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H0 1 0eE] | (] RAPDE) 2R " BT QAR SRR N O | NS 5 Q@ e MEFTH (Free Banking Act)
OSBRI A — M= AR LA e KA © B3 LR MR IR S RBE (1 1) J B IRA | 01 ) 19 (]
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N REERNREE RO - A EEEHCEHUR D02 URT | BCERNUKUR Y 300 BEHTONR B
BN | <EIOHLURDL | A — - M — S ERHKUEEE © SR | R BRI HIRERE G R R K O B 1<K HIm (1 R
Kb (B B (| KHEOHL) Vi) B4 — - M — SEREHRGDHE] FHR-KEHOE R - EHROENERE S
HUEE] | KR (] RS (1 <X | EFHERECESWEe)” BN d~ -« m—aE L0 eEHCEBINHE S KM( 1)
U1 R JEmRsth) R40 | e<RIm( | |R|REE)” N0 de | I( ] RRKE) (Hk7 Bl (JeBHnH) Vin ) KHE Q #hEdy
HELT BREERERE R © BRI 001 B S REEENBE O 5 I 500 DR O QRE LSO

G PREEU 0 SO BEEN % DR O R | ERERIA R | ol K (| RIS S REUR L 50 #6427
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$0\E° See Fred Freedland, Merger and Consolidation of New York Business Corporations: History of Enabling Legislation, 1776-1956, 25
Fordham L. Rev. 672, 689-90 (1956-57).

T M EQuER{NC KB U HIMA -0 QA0 Freedland, supra note 3 %48 10°

OERH O KH S 8L O 5 138" Freedland, supra note 3 &8 REHUR 2 5° 1) QENX UBIO M HE QISR WER I MU QL
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B Wt e e D N N (RREE) [RE N < S RAQ K] | ORIK(ERME | 224<8) (Morton J. Horwitz, The Trans-
formation of American Law 1870-1960, at 88 (1992))° +) R0 Q B{YH T~ 1 Uik HUPIK | SR GV iv-0" Qs
RBAHUSOVRHLPVIN(ED° | ROOHBCEHRMCER UL O ST £—D % 2 N0MROW 5500 (Id. at 290
n.129) " Walter C. Noyes, A Treatise on the Law of Intercorporate Relations 29 n.l (1902) Q4 VL REZE 0% w" [EHI <
oY OE VA OEEURPC | SHERMTORV ILOURDT VO OHIEC K S R~ B E R
D& S UESHRUELSR O LR (1d. at 36)°

=  See Harbert Havenkamp, Enterprise and American Law 1836-1937, at 241 (1991).

®  KEELHT ERHMHE S oY #SEOHEY O S\ S CEEE S R L oKV EE S 00

T KEEW T | R SoRE K © i LR S IS SIS W EE 5 e

%

B S © VBB 0 § 1 A (Railroad Act) € | EIOWEA6° +) © BISHAIGHR 2 Al
€010 - - Nk R DRI L B0 LR O SIS Q0 R K G
o EHE OV BRINE v BB

A | IO | N MG R R R84uEs (consolidation) A)EXELG0Es (merger) T8 J VMR IV 2 00%R7T W

* TR © SE R DR 4 O AR ) T SR A QBRI 48 00 MR 1L B R £ T BCHR A QAR BE T BR LUK
MR S iv-0" BERGHEURVY I R4S it\%n%mﬁﬁiﬁé:ku2$f&< L
N H S0 1 O (BN 2 246 50 1) QRN AU S0 01 i Q Ky 4l © 4 (capital stock)
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IS (franchises) 5Q % i R Q A € v £ LV IELH @ (consolidate) # ) U T 48R VI DY 5 v 48r0° 1) 84
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OFREH O B
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ORI L0 Wi O 2 vmey” i KM © g & duisiIE (plan of merger or consolidation) s #K{H
Ao (HRRAGERIR O 1 19§)° Wi il © K UK EW K ¢ mvuEERIE L O 5 V-0 R0 o BCRAS
QR ;T%%ﬂ%lu(@%ﬁ%ﬁ@ﬁmﬁ\ N CHE ORISR BENVCROREV R O -2 Vusiv 5
(EREIZAD)° L Q®L” #HMIRA I B I o HEHZE K IR O 1Y QR R IO £ 24 (B 011
W) dokiE#Hn (certificate of merger or consolidation) SRR (EHR O ¥ =) © v R %= IIE (department
of state) VRO KU (BFCHLREBEOUD” VRRNODARLERE VORD) LaESRREHD
O (EHRO KK =E)°

JoESLRRWHD O IR B R AR %%Axﬁ@%ﬂ%&%%%%ﬁ.ﬁ Q (R AERR O KK =
) Qs STEEE S MY S IR R HeiX Q TRV P T IR L T HR R L IR M A @ # ) A L2400 ([
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A L0 (R | )7 ST LR O WK O b 5 LRI E- " a4 O W Bl LD O R0 1)
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(10)

)

(12

N.Y. R.R. Law §140 (Consol. 1995).

N.Y. Bus. Corp. Law §§ 901 t0 912 (Consol. 1996). =10 © RHQ B LI EE D1 1™ whs | B[ 1] o — m — S B | 2
NS - EHARERE | KRROE) SRR °

B O 5 - BREERIERREV O WK E 0 VBRI e R AR08 | BRI H#S IV SR A
FEHCELCH O ( SHWEKOU2C VIV QT LHEH O LR 4§ 0 42 (See Elliott J. Weiss, The Law of Take Out Mergers:
Historical Perspective, 56 N.Y.U. L. Rev. 624,648 (1981))° I % =R L300 0duts B Q WD Q BEI1L 0 5 Wik OB D00
NSO SRR OB S EH#ER (1) — (B]) —— B2 U Qo duth R © &ie—— | HUhA8EEH2 | O MR EI R K’
BP0 " | ORIV RRIMES - (| RL<L4) ©

#7 IRE CBEWEM A IER Ry B LR D SCRERERUR @ URNEVREDNL-2 OOV BERE R
HAH O R HERH-HGE | BN | deEIK {—RIm( | R4 ([UQ e AT VEH ORI L H DR
PRV E R HIHEBVEC NUERCONK RO (X—RIT) )° RO EXS & 4 334tk (freezeout merger) 4%
SONFEEHCELHOURPOXEL O 5 W17 FEEMFREGGH L Q0o R H 80 H 00 #0 | BHEHU 1 O $9EIge 1=
I BRSO S iEuR 250
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S See 15 Fletcher Cyclopedia of the Law of Private Corporation § 7110 (1990).
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#2432 (original charter) 28840 +/0 L4 O LUV R R°
2,
HMRROMERBEU LA~ 2RV 1 —m—aFEURIWIT | LS ) e R IZEU L 00 1)
5
VRN ETHI | | T ) QAE L SRR R R E S HINA SV XL T8 824 (cross, intersect,

join or unite) 1@+ ) AR BIL ORI 5 00° 1) @M O LIEEWIE e BBIGUIP RO KLIVER RV 500 8eR7
_ 8 "
SEF 48 0 Q BE TR © I 40 P HEADN 1 ) v QI EEEE © HEmav -2 O W D R U BHRER QAR R0 ° p iR R
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AR 540N (@) REIVRI0 1) Qo SEERE COERRY Wi S miduaiuR” =
BEHH R T QA S 11RO | | A8k wBE O R 4R L7 SRR © uEE B 480 URIL O R0 (| K1
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B (merger) YU 200 4) AU L 4%5@ (1 188) ° BEENQIBROMHR SR e mEQRBAIDY EMH<EE R iz H
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EHURRE SURBENVSKSDRES085° QEREBLHEESEHQUUERVS” WEHSNIRS! |
uL®§MﬁE%nnm‘%W%%m&ﬁ?a:ZGO:@%ﬁ%%%&tu%@ELﬁM%Efﬁbﬁintﬁ
U7 diECRREGEH DT MY | O SRS 0 LS x0R:e (1K) ° N HOWRIRWF e L CRBK
VW ERBREEE T MR © MY © RS RN o0 1) U L4800 TD7 iiEin QB0 0 MBS &=
B o nQ BRSPS 0 R WV T340 ) ROV 0 QT BRI OV S 02 S U DO VR SRQ REENe
(EIK)° oI O H U KEIMEHTRE RO 200 (%) BRvERT | <HOBUERUIL
110 SHIEAVBAS O {20088 5707 VS KEFREEIPUC Y 5 LA ) VR e B | Lo
@&@ﬁﬂ%énfwwo

HUQHEEHAWY T KRS HHEE Y S EWwROOH#ORENUEDUEWR” | IRUBH 00280 42°

HER
A — I NEFINE © U LR e | X Q BINAUWOELL O S 0 VRSB ) L e

178



1 a7 @6

@0 (9

Ed

er)

Freedland, supra note 3, at 682.

HHE - EEHS | OHfYie-R O HIXe

Big( | <EOHY) - RBEHT) KL HORNGEIWSCHE UL WE BEEXC] KK —R] v RE°

B (ERRE) - REAEIN ] e | H— | <

An Act to authorize the formation of Railroad Corporations, ch. 140, 1848 N.Y. Laws 221. +) Q& QiR | R{<de 7 [Zm il
L2 r842dn(cross, intersect, join and unite its railroad) 4~ @ B L UP O R 50 R7T VS BNIE X D00 R B 5 (K
B 5 OBRHHRNEME KK i) °

An Act to authorize the formation of railroad corporations, and to regulate the same, ch. 140, 1850 N.Y. Laws 211. ») Q#{#t S #k| 1<

e BEEKL Oa” ERHSRE

@

| E L T R - RS R A8 O B R RV RS | SHOEHERR | KE<EedEH(i# (| <EO%
) - RIS RV O NI Ut | REREHE 1A T v0 IR0 i B R R H AR 4800 VPO b 500°

YY" o~ BE(eEiRg) - EEASN ] 8 ] e | ;e

TOEHICET A= 2 -3 - MEORHE (FF)

i
@ @ 4 @

Comment, Statutory Merger and Consolidation of Corporation, 45 Yale L. J. 105, 109 (1935).
See id.
Id.

An Act to amend act entitled "An act to incorporate the Castleton and West-Stockbridge rail-road company, "passed May 5th, 1834, ch. 262,

1836 N.Y. Laws 361.

BIIAHER

—JuttAdl

Comment, supra note 23, at 109 n. 19.
IR £ T HT40a0 S oo XN T [3THR N © B R G B IR U - ne 402 { (at any point which the directors of the said companies
may think advisable) | 5 ERELLOLIV LS BHUEECKMEELS HVWE Y 5 L LERLS S Ao L-PmRNe” See
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Noyes, supra note 6, at 43 ([ © 3 U4 40 13 HZ0A~ QR T 'S URIPYUR V-9 1) R C RB RS IEW K0 QS v
7 110 S S MK EE © H24046 00 5 BHRFR W E -0 Q W T34% 5 ) °
& R.Bach McMaster, The Railroad Laws of the State of New York 277-301 (1872). IE#rs” #dKEI VY | L) KE&O | <P
| v Q" QB R EHEN LU RNER DY 5 0 (Table of Railroad Charters and Local Enactments, from 1826 to 1871
inclusive) ©
& An Act to authorize the consolidation of the Onawanda Railroad Company and the Attica and Buffalo railroad Company into a single
corporation, and prescribing the powers of such corporation, ch. 236, 1850 N.Y. Laws 465.
&  AnAct to unite the two Railroad Companies between Syracuse and Rochester into one company, and to provide for the construction of a
more direct and level Railroad between said cities, ch. 239, 1850 Y.N. Laws 471.
8 KKK (capital stock) QI TN D088 | UK 5485501048 7 IR 1) U-038 187 W Q B0 10 KT
A1) VP8R H O 80 KV S VEE S O R SR VREORSEVOY | K LKPHHIAR Lo (REHR) 1%
[ 4642 (capital stock) T IR 2 UEEEL R MHO% 2 Q | 00 O Q44K (shares) L REEIU 2100 € U4n1@ |4 © BR{NE 4910°
FEEL N ERRW R 5 RITEEVO W RN S i O°
1) QS ERLI-P A 158 0 10 I 10 | <R O B () 7 BRI BT 0 34K © B8
Sle#iel O FRCEWIHWRT W 5 e (ViHeK)°

& AnAct to facilitate the construction of the Lewiston Railroad, and to authorize the Buffalo and Niagara Falls Railroad company and the

g

Lewiston railroad company to unite in one company, ch. 275, 1851 N.Y. Laws 551.
8 MOH#RRY | | EERRRE L+ (An Act relative to the Lewiston Railroad, ch. 46, 1853 N.Y. Laws 72)°

An Act to authorize the consolidation of certain railroad companies, ch. 76, 1853 N.Y. Laws 110.

&  AnAct to authorize the consolidation of the Syracuse and Binghamton and the Oswego and Syracuse Railroad Companies, ch. 205, 1853
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N.Y. Law 391.

An Act to authorize the Buffalo and Pittsburgh Railroad Company to consolidate with the Buffalo and Gradford Railroad Company, ch. 102,
1858 N.Y. Law 198.

An Act authorizing the Brooklyn Central and the Brooklyn and Jamaica railroad companies to consolidate and continue their roads, ch. 460,
1860 N.Y. Laws 788 (23T © 1K € EIR S 11 L2484 04 H € HIlE L+ 0 [ L 4 SER MR RAEP U =7 HAHRH L Tk
HERT 0K SR 1HH O IR U SEERERRRWHD (| &)° RIERHEH U BHRRKIMEIERE LR O R0 (1 1%)°
FHBIEEEVE | T8 280485 (1118) ); An Act to consolidate the Boston, Hartford and Erie, the Boston, Hartford and Erie
Extension, the Boston, Hartford and Erie Ferry Extension railroad companies, ch. 385, 1864 N.Y. Law 884 (:0#k$# 10~ ds 3 © HE# (sell
and convey) 12 Q" FEHIG IR L HRATUR 0" IO HHR VB B LMK RRG#HD0 (| ¥)° HHLHBOHH L
4E B AT R4 4 ) IR 4o Q@ BRI £6.)) ; An Act for the consolidation of the Buffalo and Allegany Valley Railroad Company with the Buffalo
and Washington Railway Company, ch. 439, 1865 N.Y. Laws 798 (EX 488X © AR B v IRELnEE 00 (| &) ° RIS L MO S
B IREIA R 5 (1 19K)° RSTERGH © RIS M VIR BRI LB R K7 R QUG 5 SRt
HoOme (1118) ° HAIMEHT R L R~ @ B{H T 00)°

REHSNES HRREPLEOLRE 2OOREUENTRLS®

An Act to authorize the consolidation of the Atlantic and Great Western Railroad Company in New York and the Buffalo extension of the
Atlantic and Great Western Railway Company with certain other railroad companies, ch. 614, 1865 N.Y. Laws 1275.
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Company, in the State of New York, and the Cross-cut Railroad Company in the State of Pennsylvania, ch. 753, 1867 N.Y. Laws 1856; An Act
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@ AnAct authorizing the consolidation of certain railroad companies, ch. 917, 1869 N.Y. Laws 2399.
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purposes, ch. 794, 1870 N.Y. Laws 2087.
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authorize the extension of the track of the East New York and Jamaica Railroad Company, and the consolidation of Jamaica and Brooklyn
Plankroad Company and the East New York and Jamaica Railroad Company, and any other Railroad Company running in the county of Kings,
ch. 224, 1871 N.Y. Laws 452 %48:°

& AnActin relation to railroad corporations, ch. 108, 1875 N.Y. Laws 96.

An Act to amend chapter one hundred and eight of the laws of eighteen hundred and seventy-five, entitled "An act in relation to railroad

corporation”, ch. 387, 1883 N.Y. Laws 565.
%  See Charles T. Haviland, A Concise Treatise on the Law of Corporations Having Capital Stock 74-75 (1890).
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¢ (Freedland, supra note 3, at 684 n. 48)°
An Act to amend section two of chapter nine hundred and sixty-nine, entitled "An act authorizing the consolidation of certain railroad

companies", ch. 94, 1880 N.Y. Laws 208.
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®  An Act to amend chapter nine hundred and seventeen of the laws of eighteen hundred and sixty-nine, entitled "An act authorizing the

consolidation of certain railroad companies', ch. 685, 1881 N.Y. Laws 921.
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