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CTS Corp. v. Dynamics Corp. of America
481 U.S. 69 (1987)
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( The Indiana Act is consistent with the provisions and purposes of

the Williams Act, and is not preempted thereby. )
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(The Indiana Act protects independent shareholders from the
coercive aspects of tender offers by allowing them to vote as a
group, and thereby furthers the Williams Act's basic purpose of
placing investors on an equal footing with takeover bidders.
Moreover, the Indiana Act avoids the problems the plurality
discussed in MITE, since it does not give either management or
the offeror an advantage in communicating with shareholders, nor
impose an indefinite delay on offers, nor allow the state
government to interpose its views of fairness between willing
buyers and sellers. Thus, the Act satisfies even the MITE
plurality's broad interpretation of the Williams Act. )
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(The possibility that the Indiana Act will delay some tender
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offers does not mandate preemption. The state Act neither
imposes an absolute 50-day delay on the consummation of tender
offers nor precludes offerors from purchasing shares as soon as
federal law permits. If an adverse shareholder vote is feared, the
tender offer can be conditioned on the shares' receiving voting
rights within a specified period. Furthermore, even assuming that
the Indiana Act does impose some additional delay, the MITE
plurality found only that "unreasonable" delays conflict with the
Williams Act. Here, it cannot be said that a 50-day delay is
unreasonable, since that period falls within a 60-day period
Congress established for tendering shareholders to withdraw their
unpurchased shares. If the Williams Act were construed to
preempt any state statute that caused delays, it would preempt a
variety of state corporate laws of hitherto unquestioned validity.
The longstanding prevalence of state regulation in this area
suggests that, if Congress had intended to preempt all such state
laws, it would have said so. )
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(The Indiana Act does not violate the Commerce Clause. The Act's
limited effect on interstate commerce is justified by the State's
interests in defining attributes of its corporations' shares, and in
protecting shareholders.)
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(The Act does not discriminate against interstate commerce,
since it has the same effect on tender offers whether or not the
offeror is an Indiana domiciliary or resident. That the Act might
apply most often to out-of-state entities who launch most hostile
tender offers is irrelevant, since a claim of discrimination is not
established by the mere fact that the burden of a state regulation
falls on some interstate companies. )
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(The Act does not create an impermissible risk of inconsistent
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regulation of tender offers by different States. It simply and
evenhandedly exercises the State's firmly established authority to
define the voting rights of shareholders in Indiana corporations,
and thus subjects such corporations to the law of only one
State. )
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( The Court of Appeals' holding that the Act unconstitutionally
hinders tender offers ignores the fact that a State, in its role as
overseerof corporate governance, enacts laws that necessarily
affect certain aspects of interstate commerce, particularly with
respect to corporations with shareholders in other States. A State
has interests in promoting stable relationships among parties
involved in its corporations, and in ensuring that investors have an
effective voice in corporate affairs. The Indiana Act validly
furthers these interests by allowing shareholders collectively to
determine whether the takeover is advantageous to them. The
argument that Indiana has no legitimate interest in protecting
nonresident shareholders is unavailing, since the Act applies only
to corporations incorporated in Indiana that have a substantial
number of shareholders in the State. )
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Commerce Clause. The Act does not prohibit any resident or
nonresident from offering to purchase, or from purchasing,
shares in Indiana corporations, or from attempting thereby to
gain control. It only provides regulatory procedures designed
for the better protection of the corporations' shareholders. The
Commerce Clause does not protect the particular structure or

methods of operation in a market. )
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