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FINANCIAL INSTITUTIONS — SECURITIES

DFI-Sec 21.01

Chapter DFI-Sec 21
DEFINITIONS

DFI-Sec21.01 Definitions.

History: Emegency rules covering genemalbject matter were adoptedeef

tive July 1, 1972. Chapter SEC 21 was renumbered chapter DFI-Sec 21 under s.

13.93(2m) (b) 1., Stats., and correctiomade under s. 13.93 (2m) (b) 6. and 7.,
Stats. Register December1996, No. 492

DFI-Sec 21.01 Definitions. (1) “Persons” withinthe
meaningof s.552.03 (1) Stats., includes 2 or more persons act
ing as a partnership, limited partnership, syndicate or other
groupin connection with their acquiring, holding or disposing
of securities of a tgetcompany for the purpose of changing or
influencingcontrol of such tayet company Two or more di-
cersor directors of a tget company shall not be deemed to
have“acquiredirectly or indirectly the beneficial ownership of
any equity security of a tget company”, within the meaning of
s.552.03 (1) Stats., if they do no more than actheir respec
tive capacities as fi€ers and directors under theganizational
instrumentf the taget company

(2) For the purpose of ss552.01 (5)and 552.03 (1)
Stats.,“beneficiabwner” shallhave the meaning prescribed in
rule 13d-3 under the securities exchange act of 1934,

(3) For the purpose of s552.03 (1) Stats., “acquiring
directly or indirectly” shall have the meaning prescribed in rule
13d-5under the securities exchange act of 1934.

(4) A taget company “may be involved in a take—ovédesf
within the meaning of $52.01 (6) Stats., if the making of a
take—oveioffer relating to anylass of its equity securities or the
acquisitionof any of its securities pursuant to théepfs not pre
hibited by any state or federal law other than®%2, Stats., or
the securities exchange act of 1934.

(5) “Material change” within the meaning sf552.03 (4)
Stats.,ands.DFI-Sec 22.03does not include any acquisition or
dispositionof the direct or indirect beneficial ownership of an
equity security of a tayet company which, when added to the net
of all acquisitions and dispositions by the same person of securi

THIS PUBLICATION OF A PROPOSEDTENDER
OFFER OR INVITATION FOR TENDERS IS
REQUIRED BY THE WISCONSIN CORPORFE
TAKE-OVERLAW AND DOES NOT CONSTITUTE

AN OFFER NORA SOLICITATION FOR AN OFFER.

THE OFFERORINTENDS TO MAKE A TENDER
OFFERIN THE FUTURE FOR THE SECURITIES
DESCRIBED HEREIN. HOWEVER, UNLESSAN

OFFER IS EXEMPTED BY THE DIVISION, NO
OFFERMAY BE MADE, NOR WILL TENDERS BE
ACCEPTED, UNLESS AND UNTIL THE REG
ISTRATION STATEMENT WITH RESPECT © THE

OFFER BECOMES EFFECTIVE WITH THE WIS
CONSINdivision OF SECURITIES.
The division may permit the omission of any of the above
informationor the inclusion of additional information in a public
disclosureas the division deems necessary or appropriate-to sat
isfy the purposes of this chaptand to conform the procedures
containedn this chapter to those prescribed by Regulation 14D
underthe securities exchange act of 1934. A puthéclosure
meetingthe requirements of thisubsection is not deemed a
“solicitation” within the meaning of £52.09 (1) Stats., and is
intendedto constitute a “publicannouncement” under rule
14d-2(d) of the securities exchange act of 1934 that does not
resultin the “commencement” of a tendefesfunder federal
law.

(7) “Solicitation” of any oferee for acceptance or rejection
of a take—over dér that is not déctive orexempt, within the
meaningof s.552.09 (1) Stats., is not deemed“&audulent,
deceptiveor manipulative act” if such solicitation is a commu
nicationfrom a taget company to its equity security holdess,
filed with and permitted by the division before mailing, aoes
no more than:

ties of the same class during the preceding 12 months or since (&) Refer to théact that the déror had made a public diselo

thelast filing by the person under%52.03 Stats., whichever
time period is shorterdoes not exceed 2% of the outstanding
equity securities of that class.

(6) “Public disclosure” of the material terms of theposed
offer within the meaning of £52.05 (1) Stats., means an adver
tisementplaced in any newspaper of general circulation in this
stateor in the arean this state where the principafiog of the
targetcompanyis located, if located in this state, which contains
only the following information:

(@) The name of the fefror;

(b) The name of the @&t company;

(c) A statement that the bidder intends to make a tenfiar of
in the future for a class of equity securities of thggezompany;

(d) The date of filing of the registrati®iatement with the
division; and

(e) The following statement in bold-face type:

sureof a proposed take—overfef and hadiled a registration
statement related to theferf with the division pursuant to the
requirement®f ch.552, Stats., and
(b) Explain that the tget company may request bas

requestedhe division to hold a hearing with respect to fhe
posedtake—over der; explain that, if dearing is held, the divi
sionmight not rule on the fefctiveness of the f&r until 30 days
from the filing of the dfer with the division; and request security
holdersto defer making a determination as to whether or not they
shouldaccepir reject the dér, request or invitation until they
havereceived the managemestttcommendation with respect
thereto,but explain that the tget company is prohibited by ch.
552, Stats., from making amgcommendation to its equity secu
rity holders concerning the proposeéeofunless and until the
offer is efective.

History: Cr. RegisterOctobey 1972, No. 202eff. 11-1-72; rand recr(2) and

(3), Registey December1979, No. 288ef.. 1-1-80; emeg. am. (6), df 2-15-80;
am.(6), Register June, 1980, No. 294f. 7-1-80.
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