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“(8) In determining, for purposes of this subsection, any percentage of a class
of any security, such class shall be deemed to’ consist of the amount,of the out-
standing securities of such class, exclusive of any securities of such class held by
or for the account of the issuer or a subsidiary of the issuer. y

“(4) . Any solicitation or recommendation to the holders of such a security to
accept or reject a tender offer or request or invitation for tenders shall be made
in. accordance with such rules and regulations as the Commission may prescribe
as necessary or appropriate’in thepublic interest or for the protection of investors.

“(5) Securities deposited pursuant to a tender offer or request ior invitation
for tenders may be withdrawn by or on behalf of the depositor at any time until
the expiration of seven days after the time definitive copies of the offer or
request or invitation are first published or sent or given to security holders or at
any time thereafter until taken up by the offeror, subject to such terms and condi-
tions as the Commission may prescribe by rules and regulations as necessary or
appropriate in the public interest or for the protection of investors,

“(6) Where any person makes a tender offer or request or invitation for tender
for less than all the outstanding equity securities of a class, and where a greater
humber of securities is deposited pursuant theréto than such person is bound or
willing to take up and pay for, the securities taken up shall be taken up as nearly
as may be pro rata, disregarding fractions, according to the number of securities
deposited by each depositor, except as the Commission may otherwise prescribe
by rules and regulations as necessary or appropriate in the public interest or for
the protection of investors.

“(7) Where any person varies the terms of a tender offer or request or invita-
tion for tenders before the expiration thereof by increasing the consideration
offered to holders of such securities, such person shall pay the increased consid-
‘eration to each security holder whose securities are taken up and paid for pur-
suant to the tender offer or request or invitation for tenders whether or not such
securities have been taken up by such person before the variation of the tender
offer or request or invitation. i .

“(8) The provisions of this subsection shall not apply to any offer for, or
request or invitation for tenders of, any security— )

“('A) if the acquisition of such security, together with all other acquisl-
tions by the same person of securities of the same class during the preceding
twelve months, would not exceed 2.per centum of that class;

“(B) by the issuer of such security ; or . ‘

“(C) which the commission, by rules or regulations or by order, shall
exempt from the provisions of this subsection as not entered into for the
purpose of, and not having the effect of, changing or influencing the control
of the issuer or otherwise as not comprehended within the purposes of this
subsection.

“(e) It shall be unlawful for any person to make any untrue statement of a
material fact or omit to state any material fact necessary in order to make the
statements made, in the light of the circumstances under which they are made,
not misleading, or to engage in any fraudulent, deceptive, or manipulative acts
or practices, in connection with any tender offer or request or invitation for
tenders, or any solicitation of security holders in opposition to or in favor of any
such offer, request, or invitation.

“(f) If, pursuant to any arrangement or understanding with the person or
persons acquiring securities in a transaction subject to subsection (d) of this
section or subsection (d) of section 138 of this title, any persons are to be elected
or designated as directors of the issuer, otherwise than at a meetin security
liolders, and the persons so elected or designated will constitute a majority of the
directors of the issuer, then, prior to the time any such person takes office as a
director, and in accordance with rules and regulations prescribed by the Com-
mission, the issuer shall file with the :‘Commission, and transmit to all holders of
record of securities of the issuer who would be entitled to vote at a meeting for
election of directors, information substantially equivalent to the information
which would be required by subsection (a) or (c¢) of this section to be trans-
mitted if such person or persons were nominees for election as directors at a
meeting of such security holders.”




