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L.D. 2056 

(Filing No. S-527) 
STATE OF MAINE 

SENATE 
108TH LEGISLATURE 

SECOND REGULAR SESSION 

COMMITTEE AMENDMENT "A " to S.P. 665, L.D. 2056, Bill, 

"AN ACT to Establish the Maine Corporation Takeover Bid 

Disclosure Law." 

Amend the Bill by striking out all of the title and 

inserting in its place the following: 

'AN ACT to Establish the Maine Takeover Bid Disclosure Law.' 

Further amend the Bill by striking out everything after 

the title and inserting in its place the following: 

'Emergency preamble. Whereas, Acts of the Legislature 

do not become effectiv0 until 90 days after adiournment unless 

t~nactc~d ilS (~lT1c'r-qenci(~s; ilnd 

Whereas, immediate action may be necessary for the 

protection of Maine corporations and their shareholders and the 

general public; and 

Whereas, it is vital to the protection of shareholders of 

Maine corporations and corporations residing in Maine to prevent 

fraud and deception in connection with takeover bids; and 

Whereas, in the judgment of the Legislature, these facts 

create an emergency within the meaning of the Constitution of 

Maine and require the following legislation as immediately 

necessary for the preservation of the public peace, health and 

safety; now, therefore, 

Be it enacted by the People of the state of Maine, as follows: 
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13 MRSA c. 23 is enacted to read: 

CHAPTER 23 

TAKEOVER BID DISCLOSURE LAW 

§801. Short title; legislative findings 

This chapter shall be known and may be cited as the 

"Maine Takeover Bid Disclosure Law." 

The Legislature finds, declares and recognizes that 

legislation is necessary to provide adequate protection for 

shareholders, Maine corporations and the public from the use of 

takeover offers without first receiving full and fair 

disclosure of information concerning them. The Legislature 

further finds and declares that persons making tender offers 

for the control of target companies under this /ch~R;nfd be 

be required to disclose fully and accurately the terms of the 

offers, and that it is a matter of urgent state interest to 

provide adequate time for the dissemination and consideration 

of the information. 

§802. Definitions 

As used in this chapter, unless the context otherwise 

indicates, the following terms shall have the following meanings. 

1. Affiliate. "Affiliate" of a specified person means 

any person who, directly or indirectly, controls or is controlled 

by or is under common control with the person specified. 
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2. l\ssets. "Assets" shall mean a person's assets or 

consolidated assets as presented onj.ts latest. audited 

financial statement in accordance with generally accepted 

accounting principles. 

3. Associate. An "associate" of a person means: 

A. Any cor~~!!.tioTl._~.r __ ~~h~E.QE~I!i:~ati~of which tha!= person 
~s an off1cer, director or partner, or ~s, d1rectly or ~nd1rect
~tne·DerieficraTowner-OfLO%""or-·mor-e-of -a!!y. Class-ol'-e-qutry--
.~~_~.1:l!At:ies L_ ------.... __ u __ ------- .-.. --- - --.-- n._ .. 

.1h.. .. A!!y'J.~ers0:r?: w1:!() .. i~J ~i_r~<:.tly _ ()! _ind..i!~_c!:_l.YL_th; _beneficial 
9wner of rqr. or mQ:t."~_.9r anY . .c:J.?~s_ c:>.Le.~~~y_.~.e_~1:l.r_~ti.~:s~of that 
person; ... -- .. 

c. Any trust or estate in which that person has a substantial 
be!ieficia.l . interest or as to which that person serves as 
trustee or serves in a similar fr<!~<::iary capaCity; 

J~.!1'hE! . spouse of thatp~rson, or_.~ny relative of that person 
EE_of tllat spouse wh~ h~s~he s~rne_ ~~~_.(ls_t~at:_.l)_~~~~~; or 

E. Any person acting jointly or.in concert with the offeror 
:for the purpose gL ac~uiring, holding, di~osin~ of or exer
cising any voting rig ts attached to the equIcy ·securit~eS:-61' 

. a target comp~y. . ... .. . 

Ilc~tr~J~~~OSyii" :~~~~1!: ·~~~~~~~tnf~~ l~~f.f~;:'~~~~~~l~te 
~session, directly or lndIrectly, DrEhe power to d~rect or 
_~<:l.u.~~--the di£ectlon of. the rnanagement,poI.icies or acts of a 
person whether through ownership of voting securities, by contract, 

.iI.Kr:t;emeTlt or o1:herwise. 

5.. Cos.t.of mailing •. _ ".CQs..t __ .of majJJ.ni~i.th_!:e~~_<:.~ __ ~()any _~i1ings 
to shareholders means the product of the first. crass postal rate for 

_ Iette:!:s~muI~iIifie(rbj th~'::'!l~~~rof sharen6TcIeis~eilti1:1e.~ :t_~_tl?_~~ce. 
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6. Equity security. "Equity security" means: 

A. Any stock or similar security carrying, at the time 

of a takeover offer, the right to vote on any matter by 

virtue of the articles of incorporation, bylaws or governing 

instrument of a person or the right to vote for directors 

or persons performing substantially similar functions 

by operation of law; 

B. Any security convertible into stock or a similar 
security~ as describe9 in paragraph A; 

C. Any warrant or right to purchase stock or a similar 
se~-':l::..iJ:!', _ a~_~escXi?-ea-Tn~paragrap1i Aj 

D. Any security carrying any warrant or right to purchase 
stjCk--6-r-s1.ritilar security~ as described in paragraph A; or 

E._ Any other security which for the protection of investors 
J~_ d~med ,an equity security pursuant to the regulation of 

..tJ1e ,.zupenntendent. 

7. Number of shares. "Number of shares" means, with respect 
to any equity security which is not stock or a similar security, 
thE; T).!lmber 9f shares of stock or a similar security, as described 
in.. > paragraph A: 

~ A. Into which that security is convertible; or 

,- B. Which that equity security evidences or carries the right 
'. _!~_purchase. -

8. Offeree. "Offeree" means a record or beneficial owner of any 
equity -secui-TEy-wnich -an offeror acqiilre-s -or offers- to acquire in 
connection with a takeover--offer. _. - - -
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9. Offeror. "Offeror" means a person who makes or in any way 
participates in making a takeover offer and includes all affiliates 
and associates of that person. The term does not include a finan
cial institution or broker-dealer loaning funds or extending credit 
to any offeror in the ordinary course of its business or any 
accountant, attorney, financial institution, broker-dealer, news
paper or ma~azine of general circulation, consultant or other 
per~on furn~sning information, services or advice-to or performing 
ministerial or administrative duties for an offeror and not other
wisu<g:tic:i.P~1:.~~g __ !I1_~!?-~ __ !=~~eoYE!! ~i9' 
l~_ Off~:ror' s presently owned shares. An "offeror '·s presently 

owned shares1T is the aggregate number of shares of a target 
company which are on the date of the takeover bid owned of record, 
ben~ficially owned or subject to a right of acquisition, directly 
or indirectly, by the offeror and each ass~ciateor affiliate 
of the offeror. . 

11. Person. "Person" includes an individual, partnership, 
corporat ion, unincorporated association, trust or .. ~_ther _ entity~_. 

l~. ~cu~ity hoJ_d~F~_~ ~~~E!.£~E~~~~~~~_~f a_~~~U:!_~~ p~rson 
is on_E!_ ~~_~~s any equlty secur~ty 0.1. Lllat pe_rson. 

13. Shares. "Shares" means and includes any equity security, 
however -its units are denominated. 

14. Substant~al Yorti-~~ ~f ~t~l-Kssets. "Substantial portion 
of total assets of a person means $5,000,000 or more in assets, 
i.n~.!-lding assets of its affiliates , provided those assets: 

,~-A. c6~stitute 20% or more of the total assets of the person -and "its affiliates; or - . --- . . 

,- ~_'- ,g~nerate 20% or more of the total sales or operating 
, revenues of the person and its ~ffiliates. 
15. Superintendent. "Superintendent" means the Superintendent 

of . Bankfng or nis des1gnee. 
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16. Takeover bid or takeover offer. A"takeover 

bid or takeover offer:" 

A. ( is an offer of 

cash, securities, or both, made by an offeror directly or 

through an agent by advertisement or any other written 

or oral communication to offerees to purchase the number 

of shares of any class of equity securities of the target 

company that: 

B.( 

(1) Together with the offeror's presently owned shares 

of that class, will in the aggregate exceed 5% of the 

outstanding shares of the class; or 

(2) Together with an offeror's presently owned 

shares of all classes of equity securities of the 

target company, will in the aggregate, after giving effect 

to all conversion and purchase rights held and to be 

acquired by the offeror, exceed 5% of the number of 

shares of stock or a similar security of the target 

company which will be outstanding) and 

does not include, 

with respect to any class of equity securities of a target 

company: 
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(1) An isolated offer to purchase shares from not 

more than 10 individual shareholders during any 

period of 12 consecutive months, not made to 

shareholders generally; 

(2) An offer made b an issuer to purchase its own 

shares or shares of a subsidiary; 

(3) An offer ~o ~urchase shares of a class not registered 
pursuarit toSect~on 12 of the Securities Exchange Act of 
19J1iT _ ' 

(4} An offer effected by or through a broker-dealer.in 
the ordrriary course of his busIness without s'oTic"ital:ion 
.~f. orders to sell equity securities of-tKe't~rget . 
company; 

(5) An offer, if. the acquisition by the offeror, in the 
instant transactions and in all acquisitions of equity 

. securities of the same class during the preceding 12 
months, does not exceed 2% of that class of outstanding 
eq~ity securities of the target company; ()!. 

(6) An offer to purchase shares of a company whose assets 
do not exceed $5,000,000. . ---- .. . 

"Takeover offer" and "takeover bid" shall be wholly synonymous 
and interchangeable terms. 

is!~~r- ~~r::~tiili-ti~~~hi~~a};e·;iEh~~~~~ia!h~i? u~a~~~it:~~is~~nit~~r' 
the laws of the State or which has a- subs·tantiill~orH6nof its 
assets in this State. A target company :do·esIloT~ri~!ude: 

c. A pubUI.:. utilitx subject t~_~e~ulatio~ _1:>¥_ t~~_ 
Public Utility Comm~ssi6n. 
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§803. Disclosure 

1. Filing requirements. No offeror shall make a takeover bid 
unless, at least 20 days bef9re the takeover bid is made, the 
offeror has filed with the Superintendent and has sent by certifi~d 
mail to the tari?et company 'at its principal office a statement 
containing the ~nformation required bv this section and the take
over bid has been J?ermitted to proceed by order of the,Superintendent 
in the manner here~nafter prescribed in this chapter. The materia1 
terms of the proposed offer shall be publicly d~sclosea by cne 
offeror to the leading wire services for the financial press. 

2. Disclosure statement; filing. The disclosure statement shall 
be filed on forms prescribed by the ,superintendent, and shall be 
accompanied by a consent by the offeror to service of process and 
the filing fee specified in section 811 and shall contain the 
following information and such additional information as the 
~uperintendent by regulation prescribes: 

A. The name and address of the offeror; 

B. The number of shares to be purchased; 

C. The consideration to be offered; 

D. The duration of the offer; 

E. Whether the offeror will unconditionally 'accept all or 
any part of the shares tendered; 

F. The conditions upon which acceptance will be made; 

G. Plans with respect to changes of operation of the target 
company in Maine, including: 

(1) Changes in level of employment; 

(2) Management changes; ~ 

(3) Changes in suppliers of material and services to and from 
Haine businesses; 

H~_ Disclosure of acquisition of corporations in the last 
ten years and changes of operations with respect to them; 

I. Any alleged violation by the offeror of state or federal 
law or regulations including environmental, safety and IaDor
relations matters, which is the subject of any pending couEt 
or administrative proceeding; 
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J. Information concerning purchases of stock of the target compan) 
by ~he, offeroE during the past ~onths pr~or to the date of 
filing, including seller, price pa~d, date and any con-
tractual arrangements; 

K. The other contractual terms of the offer; and 

L. All the information required under the provisions of the 
Securities Exchange Act of 1934 and the applicable rules and regula 
tions promulgated under the Securities Exchange Act of 1934 with 
respect to tender offers, prior to making a tender offer, " 
to be: 

(1) Contained in a tender offer for, or request or 
invitation for tenders of, securities published or 
sent or given to security holders; and 

{2) Filed with the Securities and Exchange Commission, 
under the provisions of the Securities Exchange Act of 1934 and 
the applicable rules and regula~ions promulgated under 
the Securities Exchange Act of 1934 with respect to tender,9ffer 

If the person required to file the statement referred to in 
subsection 1 is a partnership, limited partnership, syndicate or 
other group, the ~perintendent may require that the information 

called for ~ ~;~~i~i~%~ i'throu~h L)shall be given with respect 
to each partner of that partnersnip or general partner of that 
limited partnership, each member of that syndicate or group, 
and each person who controls that partner or member. If any such 
partner, member or person is a corporation or the person required 
to file the statement referred to in subsection 1 is a corpora-

;;ectiOril.. don, the ~perintendent may require tha~ the ~nformation called: 
2~' .~, paragr~phs A througJ:!. L) shall ~e pven w~th respect to._ 
'such corporat10n, each off1cer and d~rector of such co~orat10n, 

and each person who is directly or indirectly the benef1cial 
owner of more than 10% of the outstanding voting securities of' 
such corporation. 

If any material change occurs in the facts set forth in 
the statement filed \-1ith the ,iUperintendent and sent to that 
target company pursuant to this section, an amendment setting 
forth that change shall be filed with theJUperintendent and 
sent to that target company within 2 business days after the 
person learns of that change. 
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§804.. Permission to proceed; hearings 

t .. Takeover bid. The "Superintendent shall by order permit 
any takeover bid referred ~o in section 803, subsection 1 to 
proce~dT unless ,_af~er a pu'6lic hearing- tne-reon referred t~ in 
subsect~on 2, be f~nds that: - - . - - - - - ---

i 
~ 
I 

f 
r 

A. The financial condition of the offeror is such as to 
"] eopardize£ne interests of any security holders who are 
unaffiliated with the offeror; 

: B. . The term~ of the takeover bid are unfair or inequitable 
to tlt~ st:c~r~!-y holders. _o! t,he ta~~e! _company; 

C. The plans and proposals which the offeror ha~ to make 
~!l'ymaterial change in the target company's business or 
corporate structure or management, are not in the interest 
of the target company's remaining security holders; 

D. The competence, experience and integrity of those 
persons who would control the operation of the target 
£o~pany are such that it would not be in the interest of 
the 'Earget company's remaining security holders to permit 
the takeover; 

~ E. The terms of the takeover bid do not comply with this 
f'chapter; or 

F. The information required to be included in the disclosure 
L statement filed pursuant to section 803 has not been fully and 
r fairly disclosed in all material respects. 
2. Public J{earing. A public hearing shall be held at a 

time and place fixed by the )Uperintendent if, witbin 20 _ 
d?-'y.s~!::.er tl1e UU.!1g of the __ statement re£erre~ to in 
~ection 803, subsection 1.'-<- - > he sh('ill. <let~~l:ne that such a 
Qublic hearing is necessary and if, within 20 days after the 
filing of the statement, he shall schedule a date for such 
public hearing. Written notice of that determination and hearing 
date shall be promptly sent to the offeror and the target company 
by the $uperintendent. At least 10 days' notice of the holding 
of any public hearing shall be given by the ~uperintendent to 
the offeror filing the statement and to the target company. Any 
public hearing shall be scheduled and held expeditiously and 
promptly on a priority basis. No less than 7 days' notice of the 
public hearing shall be given by the offeror filing~the statement 
to such other persons as may be designated by the ~perintendent. 
The SFrget company shall give that notice to its security holders. 
The )Superintendent shall m~ke a determination within 20 days 
after the conclusio~ of the 'hearing. ~e faIlure to maKe 
a determination within '20- days "after' the conclusion 'or that 
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hearing shall render effective the original registration or 
filing by the offeror. At the hearing, the offeror filing the 
statement, the target company and any other person the Superin
tendent determines has sufficient interest shall have the right 
to present evidence, examine and cross-examine witnesses and 
offer oral and written argument and in connection therewith 
shall be entitled to conduct di~covery proceedin~s in the same 
manner as is allowed in the Superior Court of th~s State, or 
pursuant to such other procedure as may be established by the 
Superintendent. All discovery proceedings shall be concluded __ _ 
not later than 3 days prior to the commencement of public hearings. 

'11 3 • Reciprocity. The /~perintendent may refuse to permit 
over bid to proceed if the takeover bid is the subject of 
order or cease and desist order in any other jurisdiction 
substantially similar to this Act. 

§80S. Mailing to shareholders; payment of expenses 

a take-
a stop 
with a law 

To the extent permitted by applicable federal laws, rules 
and regulations, all notices of public hearings held pursuant to 
section 804 shall be mailed by the target company to its share
holders wlthin 5 business days after ~he target company has 
received thnt notific.ation from the .8Upcrlntendcnt. The cost of 
mailing shall be borne by the offeror making the filing. As 
security for the payment of those expenses, the offeror shall . 
file with the ~perintendent an acceptable bond or other deposit 
in an amount to be determined by the JUperintendent. 

§806. Time for filing 

~. Copies. Copies of all advertisements, circulars, letters 
or other materials published by the offeror or the target company 
soliciting or requesting the acceptance or rejection of the take
over offer, with the exception of the initial press release by 
the offeror to the wire services announcing the intention to·. make 
a takeover offer, shall be filed with the BUperinteridentancfserlt 
to the target company or offeror, respectively, noETater -th~1:!-tne 
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time ~opies of such solicitation or recommendation are first 
published or sent or given to offerees. 

2. Materials. The materials described in subsection 1 shall 
not contain any untrue statement of material fact nor omit to 
state a material fact necessary to make the statements contained 
in the material not misleading, in light of the circumstances 
under which they were made. The Superintendent may by order 
prohibit the use of any materials deemed false or misleading. 

§807. Investigations 

1. Investi~ations by the ;5uperintendent. The )f~perintendent 
may make any ~nvestiga~ions within or outside of this State which
he deems necessary to determine whether any person has violated -
or is about to violate ~. >- this chapter or any 
order of the ~u12~rintendent. The ~perint~ndent shall have power 
to issue subpoenas and subpoenas duces tecum to require the 
attendance of any person and the production of any papers for 
the purposes of that investigation. 

2. Investigation; refusal to answer qu~stions .. If. in the . 
course of any investigation or hearing conducted by the )(uperin
tendent pursuant to this chapter, a person refuses to answer a 
question or questions or produce evidence of any kind on the -
ground that he will be exposed to criminal pros~cution or penalty 
or to a forfeiture of his estate thereby, the gu~erintendent may 
order the person to answer the question or quest~ons or produce 
the requested evidence and confer immunity as provided in this 
section. If, upon issuance of that order, the person complies 
therewith, he shall be immune from having that responsive answer 
given by him or that responsive evidence produced by him, or 
evidence derived therefrom used to expose him to criminal prosecu
tion or penalty or to a forfeiture of his estate, except that the 
person may nevertheless be prosecuted for any perjury committed 
in answer or in producing the evidence, or for contempt for failing 
to give an answer or produce evidence in accordance with the order 
of the iuperintendent and any answer given or evidence produced 
shall be admissible against him upon any criminal investigatron, . 
proceeding or trial against him for contempt. 

&808. Prohibited acts 

No person shall engage in any fraudulent, deceptive or . 
manipulative acts or practices in connection with a takeover 
offer. Fraudulent, dece~tive and manipulative acts or practices 
include, without limitatlon: 

1. Solicitation for acceptance or rejection. Solicitation of 
any offeree for acceptance or rejection of takeover offer, or 
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acquisition of any equity security of a target company, pursuant 

to a takeover offer which has not been permitted to proceed or 

which is not exempt under this chapterj 

2. Publication or use. Publication or use in connection 

with a takeover bid of any untrue statement of material fact or 

omission or failure to state a material fact which is necessary 

in order to make the statements made not misleading in light 

of the circumstances under which they were made, but do not include 

the mailing by a target company to the record or beneficial owners 

of its equity securities of solicitaton materials published by 

an offeror; 

3.._. Sales. Sale by an officer, director, affiliate or assoc:i,ate 
of a target company of aiC or- any part- or tneir eqiiiEy securities 
to the offeror at a price higher than that to be paid to the 
offerees pursuant to the offer, unless the sales are made at the 
then existing market price; or 

4. Acquisition. Acquisition by the offeror, after announcement 
of the takeover offer and prior to its tennination, of equity 
securities of the target company otherwise than pursuant to the 
takeover offer. 

j~09. Takeover offer 

1. Offer, withdrawal. An offer shall provide . that any: equity 
.securities of a target company deposited or tendered pursuant to 
a takeover offer may be withdrawn by or on behalf of anY-offeree 
at any time up to the 3rd day. prl,or to J:lleannqunced terinination __ 
date, except as the~perintendent may otherwise prescribe by rule 

_.or order for the protection of the offerees. An offer shall 
.remain open for a minimum time period of 20 days. 

2. Limited offers. If an offeror makes a takeover offer for 
less than all the outstanding equity securities of any class, and 
ti the number of securities deposited or tendered pursuant thereto 
is greater than the number the offeror has·offeredto accept and 
pay fc:r, the secu"fities shal,r~acc~1eCl_.pr()~l:!-t~,-QiSr1a~.Q!~ __ 
fractl.ons, accordl.ng to the number of seCUrl.t1es epoJLtte ___ 0l: _____ _ 
tendered by each offeree. 



(Filing No. 5-527) 

COMMITTEE AMENDMENT ".\" to S. P. 665, L.D. 2056 -14-

3. Takeover offerL terms varied. If an offeror varbie~ the . 
terms of a takeover-offer befOre its expiration date .y 1ncreas1ng 
the consideration offered to the offerees, the offeror shall pay 
the increased consideration-tor all equity securities_~cepted, 
whether the securities have been accepted by the offeror .before 
or after the variation in the terms of the offer. 

4. Injunctive proceeding. No offeror shall make or continue 
a takeover ()ffer at any tim. e when a~_ admini.strative or injunctive 
proceeding has been brought by the ~u"p_erinte_n.den.~_~<:iiE~.t_th~ ______ _ 
offeror for violation of tl:liscnapter that has not .be.!'!t1 finally 
determined •. 

5. Target company. An offeror may not make a t?k~over offe~ _ 
involving a target company which is not made to all the owners of 
equity securities of the target company. 

§810. Voting of securities; restrictions 
Votlng of securities. 

}.. Mo security of a target company acquired pursuant to a take-
over bid in contravention of (, ~ this chapter or of 
any rule, regulation or order issued br the ¥uperintendent here
under may be voted at any shareholders meeting or may be counted 
for quorum purposes, and any action of shareholders requiring the 
affirmative vote of a percentage of shares may be taken as though 

. the securities were not issued and outstanding; but no action 
taken at any meeting shall be invalidated by the voting of the 
securities, unless the action would materially affect control ·of 
the target company or unless a court of this State has so ordered. 
If a target 70mpany 0-: the tuperintendentl1~s _ ~e§lson to belFeve 
that any equlty securlty of the target company nas been or 1S 
about to be acquired in contravention of ~- .. .- this 
chapter or of any rule, regulation or ord-e-r issu-ed by Ehe )!{iperin
tendent hereunder, the target company or the2Uperintendent may 
apply to the Superior Court to enjoin any acquisition, to enjoin 
the voting of any security so acquired, to void any vote of the 
security already cast at any meeting of the shareholders and for 
other equitable relief as the nature of the case and the interests 
of the target company, its security holders or the public may 
require. ' 
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2./In any case where an offeror has acquired or is proposing to 
ac.quire any voting securities in violation of this chapter or .any 
rule, regulation or order issued by the ~perintendent hereunder, 
the Superior Court may, on such notice as the court deems appropriate, 
upon the application of the target compa:oy or the $uperin~ndent 
seize or sequester any voting securities of the target company --
owned directlY or indirectly by the offeror and issue any -oraers 
wid, respect ther-eto as may be appropriate to effectuate __ 
, - this chapter. Notwithstanding any other proviSions 
oFIaw, Tor "the purposes of this cha.pter, the situs of the owner-
ship of the securities of target compan1es shall bedeemf;!d t9De 
in this State. 

§8ll. Promulgation of regulations 

L. __ Disclosure ~tl!tell1~ntLJiJj-J:lLfee. - The $uperi~tenclent shall 
set a filing fee __ for _~ .. <!i~~lo§"l!!"e statement _~iled~3!.1l offeror. 
These fees mayJ)e set so as to raise sufficient revenue IOL fundin~ 
.t.he_-PlJn.9~~S of this chajlter. Any balance of these funds shall 
not lapse but shall be carried fOrWara ~o De eXpended ror tne 
same purposes in succeeding fiscal ye-ars ~- - - -

3. Hearings; costs. In the case of any hearing conducted 
~ursuant to section 804, the ;ruperintendent may assess the parties 
~n such proportions as he deems reasonable for all reasonable aria
necessary costs incurred as a result of such hearing. Costs 
include. but are not limited to) expert fees, reporters, clerical 
assist~nce, space rentals, travel expense, witness fees, materials 
and other costs incurred as a result of such hearing. 
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1. _Yiolationj action. W11Ec!never it appears to the S~perintendent 
that any person has engaged in or is about to engage in any act or 
2ractice constituting a violation of this chapter or any regulation 
or order adopted under this chapter, the tuperintendent may investi
gate and issue orders and notices, including cease and desist 
orders and notices. In addition to all other remedies, he may-bri~ 
an action in any Superior Court of this State in 'the name and en 
behalf of the State against any person or Rersons partfcipating m 
or about to participate in a violation-of ihis chapter-or to en
force compliance. In any court proceedings, the Ztiperintenaent 
may al?ply for and on ~u,: showing be entitled to have issued the 
court s subpoena requlrlng the appearance of any defendant and" 
the defendant's employees or agents an~ the production of doc
uments, books and records as may appear necessary for the heari~ 
of the petition, to testify and give evidence concerning che ' 
acts or conduct or things complained of in the action. Upon a 
~roper showing, the court may grant a permanent or preliminary 
injunction or temporary restraining oroer or may order recission 
of any sales, tenders for sale, purchase or tender fQ;" _purc~~_~~ 
of equity securij:ies determined to be tmlawful under tl1i~_ CnEl'p~r 
or any regulation or order of the )'upe!lrit~ndent. 

2. Action. Whenever any person has engaged in o~_ i_8 about to 
engage in any act or practice constituting a violation of _this 
chapter or any regulation or order adopted thereunder, the offeror, 
target company or any record or beneficial owner of an equity 
security of the tar~et company may bring an action to enjoin that 
person from contlnulng or doing any act in-violation of this 
chapter or to enforce compliance. Upon a proper showing, the court 
may grant a permanent or preliminary injunction or te-riiporary-re-

s.t:r<,;ining order or may order recission of any sales,_~en~_E:!~s f<?r 
sale, purchases or tenders for purchase of equity securltles 
determined to be unlawful under this chapter or any-regulation or 
order of the "guperintendent. - --, - "- -- - - ---

§8l3. Criminal penalties 

1. Takeover offer without disclosure statement. Notwithstand~Ilg 
the provisions of Title I7-A, ,ectTo_ri-q.:'_~_anyjl~r-s-<?.!l ~h_~_ITIaKes 
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a takeover offer involving a target company without a disclosure 
statement required under section 803 may be imprisoned ror~ not 
to exceed one year, or fined an amount not to exceed $10,000, or 
both. 

2. Misrepresentation of a mater~a1 fact; penalty. Notwithstand
ing the provisions of Title l7-A, section 4-A, any person who, in 
connection with a takeover offer, knowingly makes or causes to be 
!ri.iele-fo . the~uperintendent any representation ofa material fact 
which he knows to b~ false! or knowingly .withholds or causes to 
be withheld from the ~uper~ntendent any information the disclosure 
of which he knows is necessary, in light of the circumstance~, to. 
make not misleading other representations of material facts made 
or caused to be made by him to the ~perintendent, may be im
prisioned for a period of not less than one year nor more than 
5 years, or fined an amount not to exceed $50,000 or both. 

3. Publication; penalty. Notwithstanding the provisions of 
Title 17-A, section 4-A, any ~erson who in connection with a 
takeover offer knowingly ~ub11shes or causes to be published any 
representation of a mater1al fact which he knows to be false, or 
knowingly omits to publish information which he knows is necessary, 
in light of the circumstances, to make not misleading other 
representations of material facts published or caused to be 
published by him, may be imprisoned for a period not less than 
one nor more than 5 years, or fined an amount not to exceed 
$50,000, or both, provided ~.-. '>- this subsection shall not 
apply to the mailing by a target company to the record or 
beneficial owners of its equity securities of solicitation 
materials published by an offeror. 

4. Penalty. Notwithstanding the provisions of Title l7-A, 
section 4-A, any person who knowingly violates any ~rovision of 
this chapter for which a specific criminal penalty 1S not other
wise provided may be imprisoned for a period not to exceed one 
year, or fined an amount not to exceed $10, OO·~, or both. 

§814. Civil penalties 

In addition to a~ other sanctions herein or otherwise 
provided by law, the JUperintendent1 upon notice and hearing, 
may impose a penalty not exceeding ylO,OOO for any violation of 
this chapter or of any rule or regulation duly issued here~pder. 
This penalty shall be recovered by and in the name of thefUperin
tendent in a civil action in the Superior Court. Where ani violation 
of this chapter or of any. rule or regulation duly isstiecfhereunqe-i-
is of a continuing nature, each day durjng which that violation 
continues after the date fixed by the gu~erintendent in any order 
or notice for the correction or terminat10n of that violation shall 
constitute an additional separate and distinct offense, except 
during the time an appeal from that order or notice may be taken 
or is pending. .. 
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1. Equity security. Any offeror who purchases an equity 
security pursuant to a takeover offer not in compliance with 
this chapter or by means of any untrue statement of a material 
fact o~ any omission to state a material fact necessary in 
order to make the statements not misleading, in light of the 
circumstances under which they were made, shall be liable to 
the person selling the security to him for damages. That person 
may sue either at law or in equity. 

k-- As used in this section, "damages" means an amount equal to tre 
rrarket value of the shares acquired by the offeror plus any div
idends or interest paid thereon to the offeror or any person 
holding under him and minus the consideration received for the 
shares from the offeror. For the purpose of subsection 2, 
paragraph B, market value is the greater of the market value o~ 
the date the action is commenced or on the date of tender. For 
the purpose of subsection 5, market value is measured on the 
date when the offer to pay damages is made. 

2. Recovery. An offeree who is entitled to recover pursuant 
to subsection 1 may bring a civil action: 

B. 

To recover such shares, if the offeror still owns them, .. 
together with all dividends or interest received thereon, 
costs and reasonable attorneyS' fees, upon the tender of 
consideration received from the offeror; or 

For the substantial equivalent in damages. 

3. Liability. Every person who directly or indirectly controls 
a person liable under subsection 2, every·partner, p-rificipal 
executive officer or director of that -e.erson, every person 
occupying a similar status or performing~fimilar furictions and 
every' employee of the person who mat"eriiiTly aids in th~ act :-9.1;: 
transaction constituting the violation are also jointly and 
severally with and to the same extent as that person, unless 
the person liable hereunder proves that he did not know, and 
in the exercise of reasonable care could not have known, of the 
existence of the facts by reason of which the liability is al
leged to exist. There shall be contribution as. in cases of con
tract among the several persons so liable. 

4. Tender. Any tender specified in this section may be made 
at any time before entry of judgment. 

5. Liability. If any person subject to suit by reason of sub
section I or 3 makes a written offer, before suit is brought, - .... 
to return the shares taken up pursuant to the takeover bid, to
.zet_h~L}YjJ~~_~ll dividends or interest rece~ved thereon, upon the 
tender of the consideration received_ggmj:he offet:Q.!...J._or ----.tQ.. 
pay damages if the offeror no TOnger owns tlle-5nares, a~feror 
is not entitled to maintain a suit under this section iThe-~ 
refuse_d or £<?-iled to accept the offer within 30 days of its receipt. 
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1. Appeal. Any person aggrieved by any act, determination, 
rule, regulation or any other action of the Zuperintendent pursua~t 
to this chapter may appeal to the Superior Court pursuant to 
~.. the Maine Rules of Civil Procedure) Ru~_80B. 

2. Filing of an appeal. The filing of an appeal pursuant to 
this section shall not stay the application of any rule, regula
tion, order or other action of the ),uperintendent to the appealing 
party unless the court, after giving notice and an opportunity to 
be heard, orders a stay. 

3. Superior Court action. Any person aggrieved by any failure 
of the tuperintendent to act or to make 'a determination required 
by this chapter may commence an action in the Superior Court for 
an order directing the ~perintendent to act or make the determina
tion forthwith. 

§817. Application of ,Law 

1. Exception. If the target company is a public utility, 
?ublic utility holding company, national banking association, 
bank holding company, savings and loan association or saving and 
loan holding company subject to regulation by a federal agency 
and the takeover of the company is subject to approval by that 
agency, this chapter shall not apply. 

2. Joint hearin~s. Where a takeover bid or takeover offer 
subject to the fillng requirements of section 803 is also subject 
to similar laws of another state, or to review by federal agencies 
or other state agencies, the ~perintendent may, at his discretion, 
hold joint hearings and otherwise cooperate with state and federal 
agencies, provided the cooperation furthers the-purposes of this 
chapter and does not impair the ability of the 1uperintendent to 
proceed and make all requisite findings under section 804. 

3. Class vote; exception. This chapter shall not apply to any 
offer involving a class vote by shareholders of the target company, 
pursuant to its articles of incorporation or the applicable . 
corporation statute, on a merger, consolidation or sale of corporate 
assets in consideration of the issuance of securities of another 
corporation, or sale of its securities in exchange for cash or 
securities of another corporation. ' 

Emergency clause. In view of the emergency cited in 

the preamble, this Act shall take effect when approved. I 
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Statement of Fact 

Already some 33 states have enacted statutes comparable 

to this amendment, all patterned after, or complementary to, 

the Federal Williams Act. 

The amendment grants to the Superintendent of Banking 

limited powers of supervision over tender-offers for publicly 

traded shares of major employers in Maine. 

The amendment requires advance notice and disclosure of 

the terms of a takeover bid and allows for hearings to 

determine whether a proposed takeover would prejudice the public 

interest or the interests of the shareholders of Maine 

corporations. 

Reported by the Committee on Business Legislation. 

Reproduced and distributed pursuant to Senate Rule ll-A. 

March 9, 1978 (Filing No. S-527) 




