
No. 523HOUSE
By Mr. Sisitsky of Springfield, petition of Alan D, Sisitsky for legislation to

require certain corporations to make public announcement and full disclosure of
takeover bids. Commerce and Labor.

f
In the Year One Thousand Nine Hundred and Seventy-One.

An Act to protect shareholders of Massachusetts and Massa-

chusetts BASED CORPORATIONS BY REQUIRING PUBLIC ANNOUNCE-
MENT AND FAIR, FULL, AND EFFECTIVE DISCLOSURE TO SUCH
SHAREHOLDERS PRIOR TO THE MAKING OF TAKE-OVER BIDS.

1 Whereas, The deferred operation of this act would tend to
2 defeat its purpose, that is, to protect shareholders of Massa-
-3 chusetts and Massachusetts based corporations by requiring
4 public announcement and fair, full, and effective disclosure to
5 such shareholders prior to the making of take-over bids, it is
6 hereby declared to be an emergency measure necessary for
7 the immediate preservation of the public convenience.

Be it enacted by the Senate and House of Representatives in
General Court assembled, and by the authority of the same, as
follows:

C&e Commontoealtfi of

1 Chapter 110 A of the General Laws is hereby amended by
2 inserting after Section 5B the following section:—
3 Section SC. (a) As used in this section, “Take-over Bid”
4 means the acquisition or the offer to acquire by any offeror of
5 any equity security of a corporation which is organized under

£ 6 the laws of the commonwealth of Massachusetts or has its
7 principal place of business and has substantial assets within
8 the commonwealth of Massachusetts, if after the acquisition
9 thereof such offeror would, directly or indirectly, be a benefi-

-10 cial owner of more than ten per cent of any class of equity
11 securities of such corporation, but does not include bids made
12 by a dealer for his own account in the ordinary course of his



9 [Jan.

business of buying and selling such security. “Offeror” means
a person or persons who make or participate or aid in any
way in making a tender offer, or a request or invitation for
tenders, and includes two or more persons acting jointly or in
concert, or who intend to exercise jointly or in concert, any
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voting rights attached to the securities for which such offer,
request, or invitation is made. “Offeree” means a person who
owns securities, of record or beneficially, which an offeror
acquires or offers to acquire in connection with a take-over
bid. “Target Company” means a corporation whose securities!*
are or are to be the subject of a take-over bid. “Equity
Security” means any shares or similar securities, or any
securities convertible with or without consideration into such
securities or carrying any warrant or right to subscribe to or
purchase such securities, or any such warrant or right, or any
other security which the commission shall deem to be of
similar nature and consider necessary, by such rules and
regulations as it may prescribe for the protection of security
holders, to treat as an equity security.
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( b ) No offeror shall make a take-over bid unless32
(1) Ten days prior thereto such offeror has announced

publicly the terms of the proposed take-over bid and has filed
with the commission and the target company copies of all
information which such offeror intends to make public or to
transmit to offerors in connection with such take-over bid:
and
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(2) (a) Within ten days following such filings no hearing
was ordered by the commission or requested by the target
company; or
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(6) Within ten days following such filings the target
company requested a hearing, and the commission thereafter
adjudicated that no cause for hearing was shown; or
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(c) Within ten days following such filings a hearing was
ordered by the commission or requested by the target com-
pany, and the commission after such hearing, adjudicated
that the offeror proposes to make fair, full, and effective
disclosure to offerees of all information material to a decision
to accept or reject the offer, and that if the offeror owns at
least five per cent of the equity securities of any class of the
target company, any of which were purchased within three
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1

hundred and sixty days before the proposed take-over bid,
the offeror before making any such purchase publicly
announced his intention to gain control of the target com-
pany or to make a take-over bid for such securities or
otherwise made fair, full, and effective disclosure of such
intention to the person from whom he purchased such secur-
ities; and
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(3) The provisions of section nine of this chapter shall
have been complied with.
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(c) No offeror shall make a take-over bid which is not
made to equity security holders residing in the common-
wealth of Massachusetts on the same terms as such take-over
bid is made to equity security holders not residing in the
commonwealth of Massachusetts.
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(d) An offeror shall be subject to the liabilities and
penalties applicable to a seller and an offeree shall be entitled
to the remedies applicable to a purchaser as set forth in
sections eighteen and nineteen of this chapter.
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(e) The commission may exempt a proposed take-over bid
from the provisions of (6) (1) and (6) (2) of this section
upon a showing that the target company, by action of its
board of directors, consents to the offeror’s proposal and
recommends that shareholders accept it.
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(/) The commission may prescribe reasonable rules defin-
ing (1) fraudulent, evasive, deceptive, or grossly unfair
practices in connection with take-over bids and (2) exemp-
tions from the provisions of this section for take-over bids not
made for the purpose of, and not having the effect of,
changing or influencing the control of a target company.
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(g) Upon filing an application with the commission for a
hearing under this section, the applicant shall pay to the
commission a filing fee of fifty dollars and shall deposit with
the commission such sum, not in excess of five hundred
dollars, as the commission may require for the purpose of
defraying the costs of the hearing provided for in this section
and of any investigation which the commission may make in
connection herewith.
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