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By Miss Travinski of Southbridge, petition of Marilyn L. Travinski,

Robert D. Wetmore, Michael J. Connolly, Charles F. Flaherty, Paul
E. Caron, David B. Cohen, other members of the General Court and
another for legislation to regulate the acquisition of control of
corporations. Commerce and Labor.

In the Year One Thousand Nine Hundred and Eighty-Seven

An Act regulating the acquisition of control of corporations.

1 Whereas, The deferred operation of this act would tend to
2 defeat its purpose, which is to regulate the acquisition of control
3 of corporations, therefore it is hereby declared to be an emergency
4 law, necessary for the immediate preservation of the public
5 convenience.

Be it enacted by the Senate and House ofRepresentatives in General
Court assembled, and by the authority of the same, asfollows:

1 SECTION I. The General Laws are hereby amended by
2 striking out Chapter 110 C and inserting in place thereof the
3 following chapter:

4

5 Regulation of the Acquisition
of Control of Corporations.6

8 As used in this chapter, the term
9 (a) “Associate” when used to indicate a relationship with any

10 person means:
11 (i) Any person who directly or indirectly controls, or is
12 controlled by, or is under common control with, the person
13 specified or who is acting or intends to act jointly or in concert
14 with such specified person in connection with a control share
15 acquisition; as used in this definition, “control” means the
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16 possession, direct or indirect, of the power to direct or cause the17 direction of the management or policies of a person, whether18 through the ownership of voting securities, by contract or
19 otherwise;
20 (ii) Any corporation or organization of which such person is
21 an officer, director or partner or any person who is, directly or
22 indirectly, the beneficial owner of 10% or more of any class or
23 equity securities of such person;
24 (iii) Any trust or estate in which such person has a beneficial
25 interest or as to which such person serves as trustee or in a similar
26 fiduciary capacity; and
27 (iv) Any relative or spouse of such person, or any relative of
28 such spouse, any one of whom has the same home as such person.
29 (b) “Beneficial ownership” of shares means the sole or shared
30 ownership of such shares or the sole or shared power to vote or
31 to direct the voting of such shares, whether such ownership or
32 power is direct or indirect or through any contract, arrangement,
33 understanding, relationship or otherwise. Notwithstanding the
34 foregoing, a person shall not be deemed to be a beneficial owner
35 of (i) shares acquired by such person in the ordinary course of
36 business for the benefit of others in good faith and not for the
37 purpose of circumventing this chapter, unless such acquiring
38 person may vote or direct the voting of such shares without
39 instruction from others, or (ii) shares as to which such person may
40 exercise voting power solely by virtue of a revocable proxy
41 conferring the right to vote; and a member of a national securities
42 exchange shall not be deemed to be a beneficial owner of shares
43 held directly or indirectly by it on behalf of another person solely
44 because such member is the record holder of such securities and,
45 pursuant to the rules of such exchange, may direct the vote of
46 such shares, without instruction, on other than contested matters
47 or matters that may affect substantially the rights or privileges
48 of the holders of the shares to be voted but is otherwise precluded
49 by the rules of such exchange from voting without instructions.
50 (c) (1) “Control share acquisition” means the acquisition by any
51 person of beneficial ownership of shares of an issuing public
52 corporation which, but for the provisions of this chapter, would
53 have voting rights and which, when added to all other shares of
54 such corporations beneficially owned by such person, would
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55 entitle such person, upon acquisition of such shares, to vote or
56 direct the voting of shares of such corporation having voting
57 power in the election of directors within any of the following
58 ranges of voting power:
59 (i) One-fifth (1/5) or more but less than one-third (1/3) of all
60 voting power;
61 (ii) One-third (1/3) or more but less than a majority of all voting
62 power; or
63 (iii) A majority or more of all voting power;
64 All shares of the issuing public corporation the beneficial
65 ownership of which are acquired by such person within 90 days
66 before or after the date on which such person makes an acquisition
67 of beneficial ownership of shares which results in a control share
68 acquisition, and all shares acquired by such person pursuant to
69 a plan to make a control share acquisition, shall be deemed to
70 have been acquired in the same control share acquisition for
71 purposes of this chapter.
72 (2) “Control share acquisition” does not include the acquisition
73 of beneficial ownership of shares acquired:
74 (i) before [effective date];
75 (ii) pursuant to a contract existing before [effective date];
76 (iii) during any period that this chapter does not apply to the
77 issuing public corporation pursuant to section 2 of this chapter;
78 (iv) pursuant to the laws of descent and distribution;
79 (v) pursuant to the satisfaction of a pledge or other security
80 interest created in good faith and not for the purpose of
81 circumventing this chapter;
82 (vi) pursuant to a tender offer, merger or consolidation, but only
83 if such tender offer, merger or consolidation is pursuant to an
84 agreement of merger or consolidation to which the issuing public
85 corporation is a party; or
86 (vii) directly from the issuing public corporation or a wholly-
-87 owned subsidiary thereof.
88 (3) “Control share acquisition” does not include the acquisition
89 of beneficial ownership of shares if the acquisition is made by or
90 from:
91 (i) a person whose voting rights with respect to shares of such
92 corporation were previously authorized by the stockholders of the
93 corporation in compliance with this chapter, unless such
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94 acquisition, when added to all other shares of such corporation
beneficially owned by the person making such acquisition, would
entitle such acquiring person to vote or direct the voting of shares
of such corporation having voting power in the election of
directors in excess of the range of voting power within which all
shares beneficially owned by such person whose voting rights were
previously so authorized had voting power immediately following
such authorization; or

95
96
97
98
99
100
101
102 (ii) a person whose previous acquisition of beneficial ownership

of shares of such corporation would have constituted a control
share acquisition but for subsection 1(c)(2) of this chapter, unless
such acquisition pursuant to this subsection 1(c)(3)(h), when
added to all other shares of such corporation beneficially owned
by the person making such acquisition, would entitle such
acquiring person to vote or direct the voting of shares of such
corporation having voting power in the election of directors in
excess of the range of voting power within which the persons who
made such previous acquisition could exercise voting power
immediately following such previous acquisition.

103
104
105
106
107
108
109

I 10
i 11
112

(d) “Interested shares” means the shares of an issuing public
corporation which are beneficially owned by;

113
I 14

(i) Any person who has acquired or proposes to acquire
beneficial ownership of shares of such issuing public corporation
in a control share acquisition;

115
1 16
I \1

(ii) Any officer of the issuing public corporation; orI 18
(iii) Any employee of the issuing public corporation who is also

a director of such corporation.
i 19
120

(e) “Issuing public corporation” means a corporation to which
chapter 1568 applies pursuant to section 3 thereof or which is a
public utility company as defined in section 3 of chapter 25,
provided that such corporation has:

121
122
123
124

(i) One hundred or more stockholders of record;125
(ii) Its principal place of business, its principal office, or

substantial assets within Massachusetts; and
126
127

(iii) Eithe128
(A) More than ten percent of its stockholders ofrecord resident

in Massachusetts; or
129
130

(B) More than ten percent of its issued and outstanding shares
owned of record by Massachusetts residents.

131
132
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133 The residence of each stockholder is presumed to be the address
134 appearing in the records of the corporation. Shares held of record
135 by brokers or nominees shall be disregarded for purposes of
136 calculating the precentages and numbers specified in this
137 subsection (e). Any shares of an issuing public corporation
138 allocated to the account of an employee of such corporation and
139 held in an Employee Pension Benefit Plan as defined in Section
140 3(2) of the Employee Retirement Income Security Act of 1974
141 which is a defined contribution plan qualified under Section
142 401(a) of the Internal Revenue Code of 1986 shall be deemed, for
143 the purposes of subsections (e)(i) and (e)(iii) of this Section 1, to
144 be held of record by the employee to whose account such shares
145 are allocated.
146 (I) “Person” means any individual, corporation, partnership,
147 unincorporated association or other entity, and any associate of
148 any such person.
149 Section 2. Application
150 (a) If the articles of organization or bylaws of an issuing public
151 corporation provide, at the time of any control share acquisition
152 which occurs prior to January 1, 1988, that this chapter shall apply
153 to control share acquisitions of such corporation, shares of such
154 corporation acquired in any such control share acquisition shall
155 have only such voting rights as are authorized pursuant to section
156 5 of this chapter
157 (b) Unless the articles of organization or bylaws of an issuing
158 public corporation provide, at the time of any of control share
159 acquisition which occurs on or after January 1, 1988, that this
160 chapter does not apply to control share acquisition of such
161 corporation, shares of such corporation acquired in such control
162 share acquisition shall have only such voting rights as are
163 authorized pursuant to section 5 of this chapter
164 (c) If the articles of organization of bylaws of an issuing public
165 corporation are amended to provide that this chapter shall not
166 apply to control share acquisitions of such corporation, or to
167 eliminate a provision that this chapter shall not apply to control
168 share acquisitions of such corporation, any such amendment shall
169 apply only to control share acquisitions which occur after the
170 effective date of such amendment.
171 (d) No amendment to the articles of organization adopted by
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172 a corporation pursuant to this section 2 shall be considered to
affect the rights of stockholders adversely within the meaning of
section 77 of chapter 1568.

173
174
175 Section 3. Control Share Acquisition Statement
176 Any person who has made a control share acquisition or has

made a bona fide written offer to make a control share acquisition
may deliver to the issuing public corporation, personally or by
registered or certified mail at its principal office, a control share
acquisition statement which shall contain the following:

177
178
179
180
181 (i) The identity of such person and any associate of such person

who intends to acquire or has acquired beneficial ownership of
shares of the issuing public corporation;

182
183

(ii) A statement that such control share acquisition statement
is being made and delivered pursuant to this chapter;

184
185
186 (iii) The number and class or series of shares of the issuing public

corporation beneficially owned by such person and each associate
of such person prior to the control share acquisition;

187
188
189 (iv) The number and class or series of shares acquired or

proposed to be acquired by such person pursuant to the control
share acquisition and the range of voting power to which the
control share acquisition is or, if consummated, would be subject
pursuant to subsection 1(c) of this chapter;

190
191
192
193

(v) A description of the terms and conditions of the proposed
or completed control share acquisition, including but not limited
to the prices paid by such person in the control share acquisition
and the dates upon which the shares were acquired; and

194
195
196
197

(vi) If the control share acquisition has not taken place, a
representation by such person that such person has the financial
capacity to consummate the proposed control share acquisition,
together with a statement in reasonable detail of the material facts
upon which such representation is based.

198
199
200
201
202

Section 4. Meeting of Stockholders203
(a) If the person delivering the control share acquisition

statement so demands in writing contemporaneously with the
delivery of such control share acquisition statement, the board of
directors of the issuing public corporation, within 10 days after
the receipt of the demand, shall call a special meeting of
stockholders for the purpose of considering whether voting rights
shall be authorized for the shares acquired or to be acquired in

204
205
206
207
208
209
210
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the control share acquisition. The demand will not be effective
unless accompanied by an undertaking to pay the corporation’s
reasonable expenses in connection with the special meeting but
not including the expenses of the corporation incurred in opposing
a vote to authorize voting rights for the shares acquired or
proposed to be acquired in the control share acquisition. As
promptly as reasonably practicable after the board has called the
special meeting, the corporation shall give written notice of the
special meeting to stockholders. Such notice shall be given not
less than 20 days before the date of the special meeting. Unless
the person delivering the control share acquisition statement and
the corporation shall agree in writing to a later date, the special
meeting shall be held not more than 50 days after the receipt by
the corporation of the demand. If the person delivering the control
share acquisition statement so requests in the demand, the special
meeting will be held no sooner than 30 days after receipt by the
corporation of the demand.

211
212
213
214
215
216
217
218
219
220
221
11l
223

224
225
226
227

(b) If no demand respecting a special meeting of the issuing
public corporation’s stockholders is made in accordance with
subsection 4(a), consideration of the voting rights to be authorized
for the shares acquired or to be acquired in the control share
acquisition shall be presented at the next annual or special meeting
of the corporation’s stockholders notice of which has not been
given prior to the receipt by the corporation of the control share
acquisition statement.

228
229
230
231
232
233
234
235
236 (c) The notice to the issuing public corporation’s stockholders

of any annual or special meeting at which the voting rights to be
accorded shares acquired or proposed to be acquired in a control
share acquisition are to be considered shall be directed to all
stockholders of record of the issuing public corporation as of the
record date set for such meeting. Such notice shall include or be
accompanied by a (i) copy of the control share acquisition
statement received by the issuing public corporation pursuant to
this chapter, (ii) notice of rights, if any, arising pursuant to section
7 and (iii) such other information as the issuing public corporation
deems appropriate.

237
238
239
240
241
242
243
244
245
246
247 Section 5. Voting Rights of Shares Acquired in a Control

Share Acquisition248
249 Shares acquired in a control share acquisition shall have the
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250 same voting rights as all other shares of the same class or series
of the issuing public corporation only to the extent authorized
by vote of the stockholders of the issuing public corporation at
any annual meeting of stockholders or special meeting of
stockholders. Such authorization shall require the affirmative
vote of the holders of a majority of all of the shares entitled to
vote generally in the election of directors, excluding interested
shares. Interested shares shall not be entitled to vote with respect
to such authorization. If no such vote is adopted, such shares shall
regain their voting rights upon transfer of beneficial ownership
of such shares to another person unless such transfer constitutes
a control share acquisition by the acquirer, in which event the
voting rights of such shares shall be subject to the provisions of
this chapter.

251
252
253
254
255
256
257
258
259
260
261
262
263
264
265 (a) The articles of organization or by-laws of an issuing public

corporation, by provision effective at the time of the occurrence
of a control share acquisition, may authorize the redemption, at
the option of such corporation but without requiring the
agreement of the person who has made a control share acquisition,
of all but not less than all shares acquired in such a control share
acquisition, from such person for the fair value of such shares if:

266
267
268
269
270
271
11l (i) no control acquisition statement has been delivered; or

(ii) a control acquisition statement has been delivered and
voting rights were not authorized for such shares by the
stockholders in accordance with section 5 of this chapter.

273

274
275
276 (b) Notice of such redemption shall be given by the issuing

public corporation not later than (i) 60 days after the date on
which the stockholders of the issuing public corporation voted not
to authorize voting rights for the shares to be redeemed, or (ii)
if no control share acquisition statement has been delivered prior
to the date on which notice of redemption is given by the issuing
public corporation, 60 days after the first date on which the board
of directors of the issuing public corporation has actual knowledge
of such control share acquisition.

11l

278
279
280
281
282
283
284

Section 6. Redemption

(c) For purposes of this section 6, fair value shall be determined
as of the date on which stockholders of the issuing public
corporation voted not to authorize voting rights for the shares
to be redeemed, or, if no control acquisition statement is delivered,

285
286
287
288



1987] HOUSE - No. 5853 9

as of the date on which the issuing public corporation determines
to make a redemption under this section 6. Such value shall be
determined in accordance with procedures adopted by the issuing
public corporation and without regard to the effect of the denial
of voting rights under section 5 of this chapter.

289
290
291
292
293

Section 7. Dissenting Stockholders294
Unless otherwise expressly provided in an issuing public

corporation’s articles of organization or by-laws in effect at the
time of a control share acquisition of shares of such corporation,
if voting rights are authorized for shares acquired in such control
share acquisition in accordance with section 5 of this chapter and,
in such control share acquisition, the person making such control
share acquisition has acquired beneficial ownership of shares that,
when added to all other shares of such corporation beneficially
owned by such person, entitle such person to vote, or direct the
voting of, shares of such corporation having a majority or more
of all voting power in the election of directors, each stockholder
of record of such corporation, other than the person making such
control share acquisition, who has not voted in favor of
authorizing voting rights for the shares acquired in such control
share acquisition may demand payment for his stock and an
appraisal in accordance with the provisions of sections 86 to 98,
inclusive, of chapter 1568, and such stockholders and such
corporation shall have the rights and duties and follow the
procedures set forth in those sections as nearly as practicable. For
purposes of this section 7, fair value shall be determined as of the
date on which the stockholders authorize voting rights for the
shares acquired in such control share acquisition, but in no event
shall be less than the highest price per share paid by the person
who made such control share acquisition in such control share
acquisition.

295
296
297
298
299
300
301
302
303
304
305
306
30
308
309
310
311
312
313
314
315
316
317
318
319
320
321 To the extent that any provision of this chapter is inconsistent

with any provision of chapter 1568, the provisions of this chapter
shall govern.

322
323
324
325

Section 8. Inconsistency

Section 9. Severability

If any provision of this chapter or the application thereof to
any person or transcation is held by a court to be invalid, such
invalidity shall not affect the validity of other provisions or
applications of this chapter.

326
327
328
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1 SECTION 2. The General Laws are hereby amended by
2 adding the following Chapter 110D;

3

4
5
6

Regulation of the Acquisition of Control
of Corporations in which Massachusetts

has a substantial interest.

7 Section 1. Definitions
8 As used in this chapter, the term:
9 (a) “Associate” when used to indicate a relationship with any

10 person means;

11 (i) Any person who directly or indirectly controls, or is
12 controlled by, or is under common control with, the person
13 specified or who is acting or intends to act jointly or in concert
14 with such specified person in connection with a control share
15 acquisition; as used in this definition, “control” means the
16 possession, direct or indirect, of the power to direct or cause the
17 direction of the management or policies of a person, whether
18 through the ownership of voting securities, by contract or
19 otherwise;

20 (ii) Any corporation or organization of which such person is
21 an officer, director or partner or any person who is, directly or
22 indirectly, the beneficial owner of 10% or more of any class or
23 equity securities of such person;
24 (iii) Any trust or estate in which such person has a beneficial
25 interest or as to which such person serves as trustee or in a similar
26 fiduciary capacity; and
27 (iv) Any relative or spouse of such person, any relative of such
28 spouse, any one of whom has the same home as such person.
29 (b) “Beneficial ownership” of shares means the sole or shared
30 ownership of such shares or the sole or shared power to vote or
31 to direct the voting of such shares, whether such ownership or
32 power is direct or indirect or through any contract, arrangement,
33 understanding, relationship or otherwise. Notwithstanding the
34 foregoing, a person shall not be deemed to be a beneficial owner
35 of (i) shares acquired by such person in the ordinary course of
36 business for the benefit of others in good faith and not for the

CHAPTER HOD.
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37 purpose of circumventing this chapter, unless such acquiring
38 person may vote or direct the voting of such shares without
39 instruction from others, or (ii) shares as to which such person may
40 exercise voting power solely by virtue of a revocable proxy
41 conferring the right to vote; and a member of a national securities
42 exchange shall not be deemed to be a beneficial owner of shares
43 held directly or indirectly by it on behalf of another person solely
44 because such member is the record holder of such securities and,

45 pursuant to the rules of such exchange, may direct the vote of
46 such shares, without instruction, on other than contested matters
47 or matters that may affect substantially the rights or privileges
48 of the holders of the shares to be voted but is otherwise precluded
49 by the rules of such exchange from voting without instructions.
50 (c) (1) “Control share acquisition” means the acquisition by any
51 person of beneficial ownership of shares of an issuing public
52 corporation which, but for the provisions of this chapter, would
53 have voting rights and which, when added to all other shares of
54 such corporations beneficially owned by such person, would
55 entitle such person, upon acquisition of such shares, to vote or
56 direct the voting of shares of such corporation having voting
57 power in the election of directors within any of the following
58 ranges of voting power:
59 (i) One-fifth (1/5) or more but less than one-third (1/3) of all
60 voting power;
61 (ii) One-third (I /3) or more but less than a majority of all voting
62 power; or
63 (iii) A majority or more of all voting power
64 All shares of the issuing public corporation acquired by such
65 person within 90 days before or after the date on which such
66 person makes an acquisition of beneficial ownership of share
67 which results in a control share acquisition, and all shares acquired
68 by such person pursuant to a plan to make a control shar
69 acquisition, shall be deemed to have been acquired in the sarm
70 control share acquisition for purposes of this chapter
71 (2) “Control share acquisition” does not include the acquisition
72 of beneficial ownership of shares acquired
73 (i) before [effective date]
74 (ii) pursuant to a contract existing before [effective date
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75 (iii) during any period that this chapter does not apply to the
76 issuing public corporation pursuant to section 2 of this chapter;

(iv) pursuant to the laws of descent and distribution;
78 (v) pursuant to the satisfaction of a pledge or other security
79 interest created in good faith and not for the purpose of
80 circumventing this chapter;
81 (vi) pursuant to a tender offer, merger or consolidation, but only
82 if such tender offer, merger or consolidation is pursuant to an
83 agreement of merger or consolidation to which the issuing public
84 corporation is a party; or
85 (vii) directly from the issuing public corporation or a wholly-
86 owned subsidiary thereof.
87 (3) The acquisition of beneficial ownership of shares of an
88 issuing public corportion does not constitute a control share
89 acquisition if the acquisition is made by or from;
90 (i) a person whose voting rights with respect to shares of such
91 corporation were previously authorized by the stockholders of the
92 corporation in compliance with this chapter, unless such
93 acquisition, when added to all other shares of such corporation
94 beneficially owned by the person making such acquisition, would
95 enable such acquiring person to vote or direct the voting of shares
96 of such corporation having voting power in the election of
97 directors in excess of the range of voting power within which all
98 shares beneficially owned by such person whose voting rights were
99 previously so authorized had voting power immediately following

100 such authorization; or
101 (ii) a person whose previous acquisition of beneficial ownership
102 of shares of such corporation would have constituted a control
103 share acquisition but for subsection 1(c)(2) of this chapter, unless
104 such acquisition pursuant to this subsection 1(c)(3)(h), when
105 added to all other shares of such corporation beneficially owned
106 by the person making such acquisition, would entitle such
107 acquiring person to vote or direct the voting of shares of such
108 corporation having voting power in the election of directors in

109 excess of the range of voting power within which the persons who
I 10 made such previous acquisition could exercise voting power
111 immediately following such previous acquisition
112 (d) “Interested shares” means the shares of an issuing public
113 corporation which are beneficially owned by:
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114 (i) Any person who has acquired or proposes to acquire
115 beneficial ownership of shares of such issuing public corporation
116 in a control share acquisition;
117 (ii) Any officer of the issuing public corporation; or
118 (iii) Any employee of the issuing public corporation who is also
119 a director of such corporation.
120 (e) “Issuing public corporation” means a corporation that has
121 been established, organized or chartered under laws and other
122 than those of the Commonwealth that has:
123 (i) One hundred or more stockholders of record;
124 (ii) Its principal place of business or its principal office within
125 Massachusetts and more of its employees (including employees
126 of its majority owned subsidiaries) employed in Massachusetts
127 than in any other state of the United States as of the end of its
128 most recent fiscal year; and
129 (iii) Either
130 (A) More than ten percent of its stockholders of record resident
131 in Massachusetts; or
132 (B) More than ten percent of its issued and outstanding shares
133 owned of record by Massachusetts residents.
134 The residence of each stockholder is presumed to be the address
135 appearing in the records of the corporation. Shares held of record
136 by brokers or nominees shall be disregarded for purposes of
137 calculating the precentages and numbers specified in this
138 subsection (e). Any shares of an issuing public corporation
139 allocated to the account of an employee of such corporation and
140 held of record by an Employee Pension Benefit Plan as defined
141 in Section 3(2) of the Employee Retirement Income Security Act
142 of 1974 which is a defined contribution plan qualified under
143 Section 401(a) of the Internal Revenue Code of 1986 shall be
144 deemed, for the purposes of subsections (e)(i) and (e)(iii) of this
145 Section I, to be held of record by the employee to whose account
146 such shares are allocated.
147 (f) “Person” means any individual, corporation, partnership,
148 unincorporated association or other entity, and any associate ol
149 any such person.
150 Section 2. Application
151 (a) If the charter or bylaws of an issuing public corporation
152 provide, at the time of any control share acquisition, that this
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i

153 chapter applies to control share acquisitions of shares of such
154 corporation, shares of such corporation acquired in such control
155 share acquisition have only such voting rights as are authorized
156 pursuant to section 5 of this chapter.
157 (b) A corporation may amend its charter or bylaws to eliminate
158 a provision adopted pursuant to subsection 2(a), in which event
159 this chapter shall not apply to any control share acquisition
160 respecting the stock of such corporation which occurs after the
161 effective date of such amendment.
162 Section 3. Control Share Acquisition Statement
163 Any person who has made a control share acquisition or has
164 made a bona fide written offer to make a control share acquisition
165 may deliver to the issuing public corporation, personally or by
166 registered or certified mail at its principal office, a control share
167 acquisition statement which shall contain the following;
168 (i) The identity of such person and any associate of such person
169 who intends to acquire or has acquired beneficial ownership of
170 shares of the issuing public corporation;
171 (ii) A statement that such control share acquisition statement
172 is being made and delivered pursuant to this chapter;
173 (iii) The number and class or series of shares of the issuing public
174 corporation beneficially owned by such person and each associate
175 of such person prior to the control share acquisition;
176 (iv) The number and class or series of shares acquired or
177 proposed to be acquired by such person pursuant to the control
178 share acquisition and the range of voting power to which the
179 control share acquisition is or, if consummated, would be subject
180 pursuant to subsection 1(c) of this chapter;
181 (v) A description of the terms and conditions of the proposed
182 or completed control share acquisition, including but not limited
183 to the prices paid by such person in the control share acquisition
184 and the dates upon which the shares were acquired; and
185 (vi) If the control share acquisition has not taken place, a

186 representation by such person that such person has the financial
187 capacity to consummate the proposed control share acquisition,
188 together with a statement in reasonable detail of the material facts
189 upon which such representation is based.
190 Section 4, Meeting of Stockholders
191 (a) If the person delivering the control share acquisition
192 statement so demands in writing contemporaneously with the
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193 delivery of such control share acquisition statement, the board ot
194 directors of the issuing public corporation, within 10 days after
195 the receipt of the demand, shall call a special meeting of
196 stockholders for the purpose of considering whethervoting rights
197 shall be authorized for the shares acquired or to be acquired in
198 the control share acquisition. The demand will not be effective
199 unless accompanied by an undertaking to pay the corporation’s
200 reasonable expenses in connection with the special meeting but
201 not including the expenses of the corporation incurred in opposing
202 a vote to authorize voting rights for the shares acquired or
203 proposed to be acquired in the control share acquisition. As
204 promptly as reasonably practicable after the board has called the
205 special meeting, the corporation shall give written notice of the
206 special meeting to stockholders. Such notice shall be given not
207 less than 20 days before the date of the special meeting. Unless
208 the person delivering the control share acquisition statement and
209 the corporation shall agree in writing to a later date, the special
210 meeting shall be held not more than 50 days after the receipt by
211 the corporation of the demand. If the person delivering the control
212 share acquisition statement so requests in the demand, the special
213 meeting will be held no sooner than 30 days after receipt by the
214 corporation of the demand
215 (b) If no demand respecting a special meeting of the issuing
216 public corporation’s stockholders is made in accordance with
217 subsection 4(a), consideration of the voting rights to be authorized
218 for the shares acquired or to be acquired in the control share
219 acquisition shall be presented at the next annual or special meeting
220 of the corporation’s stockholders notice of which has not been
221 given prior to the receipt by the corporation of the control share
222 acquisition statement
223 (c) The notice to the issuing public corporation’s stockholders
224 of any annual or special meeting at which the voting rights to be
225 accorded shares acquired or proposed to be acquired in a control
226 share acquisition are to be considered shall be directed to all
227 stockholders of record of the issuing public corporation as of the
228 record date set for such meeting. Such notice shall include or be
229 accompanied by a (i) copy of the control share acquisition
230 statement received by the issuing public corporation pursuant tc
231 this chapter and (ii) such other information as the issuing public

corporation deems appropr
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233 Section 5. Voting Rights of Control Shares Acquired in a
234 Control Share Acquisition
235 Shares acquired in a control share acquisition shall have the
236 same voting rights as all other shares of the same class or series
237 of the issuing public corporation only to the extent authorized
238 by vote of the stockholders of the issuing public corporation at
239 any annual meeting of stockholders or special meeting of
240 stockholders. Such authorization shall require the affirmative
241 vote of the holders of a majority of all of the shares entitled to
242 vote generally in the election of directors, excluding interested
243 shares. Interested shares shall not be entitled to vote with respect
244 to such authorization. If no such vote is adopted, such shares shall
245 regain their voting rights upon transfer to another person unless
246 such transfer constitutes a control share acquisition by the
247 acquirer, in which event the voting rights of such shares shall be
248 subject to the provisions of this chapter.
249 Section 6. Inconsistent Laws
250 If (i) the jurisdiction under the laws of which an issuing public
251 corporation is organized has adopted or adopts any law which
252 expressly limits, restricts or otherwise affects the voting rights of
253 any person in the event that such person acquires or proposes to

254 acquire shares of such issuing public corporation which exceed
255 or meet any level or range of ownership or voting powers specified
256 in such law, and (ii) such law contains provisions that are expressly
257 inconsistent with the provisions of this chapter as applicable to

258 such issuing public corporation, the provisions of this chapter
259 shall be inapplicable to such issuing public corporation to the
260 extent necessary to resolve such inconsistency.
261 Section 7. Severability
262 If any provision of this chapter or the application thereof to

263 any person or transaction is held by a court to be invalid, such
264 invalidity shall not affect the validity of other provisions or

265 applications of this chapter
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