breserving control. In either case there is involved g form of industrial warfare
in which the Stakes are high, and two or more groups are attempting to manijp-
ulate the publie Security holder to ‘their own advantage, A proxy fight, as: such,
is an attempt to ruin the publie security holder’s vote, leaving him in g posi-
tion to share “with other security holders ‘the advantages or disadvantages

- Of the outcome of the struggle for control. The special problems of the block

acquisition result from attempts to cauge, Or resist, a substantial shift of owner-

‘any class of stock of a publicly-held ‘company ; second, other acquisitions by any
person OT'group of more than ten percent.of any clagg of stock of g Dbublicly-helq
‘company; ang third, the repurchase by g corporation of ‘its ‘own outstanding
shares. Bach of ‘these situationg Dresents its own, unique problemg; R

e ,Commission‘agrees that there is neéd for further Protection of the ‘publie

"~ must be a . With the violationg of these Precepts—gaqy designed to.
give the investor the fairest possible opportunity 1o

decisions. , R R e

TENDER 'OFFERS

I turn now to tenger offers. Statistics recently published shovy that the aggre.
8ate of cash tender offers-has grown from legsg than $200 million in 1960 to almost
- a billion, dollars in 1965, surpa&s?ﬁg; stock-for-stock tender Qﬂ-‘ers, Which aggre«:

In this area the bills are designed first, to provide those who receive 5 tender

offer with. .ingformation adequate to an informed decision ‘Whether op not to accept ;-
and second, to eliminate conditians,surrounding the offer which- diserimina:te‘;
- unfairly among those who may desire to tender their shares or unreasonably
" restrict their freedom of action with respect to deposited shares at g time when:
there is no assurance that the tender of their shareg will be accepted. . . i
A tender offer ig quite different from the ordinary market transaction with:
which the average investor ,i‘s';famil_iar; In 50 far as it is an offer at all it ig
Subject to complex andsometimesdecepbive conditions, Rather it ig an invitation
to the public security holder who “tenders” hig Security to give the other party
an option—to be exercised only if certain minimum shares are tendereqd ‘within
a specified time and berhaps specifying 4 maximum which the original “offerop”
i iS'prepared to take—but giving him o:l’iscretmn to aceept a lesser or larger amount

or to extend the time limits, ,Tendermg'in response to such an offep invOlvesude»-.

- exchange member or other financially responsible person that they win be de-
‘posited. Some conditions of this character may well be g practica] hecessity,

Otherwise there would be no inducement tq the originator of the tender offer to
~ bay above the current market price, ‘. S

~But what hag developed. is a one-sided document, Ap early response may

- brevent the unwary mvestor from taking ad«vantf%}ge of g later and petter offier—




