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S.F. 

1 S E:. C c. .:.;:)() 1. Sectio~ 502.~G2, s~bsection 11, Code 1987, is 

2 a~enceo to ~ead 2S :ol:ows: 

1 ll. "Securities Ac: G~ 1033", "Securities Exchange Act of 

~ :934", "?Lbl~c Uti:ity Hoi6~ng Compa~y Act of i935", 

5 "Investment Company Act cf :'940", °Incer~a: Revent.ie Code of 

6 1954" and l'Agric~ltural Ma[~e~ing Act" mean the federal 

8 Section 502.102, subsect!O~0 :4, lS, :6 and ~7, 

9 Code ~9a7, are d~enQ2C by stri~ing :he s~bsecti0r.S and 

10 ir.serting the fo"lowing: 
• L1 . , . Fer the P!;:?oses of sectior:s 502.2:1 through 502.218, 

12 un:e~~ ~h~ context o:herwise ~equires: 

13 a. ·'A~.sociate" means a person 2cti~g joinc:y or 1n concert 

14 wlLh another for :he purpose o~ acquiring. holding or 

IS disposing of, or ex~~c~sing any voting rights att~checi to the 

16 equl~y securities ot ci target compally. 

l7 b. "Equity security'l means a~y stock or similar security, 

18 and inc:udes the fo~,owi~g: 

19 ( l ) Any securit'j conver:ibie. with or wi<.~,()ut 

20 c0~side-ation, into a stoc~ or similar securlty. 

21 ( ~, 
\ .- ) Ar.y ' .... ar :ant or "ight to suoscr ibe :0 or purc".ase a 

2~ stock oE si~ila[ se~u"ity. 

23 ( -, \ 
- , Ar~y securit! cdrrying a wa~:ant or rig~t ~o s~bscribe 

24 to or p~rcilase d steck or simi_~ar security. 

75 Any other 5Pc~rity which the administrator deems to be 

26 of a si:;:i::"C:ir n.::tUL"2 a:":d conside::'s necessa.ry or appropriate, 

27 ac=o:ding to ru1es p~csc(ibed by the administrator for the 

28 p~bl~~ ~Il:eres~ and pr~tec~io~ of investors, to be treated as 

29 a~ equity secur~ty. 

30 c. "Offerer" reeans a perso~ whc ~akes or i~ any rean~er 

31 PG:t~c:pates in making a takeover o:ier. ~L does not ~nclude 

32 a superv:sed ~~s~itutio~ or broke~-dedler lOdni:lg 

33 tunds to an offeror in the ord~nary course of ~ts business, or 

]~ allY superv~sed ei~ancia~ i~5t~tution, b~o~e~-deale:, attorney, 

35 accountant, ccn3~ltant, employee, or other person ~urnishing 
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~ information or advice :0 or perforffiiDg ffiinist~rial dut:es 

2 an cffetor, and who does no~ othetwise par=ic~pate in the 

3 takeover ofEer. 

4 d. 

S oE this 

6 acquire 

7 e. 

'tOfferee" mear~s the beneficial owner, who is a reside~t 

state, of equity securi:ies which an oEfero~ o[fe~s ;'0 

in connection with a takeover offer. 

'ITakeover offer": 

8 ( 1 ) 

9 target 

10 tender 

Means t~e offer to acquire any equi~y securities oc a 

company from a resident of this state pursuant to a 

offer or req~est or :nvitation for tenders, if afte, 

11 the acquisition of all securities acquired pursuan: to tne 

12 offet eiLher of the following are true: 

13 (a) The offeror would De directly or indirectly a 

14 beneE:cial cwner of ~ore than ten percent oE any class of the 

15 outstanding equity secur:ties of the target company. 

16 (b) The beneficial cwnership by the offeror of a~y class 

17 of the outstanding eqci:y securities of the target company 

18 would be increased by more than five percent. However, this 

19 proviSion dces not app"y :f atte: the acquisitlon of ael 

20 securities acquired pursuant :0 the offer, the offeror wo~ld 

2: not be directly or ir.directly a ber.ericial owner of more i.na~ 

22 ten percent of any class of the outstanding equity secllrit:es 

23 of the target company. 

24 (2) Does nOe inClude the following: 

25 (a) An offer in connection with the acqUisition v_ a 

26 secur:ty which, together witr. all otr.er acquisitions oy the 

27 offeror ot securities of the sa~e cloSS of equ:ty sec~ri:ies 

28 of t~e target company, would not result ~ .. the offero~ havi~g 

29 acquired more tha0 two percent of :his class of sec~rities 

30 dl~ri~g the ?recedinq twe:ve-month perlod. 

3: (0) A~ offer by the target company to acquire its own 

32 equity securities if such offer is s~bject to section 13(e) of 

33 ~he Sec~r~ties Exchange Act of 1934. 

( c ) A-" offer in which the target company :s an insurance 

35 company or insu~ance holding company s~bject to regulation by 
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1 th~ com~lSSlo~er o~ ~~,jurancc, a Einanc~al institu:ic~ s~bject 

2 ~o reg~ia~lcn by tnc s:ate super~ntendent of banking or the 

3 state auditor, or a public utility s~bject to regulation by 

4 the com.nerce commiss~on. 

5 r'~arget compa~y!1 reea~5 an issce: of publicly-traded 

6 eqlllty securities wnich has at :east twenty percent of its 

7 eq~ity secu~ities ~cn~~ic~dl~,y ~~~d by residents of this State 

8 and ~as s~bstd~tia~ dssets i~ this state. Fer the purposes c~ 

9 ~hls cnap~er, a~ equ~ty secur:=y :s publicly traded i~ a 

10 tradlns ~arket ex~sts for ~~e sec~:ityo A tracirlS marke: 

_~ eXiStS :f the sec'_:~~Y i~ ~ra~ec 0:1 a ndcionai securities 

12 ezcn~i~92, w~ethe: ur not regi5~e[ed pursuant to the Securi~ies 

l4 'j 0 "Be:1eficial owner" inc~~:.des, but is !ict limited to, any 

is person wh,) directly or ~~d~:ectly, through any COlltract, 

16 arra~g~me~t, u~ders~anding, 0: relationshi~, has Of shares the 

:7 power to voce or di:ect [he votIng of a security or has or 

~8 shares ~he power to disp~se ~E or otherwise d~rect ~he 

:9 JiSposltlon of the sec~riLYO A pecson cs crle beneficial owner 

20 at securi~ies ~e~e~.c~a!:y ow~ed by a~y relative or spouse or 

21 rei~:ive 0f the spo~5e residi~g in :~e nome of the person, any 

22 t(~SL or esta:~ in whicn the )erso~ ow~s ten perce:1t or more 

23 of (~e .:otal bene~~~~a: in~erest o~ serves as trustee or 

2 ' 0/ exec~~c(, any ccrpo:~:i8~ cr 2ntity i~ wr.ich ~he person owns 

25 te~ perce"c Or more o~ t~e equlty, and any af~l~ia~e or 

26 dssocidte of t~e persono 

27 ho "Be!it'ficia::" ::'wnership" incl',~cies, but is :10: lir.l~ted :0, 

28 th~ :l~~t, exercisaole ~:thi~ sixty days, to acqu:re 

29 sec~ri[~es :~roug~ ~~e exe~cise of cptions, wa~rants, or 

]0 (ignts or t~e co~vers:cn of cnnvert~ble sec~r~ties. The 

3: seCU(~Cle5 subject co these op=ions, warra~ts, rights, or 

32 ccrlverSlcn pr:vlleges held by a person are outStandIng for the 

33 pur~ose of cornput~ng ~~e ?ercentaqe of clltstanding securities 

31 of ~~e class owned by :he person, Dtlt are not au:sta~ding for 

35 che p~:90se ~f coopucing the percentage of the class owned by 
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~ any other person. 

2 15. "Interest at the legal rate" means the inte~est rate 

3 for judgments specified In sectic~ 535.3. 

4 Sec. 3. SeCtIOn 502.211. Code 1987. IS amended by scr:~~ng 

5 the section and Inserting the following: 

6 SO 2. 211 REG I STRAT ION REGIE REt/.EN'::· . 

7 1. it is unlawful ~or a person to make a :akeover offe~ or 

8 to acquire any equity securities pursuar.t to the offer unless 

9 the offer is val:d under sections 502.21l through 502.2~6. A 

:0 takeover offer is effect:ve when the offeror :iles wi:h the 

admir.istrator a regist~ation state~ent contai~ing the 

:2 information prescribed in subsection 6. Not lacer than t~e 

13 date of filing of the registration statehlent, the offeror 

:4 shall deliver a copy of the registration statement by 

lS certi:ied mail to the target company at :ts p:incipal cffice 

16 and publicly disclose the materiai terms of the proposea 

:7 offer. Public disclosure shall require. at a minimum. that a 

l8 copy of the registration statement be supplied to 211 oroKer-

19 dealers maintainIng an office in this state currently quocing 

20 the security. 

21 2. The registration stateffient shall be filed on for~s 

22 prescribed by the administrator, and sha:: be accompanied by a 

23 consent by the offeror to service of process a~d filing fee 

24 specified ~n section 502.216. and ccntain the followlng 

25 information: 

26 a. All informacion specified in subsection 6. 

27 b. Two copies of al: sclicitaticn materials intended to be 

28 used in (he ta~eover Gt~er, a~d in the for~ proposed to be 

29 pllb:ished, sent, or delivered to offe:ees. 

30 c. Addit~onai ~nformat~cn as p~escr~bed by the 

3! administrator by :uie, p~rsuant to chapter !7A, prior to the 

32 ~aking of tr.e urfer. 

33 3. Reglstracion Shall not oe cons:derej approval by the 

34 administrator, and any represe~tat~on to ~he contrary ~s 

35 unlawf~l. 
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1 4 . Within three cale~dar rtays ~f the date ~f filing of the 

2 reglstratloll stateme~t, the adm~nistrator may, by order, 

3 su;:-.rna:-':'ly s ..... spend the eE:cc~i·.Jpness of tr.e ta!<.eover offer if 

4 t~e ddministrator deterffi':'nes tha~ t~e resistration does not 

S contain a:l o~ ~he infor~atic~ specified in subsectio~ 6 or 

6 that the ta~2ove~ offer ~aterials provided to offerees do ~ot 

7 pr0vid~ f~l: disclos~re to orrerees oE all ~ater~al 

8 i~Eormatio~ co~cernlng the ta<eover oEfer. 7ile sU5pe~s:on 

9 s~all rem~in in efEt!c~ Q~iy ~lncil the determin3tion 

:0 cl heac:ng he:d p\!rsuarlt to S';Dsect:o,~ S. 

,: ~. . 
... Gl,:"owlng: 

..;...i.. A ~earing shale be sched\!~eu by ~he administ:ator fer 

12 e~ch s~spenslon ~~aer this section, and the ~earir.g shall be 

.3 helo w~t~_n ten calendar days of the date of ~~e sllspe~s~cn. 

14 The adml~Lst[a~er's determ:nation ~e~lowirlg the hearing shall 

15 be madF w~t~in three calendar days a~te~ the ~eari~g r.as been 

16 completed. bue !lot mere than sixceell days after the date of 

11 t~e suspensio~. Th2 ad~inistrato~ may presc=ibe different 

:8 time pf·[ leds tha" t cese speclf led In ~he subsect lon by r'-ile or 

19 ocder. 

20 ~.; bbsed U~O~ t~le hearl~S, the adm~:j,strator ftnds that 

21 t:~p res~s~r~t~G~ s~~temeilt fai1.5 :0 provide fer ful~ a~d ~a~r 

22 d .. 5c:osure of ~ll ~ate:ial ~nformation concer~ing the offer, 

~3 or that ~he takeov~r is in v~olaticn of any c~ the provisions 

24 of sectio~ 502.211 through 502.218, t~e ad~i~istrator shall 

25 pe'manenL~Y s~i5pe~d lhe effective~ess cf t~e ta~ecve~ offer, 

26 s~b~·~ct to the rig~: of the offeror to correct disclosure a~a 

27 o~~e~ deficienc~ts :de~tif:ec oy the ad~i~istrator a~d to 

28 reins~dte the ta~ee~er n~~er Dy fi:ing a new or amended 

29 reglstra:~cn state~e~t pursuan~ to this sect:on. 

30 h. '~he fo[~ req~ired to be f~:ed by s~bsec~ion 2, 

31 paragraph "a", shall ~o~tain all of the follcwi~g i~format:on: 

32 a. ~tle ~de~t~t'l a~d bac~grou:1d of a:: pe~so~s o~ whose 

33 behalf the acquisition of a~y equity security of the target 

34 co~pa~y tas been or is ~o be eEiected. 

35 o. i'r.e .~Ol1rce d:1d 3.P,'IO-Ur'.( .:)f :unds Or other consideratior. 
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1 used or to be used in acquiring any equity security including, 

2 i~ applicable, a statement cescribing any securlties which are 

3 being offered in exchange for the equity securitIes ot the 

4 ~a4get company and, if any part 0: the acquisition price LS O~ 

5 will be represented by borrowec funds or othe" cons:deratin~, 

6 d description of the material ter~s of any f:nancir.g 

7 arrangements and the names of the parties from whom the ~llnds 

8 were or are to be borrowed. 

9 c. If the offeror is c:her than a natural person, 

10 i~formaticn concerning its organization and operations, 

~L inc~udirlg the year, form and jurisdiction of its organization, 

12 a description of each class of equity security and long-,-er~ 

l3 debt, a descriptio~ of the business cond~cted by the offeror 

14 and its subsidiaries and any material changes in t~e offeror 

:5 or subsidlarles during the pas~ three years, a description of 

~6 the location and character of the principal propert:es oE the 

17 offeror and its subsidiaries, a description of any penclng and 

18 material legal or administra:ive proceedings in which the 

19 offeror or any of its aEEil~dtes lS a pa~ty, the na~es of a:l 

20 directors and execu~ive officers of the offeror a~d :hei~ 

21 material business activ:ties a~d affi:ia~io~5 duri~g the ~as~ 

22 five years, and f~na~cial stateree~ts of the offeror i~ a term 

23 and ~or periods of time as the ddmi~istrator may, 9ursuant to 

24 chapter 17A and prior to the ~aki!lg of the of~er, prescribe. 

25 d. If the cffera: is a natural person, info~macion 

26 concerning the offeror'~ identity a~d backgrc~nd, :nciuding 

27 business act~vities and dffiliations ~uring the ?dS: Eive 

28 fears and a description of any pencing and material lega: or 

29 ddministrdt~ve proceed~ngs i~ which the of~e~or is a party. 

30 e. !E the purpose of t~e acquisitio~ :s co gai~ co;~:rol ~J_ 

31 ~he target company, the materia~ terms of any p:ans or 

32 proposa"s which the oEferor has, ~pon gair.ing control, to 

33 ~:quidate the target ccmpany, sell i:s assets, effect its 

34 ~erge~ o~ C0 11so1idation, c~a~ge t~e :ocati~n of its principa: 

3S exeCL;~lve office or of a materlal por!:icn o~ its buslness 
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1 activities, change i:~ manageme~t or 901ic:es of emp~oyment, 

2 materially alter its relatior.sr.:p with suppliers or cus~omers 

3 or tr.e corrununity in which it ~perates, O!:" ma~e any ocher ~aJcr 

4 changes in its busi~ess, corpcrate structure, management or 

5 personnel, and other information which would materially affect 

6 the shareholders' evaluation of the acquisitio~. 

7 r: • 7h2 nureber ot sjares or uni:s of any equity security of 

8 the carget company owned benefir~ally by the offeror and any 

9 affiliate or associace of tr.e otEeror, r.ogether with the name 

10 and address of each affiliace or associate. 

g. ?he ~aterla! :erms of allY contracc, arrangement, or 

l2 understanding wlth any other person with respect [0 the equity 

i3 securi::es o~ ~hE t~rset compG~y by which the offeror has or 

14 will acquire any interest i~ addltional equity securities 0: 
15 the tdrge: company. or _5 or will be obligated =0 transfer a~y 

l6 :nte:esc in the equity sec~~iLies co ano:her. 

17 h. Information =equired to be Inc:llded l~ a te~der of~e: 

is s~at~~:n<.:'nt PC::-SUd;-( ;..0 SeetlOr. :'4(d) c-f :h~ Securities Exchar:ge 

19 Act ot :934 and the rules and requlat~ons of the securities 

20 co tr:e Act. 

21 Sec. 4. Section 502.~12, eooe 1987, :5 a~e~ded by striKing 

22 t{~e seC:lOr. and insert~ng ~he following: 

23 502.21.2 fILING OF SO~ICITAT:ON ~ATSRIALS. 

24 C(:~ies 0: all aC.'ert..:..sezr.er.ts, circulars, leto:ers, or other 

2~ ~ate'idls dissemlna ed by t~e o~~eror or the target company, 

26 sc~~(:i~!ng or [eques:~ng the acceptance or rejection of d 

27 :~keQve~ offer sha:: bp ~~:ed wic~ t~e administrator and sent 

28 t~~ tile :a~ge: ~o~?a~y 0~ cffecor not later than the ti~e the 

)9 s~lici:~t_on 8: reqLes: :~~te~~a:s cire fi~st publis~ed, sent, 

]0 or giverl ~o tte 8t~prees. ~he adffii~~s:ra~o~ ~ay prchibit the 

3J ~s~ of dny mate!~a:s deened ~alse or xisleading. 

32 Sec. s. Section 502.2!3, Code ~987. is amended by striking 

33 the sectioIl and inse~~i~~ the followi~g: 

34 502.213 ?~ACD~r~E~T A~~ DSCE?TIVS PRAC~:CES. 

35 It is ~~lawful for dG offeror, targec company, a:::i.liate rr v_ 
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_ associate of an offeror or target corepa~YI or broker-dealer 

2 aceing on beha"f of an offeror or target company to engag~ ~n 

3 a fraudulent, deceptive, or manipu:ati,ve ac: cr practS,ce :n 

4 con~ection with a takeover ofter. For purposes of ~his 

') 

6 

"7 

8 

section, an 

limited to, 

~ . The 

oEfer oE a 

unlawflll act or practice includes, b~t 1S ~or 

the fo::"lowing: 

publication or use in connection with a takeover 

false state~e~t of a xateria: fact, or the omis5io~ 

9 of a material fact which rende,s the statements made 

:0 mislead:ng. 

..;. .!. 2 . The purchase of a~y of :~e equity secLleities of ar. 

12 officer, director, or beneEiclal owner of five percenc or ~ore 

13 of the eq~ity securit,es of t~e target company by the oEceror 

14 or ~he target company for a ccnsidera~ion greater than tha: to 

:5 be paid to othee shareholders, unless the cerms of the 

:6 purchase are disclosed in a registra~ion s:atement filed 

l7 pursuant to section 502.211. 

18 3 . The ,efusal by a target company to permit an offeror 

:9 who is a shareholder of record to exa~ine O~ copy its ~ist cf 

20 shareholders, pursuant to the appl:cable corporation s~dtu:es, 

2' Eo: the purpose of making a takeover of~er. 

22 ~ne refusal ~y a targec company to mail any 

23 sCiicitacion materials published by the of~eror :c 

24 security holders with reasonable pro~pcness aiter recelpt f:om 

25 the offeror of the materials, together with the reaSOl1201e 

26 expenses of postage a:~d handling. 

27 5. The solicita:ion 0: any offe,ee :or accepta~ce or 

28 rejectio~ oE a takeover of~e~, or acq~is~t~on ot any equity 

29 security pursuant to a ta~eover cf~er, when the oi~er is 

10 s~spended :~~der sectic~ 502.2::, prcvided, however, that the 

Jl ~a~get corr;pany may cc~~untcate duri~g a 5usper.sion wi~t. :tS 

32 equity seCllrity holders to ~ne extent required to respc~d :0 

33 ~~e takeover offer made p~rs~an~ to t~e Securities Exchange 

34 Act". 0: 1934. 

35 Sec. 6. Sect:on 502.2l~, Code :987, a~ended oy strikl~g 
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:~e section and i~sc(ting t~e follcwing: 

502.214 Lr~!TAT:ONS ON OFFERORS. 

" . A takecvec o~Ee~ shalJ. co~tdi~ substa~t~dlly the same 

~ terms ~or shareno~ders resid~ng within and outside this state. 

2. A~ offerer sha:l provj.de t~dt any equity secur~~ies of 

6 a target company deposited or te~dered pursuant to a ta~eover 

7 otEe: may be withdrawn by or on oehal~ of an offeree withill 

8 seven days after tne date cne oEfer has becoffie effective and 

9 after S~X[y days from the date :he offer has be~ome effective, 

10 or as othe:wise determined ~y the administrator pursuant to a 

:.i r~:e or order iSSl!e(~ for the ~rotection of the shareholders. 

12 3. If an o£[e~o~ XdKes a ca~eover o:fer fcr less than all 

13 the o~tstanding eq~icy sectlrit~es of any class and, within ten 

i4 days aEter the offer has oecome effective and copies of the 

15 offer, or ~otice of 3~y ~ncredse ~n the consideration offered, 

16 are ~i:st published or se~t or given to equity secl~rity 

l7 ho:decs, the number of securities deposited or ce~dered 

:8 pursuar1t to the offer is grea~er than the numbe~ o~ securities 

i9 that the offeror has offered to accept and pay for, the 

20 scctlri~ es shall be accepted p:c rdta, d~sregarding fractions, 

2: ac·.'c:d~~.g to :he:u;-:.oe[ of .>ect..:citces deposited or ter.dered 

22 tor 2ac~ of~eree. 

23 .~ . :f an otferor varies the te:~s of a takeover offer 

24 beEcre :he ofEer's expi:a~~on date by increasing the 

2~ ce,;sideratioll of~ered cO eG~:ty securIty holders, the offeror 

26 st.all pay tt:e ~nc:eased consiceration for all equity 

27 sec~~it~e5 accepted, whether the secllrities have been accepted 

28 by ~he offeror before or af:e: the variatic~ in the terms o~ 

29 tr.e c;::,::'r. 

30 s. A~ af~eror sha::. no: xake a ta~eover of~er or acquire 

1: a~y ~~qu~ty securities i~ this s:ate pursuant co a :a~pover 

32 offer d~ring the period of time t~at an administrator's 

13 proceeding alleging a violat~on cf ~his cha9ter is pe~ding 

15 6. An cftecz)r sha':'l r:ot acq;Jire, remove, or exercise 

-9-
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• control, directly or indirectly, over any target company 

2 assets located in this state p~rsuant to a takeover of:er 

3 during the period of time that a~ administrator's proceeding 

4 alleging a violatioll of this chapter is pending agains: the 

') cfferor. 

6 7. An offeror shall not acquire from a resident of this 

7 state an equity secur~ty of any class of a target company at 

8 any time within twO years following the last p~rchase of 

9 securities pursuant to a takeover offer wit~ respect to that 

10 class, including, but not limited to, acquisitions made by 

:1 purchase, exchange, merger, co~solidation, pa~tidl or comp:ete 

12 liquidation, redemption, reverse stocK sp:it, 

13 recapital~2ationf reorga~izdt~on, or any other sinilar 

:4 transaction, u~less the ~olde[s of the equity securi:~es a~e 

15 af~orded, at the time of the acquisition, a reaso~dble 

16 opport'lnity to dispcsp of the securities to the oE~eror upon 

17 5ubstarltially equivaler:t terms as those provided i~ t~e 

lR ea~tler takeover offer. 

i9 Sec. 1. Section 502.215, Code 1987, is amA~ded by strl~ing 

7.0 the section and i~sert:ng tr.e fcllow~ng: 

21 502.2!5 AD~INISTRATION -- RC~ES AND ORDSRS. 

22 The adninistrator shall ~ake and aaopt rules and Eori~s 

23 as the admi~istrator determines are ~ecessary to carry U~lt ~ne 

24 putposes of sections 502.211 through 502.218. 

25 2. The admi~istrator may by rule or order exe~pt f:2~ any 

26 provision of sec:io~s 502.211 through 502.218 :he ~oilowirlg: 

27 a. A proposed takeover offer or a category or type o~ 

28 takeover ofEe~ which :he adminis:ratcr determines does not 

29 have the purpose or effect of ChdIlgi~g or i~f:~e~cing the 

30 co~t[O' of a targe: cCffipar.y. 

31 o. A proposed takeover offer for which the a~n~nis~rator 

32 determines tha: compliance with the sectio~s is not necessary 

33 for the protection of the offerees. 

34 L. A :;>e:-:3on from the req;l':'~emen:: of filing staLe:;Len~s. 

35 J • :n ~he event of a conflict betwee:: t~e ~roviSlc~S of 
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_ chapter 17A a~d the provisions of sections 502.211 through 

2 502.218, the provisions of sections 502.211 through 502.2~8 

3 $!1dl: ;,revail. 

Sec. 8. NEW SECTION. 502.216 fESS ANv EX?=~SES. 

5 The admil~istratcr shall c~drge a nQnrefundable filing fee 

6 of two htlndred fii:y dclla~s to~ a registrat~on statement 

7 fi~ea by dn offeror. 

8 Sec. 9. NEW SSC~ION. 502.217 APPL,ICATrON OF CORPORATE 

9 ·TA:<.L;;VE" LAW. 

10 1f the :arget company is a public Iltility. public utility 

11 holding company, ~ational bankillg ~sscciat~on, bank holding 

:2 cn~pa~y, or 3av~ngs a~d lca~ association which is s~bject to 

:'3 reg'....i-.a:~oj'1 by a :ec. ... fcil e:.ger.cj dnd the taKeove; of such 

:5 ')02.211 

16 Sec. 

~ 7 L,A;~. 

IS subject cO approval by the federa: age~cy, sectlo~s 

[:lroug~ 502.2;8 do ~o: apply. 

10. NEii SECTiON. 502.218 A??L:CA'::'ION OF SECURITIES 

:8 All of ~he p!ovisions of this chdP~er which are ~ot in 

19 conEl~c~ ~-ith sectioilS 502.211 tnrcugh 502.2l8, apply to any 

20 ta~ecver offer invc:vi~g a target cornpa~y. 

2~ Se~. ::. Spct~on 502.407. Cede :987 •• s ame~ded to read as 

22 follows: 

23 ~C2.401 ~ISSTAT~MENTS IN ?U3LICITY. 

24 :t is uniawt~l for any person :0 ma~e or cause :0 be made, 

25 ~n a~y pUD~lC report cr pre~s re~ease, or i~ other informatio~ 

26 wn~Ci: i~ ei:her ~ade general:y available to the public or used 

?7 ~n OP?OSiLio~ to a tender otfe~, a~y statemen~ of a material 

)8 fdct relaci~q to dM-i~~de~ d tarqet comnany or made :n 

29 conn~ctio~ w~~h a te~der of~er which :5, at the ti~e and :n 

30 tr.e 2. ~gr.t 0t the c,:,,[c\l:nsta~ce:) :.;::der w:;ich j.t is mace, :alse 

31 or misleadlng, ~f it i3 reaso~ab:y ~Greseeable t~at suet 

32 stdte~e~t wi:: lnd~ce othe: perso~~ :0 buy, se!l or hold 

]3 sec~r~ties of the ~~etler tdrqet COfficanv. 
, , 
J~ 

35 ::he 

Sec. :2. Section 502.501, e:Jce ::"987, 

r,.ew sl!i:lsect i.on: 

:s amended by addl"g • 
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NEW SUBSECT ION. 3. In addit:or. to other remedies provided 

2 in this chapter, in a proceedir.g alleging a viola~ion of 

3 sections 502.21: through 502.218 the court may provide thd~ 

-1 all shares acquired ~rom a residen~ of this state in violation 

5 of any provision of this chapter o~ r~le or order issued 

6 pursuant to this chapter be denled votir.g rights for one yed[ 

7 after acquisition, that t~e shares oe nonc:ansferdb~e on :he 

8 books of the target company, or t~at during this one-year 

9 perlod the target company have the option to call the snares 

10 f:or redemption eit:;'e:- at the pr:ce at which the shares werf! 

11 acqu.ired or at book va:i..ue per share as oE the lase day 0: the 

12 fiscal quarter ended prio::- to ~he date of the call :o!: 

11 redemption, whicn redemption shall occur on the date set in 

14 :he call notice but not later than sixty days after che call 

l5 ~otice is given. 

16 EXPLANATION 

:7 ~his b:l: establ:shes certain requ:remer.ts for corrcruce 

18 tai<eovers to be adl.linist.ered by :he cQiL'ul1issioner 0: i:15Urance. 

19 ~he bi:l declares that it :5 ~~lawEul ~O~ a person to make 2 

20 takeover offer or to acquire ar.y equlty sec~rities p~rsuant to 

21 the offer un:ess :he offer is efEect~ve pursuallt to the 

7.2 requireffients created. A ~akeover otfer :s effective whe~ ~he 

23 offeror (~!es ~ith the cowmissio~er of insurd~ce a 

21 regis~raticn s:ateme~t contaIning certain :equireci 

25 infor:nation. 

26 The cO:nr.,issloner may sllspend :he e:~ect:ve:1ess cc ~"e 

27 takeover offec ~E the co~missioner deCC[wlneS tha: ~he 

28 regist~ation statemer.: does not contai~ al: of r.~e spec:::ed 

29 ~nformation or that ~~e takeover offe~ materials provided :0 

30 o~~erees do no: p:ovlce f::11 disclos~re t~ of~erees of a~: 

3: ~dter:a: :nfor~atio:! concer~i~g the takeover offer. 

32 The cQrrJnissiC)ne~ mdy by ~:...;le or o:der exempt ce:-cai.n 

33 ta~eover offers from the provis~ons of :his chapter if the 

3~ commissioner de:er~~nes tha~ the takeover offer does not tlave 

35 the ~~rpose or effect of char.gi~g a~ in£l~enci~g the contrcl 
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1 of a target company or w~ere t~e cO~~issioner determines that 

2 compllance is not necessary fo~ the protection of the 

3 o[:erees. 

4 :n addit:on to other remedies provided under current law, 

5 toe court may prov:de t~at ail shares acquired :n v:olation of 

6 th2 provisions of this law be denied voting rights for one 

7 year after acquisitlon, t~at the shares be nontransferable on 

8 the heaks of the target ccmpa~y, Or that duri~g this one-year 

9 period the targe: company have the option to ca:l the shares 

10 for redemption. 

: 1 

12 

13 

14 

15 

16 

:7 

18 

19 

20 

21 

n 
23 

24 

2S 

26 

28 

29 

30 

31 

32 

33 

34 

r,S3 28l5SC 72 
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1 Section 1. Section 502.102, s~bsection 1 1 
~ ~ , Code 1987, is 

2 amended to read as follows: 

3 11. "Securities Act of 1933'1, "Secur~ties Exc~ange Act oE 
4 1934", "Public Utility Holding Company Act of 1935", 

5 "Investment Company Act of 1940", "Internal Revenue Code of 

6 1954" and "Agricultural Marketing Act" mean the federal 

7 statutes of those names7-e~-eme~aea-b@~ore-cran~erY-=7-%996. 

8 Sec. 2. Section 502.102, subsections 14, 15, 16 and 17, 

9 Code 1987, are amended by striking the subsections and 

10 inserting the following: 

11 14. For the purposes of sections 502.211 through 502.218, 

12 unless the context otherwise requires: 

13 a. "Associate" means a person acting jointly or in concert 

14 with another for the purpose of acquiring, holding or 

15 disposing of, or exerc~s~ng any voting rights attached to the 

16 equity securities of a target company. 

17 b. "Equity security" means any stock or similar security, 

18 and includes the following: 

19 (1) Any security convertible, with or without 

20 consideration, into a stock or similar security. 

21 (2) Any warrant or right to subscribe to or purchase a 

22 stock of similar security. 

23 (3) Any security carrying a warrant or right to subscribe 

24 to 

25 

or purchase a stock or similar security. 

(4) Any other security which the administrator deems to 

26 of a similar nature and considers necessary or appropriate, 

27 according to rules prescribed by the administrator for the 

be 

28 public interest and protection of investors, to be treated as 

29 an equity security. 

30 c. "Offeror" means a person who makes or ~n any manner 

31 participates in making a takeover offer. It does not include 

32 a supervised financial institution or broker-dealer loaning 

33 funds to an offeror in the ordinary course of its business, or 

34 any supervised financial inititution, broker-dealer, attorney, 

35 accountant, consultant, employee, or other person furnishing 

-1-
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1 information or advice to or performing ministerial duties for 

2 an offeror, and who does not otherwise participate in the 

3 takeover offer. 

4 d. "Offeree" means the beneficial owner, who is a resident 

5 of this state, of equity securities which an offeror offers to 

6 acquire in connection with a takeover offer. 

7 e. "Takeover offer": 

Means the offer to acqu~re any equity securities of a 

company from a resident of this state pursuant to a 

offer or request or invitation for tenders, if after 

11 the acquisition of all securities acquired pursuant to the 

8 ( 1 ) 

9 target 

10 tender 

12 offer either of the following are true: 

13 (a) The offeror would be directly or indirectly a 

14 beneficial owner of more than ten percent of any class of the 

15 outstanding equity securities of the target company. 

16 (b) The beneficial ownership by the offeror of any class 

17 of the outstanding equity securities of the target company 

~ 18 would be increased by more than five percent. However, this 

19 provision does not apply if after the acquisition of all 

20 securities acquired pursuant to the offer, the offeror would 

21 not be directly or indirectly a beneficial owner of more than 

22 ten percent of any class of the outstanding equity securities 

23 of the target company. 

24 (2) Does not include the following: 

25 (a) An offer in connection with the 

26 security which, together with all other 

27 offeror of securities of the same class 

acquisition of a 

acquisitions by the 

of equity securities 

28 of the target company, would not result in the offeror having 

29 acquired more than two percent of this class of securities 

30 during the preceding twelve-month period. 

31 (b) An offer by the target company to acquire its own 

32 equity securities if such offer is subject to section 13(e) of 

33 the Securities Exchange Act of 1934. 

34 (c) An offer in which the target company is an insurance 

• 35 company or insurance holding company subject to regulation by 

-2-
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_ :~e c~~~:ss:2ner of insurance, a E:nancial institution subject 

2 :0 regulation by the state superintendent of banking or t~e 

3 sta:e aud:tcr. cr a public utility subject :0 regulacion by 

~ the COIT~erce co~~ission. 

~ • "Target company" means an issuer of publicly-traded 

5 equity securi:ies which has at least twenty percent of its 

i equity securities beneficially held by residents of this state 

8 and has substantial assets in this state. For the purposes of 

? this chapter, an equity security is publicly traded if a 

10 t~ading market exists for the security. A trading market 

11 exists if the security is traded on a national securities 

12 exchange, whether or not registered pursuant to the Securities 

13 Exchange Act of 1934, or on the over-the-counter market. 

14 g. "Beneficial owner" includes, but is not limited to, any 

15 person who directly or indirectly, through any contract, 

:6 arrangement, understanding, or relationship, has or shares the 

17 power to vote or direct the voting of a security or has or 

18 shares the power to dispose of or otherwise direct the 

19 disposition of the secu~ity. A person is the beneficial owner 

20 of securities beneficially owned by any relative or spouse or 

21 relative of the spouse residing in the home of ~he person, any 

22 trust or estate in which the person cwns ten percen~ or more 

23 of the total beneficial interest or serves as t,ustee or 

24 executor, any corporation or entity in which the person cw~s 

2S ten percent or more of the equity, and any affiliate or 

26 associate of the person. 

27 h. "Beneficial ownership" includes, but is not limited 

28 the right, exercisable within sixty days, to acquire 

29 securities through the exercise of options, warrants, or 

30 rights or the conversion of convertible securities. The 

31 securities subject to these options, warrants, rights, or 

32 conversion privileges held by a person are outstanding for the 

33 purpose of computing the percentage of outstanding secu~it:es 

34 of the class owned by the person, but ace not outstanding for 

• 

• 

35 the purpose of computing the percentage of the class owned by • 

-3-
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• ' ar.y other person. 

2 15. "Interest at the legal rate" means the interest rate 

3 for judgments specified in section 535.3. 

4 Sec. 3. Section 502.211, Code 1987, is amended by scriking 

5 the section and inserting the following: 

6 502.211 REGISTRATION REQU!RE~ENT. 

7 ~. It is unlawful :or a person to make a takeover offer or 

8 to acquire any equity securities pursuant to the offer unless 

9 the offer is valid under sections 502.211 through 502.218. A 

10 takeover offer is effective when the offeror files with the 

11 administrator a registration statement containing the 

12 information prescribed in subsection 6. Not lacer than the 

13 date of filing of the registration statement, the offeror 

14 shall deliver a copy of the registration statement by 

15 certified mail to the target company at its principal office 

16 and publicly disclose the material terms of the proposed 

17 offer. Public disclosure shall require, at a minimum, that a 

~ 18 copy of the registration statement be supplied to all broker-

19 dealers maintaining an office in this state currently quoting 

20 the security. 

• 

21 2. The registration statement shall be filed on forms 

22 prescribed by the administrator, and shall be accompanied by a 

23 consent by the offeror to service of process and filing fee 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

specified in section 502.216, and contain the following 

information: 

a. All information specified in subsection 6. 

b. Two copies of all solicitation materials intended to be 

used in the takeover offer, and in the form proposed to be 

published, sent, or delivered to offerees. 

c. Additional information as prescribed by the 

administrator by rule, pursuant to chapter 17A, prior to the 

making of the offer. 

3. Registration shall not be considered approval by the 

administrator, and any representation to the contrary is 

unlawful. 

-4-
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1 4. Within three calendar days of the date of filing of ~he 

2 registration statement, the administrator may, by order, 

3 su~~arily suspend the effectiveness of the takeover offer :: 

4 the administrator deterrroines that the reg:stration does no: 

5 contain all of the information specified in subsec:ion 6 or 

6 that the takeover offer materials provided to offerees do not 

7 provide full disclosure to offerees of al: material 

8 i~formation concerning the takeover offer. The suspension 

9 shall remain in effect only until the determination following 

10 a hearing held pursuant to subsection 5. 

11 5. A hearing shall be scheduled by the administrator for 

12 each suspension under this section, and the hearing shall be 

13 held within ten calendar days of the date of the suspension. 

14 The administrator's determination following the hearing shall 

15 be made within three calendar days after the hearing has been 

16 completed, but not more than sixteen days after the date of 

17 the suspension. The administrator may prescribe different 

4Ia 

18 time periods than those specified in the subsection by rule or 4Ia 
19 order. 

20 If, based upon the hearing, the administrator finds that 

21 the registration statement fails to provide for full and fa:r 

22 disclosure of a:l material information concerning the offer, 

23 or that the :2~eover is in violation of any of the provisions 

24 of section 502.211 through 502.218, the administrator shall 

25 permanently suspend the effectiveness of the takeover offer, 

26 subject to the right of the offeror to correct diSClosure and 

27 other deficiencies identified by the administrator and to 

28 reinstate the takeover offer by filing a new or amended 

29 registration statement pursuant to this section. 

30 6. The form required to be Eiled by subsection 2, 

31 paragraph "a", shall contain all of the following information: 

32 a. The identity and background of all persons on whose 

33 behalf the acquisition of any equity security of the target 

34 company has been or is to be effected. 

35 b. The source and amount of funds or other cons:deration 

-~-
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~ _ used or to be used i~ acquiring any equity securi:y including, 

2 if applicable, a state~ent describing any securities which are 

3 being offered in exchange :or the equity securities of the 

• 

• '\:;.::.;, 

4 target company and, if any part of the acquisition price is or 

5 will be represented by borrowed funds or other cons:deration, 

6 a description of the material terms of any financing 

7 arrangements and the names of the parties from whom the funds 

8 were or are to be Lorrowed. 

9 c. If the offeror is other than a natural person, 

10 information concerning its organization and operations, 

11 including the year, form and jurisdiction of its organization, 

12 a description of each class of equity security and long-term 

13 debt, a description of the business conducted by the offeror 

14 

15 

16 

17 

18 

and its subsidiaries and any material changes in the offeror 

or subsidiaries during the past three years, a description of 

the location and character of the principal properties of the 

offeror and its subsidiaries, a description of any pending and 

material legal or administrative proceedings in which the 

19 offeror or any of its affiliates 'is a party, the names of all 

20 directors and executive officers of the offeror and their 

21 material business activities and affiliations during the past 

22 five years, and financial statements of the oEferor in a form 

23 and for periods of time as the administrator may, pursuant to 

24 chapter 17A and prior to the making of the offer, prescribe. 

25 d. If the offeror is a natural person, information 

26 concerning the offeror's identity and background, including 

27 business activities and affiliations during the past five 

28 years and a description of any pending and material legal or 

29 administrative proceedings in which the offeror is a party. 

30 e. If the purpose of the acquisition is to gain control of 

31 the target company, the material terms of any plans or 

32 proposals which the offeror has, upon gaining control, to 

33 liquidate 

34 merge~ or 

35 executive 

the target company, sell its assets, effect its 

consolidation, change the location of its principal 

office or of a material portion of its business 

-6-
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, activities, change its ma~agement or policies of employment, 

2 materially alter its relationship with suppliers or custooers 

3 or the commur.ity in which it operates, or make any otjer oajor 

4 changes in its business, corporate structure, ma~agement or 

5 personnel, and other information which would materlally affect 

6 the sharehOlders' evaluation of the acquisition. 

7 f. The number of shares or units of any equity security of 

8 the target company owned beneficially by the offeror and any 

9 affiliate or associate of the offeror, together with the name 

10 and address of each affiliate or associate. 

11 g. The material terms of any contract, arrangement, or 

12 understanding with any other person with respect to the equity 

13 securities of the target company by which the cfferor r.as or 

14 will acquire any interest in additional equity securities of 

15 the target company, or is or will be obligated to transfer any 

16 interest in the equity securities to another. 

• 

17 h. Information required to be inCluded in a tender offer 

18 statement pursuant to section 14(d) of the Securities Exchange • 

19 Act of 1934 and the rules and regulations of the securities 

20 and exchange commission issued pursuant to the Act. 

21 Sec. 4. Section 502.212, Code 1987, is amended by striki~g 

22 the section and inserting the following: 

23 502.212 FILING OF SOLICITATION MATERIALS. 

24 Copies of all advertisements, circulars, letters, or other 

25 materials disseminated by the offeror or the target company, 

26 soliciting or requesting the acceptance or rejection of a 

27 takeover offer shall be filed with the administrator ar.d sent 

28 to the target company or offeror not later than the time the 

29 solicitation or request materials are first published, sent, 

30 or given to the offerees. The administrator may prohibit the 

31 use 

32 

33 the 

34 

35 

of any 

Sec. 5. 

section 

502.213 

materials deemed false or misleading. 

Section 502.213, Code 1987, is amended by striking 

and inserting the following: 

FRAUDULENT AND DECE?TIVE ?RACTrCES. 

It is unlawful for an offeror, target company, aEfiliace or 

-7-
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1 associate of an offerer or target company, or broker-dealer 

2 acting on behalf of an o:feror or target company to er.gage in 

3 a fraudulent, deceptive, or manipulative act or prac::ce in 

4 connection with a takeover offer. For purposes of ~~is 

5 section, an unlawful act or practice includes, but is not 

6 limited to, the following: 

7 1-

8 offer 

The publication or use in connection with a takeover 

of a false statement of a material fact, or the omission 

9 of a material fact which renders the statements made 
10 misleading. 

11 2. The purchase of any of the equity securities of an 

12 officer, director, or beneficial owner of five percent or more 

13 of the equity securities of the target company by the offeror 

14 or the target company for a consideration greater than that to 

15 be paid to other shareholders, unless the terms of the 

16 purchase are disclosed in a registration statement filed 

17 pursuant to section 502.11. 

@It 18 3. The refusal by a target company to permit an offeror 

• 

19 who is a shareholder of record to examine or copy its list of 

20 shareholders, pursuant to the applicable corporation statutes, 

21 for the purpose of making a takeover offer. 

22 4. The refusal by a target company to mail any 

23 solicitation materials published by the offeror to its 

24 security holders with reasonable promptness after receipt from 

25 the offeror of the materials, together with the reasonable 

26 expenses of postage and handling. 

27 5. The SOlicitation of any offeree for acceptance or 

28 rejection of a takeover offer, or acquisition of any equity 

29 security pursuant to a takeover offer, when the offer is 

30 suspended under section 502.211, provided, however, that the 

31 target company may communicate during a suspension with its 

32 equity security holders to the extent required to respond to 

33 the takeover offer made pursuant to the Securities Exchange 

34 Act of 1934 . 

35 Sec. 6. Section 502.214, Code 1987, l5 amended by striking 

-8-
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502.214 LIMITATIONS eN 0~~E~CRS. 

1 . A takeover offer . .. . 
s~a~_ c~~:~!n s~bs:a~:~a::y sa~e 

4 ~erms for shareholders ~es:d~ng ~i:~~n and c~:si~e cnis scate. 

5 2. An offeror shall pr~7ide :~at a~y eq~i:y 3ec~:ities of 

6 a target company deposited C~ :e~de:ed ?~rs~a~~ := a :akecver 

7 offer may be withdrawn by or on behalf of an oE~eree within 

8 seven days after the date the offer has become e~fecti~e and 

9 after sixty days from the date the offer has become effective. 

10 or as otherwise determined by the administrator p~r5uant to a 

11 rule or order issued for the protec:ion of ~he shareholders. 

12 3. If an offeror makes a ta~eover offer for less than all 

13 the outstanding equity securities of any class and, within ten 

14 days after the offer has become effective and copies of the 

15 offer, or notice of any increase in the consideration offered. 

16 are first published or sent or given to equity security 

17 holders, the number of securities deposited or tendered 

• 

18 pursuant to the offer is greater than the number of securit~es ~ 
19 that the offeror has offered to accept and pay for, the 

20 securities shall be accepted pro rata, disregarding fractions. 

21 according to the number of securities deposited or :endered 

22 for each offeree. 

23 4. If an offeror varies the terms of a takeover offer 

24 before the offer's expiration date by increasing the 

25 ccnsideration offered to equity security holders, the offeror 

26 shall pay the increased consideration for all equity 

27 securities accepted, whether the securities have been accepted 

28 by the offeror before or after the variation in the terms of 

29 the offer. 

30 5. An offeror shall not make a takeover offer or acquire 

31 any equity securities in this state pursuant to a takeover 

32 offer during the period of time that an administrator's 

33 proceeding alleging a violation of this cha9ter is pending 

34 against the offeror. 

35 6. An offeror shall not acquire, remove, or exercise 

-9-
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~ 1 control, directly or indirectly, over any target co~pany 
2 assets located in this state pursuant to a takeover offer 

• 

• 

3 during the period of time that an administrator's proceeding 

4 alleging a violation of this chapter is pending against the 

5 cfferor. 

6 7. An offeror shall not acquire from a resident of this 

7 state an equity security of any class of a target company at 

8 any time within two years following the last purchase of 

9 securities pursuant to a takeover offer with respect to that 

10 class, including, but not limited to, acquisitions made by 

11 purchase, exchange, merger, consolidation, partial or complete 

12 liquidation, redemption, reverse stock split, 

13 recapitalization, reorganization, or any other similar 

14 transaction, unless the holders of the equity securities are 

15 afforded, at the time of the acquisition, a reasonable 

16 opportunity to dispose of the securities to the offeror upon 

17 substantially equivalent terms as those provided in the 

18 earlier takeover offer. 

19 Sec. 7. Section 502.215, Code 1987, is amended by striking 

20 the section and inserting the following: 

21 502.215 ADMINISTRATION -- RULES AND ORDERS. 

22 1. The administrator shall make and adopt rules and forms 

23 as the administrator determines are necessary :0 carry out the 

24 purposes of sections 502.211 through 502.218. 

25 2. The administrator may by rule or order exempt from any 

26 provision of sections 502.211 through 502.218 the following: 

27 a. A proposed takeover offer or a category or type of 

28 takeover offer which the administrator determines does not 

29 have the purpose or effect of changing or inf:uencing the 

30 control of a target company. 

31 

32 

33 

34 

35 

b. A proposed takeover offer for which the administrator 

determines that compliance with the sections is not necessary 

for the protection of the offerees. 

c. A person from the requirement of filing statements . 

3. In the event of a conflict between the provisions oE 

-10-
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1 chapter 17A and the provisions of sections 502.211 :hrough 

2 502.218, the prov~sions of sections 502.211 through 502.218 

3 shall prevail. 

4 Sec. 8. Nu~ SECTION. 502.216 FEES AND EXPENSES. 

5 The administrator shall charge a nonrefundable filing fee 

6 of two hundred fifty dollars for a registra:ion statement 

7 filed by an offeror. 

8 Sec. 9. NEW SECTION. 502.217 APPLICATION Of COR?CRATE 

9 TAKEOVER LAW. 
10 If the target company is a public utility, public utility 

11 holding company, national banking association, bank holding 

12 company, or savings and loan association which is subject to 

13 regulation by a federal agency and the take over of such 

14 company is subject to approval by the federal agency, sections 

15 502.21l through 502.218 do not apply. 

16 Sec. 10. NEW SECTION. 502.218 APPLICAT:ON OF SECURITIES 

17 LAW. 

18 All of the provisions of this chapter which are not 1n 

19 conflict with sections 502.211 through 502.218, apply to any 

20 takeover offer involving a target company. 

21 Sec. 11. Section 502.407, Code 1987, is amended to read as 

22 follows: 

23 502.407 MISSTATEMENTS IN PUBLICITY. 

24 It is unlawful for any person to make or cause to be made, 

25 in any public report or press release, or in other information 

26 which is either made generally available to the public or used 

27 in opposition to a tender offer, any statement of a material 

28 fact relating to a"-~~~~e~ a target comoany or made in 

29 connection with a tender offer which is, at the time and in 

30 the light of the circumstances under which it is made, false 

31 or misleading, if it is reasonably foreseeable that such 

32 statement will induce other persons to buy, sell or hold 

33 securities of the ~eeae~ target company. 

34 Sec. 12. Section 502.501, Code 1987, is amended by acc:ng 

35 the following new subsection: 

-11-

• 

• 

• 



• 

• 

• 

1 

2 

3 

4 

5 

6 

7 

8 

9 

S • F . H.F. 

NEW SUBSECTION. 3. In addition to ot~er remedies provided 

in this chapter, in a proceeding allegir.g a viola~ion of 

sections 502.211 through 502.218 t~e court may provide that 

all shares acquired from a resident of this state in vio:ation 

of any provision of this chapter or rule order issued pursuant 
to this chapter be denied voting rights for one year after 

acquisition, that the shares be nontransferable on the books 

of the target company, or that during this one-year period the 

target company have the option to call the shares for 

10 redemption either at the price at which the shares were 

11 acquired or at book value per share as of the last day of the 

12 fiscal quarter ended prior to the date of 

13 redemption, which redemption shall occur 
14 the call notice 

15 notice is given. 

16 

but not later than sixty 

EXPLANATION 

the call for 

on t~e date set in 

days after the call 

17 This bill establishes certain requirements for corporate 

18 takeovers to be admi'nistered by the commissioner of insurance. 

19 The bill declares that is unlawful for a person to make a 

20 takeover offer or to acquire any equity securities pursuant to 

21 the offer unless the offer is effective pursuant to the 

22 requirements created. A takeover offer is effective when the 

23 offeror files with the commissioner of insurance a 

24 registration statement containing certain required 

25 information. 

26 The commissioner may suspend the effectiveness of the 

27 takeover offer is the commissioner determines that the 

28 registration statement does not contain all of the specified 

29 information or that the takeover offer materials provided to 

30 offerees do not provide full disclosure to offerees of all 

31 material information concerning the takeover offer. 

32 The commissioner may be rule or order exempt certain 

33 takeover offers from the provisions of this chapter if the 
34 commissioner determines that the takeover offer does not have 

35 the purpose or effect of ch~lnging or influencing the control 
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1 of a target compa~y or where t~e ccmnissi~ne~ determines tr.a: 4It 
2 ccmpliance is not necessary for the pro~ecticn of the 

3 offerees. 

4 In addition to other ~emedies provided u~der current law, 

5 the court may provide that all shares acquired i~ violation of 

6 the provisions of this law be denied voting rights for o~e 

7 year after acquisition, that the shares be ~ontransferable on 

8 the books of the target compa~YI or that during this one-year 

9 period the target company have the option to call the shares 

10 for redemption. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 
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AN ACT 

RELATI~~ TO CORPORATE TAKEOVERS. 

SENATE t'lLE 470 

8E IT' ENACTED BY THE GENERAL ASSEH8I.)' OF THE STATE OF' IO'~A: 

Section 1. Section 502.102, subs~ction 11. Cede 1987. is 

amended to read as tollows: 

11. "Securities Act of 1933", "Securities r.xchanqe Act of 

1934", "Public Utility Holding Co:npany Act of 1935,", 

'"Investmnnt Company Act of 1940·, "Internal Revenue Code of 
19S4" and -Agricultural l1arketing Act" mean the federal 

statutes of those namesy-a,-•• ended-befcre-danaarl-iT-l916. 
Sec. 2. Section 502.102, subsections 14. IS, 16 and 17, 

Code 1987, ate amended by striking the subsections and 
inserting the following! 

14. For the purposes of sections 502.211 throu9h 502.218. 
unless the context otherwise requires: 

a. "Associate~ =eans a person acting jointly or in concert 
with another for the purpose of acquirinq, holding or 
dispd§inq of, or exercising any votinq rights attached to the 
equity securities of a target company. 

b. "Equity security" means any stock or siedlar security, 
and includes the followin9: 

{l) Any security convertible, with or without 
consideration, into a stocl( or sioila[ securit}'. 

(2) Any warrant or right to subscribe to or purchase a 
stocl( of similar secur ity, 

(J) Any security carrying a warrant or right to subscribe 
to or purchase a stock or similar security, 

{4l Any other security vhich the administrator deems to be 
of a similar nature and considers necessary or appropriate, 
according to rules prescribed by thp. administrator for the 
public interest and protection of investors, to be treated as 

II -
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an equity security. 

c. "Offeror" means a PQrson '"ho Makes or in any IUnner 
p~rtjcipates in ~a~ing a takeover offer. It does not include 
a supervised financial institution or bro~er-dealer l~aning 

funds to an offeror in the ordinary course of its bUSiness, or 
any supervised financial institution, broker-dealer, attorney. 
accountant, consultant. employ~e. or other person furniShing 

information or advice to or performing m.inisterial duties for 
an offeror, and who does not otherwise participate In the 
tal(eover offer. 

d, "Offere'e" means the beneficial owner, who is a resident 

of this state, of equity securities ~hich an offeror offers to 
acquire in conn~ction with a takeov~r offer. 

e. "Tal(eover offer": 
{ll Heans the offer to acquire any equity securities of a 

tarqet company from a resident of this state pursuant to a 
tender offer or request or invitation for tenders. if after 
the acquisition of all securities acquired pursuant to the 
offer either of the following are true: 

(a) The offeror would be directly or indirectly a 
beneficial owner of more than ten percent of any cla$s of th~ 

outstandinq ~quity securities of the tarqet co~pany. 
(b) The beneficial ownerShip by the offeror of al"y class 

of the outstanding ~quity securities of the target cc~pany 
would be' increa8ed by more than fIve percent. Howe'ver, this 
provision doe!; not apply If after the acquisition of all 
securities acquired pursuant to the offer, the offeror vou1d 
not be directly or indirectly a beneficial owner of r.,ore than 
ten percent of any class of the outstanding equity securities 
ot the target company. 

(2) Does not include the following: 
Cal An offer in connection with the acquisition of a 

security which, together with all other acquisitions oy the 
offeror of securities of the sane class of Qquity seC'Hlties 
of the tarqet com.pany, would not re$ult in the offecct havir,g 

!Jl 
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a:q,JircJ no!~ thaD t ... ·o pe:(,:('n~ ('~' th~:: ::lass of s.~cu:it~~!) 

d~rinq the preceding t·~elve-r.::)C·.th Feriod. 
(b) An offer ty th~ target <,:o:'1;;any to aCGuh~ its o"o,:n 

~quity securit~es if such offer ~~ subl~ct to section 1](e) of 

the Securities Exchange Act of ~9H. 

(c) An offer in which the target cCl'I1pany is an insuranc~ 
co:npany or insura;')ce holding cOl"pany subject to regulation bi' 

the co~~issionet of insurd;')ce, d financidl instltution subject 
to regulati.on by the state superintendent of banking or tne 
state auditoc, or a public utility subject to regulation by 
the COff.TlerCe corn:nission. 

f. "'C'arget cOr,lpany" r.leans an issuer of publicly traded 
equity secucitles which has at least twenty percent of its 
equity securities beneficially held ~y residents of this state 
and has substantial assets in thi.s state. Yor the purposes of 
thi.s chapter, an equi.ty securi:y is publicly traded if a 
trading nar:-;et exists for the security. fJ. trading market 
exists if the security is traded on a national securities 
e~change, whether or not registered pursuant to the Secu~iti€s 
Exchange Act at 19]4. or on the over-the-counter na:ket. 

g. "Beneficial owner" includes. bet is not liMited to, any 
p€rson who directly or indirectly, thcouqh any contract, 
a:ranqenent, unaerstandinq, oc relationship, has or shares the 
~ower to vote or di!ect the voting of a security or has or 
shares the po· ... er to dispose of or otherwise di.rect the 
disposition of the security. A person is the beneticial owner 
ot securities beneficially owned by any relative or spouse o! 
rel~"ltive of th~ spouse resi.Cln:] in the ho:':':e of the person, any 
trust or estate in which the terson owns ten percent or More 
of the total beneticial inte!esl or serves as trustee or 
executor, any corporatlon or e~tlty in which the person ow~s 
ten percent or ;nore of the c<qulti', a!"' . ..) any affiliate or 
associate of the person. 

h. "Benofi.cial ownership~ in=ludes, but is not limited to, 
the right, exe:cisable within sixty days, to acquire 

Senate r:le ,no. p. ~ 

~p~~:~tip5 ~hrouqt the exercise of options, ~arcants, 0: 

~lqhts cr tr,e cOllve:siol": of convertible securities. r~e 

scc~rltles subject ~o ~hese options. warrants, rights. or 

cor·~·er.!'a:")n p:ivilcqes held by a pe!'son ace outstandlnq foc :he 

pur~~se of computing the percentage of o~tstanding securities 
of tt:e class owne,j by the person. but ate not outstandin<J fOf 
the purpose of co:-.put inq the percentage of the class owned by 

any other person. 
Ii. "Interest at the legal rate" oeans the interest rate 

fo! judgnents specified in section S3S.]. 

Sec.]. Section 502.211, Code 1987. is amended by striking 
the section and inserting the followinq: 

502.211 REGIS~RATION REQUIR~~ENT. 

1. It is unla\o/ful for a person to make a ta1(eover oHer or 
to acquire any equity securities pursuant to the otter unless 
the offer is valid under sections 502.211 through 502.218. A 
takeover offer is effective when the offeror tiles with the 

administrator a re9istration statement containinq the • 
infor~ation prescribed in subsection 6. Not later than the 

date of filin9 of the registration statement. the offeror 
shall deliver a copy of the reghtration statelT',ent by 

certified mall to the target company at its principal office 
and publicly disclose the cr:aterial terms of the propcsed 

offer. Public disclosure 5hall require, ~t a minim~, that a 
copy of the registration state;ttent be supplied to all bro1l:er­

dealers ~aintaining an office in this state currently quoting 
thlt s~curity. 

2. The re9istration state~ent shall be filed on forms 
prescribed by the administrator. and shall be accompanied by a 

consent by the offeror to service of process and fil1nq tee 
specified in section SQ2.216. and contain the followi~9 
inf.of(;',ation: 

a. All information specified in subsection 6. 
b. Tvo copies of all solicitation ~aterials interded to be 

usee in the ta~eover offer, and i.n the form proposed ~o be 
p'.lblished, sent, or deli'Jered to offerees. 

e 
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c. Additional infor~ation as prescribed by the 

adninlstrator by rule. pursuant to chapter 17A. prior to the 
r:'lakin9 of th~ offer. 

). Registration shall not be considered approval by the 
ad~inistrator, and any representation to the contrary is 
unla .... ful. 

4. Within three calendar days of the date of filinq of the 

registration state~ent, the ad~inistrator may. by order. 
&umm4rily suspend the effectiveness of the takeover offer if 

the a~iniatrator determines that the re9istration does not 
contain all of the information specified in &ubaection 6 or 

that the takeover offer materials provided to offerees do not 
provide lull disclosure to offerees of all ~aterial 

information concernin9 the takeover ofler. Tne suspen,ion 
shall remain in effect only until the deter.ination followinq 
a hearinq held pursu~nt to Bubsection 5. 

,. A hearin9 shall be scheduled by the administrator for 
each suspenaion under this section, and the hearinq shall be 
held within ten calendar days of the date of the suspension. 
The administrator's determination followinq the hearin9 shall 
b~ made within three calendar days alter the hearing has been 

co=pleted, but not more than sixteen days after the date of 
the suspension. The administrator may prescribe different 

time periods than those specified in the subsection by rule or 
order. 

If, based upon the hearing. the administrator finds that 
the registration stateroent fails to provide for full and fair 
disclosure of all material information concerning the offer. 
or that the ta~eover is in violation of any of the provisions 

of section ,02.211 through S02.218, the adninistrator shall 
permanently suspend the effectiveness of the ta~eover offer, 
subject to the right of the offeror to correct disclosure and 
other deficiencies identified by the ad~inistrator and to 
reinstate the t.keover offer by filinq a new or amended 
registration statement pursuant to this section. 

" -
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6. ~he form requir~d to be filed by subsection 2, 

pal'clqrc\ph "a", shall contain all of the following information: 
3. The idl!nt,ity and background of all persons on ·."ho'Se 

behalf the acquisition of any equity security of the target 
company has been or is to be effected. 

b. The source and amount of funds or other consideration 
used or to be used in acquiring any equity security including, 

if applicable. a statement describing any securities which are 
being offered in exchange for the equity securities of the 

tarqet company and, if any part of the acquisition price is or 
will be represented by borrowed funds or other consideration, 
a description of the material terms of any ~inancing 
arranqe~ents and the names of the parti&9 from whom the funds 
were or are to be borrowed. 

c. If the offeror is Other than a natural person. 
infor~ation concerning its organization and operations, 
includin9 the year. form and jurisdiction of its orqanization, 
a description of each class of equity security and long-term 
debt, a description of the business conducted by the offeror 
and its subsidiaries and any material changes in the offeror 
or subsidiaries during the past three y~ars, a description of 

the location and character of the p~incipal p~op~rties of the 
offeror and its subsidiaries, a description of any pending and 

material leqal or ad~inistrative proceedings in which the 
offeror or any of its affiliates is a party, the na~es of all 
directors and executive officers of the offeror and their 
material business activities and affiliations durinq the past 
five years, and financial statem~nts of the offeror in a form 
and for periods of ti~e as the administrator may. pursuant to 

chapter 17A and prior to the r:'.a~inq of the offer, pr~scribe: 
d. If the offeror is a natural person. information 

concerninq the offeror's identity and baCkground, including 
bus~ness activities and affiliations during the past five 

years and a desc~iptiO" of any pending and material legal or 
administrative proceedings in which the offeror is a party. 

!" 
:" 
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e. If U~p. ?uri":l!'.c o! t.he acquiSltlOn lS l .. ' Sdin control -:;,( 
the target CCmpcl:lY. the ::',atcr ial tl'C:,lS of any plans or 
proposals .... hic:, the offcror has. upor. qalnlr.g control. to 
liquidate the target r.c:-.pany. sell lts as!>ets. e!:f~ct its 
tnerqer or consolidation, cnange the location of its principal 

e~ecutive office cr of a material portio~ of its business 
activities, cr.ange its r'lI.!iaqement or policie~ of emploYMent. 
materially alter its relationship with suppli~cs or custo~er5 
or the community in ~hich it op~rates, or ~ake any other raJc: 
changes in its b;.lsiness. ccrpo:'ate stro..:cture, managenent or 

personnel. and other inforr.'"ation which .... ould mateciall~,. affect 
the shac~holders' evaluation of the acquisit.ion. 

f. The number of shares or units of ani' equity security of 
the target company O1Joed oene~icially by the offeror clnd ani' 
affiliate or associate of the offeror. together with the nare 
and address of eacb affiliate or associate. 

g. The ~aterial terms of any contract, arrangement. or 
understanding with any other person witb respect to the equity 
securities of the target compar,y by .... bich the offeror has or 
will acquire any interest in additional ~quity $ecuriti~$ of 
the tarqet company, or is or wi 11 be obligated to transfer any 
interest in the equity securities to another. 

h. Informatlon required to be included in a tender offer 
statement pursuant to sectlon 141d) of th~ Securities Exchange 
Act of 1934 and the rules and regulations of the securities 
and exchanqe co::unission issued pursuant to the Act. 

Sec. 4. Section 502.112, Code 1987, lS anended by Gtriki~g 

the section and insertin9 the follo~ir.g: 
502.112 fILI»G or SOLICITATION .~TER[ALS. 
Copies of all advertis~~ents, circulars. letters, or other 

materials disseminated by the offeror or the target company, 
solicitLng or requesting the acceptance or rejection of a 
takeover offer shall be filed witb the ad~inlsttalor and sent 
to the target co~pany at offeror not lat~r tban ~he ti~e the 
solicitation or request ~aterials are first published. ser.t, 
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cr giv~r. to the offeree~. The lI.dminls:ra:-:;,r may prOhibit t~e 

UiSe of M't ma~,~[ ~al!l deemed fe.lse or r.isleading. 
Sec. S. Sect.on S02.2l3, Code 1987, is amend~d by striki~g 

the section ar.d in!;~rting the (0110I,,>ing: 
S02. 21 J fRA\JDUL.ENT ANt> OL'CEPlrVt PRACTICES. 

It is unlalodul for an offeror. target company. affiliate :)1 

associate of an offeror or target company, or brol(er-dealer 
acting on behalf of an offeror or tarqet coC!".pany to engaqe i!l 
a fraudulent, deceptive, or manipulative act or practice in 

connection with a takeover ofter. For purposes of this 
section. an unla~ful act or practice includes. but is not 

lirrited to. :~e following: 
1. The publication or use in connection ~ith a takeover 

offer of a false statement of a material fact, or the omission 
of a oat erial fact which renders the state~ents ~ade 

misleading. 
2. The purchase of any of the equity securities of an 

officer. director. or beneficial owner o~ five percent or more 
of the equity securities of the target co~pany by the offerc~ 
or the target company for a consideration 9reater than that to 
be paid to other shareholders, unless the ter~s of the 
purcbase are disclosed in a re9istration statement filed 
pursuant to section 502.211. 

1. The refusal by a target COMpany to permit an offeror 
who is a shareholder of record to exa~ine or copy its list of 
shareholders, pursua~t to the applicable corporation statute~, 
for the purp0se of ~aking a takeover offer. 

~. The refusal by a target company to mail any 
solicitation materials published by the otteror to lts 

security holders ~ith reasonable pro~ptness after receipt from 
the offeror of the materials, t0gether with the reasonable 

expen!>es of postage and handlinq. 
S. The solicitation of any offeree for acceptance or 

rejection of a takeover after, or acquisition of any equity 
security pursuant to a takeover offer ..... hen the offer is 

e 
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suspended under section 502.211. provided. however, that the 
target cOl:\pany nay cor\/llunicate during a suspension '.lith its 
equity !1ccurity holders to the extent rcquired to respond to 

the takeover offer ~ade pursuant to the Securities Exchange 

Act of 1934. 

Sec. 6. Section 502.214. Code L967. 1S a~ended by striking 
the section and insertinq the ~olto' ... inq: 

502.214 LIMI'rA'fIONS Ott OFF'ERORS. 

1. ~ takeover offer shall contain substantially the samp. 

terms tor shareholders residing within and outside this state. 
2. An offeror shall provide that any equity securities of 

a target company deposited or tendered pursuant to a takeover 
offer may be vithdrawn by or on behalf of an offerce within 
seven days after the date the offer has beco~e effective and 
after sixty days from the date the offer has become effective. 
or as otherwise determined by the administrator porsuant to a 
role or order issued for the protection of the shareholders. 

3. If an offeror makes a takeover offer for less than all 

the outstanding equity securities of any class and, within ten 
days after the offer has become effective and copies of the 
offer. or notice of any increase in the consideration offered, 
are first published or sent or given to equity security 
holders, the nunber of securities deposited or tendered 
pursuant to the offer is greater than the nu~ber of secllrities 
that the offeror hilS offered t,o accept and pay for, the 

securitie~ shall be accepted pro rata. disreqarding tractions, 
according to the number of securities deposited or tendered 

for each offeree. 
4. If an offeror varies the terms of a takeover offer 

b~fore the offer's expiration date by increasinq the 
consideration offered to eqIJity secunty holders, the offeror 

shall pay the i~creas~d considp.ration for all eqtlity 
securiti~5 accepted, whether the sccurities have been accepted 
by the offeror before or after the variation in the terms of 

th~ offer. 

" e 
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S. An offeror shall not Ii.ake a takeover offer or acqui:"c 
a~y equity secIJrlties in this state p~rsuant to a takeover 
offer during the period of time that an administrator's 

proceeding alleginq a violation of thi~ chapter is ~endin9 
against the offeror. 

6. An offeror shall not acquir(:, remove. or exerClse 
control. directly or indirectly, o'}er any tarqet conpany 

assct~ located ir: ttli::; state pursl,,;ant to a takeover offer 
dur inq the period of tirr.e that ar. adrnir.istrator' s proceeding 

alleqinq a violation of this chaptc:" is per:dinq against the 

offeror. 
7. An offeror shall not acquire fro~ a resident of this 

stale an equity security of any class of a target company at 

any U:ne .... ithin t .... o :ledrs followir,q the last purchase of 
securities pursuant to a ta~eover offer with respect to that 

class. including, but. not limited to. acquisitior'.s made by 
purchase, exchange. merger, consolidation. partial or complete 

liquidation. redemption. reverse stoc~ split. 
recapitalization. reorganization, or anj other sinilar 
transaction. unless the holders of the equity $ecuriti.es are 
afforded. at the tllr.e of the acqllif'ition, a reasonable 

cpportunity to dispose of the securities to the offeror upon 
substantially equivalent tertlls as those provided in the 

earlier takco~er affe!. 
Sec. 7. Section S02.21S, Code 1987. is d~ended by strikin~ 

the section and insp.ninq the tollmo/ing: 
502.21!> AOMIN!STRA7ION -- RUL!:S AnD mWERS. 
1. The administrator shall make and adopt rules and forms 

as the administrator determines are necessary to carry out the 

purposes of sections 502.211 through S02.218. 
2. 'The administrator mel:' by rule or order exe~pt from any 

provision of sectlons 5Q2.211 thro~~h 502.218 the (ollowing: 
a. A propo5ec takeover ofEer or a catcqory or type of 

takeover offer .... hich tne administrator detl"tlr.ines does not 
have the purposp or effect of chanqin~ or influencing the 

control of a target company. 

!Jl 
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b. A P[opos~d tclk~over off~: (cr ~hic~ the ~d~inistralO! 

ct.'tecr'.:'nes thdt cO:"l91iancE.' ', .. itt". the sections i.s IlC~ r,ece:';:JJ.ry 

for the protection of the otfereE.'s. 

c. Po person from tile fequirp.:"'Iellt of filing statement.s. 

J. In the event of a conflict bet· ... een the provi.sions of 

chapter l'JA and the pro· .. isions of sections 5002.211 through 

502.218, the provisions of sections 502.211 thro~9h SO~.118 

shall prevai 1. 

Sec. 8. ~!P;W ,S.EC!ION. S02.216 n:ES AND EO:?E~lSES. 

The administrator shall charge cl nonrefundabl(> filing fee 

of two hundred fifty dollars for a registration staterr_ent 

filed by an offeror. 
Sec. 9. NE"t4 SEC-IrON. 502.217 APPLICAT10N OF CORPORATE 

TAKEOVER LA~. 

If the tacget co~pany is a public utility, public utility 
holding corpany, national banking aS50::1ation, bank holding 
company, or savinqs and loan association ~hich is subject to 
regulation by a federal agency and the takeover of such 
company is subject to approval by the federal agency, s6ctio:ls 
502.211 through 502.218 do not apply. 

Sec. 10. !l_.e;!:!.-.?ECT[O~. 502.218 APPLICATION or SECURITIES 
LAW. 

All of the provisions of this Chapter which are not in 
conflict with sections 502.211 through 502.218, apply to any 
takeover offer involving a target company. 

Sec. 11. Section 502.407, Code 1987, is amended to read as 
follows: 

502.407 MISSTATEMENTS IN PUBLICITY. 

It is unlawful for any person to make or cause to be made, 
1n any public report or press release, or in other inforrr,ation 
which is either ~ade generally available to the public or used 

in opposition to a tender offer, any state:nent of a rraterial 

fact relatin9 to on-hstler !_.~!:'9!.~_.c::!=,:npany or made in 
connection with a tender otfcr which is, at the time and in 
the light of the circumstances under which it is made. false 
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or mi~leadinq. if it is r~a~o~ably foreseeable that such 

.:;tat .. '::lent 'oHll induce other perl)on:; to buy, sel) or holl! 
~ecu:" i ties of the t!'l,.~er ~~ __ c~~p~n'y'. 

Sec. 12. S~ction 502.501, Code 19B7. is a~endcd by ad~l~q 
the followin9 new subsection: 

~.f:w Sp'!?SECTION. 3. In addition to other remedies provjc.ed 
1n this chapter. in a proceeding allcqinq a violation of 

sections 502.211 through 502.218 the court may provide that 
,111 shc\res acquir~d fron a resid~nt of thi.s state in vio1at~on 

of any provision of this chapter or rule or order issued 
pursuant to this chapter be denied voting ri9hts for one year 
after acquisition, that the shares be nontransferable on tt'.e 
b:;.oJ.:s of the target company, or that durinq this one-year 

period the target company have the option to call the shares 
for redemption either at the price at which the shares were 
~cqulred or at book value per share as of the last day of the 
fiscal quarter ended prior to the date ot the call for 
rede~ption, which redenption shall occur on the date set 1n 
the call notice but not later than sixty days after the calL 
notice is given. 

JO ANN ZIMMERMAN 

President of the Senate 

DONALD D. AVENSON 
Speaker of the House 

I hereby certify that this bill ori9inated in the Senate and 
is known as Senate File 470, seventy-second General Assembly. 
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Approved ,,--,<(hut 2.1 , 

TERRY E. BRANSTAD 

Governor 
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JOHN F. DWYER 

Secretary of the Senate 
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