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68 TRIAL JUSTICES-MINORITY STOCKHOLDERS. 

CHAP. 83 

Fees of tdul 
justices. 

Oorporations 
shull not Bell 
franchises 
without consent 
of stockholders. 

Disscnt of 
stockholders 
shall bc filed, 
and petition 
en tered I with 
S. ,T. Oourt, that 
value of shares 
shull be 
determined. 

If corporation 
fails to enter 
petition, 
dis8enting 
slockllOlder may 
enter lLnd 
proBecute tbe 
surne. 

An Act relating to tbe feeB of Trial Justices. 

Be it enacted by the Senate and House of Repl'esentatives 
in Legislatw'e assembled, as follows: 

That trial justices shall be allowed a fee of eighty cents 
for trial of an issue in criminal cases. 

Approved March 21, 1891. 

Chaptel' 84. 
An Act to defiue thc Rights of Minority Stockholders. 

Be it enacted by the Senate and House of Repl'esentatives 
in Legislature assembled, as follows: 

SECT. 1. No corporation shall sell, lease or in any manner 
part with its franchises except with the consent of its stock
holders at an annual 01' special meeting, the call for which 
shall give notice of the subject matter of the proposed sale, 
lease 01' consolidation. All such sales, leases and consolida
tions shall be su hject to the pl'Ovisions of thi;; act, and to the 
prior liens of stockholders as herein defined. 

SEOT. 2, If any stockholder in any corporation, which 
shall vote to sell, lease or consolidate its frnnchise; shall vote 
in the negative and shall file his written dissent therefrom 
with the president, clerk or treasnrer of such corpol'ation 
within one month from the day of such vote, the corporation 
in which he is a stockholder may within one month after such 
dissent is so filed, enter a petition with the supreme jndicial 
court, sitting in eq nity, in the county where it held its last 
annual meeting, in tet'm time or in vacation, setting forth in 
substance the matet'ial facts of the transaction, the action of 
the corporations thereon, the nawes and residence of all dis
senting stockholdet's whose dissent;; were so filed, making 
such dissenting stockholders parties thet'eto, and pmying that 
the value of the shat'es of such dissenting ;;tockholders may be 
determined, and for other appropl'iate relief. 

SECT. 3. If any such corporation shall fail to euter such 
petition as aforesaid, any stockholder d issenti ng as aforesaid 
may within one month thpreufter enLet' sllch petition and 
prosecute the same, making such cot'poratioll party defend-
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ant. In either case the court shall fix the time of hearing OHAP. 84 

and shall order notice th81 eof to all parties interested, by 
publication in some newspaper 01' newspapers at least two 
weeks successively, and such personltl service as is required 
upon bills in equity. 

SECT. 4. 'rhe court, or any jnstice thereof in term time 
or in vacation, shall hear the pnt·ties and determine as soon 
as practicnble the value of the stock of such dissenting stock
holders; and shall make and enfol'ce all such orders and 
decrees as may he necessary to secure to such stockholders 
all their rights. Such corporation shall, notwithstanding 
any appeal as hereinafter authorized, forthwith deposit the 
amount so awarded, in some bank or tl'llst company desig
lUlted by the court, to be by it held until final judgment, and 
paid to the pnrties as thereafterwards ordered hy the court 
directing such deposit. Upon sllch deposit and upon compli
ance with final judgment as hereinafter ordered, the shares 
of such stockholders shall become the property of sllch cor
poration, and the court may make and enforce such orders as 
may be necessary to secure its title thereto. 

SECT. 5. vVithin thirty days after filing the decree deter
mining such values, as aforesaid, either party may enter an 
appeal therefrom, to be heard at the next term of the supreme 
judicial court in the county where such petition is pending. 
The issue mav therenpon, at the request of any party thereto, 

Court shall bear 
parties, 
determine 
YUIlle of shares 
and secnre 
rights of stock
holders. 

-corporation 
shall deposlt 
amount of 
fl wnrcl in Borne 
Dauk. 

-when shures 
shall become 
property of 
cOl'pol'ntion. 

Either party 
mnyenter 
appeal, and trial 
had beJore 11 

jlll'Y· 

be submitted to a jury. If upon such trial the amount of -award,how 
paid. 

sncb award is increased, the stockholder shall have judgment 
and execution against the petitioning corporation or corpora-
tion defending, for snch increase with interest and costs; and 
if not increa:sed, such corporation may withdraw from said 
deposit, the amollnt of the decrease with interest and costs. 
During the pendency of such appeal, the appellant shall have 
a lien upon all the property of the corporation interested in 
snch sale or lease, or consolidation for thirty days after 
judgment on appeal. Such lien shall have precedence over 
any mortgages or leases made after any vote of sale, lease or 
consolidation. All sllch liens may be released upon filing 
with the court, a bond in such amount and with such sureties 
as the court may approve. Two or more stockholders may 
join in the same appeal. 

SECT. 6. Any stockholder failing to file his diesent as 
required in section two shall be deemed to have assented to 

-appellant sball 
have lien on 
propel ty of COl'
pOl'ation. 

It digsent is not 
filed, stock~ 
holder shall lJe 
dermed t.o have 
assented. 
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CHAP. 84 such vote. If it appears that nny stockholder is legally 
-gullrdinn may. . d f . . It' th t be appointed for IncapaCitate rom glVll1g snc laSSen 01' waIver, e cour 
incapacitated 
stockholdel. shall appoint suitalJle guardians or repI'esentatives for 

-proviso. 

Stockholders 
shall depm;it in 
oourt, Cel'UfiM 
oates of shares. 

sueh persons, !lnd the case shall then he heard and 
detel'luined as if such stockholders had filed their dissent 
as required by section two. Provided, however, that, if 

the proeeedingil authorized by this act are not had, 

then as against any stockholder who is H minor, or othenvise 

legally incapacitated, and who has no guardian, the period of 

one month in whieh to file tho written dissents aforesaid shall 

not begin to run until the removal of the incapacity, by the 

appointment of a guardian 01' otherwise and actual notice of 

the vote of sale, lease 01' consolidation. 
SECT. 7. Every stockholdel' appearing in answer to, or 

filing any petition, by himself, guardian 01' othel' legal repre
sentative, shall simultaneously therewith or within such time 
as the court may allow, deposit in court his certificate of 

shares duly endorsed to the corpomtion of which he i8 a 
shareholder, or some other sufficient transfel' thereof, which 

shall there I'elllain subject to the order of the COIll't. All 

-transfcrs shall attachments alld tmnsfel's of such shat'es shall be subject to 
~~~~~~~~.~!~, the final decrees in such proceeding; and any snch attaching 

creditor or transfel'ee shall be allowed to become a party to 

the proceedings to pl'Otect his intel'ests; and if snch person, 
so claiming undeL' sllch transfer 01' attachment omits or fails 
to intervene in such pI'ocee(lings, his omission as a party shall 

not bar 01' impair the proceedings. 
If corporation 
fails to pay 
amount decreed, 
stockholder may 
take judgment 
and execution 01' 
withdl'aw steok. 

-after 
withdrawal, or 
if execution is 
not sati."fied, 
owner shall 
retain all rights. 

-dissenting 
stockholders 
shall have lien 
on property. 

SECT. 8, If none ot the corporations interested in such 

petition shall pny 01' deposit the amollnt as herein ascertained 

and decreed, with interest thereon, within sllch time as the 

COllrt shall onlel', any stockholder, en titled to such amou nt, 

may at hi:,; option take judgment and execution therefor, with 
intel'est and costs, against such corporation 01' withdmw his 
stock aforesaid; and after such withdmwal 01' if said execu

tion is retlll'lled unsatisfied within thirty days aftel' judgment, 

the owner of such shares shall retain all the right:> of a dis

senting stockholder as though no proceedings had taken place. 

All stockholders entitled to a remedy hereunder, shall have a 

lien upon the property of the corporations in which they are 

stoukholdel's which shall take precedence of allmortgllges or 
lease:,;, of any kiud made after llny vote of sale, lease or con-
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solidation. Such liens may be released as pl'Ovided in section CHAP. 84 

five. 

t'ECT. 9. The supreme judicial court, 01' any justice 

thereof, may in term time 01' vacation heal' and determine 

said petitions, and make all orders for giving notice to non

resident parties, and taking action with reference to them, 

for the enforcement of the rights of any party to the proceed

ing, for the consolidation of two 01' more petitions, for the 

payment of interest on the adjudged value of the shares, for 

the payment of di vidench, pending the pl'Oceedings, for interest 

upon the deposit aforesaid, for the distribution of costs 

between the parties and for enforcing its orders Dnd decrees, 

as al'e consistent with the principles of equity practice, and 

as the convenient and speedy settlement of the controversy 

may require. 

SECT. 10. If any petition shall fail for any matter of form, 

any party intel'ested therein may file a new petition within 

two months thereafter. No petition shall be abated by the 

death of allY pat'ty, but lllay thereupon be sllmmarily revived 

by suggestion and amendmcnt. 

Court may heal' 
and determine 
petitions, and 
make orders for 
enfOl'cemcnt ot 
rights of all 
parties, etc. 

If petition fails 
for nny matter 
of form, new 
petition may be 
filed. 

SECT. 11. This act shall not apply to nor affect any Act shall not 
apPZ to 

pending action at law 01' in equity or cause of action, legal pen ingactions. 

01' equitable, heretofore accrued, nor any speJial acts relating 

to the rights of minority stockholders in any particular COl'pO-

rations enacted heretofore, or by the present legislature, nor 

to any mortgage legally made. 

SECT. 12. In the event either of the corpomtions interested Proceedings for 
valuing stock 

has consolidated its stock with corporations created by any under the laws 
of other states, 

other state 01' states, 01' the stock therein is held by vil'tlle of shall be a bar to any under this 
COlWuITent legislation of one 01' more states, and proceedings act. 

have been commenced for valuing the stock and paying the 

value thereof in any state having jlll'isdiction, such proceed-

ings shall, while pending, be a bar to an~' under this statute; 

but if slIch proceedings in any other state shall fail i'0l' allY 

reason not touching the merits, a petition may be filed us 

herein provided, within two months thereafter. 

Approved March 21, 1891. 


