding thirteen thousand, five hundred
I 9 Your orator further showeth, that ever since he
becane a stockholder of said company, to any consider-
able amount, he has found the present president and
directars of said company hostile to his views and inter-
ets 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
o 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
yaur orator subsequently learned that it was the purpose
o the present president and directors to issue a large
anount of yet unissued capital stock, with the purpose,
ashebelieved, to allot the same to themselves, or to such
stockholders as might be in sympathy with them, with-
at offering the same pro rata to the stockholders, to
engble themselves to perpetuate their power, against the
Wdes of the holders of a majority of said stock, and

! of Inorder to prevent the consummation of this un-30

juet and illegal purpose, it was necessary for your orator
aso K °btain injunction of this honorable court.
Q Your orator further'showeth, that in pursuance of
e sane determined policy, and with the fraudulent
lnent to prevent the holders of a majority of the stock
sad company from controlling the affairs and man-
agement, and electing directors of their choice at
“e next annual meeting of said company, which, under

inVIT@" 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 neet-
ing of the board, to be held Thursday, November 16h
1882, to so alter the by-laws as to postpone the amie
election until some other and more distant day and a5
your orator is informed, until the month of Septenber,
1883, so as illegally and fraudulently to wrest from the
control of the owners of the property any voice inis
management for an additional period of at least sx
months. And your orator further showeth, that the sx

10 months in question are those in which the great bulk of
the business of said company 1is transacted.

All of which actings and doings: of the said CGntn
and Atlantic Railroad Company, and its said dfficers, ae
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 bylawsar

201n any other manner postponing the time for the amsl
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 ot
of and under the seal of this honorable court to be d-
rected to the said defendants, requiring them and every
one of them absolutely and entirely to desist and refrain

SOfrom 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 1
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 decreestia I
shall be made by your honor. And your orator w

ever pray.
40 S. H. GREY,

Solicitor for and of Counsel with Complain™'
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State of New Jersey, Camden County, ss.—William
L. Elkins, being duly sworn on his oath, saith:—
That he is the complainant in the above bill of
complaint; that he has been a stockholder of the Cam-
den and Atlantic Railroad Company for the period
of about one year; that he is at the present time the
holder on the books of said company, of about thirteen
thousand five hundred shares, being more than a major-
ity of all the stock issued by said company; that ever
since his purchase of said stock he has been thwarted 10
and opposed by the present president and directors of
siid company ; that they have, on repeated occasions,
denied his rights as one of the owners of said property ;
that they have refused him access to its list of stock-
holders, when properly requested by him ; that they per-
sisted in their attempt to place upon said company the
burden of & purchase from one William Massey, of his
stock in the Narrow Guage Railroad, between the cities
of .Camden and Atlantic; that this deponent was
Obl.lged to apply to this honorable Court to obtain its20
Wit of injunction against the consummation of said im-
Proper purpose ; that subsequently the present president
fmd directors conceived the plan of securing themselves

p 1 ﬂ?e continued control of the corporation by an unau-
thorized and improper issue of stock, without offering
the same pro rata, to the stockholders; and that this de-
E}?nel.llt was only ab.le.to prevent the consummation of
th:tsc;:mle ‘by the 11'1.]unotion of this honorable Court;
e tl’]e‘ )&r ést‘ resort,-ln order to Perpetuate their control
majoritlr Opfelt}y against the desires of the holders of a 30
allnual‘}el Olt_ the stock, they propose to postpone the
oo uelcdlhon, the only res.ult of wbi.ch will be to leave
T the] \@ﬁdrbed possession of thel%' rfaspective offices
G )O\il : o'f the holders of a majority of the stock
o they d}eSixa 10n t}'ley assume to represent, and to th.att
i gn and 1nte_nd t(? ehgnge the by-laws of said

on, as set forth in said bill; and deponent fur-

ther sajty, th
’ t t - . . .
Bortion o t}a he by-laws set forth in said bill are a

and truly

1e by-laws of said corporation, and are fully
set forth therein, and that the action of said 40
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defendants, in attempting to alter said by-laws, is &
signed to perpetuate the power of said board of diec
tors, and so continue the members thereof in the cotid
of the property and affairs of said company beyond the
time for which said board was elected by the stode
holders, to serve as directors of said company, andisin
fraud of the rights of your orator and other stockhdlders
of said company.

W. L. HKINS

10 Sworn and subscribed before me, this 5th day of Jan

uary, A. D., 1883, at Camden.
F. F. HOGATE,
[seal.] MCG

Answer to Amended 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 Barg
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, s
ing and reserving to themselves all and all mannero
benefit and advantage of exceptions to the many eros

and insufficiencies in the complainant’s said amen e

bill of complaint contained, for answer thereto or unto ©

much and such parts thereof as these defendants area
vised are material for them to make answer untot es

defendants answer and say that these defendants a B

30that 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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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-
fendants, Joshua R. Jones, J. Lowndes Newbold, Mac-
Gregor 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 are the other directors of said
railroad company. 10
2. And these defendants further answering, admit and
show that by the act of incorporation or charter of the
sudd The Camden and Atlantic Railroad Company,
and the supplements thereto, thirteen directors are au-
thorized and required to be elected to transact and man-
age the business of the said company, that a major-
ity of said directors constitute a quorum, and are com-
petent to transact all business of the said company or
corporation, and by the act of incorporation and the
supplements thereto, the said directors or a majority of9Q
them are given power, among other things, to make
and prescribe such by-laws, rules, and regulations as to
them should appear needful and proper touching the
anagement and regulation of the stock, property, es-
tate and effects of the said corporation or company, as
by the said act of incorporation or charter and the sev-
efal supplements thereto, which these defendants pray
?;Z}'“?:I‘thii(izdasvfieletlsf this, their answer, reference be-
T ) ore fully and at large appear. And
) f??d'defendants state and show that shortly after the3gg
‘i';ilc(orii)l:agillna(isexlfand .Atlantic Railroad Compar.ly was
i a ores'ald, the corp.orgtors named in the
tcorporation, or a majority of the said cor-

)0 " &
Porators, opened hooks to receive subscriptions to the cap-

it ik :
al stock of the said corporation or company, and that on

Ekzt‘t‘fgtz"fgurth day of June, eighteen hundred and fifty-
stoci{ of t‘ha; : ?gl‘porators declared that the said capital
scribed. ang Sil‘ company or corporation had been sub-
the cap’ital t 1at the books to receive subscriptions to

o tock should be closed, and that the said sub- 40
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scribers, then being all present or represented by prxy,
should meet at six o’clock in the afternoon of said day
(the twenty-fourth day of June, eighteen hundred ad
fifty-two), to choose nine directors for the said conpany
or corporation ; that in pursuance of the said roticg a
meeting of said stockholders was had and an election of
directors was held, at which election a majority of sad
corporators acted as inspectors, and after the said direc-
tors had been duly elected at said election the said a*
10 porators, or a majority of them, fixed the time and pdace
of holding the first meeting of the directors of the sad
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 Jum
eighteen hundred and fifty-two; and that in pursuance
thereof the said directors met at the time and place
appointed and were duly organized by the election of a
president and secretary, and by a resolution passed &
said meeting of said board of directors on the sad
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 conmmittee
was continued by said board of directors from tine 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 d
30 over for final action until the next meeting of said &
of directors ; that on the meeting of said board 0 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 offi*te °M on the
40pany between the hours of 10 A. M. and W

A

A
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Ifourth Thursday in June in each year, of which election
| at least two weeks’ notice shall be given by advertise-
ment in two public papers published in the city of Phil-
adelphia and in two published in the city of Camden

«

and by article six, section three, that “ the order of busi-
ness shall be as follows: 1st, reading the minutes,
which shall be considered as approved unless there
be a motion to amend ; 2d, written communications;
3d, reports of committees ; 4th, treasurer’s reports ; s5th,
engineer'’s reports; 6th, unfinished business; 7th, new 10

«

business;” and by article six, section four, that no al-
teration or amendments 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
asubsequent stated meeting, by a majority of the mem-
bers present; but any by-law may be suspended by the
consent of a majority of the whole board ;” and that in
pursuance of the said by-laws so adopted as aforesaid,
elections for the election of directors of the said com-
pany or corporation were held yearly on the fourth 20
Thursday in June until and on the fourth Thursday in
June in the year eighteen hundred and sixty-two. And
these defendants further show, that at a meeting of the
said board of directors, held on the eighth day of May,
eighteen hundred and sixty-three (as appears by the

3

minutes of the said board of directors), “ on motion duly
Made and seconded, it was resolved that section four of
article six of the by-laws be suspended. It was agreed
ounanimously, eight members of the board being pres-

en+ It was then, on motion duly made and seconded, 30
*%0 vec" N Rt from section one, article two of the by-laws,
eword June be stricken out and the word October in-
AH| *n Place thereof; that the words two weeks be
jnc eu rom the same section, and the words ten days
&erted, so that said section shall read as follows, viz.:
MHBMM dcction of directors shall be by ballot, and
e held at the office of the company between the

ThT elwen A¥Mrand e P out the fourth

leastt Pchorer each year, of which election at
eu ays notice shall be given by advertisements in 40
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two public papers published in the city of Philadelphia
and in two published in the city of Camden andat
said meeting it was further resolved “ that no election of
directors shall take place until the fourth Thursday in
October next that in pursuance of the said by-laws so
adopted and amended as aforesaid by the said board of
directors, elections for the election of directors of the
said company or corporation were thereafter held yearly
on the fourth Thursday in October until and on the
10 fourth Thursday in October, in the year eighteen hun-
dred and eighty. And these defendants further show,
that at a meeting of the said board of directors, held on
the twenty-first day of April, eighteen hundred and
eighty-one, “ on motiop of Mr. Lucas, the secretary was
instructed to have a revised edition of the by-laws pre-
pared, and to present it to thé, board at its next meet-
ing and at a meeting of the said board of directors,
held on the nineteenth day of May, eighteen hundred
and eighty-one, a committee of the said board of direc-
j20tors was appointed to revise said.by-laws; and that
afterwards, at a meeting of the said board of directors,
held on the twenty-first day of July, eighteen hundred
and eighty-one, the by-laws of the said The Camden and
Atlantic Railroad Company were presented to and
adopted by the said board of directors; and that the said
by-laws so revised and adopted by the said board o
directors on the said twenty-first day of July, eighteen
hundred and eighty-one, provided, in article two and sec-
tion one, that “ The annual meeting of the stockholders
30 of the company and the election of directors shall e
held at the office of the company, between the hours o
ten A. M. and two P. M., on the fourth Thursday in Feb-
ruary in each year, of which election at least ten ays
notice shall be given by advertisement in two public pa
pers published in the city of Philadelphia and in wo
published in the city of Camden,” as set forth in sai
bill of complaint, when the said by-law is state an
alleged to have been “ adopted by the said compa
July 21,1881.” And these defendants further * g

40 by the said article two and section one of sai vy



COURT OF ERRORS AND APPEALS. 29

sorevised and adopted by the said board of directors as
last above stated, it was farther provided that “ The
election shall be by ballot, unless by unanimous consent,
when the vote may be taken viva voce.” And these de-
fendants show, that at a meeting of said board of direc-
tors of the said The Camden and Atlantic Railroad Com-
pany, held at the office of the said company in the city
of Camden, on the nineteenth day of October, eighteen

hundred and eighty-two, the said by-law last above men-

tioned was amended, as appears by the minutes of said
meeting, as follows, viz: Mr. Doughty proposed the follow-
ling as an amendment to the by-laws : “ Resolved, That

fromarticle two, section one, strike out ‘10 A. M. and in-
sert'11 A. M., and strike out‘February’and insert ‘Octo-
ber. Agreed to,” and that the said amendment was agreed
towithout objection by the members of the said board of
directors at the said m eeting; and that at a meeting of the
said board of directors of said company, held on the six-
teenth day of November, eighteen hupdred and eighty-
two, the minutes of said board of directors held on the
nineteenth day of October as aforesaid, were unanim ously
approved by the said board of directors. And these de-
sn ants deny that the said The Camden and Atlantic
ai road Company adopted the by-laws mentioned in the
%ai, 110f complaint, or any, or either of them, or any
y aws whatsoever on the twenty-first day of'July, eigh-
m undied and eighty-one, or at any other time or
ws And these defendants deny that the said The

ort" 6n A an”c Railroad Company has at any time
orn<Te/ / an? aCr Ale Maid company, made, passed

| ky law or by-laws whatsoever. And these
Camd an S 6n” h | stockholders of the said The
time 6n "Mantic Railroad Conipany have at any
by-lam1 1 Ale& Passed or adopted any by-law or

Gand S W A ese defendants show that the said The
holdersu T thA ant*c Railroad Company and the stock-

uoderanI Kﬁw mpPany have never had or acted
by-laws a I' whatsoever, except the said

ma e and adopted and altered, amended and
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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 ad
show that by article eight section one of the sad by
laws, revised, amended, altered, and adopted by the
board of directors of the said company, on the twaty
first day of July, eighteen hundred and eighty-one, itis
provided as follows: “ No alteration or amendment
these by-laws shall be made, unless the same be po

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 presat,
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 ay
time or times adopted or passed by the said company, &
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, s

20 above mentioned and set forth.

4. And these defendants further answering, state am
show that by the charter or act of incorporation of the
said The Camden and Atlantic Railroad Company, thej
board of directors of the said company, or a mgjority]
thereof, have full power to make and prescribe such by-
laws, rules and regulations, as to them shall seem nead
ful and proper, and these defendants submit that t
said board of directors have full power at any timeto
change, alter, amend, revise and repeal the bylaws 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 deen
ants show that the said The Camden and Atlantic a
road Company, incorporated as aforesaid, has not, at an®
time, by any act of the said company, or any acto *
stockholders of the said company, prescribed, ma ¢

40 adopted any by-law or by-laws touching the mana )
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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
ae the by-laws made, prescribed, revised, and adopted
by the board of directors of the said company as afore-
sid And these defendants deny that no power exists
[{es charged in paragraph four of said amended bill of
conplaint), in the said board of directors of the said rail-
wad company, by amendment to the said by-laws, or
othervise to change or alter the said by-laws so made,
prescribed, revised, and adopted by the said board ofio
IErectors, as aforesaid,, And these defendants state and
[subnit, that the said board of directors have full power
and authority to change, alter, amend, or repeal the said
[bylans adopted by the said board of directors, at any
tine and in any manner, and for any purpose that to
[the said board of directors shall seem needful and
poper and for the best interests of the said company.
And these defendants deny that any alteration of said
Thylaws (passed by said board of directors as aforesaid),
ythe said board of directors, is ultra vires of the said 20
aad or void, or is in fraud of the rights of the said
conrplainant, or of any of the stockholders of the com-
pay. 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 ¢ prescribed, amended, revised and adopted by the
siid board of directors as aforesaid.
tht A ese defendants, further answering, admit,
0 j *le P°yisions of article seven, of said by-laws, 30
bidvT  ?rescr* ed> adopted and revised by the said
Rillr 0fi prec’ors said The Camden and Atlantic
atha oriPany>as aforesaid, the order of business,
lows e meeIn*s °f the said board, is prescribed as fol-
1(* 1Z' *rd(de seven,—Order of Business.— Section
Wd t* a fTUOrum aPPears, the president shall call the
keasflJ °r eil. ®ecbi®n 2. The order of business shall
reted ows* irst, The minutes shall be read, and cor-

camadlr eCeSSary Second’ Treasurer’s report. Third,
IVe statements. Fourth, Executive Commit- 40
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tee’s minutes. Fifth, Report of the Finance CGomittee
Sixth, Material bills. Seventh, Report of comnrittees
Eighth, Unfinished business. Ninth, Written commumi-
cations. Tenth, New business*-as by the said bylans
reference being thereto had, and to which these defierd
ants refer, will more fully and at large appear.
6. And these defendants, further answering, deny thet

no lawful action can be taken (as charged in paragraph
six of said amended bill of complaint) by said boad d

10 directors, upon any proposed amendment to the said by
laws, made, prescribed, revised and adopted by the sid
board of directors, as aforesaid, except the same be po
posed in writing at one stated meeting, and acted yon
and adopted, as a distinct proposition, at the next ara
subsequent stated meeting, by a majority of the nmem
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

20 alter, amend and change the said by-laws, by the sad
board of directors, made, prescribed, revised and adopted
as aforesaid, or any of the said by-laws, or any pat
thereof, and that the said board of directors may, at ay
time, lawfully change, alter or amend the said bylaws
so made, prescribed, revised and adopted by the si
board of directors, as aforesaid, for any purpose or pu-
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 New dJersey, entitled °

. incorporating The Camden and Atlantic Raiiroa o

pany,” approved March 19, 1852. And these de en an*
deny that the said corporators had any right, POV e
authority, whatsoever, to make or fix the time o 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
nreeting of said stockholders.
I 8. And these defendants further answering, admit and
[showthat there have been issued by the said The Camden
ad Atlantic Railroad Company about seventeen thou-
sad six hundred and thirteen shares of preferred stock
ad seven thousand five hundred and forty shares of
[coommn stock; that the said complainant had transferred
fohimon the books of the said railroad company cer-
I u) shares of stock, on the eleventh day of February,
eéighteen hundred and eighty-two, and on that day, as
these defendants believe, the said complainant first be-
[care a holder of the stock of the said railroad company ;
thet the said complainant has now standing in his name
athe books of the said company, about thirteen thous-
jard five hundred shares of the stock of the said railroad
[conpany or corporation; and these defendants have been
[infored and believe, and state and aver, that the said
sokstanding in the name of the said complainant on the
bodss of the said company, or nearly all thereof, has
I em purchased by other persons or corporations, and
asbeen paid for by the moneys and means of other per-
sors ar corporations, and procured to be transferred by
|sap persons or corporations on the books of the said rail-
1 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
company with, or otherwise transfer the control
=  m'nafement of the property and business of the said
m I company or corporation into the hands, power,

taestr1d °*Sa* corporations purchasing said stock, in-

hbee’t 1f °r own’n& or operating a rival railroad from
i p of Camden to Atlantic City, and not for the pur-

sid Th raf na* nS and transacting the business of the
Ige 6 ani*en and Atlantic Railroad Company, and

wiled” * ra”roac® “or the best interests of the said
ithaedf (OmPany or corporation and the stockholders

lsenotV~A* “e“endants further answering say, they
g een “formed, and do not know, and cannot set

10

30

40



forth, as to their belief, or otherwise, what the viewsd
the said complainant touching the said railroad naybe,
or whether the president and directors of the said il
road company are hostile to the views of the said com
plainant, or stockholders alleged to agree with hiny bt
these defendants, directors of the said railroad caxpany,
as aforesaid, state and show that they are, each of themin
their own right, owners of large numbers of the sharesoftte
stock of the said railroad company, that the president d
1C the said company, Charles D. Freeman, owns, in his omn
right, fourteen hundred and sixty shares of said stodsand
that, the directors of the said company own, in thar
own right, very large amounts of the stock of the sid
company ; and thiat these defendants and directors of tre
said company have at all times sought and endeavored ©
transact the business and manage the affairs and po
perty of the said railroad company, and operate its rail-
road for the best interests and profits of the said carpany
or corporation, and all its stockholders, and these de
20 fendants deny that they are hostile to the said com
plainant, or unwilling to give him any infommtion
touching the policy or affairs of the said railroad comd
pany, and these defendants aver and state that they have
at all times been ready and willing to give to the said con:
plainant all such information concerning the policy an
affairs of the said company as would be right or poper
for these defendants, directors, as aforesaid, to give o
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 nee
ing of the board of directors of the said company
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 o
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[these defendants would be justified in refusing to give
[said complainant information concerning the policy and
[affais 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
alist 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
sid secretary ever, at any time, refused to permit the
sid complainant or any stockholder of the said com- IQ
pay 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-
prmanner; and these defendants deny that the direc-
tasof the said railroad company were ever determined
toconsunmmate the purchase of the interest of one Mas-
syinthe 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
d'the said The Camden and Atlantic Railroad Com-20
[pany for it to own the interest of the said Massey in the
jsad The Philadelphia and Atlantic City Railroad Com-
pany, agreed with the said Massey to purchase the same if
ae purchase should be sanctioned and approved by the
soc oldersofthesaid The Camden and Atlantic Railroad
anpany, at a meeting of the said stockholders to be called
°r t at purpose; and these defendants admit that, be-
L] e sa® contract was submitted to the said stock-
o as or their sanction and approval, the said com-
thenai”® aj 3 *n this honorable court to restrainso
execution of the said contract or agreement, and that
dpwdJU! en* ne” the execution of the same; and these
inform"'S 181 know not and have not been
ang 6 ,saveby the complainant’s said bill, what thesaid
tterdd!r V earned WasI  Purpose of these defendants,
Atlantic p -i and directors of the said The Camden, and
thtite * r°’ad *omPany; hut these defendants deny
ats il W&S the PurP°se or intent of these defend-

large anf 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 cag-
tal stock of the said railroad company to these defiad
ants, or any of them, or to allot any of said capital stodkto
any other stockholders that might be in sympathy with
these defendants (without offering the same, pro raa to
the stockholders), to enable these defendants, stodkhdd
ers, as aforesaid, to perpetuate their power against tte
wishes of the holders of a majority of the stock of the
said The Camden and Atlantic Railroad Conpany,

10 or for any other purpose or purposes whatsoever, a
that it was the purpose of these defendants, as die
said, to issue any of the said stock for any pupose
except in accordance with the provisions of the dater
or act of incorporation of the said railroad conrpany,
and the acts supplementary thereto and anendatory
thereof; and these defendants deny that it was ther
purpose, at any time, to issue said stock, or any pat
thereof, for any fraudulent, unjust or illegal pupoe
whatever.

20 10. And these defendants, further answering, day
that these defendants, directors of the said the Caden
and Atlantic Railroad Company, as aforesaid, on the
sixteenth day of November, eighteen hundred axd
meighty-two, intended or designed fraudulently to change
or alter the by-laws made and prescribed, revised ad
adopted by the said board of directors, as aforesaid, ar
to alter or amend the said by-laws, revised and adopte
by the said board of directors on July 21,1881, as aae
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 ° * ® sal*

‘a

by-laws by the said board of directors in July, 1
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 SOC ]
ers of the said company made, passed, enacted ora *

40 any by-law or by-laws whatsoever, and that
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II railroad company lias never had by-laws, or acted under
IT any by-laws whatsoever, except the by-laws made and
IK prescribed, altered, revised, amended and adopted by the
11 said board of directors of the said company as aforesaid;
|| and these defendants state and show, that by the act of
|| incorporation of the said The Camden and Atlantic
|IRailroad Company, the directors, or a majority of the
II directors of the said company were made competent to

IT transact all the business of the said company, and to

|| make and prescribe such by-laws, rules and regulations 10

IT asto them should appear needful and 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 Cam-
den and Atlantic Railroad Company have full power, in
their discretion, to change, alter or amend the by-laws
by the said board of directors made, prescribed, altered,
revised and amended as aforesaid, in the manner and as 20
&ove mentioned and set forth, and to make, prescribe
and adopt by-laws as above set forth; and these defendants
ai mit that the validity of any by-law or of any change,
ateration or amendment of any by-law made by the
sai  oard of directors of the said corporation or com -
pany, in the exercise of their discretion, and which shall
Ppear to oe needful and proper to the said boa;rd of
irec ors, is a matter which must be examined, tried and
ermmed at law, and not in a court of equity, and for

cit esaid complainant has a full and adequate rem-30

stnot and these defendants state and show that the
Com °© 716 Sa* Camden and Atlantic Railroad
‘nthHIT"8 “rans’erre(” bo the said complainant

°fPeb °° S°~19 Sa® company on the eleventh day
all th rUar®j e*hbeen hundred and eighty-two, and that

on the b°\ stan(* ng in the name of the complainant
bim and °° S Sa®” company was transferred to

the said ? rocureci bo be transferred to him on and since

and tha~ T 6117 February>iast above mentioned,
ese defendants are informed and believe, the 40
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said stock was procured to be transferred on the bods
of the said railroad company in the manner and for the
purposes hereinbefore mentioned and set forth, and thet
the said complainant now holds the said stock, or thegreat®
er part thereof, not for himself, but for the uses, interests
and purposes hereinbefore mentioned and set forth axd
that these defendants are informed, and believe,and dleg
that the said complainant has not filed his said hill of
complaint in this cause in good faith, and for the pr*
10 pose of protecting his interest as a holder of the stodkd
the said The Camden and Atlantic Railroad Conxpany
standing in his name on the books of the said copany;
that the said complainant is not the real owner of the
stock standing in his name, but that the greater pat, if
not the whole, of the said stock was purchased and pad
for with the money or means of the Pennsylvania Rail
road Company, or of the West Jersey Railroad Canpany,
companies that are part owners of and largely interested
in and controlling and operating the railroad of the
20 West Jersey and Atlantic Railroad Company, a nivd
railroad from the city of Camden to Atlantic City, axd
that the said the Pennsylvania Railroad Company arthe
West Jersey Railroad Company is the owner of said stodg
and that this bill has been filed at their request, and m
their account, and at the expense of the said railroad
companies last above named, or of one of them, and not *
to protect the interest of the said complainant or of the
stockholders of the said The Camden and Atlantic Rail*j
road Company. And these defendants deny all and d
30manner of unlawful combination wherewith they, or.
any, or either of them are charged in said bill of ain
plaint, without this, that any other matter cause ar
thing in the said complainant’s said bill of complain j
contained material or necessary for these defendants o
make answer unto, and not herein and hereby well an j
sufficiently answered, confessed, traversed and avoi e
or denied, is true to the knowledge or belief of these e j
fend ants, all which matters and things these defen an j
are ready and willing to aver, maintain and Prove’

40 this honorable court may direct, and humbly pray 0 ]
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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 dJersey, 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 TO
has for that purpose caused to be hereto affixed, attested
by Charles D. Freeman, its president, this twenty «second-
day of January, in the year of our Lord, one thousand
eight hundred and eighty-three. !

CHARLES D FREEMAN,

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

State of New Jersey, ss.— Charles D. Freeman, being
uly sworn, deposeth and saith, he is the president
and one of the directors of The Camden and Atlantic 20
[ Company, one of the defendants named in
ea ove answer, and has been such president for more
an four years last past; that, as such president, he,
as ecome mand now is familiar with the business
°f the said company, and especially
[ eda’bs and proceedings touching the statements,
an I!f anC» se” ‘orbh and contained in said
setfru/ mtatements, matters, facts and things
ritr conta’ne(” said answer, so far as they
anrt! °p 6aCtS and “eec’s of this deponent are true,})
said I ar aS re® e The acts and deeds of the

dennnDI+"un’l I /BotAer porson y pemyons, he, this
e &qas Y'ue (B The seal
ficim ¢ ay{ve tgcatﬁ ﬂ%l&l mpany,
comiquseal6 Be fb a m HE
thereof °

comPany, and the attestation
e proper handwriting of this deponent.

CHARLES D. FREEMAN.
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Sworn and subscribed at Camden, in the State afore
said, this twenty-second day of January, A. D, 183
before me, a master in chancery of the State of New|
Jersey.

HENRY M. SNYDER, Jr
M C1

State of New Jersey, ss.— Franklin Evans and Samuel
C. Cooper, alleging themselves conscientiously scrupu-
lous of taking an oath, and being duly affirmed, and

10 MacGregor J. Mitcheson, J. Lowndes Newbold, William

20

Worrell, and John B. Hay and Enoch A. Doughty being
duly sworn, depose and say, that they are each defend-!
ants 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 defendants, respectively,
are true, and so far as they relate to the acts and deeds
of others, they believe them to be true.

MACGREGOR J. MITCHESON,

FRANKLIN EVANS,

SAM’L C. COOPER,

J. LOWNDES NEWBOLD.

WM. WORRELL,

J. B HAY,

ENOCH A. DOUGHTY.

Sworn and subscribed, at the State aforesaid, this
twenty-fifth day of January, A. D., 1883, before me, &
master in chancery, of the State of New Jersey.

HENRY M. SNYDER, Jr.
MCG.



Order for an Injunction.
[Filed February 14, 1883.]

In Chancery of New dJersey.

Between
William L. Elkins,

On Bill,

Complainant, &e.

and

Order for
The Camden and Atlantic Railroad Conn an Injunc-

tion.

pany and others,

Defendants.

he rule to show cause heretofore granted in this
cause, coming on to be heard in the presence of Samuel
f ' Grey! solicit’r of the complainant, and Peter L. Voor-
| ees, solicitor of the defendants, and the matter having
een uly argued and considered, and the court being of
eopinion that the injunction prayed for ought to be
gran e . It is, on this ninth day of February, eighteen
un red and eighty-three, ordered, adjudged and decreed,
ad an mjUnCtiOn Go *ssue in favor of the complainant
against the president and board of directors of The

[ en an(® Atlantic Railroad Company, defendants in
the’ Caffie> restraining them, their and each and every of
whicl*wii?”® a”ents or attorneys, from doing anything
I eieat or Prevent a meeting of the stockhold-

twpnt einS field for the election of directors on the

~ghty-dneel® Nekruary> eighteen hundred and

Ren01 1 ) THEODORE RUNYON, C
Respectfully advised.

A-V. VAN FLEET, V C
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Opinion.
[Filed February 6, 1883.]

; On application for an injunction, heard on bill and

affidavits, and answer and affidavits.

| Mr. S. H. Grey for complainant. Mr. P. L. Voorhees
and Mr. B. Williamson for defendants.

Van Fleet, V. C.—

The complainant seeks to prevent the directors of the
defendant corporation from continuing themselves in
dfiog against the will of the holders of a majority of the 10
stk for a period beyond the term for which they were
deted The directors against whom he asks the court
toexert its power were elected on the twenty-third day
o February, 1882, for the term of one year. Their term
o doffice will consequently expire on the twenty-second
dayof February, 1883. The charter provides that an-
nual meetings of the stockholders shall be held for the
election of directors, and that each share of stock shall
beentitled to one vote. For some years prior to 1881,
theannual meeting for the election of directors was held 20
on the fourth Thursday of October in each year, but on
the twenty-first of July, 1881, the directors adopted a
ydaw; changing the date from the fourth Thursday of
Qetober to the fourth Thursday of February. The
cange thus made, so far as the record in this case shows,
*as ac(luiesced in by the stockholders, and the present
°wd was elected on the day so designated. On the
Nineteenth day of October, 1882, the present board at-

mpted, by resolution, to change the time of the annual
feting from the fourth Thursday of February to the })
; O Thursday of October. This action is the griev-

ceMof which the complainant complains.
ere 6 111 c*an§e>if will be perceived, is to in-
aSeé;e “erm °f office of the persons who attempted to
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make it, from one year to one year and eight nonths,
nearly double the period for which they were elected, j
And this they have attempted to do without the consent
of the proprietors of the corporation, except so far as
they may happen to be.represented by the persons con- j
stituting the board of directors. If they may lawfully '
do what they have attempted, it is difficult to perceive j
why they may not, a.month, more or less, before the day -

now fixed, make another change, and so continue chang-

10ing the day from, time to time, as long as,they may find I

”»

it agreeable to continue in office, and thus absolutely
deprive the proprietors of the corporation of that pro-
vision of the charter which secures to them the right to
designate annually the persons who shall manage the
aftairs of the corporation. ;

That provision of the charter which declares that an-
nual' meetings of the stockholders shall be held for the
election of directors, grants to the stockholders a highly
important and valuable right, which the directors can
neither defeat nor impair. It gives the stockholders the
right to, say, once in each year, not once in eighteen
months, or two years, by a vote of a majority of shares,
who shall bé elected directors, and as such have thecon.
duct arid management of the business of the corporation
for the next year. The right, therefore, to change t
day for the annual meeting is one, which, from its very
nature, can alone be exercised by the, stockholders,
board of directors can, without the stockholders consen,

hold office for a period longer than one year.

p It is not, perhaps, necessary that the stoc ° *

should be called together specially for the purposei
making a change in the day. If the dire”tors ® °the

attempt to change the day, as they did in » 0
stockholders should subsequently meet on t e

designated, and proceed without objection or ac.
strance, to the election of a board of director.., A

A

tion would probably be entitled to be regar e
nishing conclusive evidence of assent. M in "

so designated would be entitled to be regar
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day fixed by the stockholders, and that the subsequent
meeting should be held on the day so fixed.

The object of the directors, in attempting to defer the
next annual meeting, is perfectly obvious. The com -
plainant now holds a majority of the stock issued by the
defendant corporation; he and the directors are at vari-
ance; the complainant has been compelled to appeal to
this court, in two previous instances, to be protected
against the consequences of the wrongful acts of the
directors; he means, undoubtedly, to use the power he
possesses, as the holder of a majority of the stock, to pre-
vent their continuance in office ; and they unquestiona-
bly resorted to the device of attempting to change the
day of the annual meeting, for the purpose of prolong-
ing their term of office. If it was entirely clear that
they possessed the power to do what they have attempted
todo, I think their use of it, under the circumstances, and
for the purposes stated, would deserve to be denounced
asfraudulent. There can be no doubt about the rela-
tions which the directors of a corporation hold to its
stockholders—they are trustees. Stewart v. Lehigh Valley
FRalroad Company, 9 Vr., 521. And like all other per-
sons entrusted with fiduciary powers, they are bound to
ne their authority for the maintenance of the rights
and the protection of the interests of their cestui que trust.
o attempt to use their power for their own personal
a vantage, to the injury of their cestui que trust, is an
a use of the confidence reposed in them, which entitles
Glestud que trust to the protection of a court of equity ;

*n if they attempt, by means of their power or posi-30

1o deprive the cestui que trust of any of his rights,
elf act, in its legal consequences, regardless of the
/ .which prompted it, is a fraud. Chancellor
a®60 'n Hills | Parish, 1 McCar., 380, declared that
desiaC111i§ » 1 directors of a corporation, which was
Petu/‘f6u° re®” n themselves in office, and thus per-
aeaif t Hill confr°l over the affairs of the corporation,

stockS 6 IB holders of a majority of the
iWas illegal and void, and that the injured stock-
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holders, in such a case, were entitled to relief by iuncj
tion.

The action of the directors,'under consideration ves
not only wholly without warrant of law, but was wmj
questionably designed to defeat the stockholders intlhe
exercise of a right granted to them by law. The direc
tors intended that their action should serve as an exuse
for not calling the stockholders together, at a time vhen
the stockholders had a right to have an annual neeting

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

Petition of Appeal.
[Filed March 23, 1883]

Court of Error s and Appeals of New dJerse

Between The Camden and Atlantic Rail-"

20 road Company, et al., Petition
Appellants, [

and Appeal- 1

William L. Elkins,
Respondent. >

To the Honorable Court of Errors and Appeals of

the last resort in all causes: [ | A Alatic
The humble petition 6f The Cam en ani J
Railroad Company, Charles D. freeman, j Lown

Mitcheson, Franklin Evans, Samue ] rnnd Enoch
30 des Newbold, William Worrell, John - a , Case

A. Doughty, the appellants in the a ove exoselves|
respectfully shows that your petitioners find them
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aggrieved by a final decree or order, made in the Court
of Chancery, in said cause, by his honor, Theodore
Eunyon, chancellor of New dJersey, bearing date the
ninth day of February, A. D. eighteen hundred and
eighty-three, in this respect, to wit: that the said decree
or order adjudges that an injunction do issue in favor of
the complainant in the said cause (who is the respon-
dent above named) and against the president and board
of directors of The Camden and Atlantic Railroad Com -
pany, defendants in, said cause (and the appellants above 10
named) restraining them, their and each and every of
their officers, agents or attorneys from doing anything
which will defeat or prevent a meeting of the stockhold-
ers from being held for the election of directors on the
twenty-second day of February, A. D. eighteen hundred
and eighty-three. And your petitioners humbly appeal
from that part of the said decree or order of the said
chancellor, which decrees or orders, as aforesaid, upon
the ground that the same is erroneous, for that the said
chancellor should have decreed or ordered that the bill 20
of complaint in the said cause in the Court of Chancery,
should have been dismissed with costs, and the injunc-
tion prayed therein refused. Your petitioners, therefore,
pray that the said decree or order of the said chancellor
may be reversed, set aside, and for nothing holden ; and
thatyour petitioners may have such reliefin the premises
as to this honorable court shall seem meet.
BARKER GUMMERE,
Solicitor and of Counsel with Appellants.
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