SECURITIES AND EXCHANGE COMMISSION

17 CFR PARTS 200 and 240

[RELEASE NOS. 34-54684; 1C-27542; File No. S7-11-05]

RIN 3235-AJ50

AMENDMENTS TO THE TENDER OFFER BEST-PRICE RULES

AGENCY: Securities and Exchange Commission.

ACTION: Final rule.

SUMMARY:: We are adopting amendments to the language of the third-party and issuer
tender offer best-price rules to clarify that the provisions apply only with respect to the
consideration offered and paid for securities tendered in a tender offer. We also are
amending the third-party and issuer tender offer best-price rules to provide that any
consideration that is offered and paid according to employment compensation, severance
or other employee benefit arrangements entered into with security holders of the subject
company that meet certain requirements will not be prohibited by the rules. Finally, we
are amending the third-party and issuer tender offer best-price rules to provide a safe
harbor provision so that arrangements that are approved by certain independent directors
of either the subject company’s or the bidder’s board of directors, as applicable, will not
be prohibited by the rules. These amendments are intended to make it clear that the best-
price rule was not intended to capture employment compensation, severance or other
employee benefit arrangements. We are also making a technical amendment to correct a
cross-reference in the rules that govern the ability to delegate authority for purposes of

granting exemptions under the best-price rule.








http://www.sec.gov/rules/proposed/s71105.shtml



























































































































































































