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tion 17 urities Act 1933.

Section 24 Securitie t 1933.

Fraudulent Interstate Transactions

Section 17. (a) It shall be unlawful for anype
son in the offer or sale of any securities h :
of any means or instruments of tr:
communication in interstate commerce o
of the mails, directly or indirectly—

(1) to employ any device, schem:
to defraud, or

{2) to obtain money or propss
any untrue statement of a maleris
omission to state a material {3
order to make the statemen |
of the circumstances under whil
made, not misleading, or

(3) to engage in any transactiq
course of business which operateg®
ate as a fraud or deceit upg

(b} It shall be unlawful for any g
use of any means or instruments o
or communication in interstate commere
use of the mails, to publish, give pu
circulate any notice, circular, ndverﬁsement,
paper, article, letter, investment aarnu. or ’."‘j
nication which, though not pu #
security for sale, describes s :
sideration received or to be PFlemves
indirectly, from an issuer, u 'H'
without fully disclosing the receip
prospective, of such consideratio
thereof.

(c) The exemptions provided in Seatian 3 shall

S xRl EWITW 8InN3
’QW’W&NﬂiWNWﬂWEﬂaH

g the provisiofis of this title, or the rules and
abions prnmu!gated by the Commission unda,
; eof, or any person. who willfully, in a
i smtement filed under this title, makes
true gtatement of a material fact or omits to
al fact required to be stated therein
o make the statements therein not
upon conviction be fined not maore
r imprisoned not more than five

i dthe il CLAT
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Section 9 Securities Exchange Act 1934,

Prohibition Against Manipulation of
Security Prices
Section 9. (a) It shall be unlawful for any per- (d) If a dealer or broker, or other person
son, directly or indirectly, by the use of the mails or | selling or offering for sale or purchasing or
ering to purchase the security, to make, re-

merce, or of any facility of any national securities . : any security registered on a national
exchange, or for any member of a national sscuri- exchange, for the purpose of inducing
Bl 'ge or sale of such security, any state-

: T was at the time and in the light of
misleading appesrance of active tradi : e fetances under which it was maq:e,
security registered on & nations o OF'misléading with respect to any material
change, or a false or misleading a and- which he knew or had reasonable

respect to the market for any sueh"s: "?"‘"ﬁ%‘:"‘ .ve was so false or misleading.
bl tagein saclyg \\\}‘\ @ cn sideration, received directly or
d l#.from & dealer or broker, or other per-

involves no change in the benciiéi g il ¥
thereof, or (B) to enter an ordef or ogde :H B Ah) ¥ \‘ oftering for sale or purchasing or
to purchase the security, to induce the

purchase of such security with
.of any security registered on a

that an order or orders of subs
rities exchange by the circulation or

size, at substantially the-samé tms
coseaedons price S inmiof information to the effect that
s such security will or is likely to

such security, has been or will b
m?ﬂﬁﬁﬂiﬂfmﬁ the ui: y A | because of the market operations of
security with the knowledge that an “imore persons c!}nducted :!_m- the pur-
orders of substantially the same size, ab's f Baising or depressing the price of such
tially the same time, and at substantialls '
same price, for the purchase of such sec 6} To effect either alone or with one or more
has been or will be entered by or for thed dr- B rsons any series of transactions for the
different parties. j - d/c le of any security registered
(2) To effect, alone or with T — T ities exchange for the purpose
persons, a series of transactions or stabilizing the price of
registered on a national securitid

&3 i1 tontravention of such rules and
ating actual or apparent acl:hr ading in such pulations ;,TE e Commission may prescribe as
security or raising or depresfimg the price of necessary orsppropriate in the public interest or
such security, for the purpose of.

ducing the for the protection of investors.

purchase or sale of : | O it shal for any person to effect,

{8) If a dealer o th ﬂ n&&ﬁﬁl national securities ex-

solling or offering 1 el i iofof such rules and regula-
the

offering to purchase thel security, to induce tions as the Commission may prescribe as necessary

purchase or sale of any security registered on al or appeGpriate in the publicsinterest or for the
national i e eireulation by~ :

of hfomrma:;n effbcPthat thd phiccost u “ |ﬂma '&_l“"iﬂﬂ with any
such security 'will or is likely to rise or fall security whereby any party to such transaction

acquires any put, call, straddle, or other option
or privilege of buying the security from or sell-
ing the security to another without being bound
to do so; or

because of market operations of any one or more
persons conducted for the purpose of raising or
depressing the prices of such security.
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Section 9 Securities Exchange Act 1934. (#9)

Section 10 Securities Exchange Act 1934,

Regulation of the Use of Manipulative and
Deceptive Devices

(2) any transaction in connection with any Section 10. It shall be unlawful for any person,
security with relation to which he has, directly o directly or indirectly, by the use of any means or
indirectly, any interest in any such put, gall instrumentality of interstate commerce or of the
straddle, option, or privilege; or \\ or of any facility of any national seeurities

{3) any transaction in any sec
account of any person who he
believe has, and who actually
indirectly, any interest in i
straddle, option, or privilege wi
such security.

fect a short sale, or to use or employ
g order in connection with the purchase

@ny security registered on a national
ange, in contravention of such rules
ns as the Commission may preseribe as
propriate in the public interest or for

‘ on, of investors
national securities exchange di : '\: Wor employ, in connection with the

a‘le of any security registered on a
» w:hzmge or any security not so
_ anipulative or deceptive device or
in contravention of such rules and regu-

munty ragml.ered on & natiof8l s
change, in contravention of suth rulgh s
tions as the Commission may prescilb o kiRt Tk DI i

or appropriate in the public intérestgor foz, | y iate in the public interest or for the
protection of investors. -4 protection i.rwemrn.

Idj m mm “i]u ". Hul]“' - ‘
tion”, or “privilege" as used in this secty

security.

(e) Any person who m]lfu Dl
act or transaction in violation g
or (e) of this section, shall y
who shall purchase or sell an
which was affected by such act o l NS
the person so injured may sue in 4 nrmequil;ym
any court of competent jurisdiction to recover the
damages sustained as a result of aWys@uch act or

G, i mm@mwmm

discretion, require an
costs, includm_g ru.sombl attorneys’ fees, agu.m.?

of the costs of such

e‘ithe]' m AT ¥ l_'—l-! MEes
= RN U INY AL
may recover comtrib

from any pmurﬂwhu. |f pmed in the original sult,
would have been liable to make the same payment.
No action shall be maintained to enforce any liabili-
ty created under this section, unless brought within
one year after the discovery of the facts constitut-
ing the violation and within three years after such
violation.

{f) The provisions of this section shall not apply
to an exempted security.
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Section 15 Securiti Exchange Act 1934,
{c}1) No broker or dealer shall make use of the ed security (except a government security) or com-
mails or any means or instrumentality of interstate mercial paper, bankers’ acceptances, or commercial

commerce to effect any transaction in, or to induce
or attempt to induoce the purchase or sale of, any %
security (other than commercial paper, bankers’ BN

bills) in contravention of such rules and regulations
the Commission shall prescribe as necessary or
iate in the public interest or for the protec-
d investors to provide safeguards with respect
national securities exchange of which it iz a m ‘ cial responsibility and related practices
by means of any manipulative, deceptive, SF othes and dealers including, but not limited to,
fraudulent device or contrivance, and Nt MURICipal " :_:, tince of custody and use of eustomers’
securities dealer shall make use of the org e carrying and use of customers
means or instrumentality of interstate copumBreaft] wircredit balances. Such rules and regula-
effect any transaction in, or to indug it L L : equire the maintenance of reserves
induce the purchase or sale of, any munigydf] cgus r buto customers' deposits or credit bal-
ty by means of any manipulative / : i {Blano later than September 1, 1975,
other fraudulent device or contriviinice. he e ®  ainimim financial responsibility require-
mission shall, for the purposes of t.hm oL ol \ okers and dealers.
vances as are manipulative, decep AP e (- ; fig Wipmission finds, after notiee and
] appartunity for hearing, that any person subject to
section 12, 13, or subsection (d) of
: f this title or any rule or regulation
it td thereunder has failed to comply with any such pro-
eommerce to effect any transaction in, @ t.n Aiis ] r regulation in any material respect,

or attempt to induce the purchase or saleof, s mumission may publish its findings and issue
security (other than an exempted security’ oy g tler umng such person, and any person who

a cause of the failure to comply due to an act or
gn the person knew or should have known
ibute ta the failure to comply, to comply,
—‘7--1#‘ effect compliance, with such
--J‘ rule or regulation thereunder

mercial paper, bankers' acceptances, or com
bills) otherwise than on a national securiti
change of which it is 2 member, in conne

which such broker or dealer eng
lent, deceptive, or manipulative

makes any fictitious quotation, snd = 2 \ '-'” d conditions and within such
securities dealer shall make use of afls ¢ Commission may specify in such order.
means or instrumentality of iﬂ“ﬁ@mﬂmm . (5) No dealés (other than a specialist registered
effect any transactions in, or to indu nratt.empttu on a national securities exchange) ll!ﬂngg';l. the

induce the purchase “““1* of, any munigigal securi- fedpacity of market maker or otherwise shall make

ty in connection with eans or instrumentality of
ﬂﬂm fect any transaction in, or
ra induce the purchase or sale

ties dealer engages in any

manipulative act or pra ¥

quotation. The Commission“shall, for the purp-osen ,,f W security (other ﬂum an exempted security or
of this paragraph, by rules and rag'ulmum deﬁne ¢ ention of such speci-

securi }mmn
and prescribe m g Zif ] “prg ‘ thmp-ect.mdea]—
vent, such acts ¥ ryctices (a8 axé fre L, ghnupmmihgn
Bl Lal 8z E % d

deceptive, or mani ac.essuj' or nfppmprlnta in the public interest an

are fictitious. for the protection of investors, to maintain fair and
(8) No broker or dealer (other than a govern- orderly markets, or to remove impediments to and

ment securities broker or government securities perfect the mechanizsm of & national market system.

dealer, except a registered broker or dealer) shall Under the rules of the Commission a dealer in a

make use of the mails or any means or instrumen- security may be prohibited from acting as a broker

tality of interstate commerce to effect any transac- in that security.

tion in, or to induce or attempt to induce the pur- (6) No broker or dealer shall make use of the

chase or sale of, any security (other than an exempt- mails or any means or instrumentality of interstate
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Section 15 (c) Securities Exchange Act 1934, (#9)

ule 10b-5 Under Securities ange Act 1934,

commerce to effect any transaction in, or to induce
or attempt to induce the purchase or sale of, any
security (other than an exempted security, munigi
pal security, commercial paper, hanlmrs AGCRP

Rule 10b-5. Employment of Manipulative and
Deceptive Devices

Il be unlawful for any person, directly or
, by the use of any means or instrumentali-

! commerce, or of the mails, or of any

national securities emhanga.

loy any device, scheme, or artifice to

uribeunmmmorappmprmtaht, A
interest and for the protection of inVestors
perfect or remove impediments to a_ g

for the prompt and accurate clearane
ment of securities transactions, withme®peg
time and method of, and the form an
documents used in connection with
ments of and payments for transfietions
ties, making transfers and deliveries #f
and closing accounts. Nothing ingdhi
shall be construed (A) to affeet the
Board of Governors of the Federal R
pursuant to section 7 of this title, to

¥ untrue staternent of & material
miif tuatuuamateriniﬁctnmryh
e statements made, in the light of
s under which they were made, not

in any act, practice, or course of
operates or would operate as a

UpOn any persom,
n with the purchase or sale of any

excessive use of credit for the purchs g
of securitias, ar[BHouuthnmﬂ:e Co
prescribe E.:iqa or regulations for s

ﬂ‘lJEl’J‘VIEWIﬁWEI’]ﬂ‘i
Q‘Imﬂﬁﬂ‘ifu umqwmaﬂ
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Rule 15¢1-2. Fraud and Misrepresentation

{a) The term "manipulative, deceptive, or o
fraudulent device or contrivance,” as used in sec
15{(c}(1) of the Act, is hereby defined to inely ‘
act, practice, or course of business which operate
or would operate as a fraud or deceib.Bpon-a
person.
(b) The term “manipulative, decay
fraudulent device or contrivance,” as
15{e}1) of the Act, is hereby defingg
untrue statement of a material fac
sion to state a material fact
make the statements made, in*the
circumstances under which they are
leading, which statement or omiss 3
knowledge or reasonable grounds to &
is untrue or misleading.
{¢) The scope of this rule shallfiot i
any specific definitions of the term '#f:
deceptive, or other fraudulent dewite
vance” contained in other rules adopted
section 15(c)1) of the Act

=} S

Rule 10b—6. Prohibitions Against
Persons In oy im

ibit the following, if not engaged in for the pur-
of rcf-eating actual, or apparent, active trading
¥ ing the price of any such security:

r ions in connection with the distribu-
ted otherwise than on a securities ex-
the issuer or other person or persons
sesbehall such distribution is being made or
Junderwriters, prospective underwriters or
g who have agreed to participate or are

in such distribution;
nsoligited privately negotiated purchases,
oiving at least a block of such security, that
agted from or through a broker or dealer;

Chases by an issuer effected more than
5 er the effective date of the registra-
\ ent covering the securities being distrib-
n the case of an unregistered distribution,

orty days after the commencement of
sales of the securities being distributed,
@ ‘ufrpnga of satisfying a sinking fund or
obligation to which it is subject and which
ies due as of a date that does not exceed
hs fram the date of purchase; or

3-lot e nsactions and round-lot transac-

{a) It shall be unlawful fory

(1) Who is an underwriter ¢
writer in a particular distributiod

{2) Who is the issuer or othe I on whose
behalf such a distribution is being n?de. or

" (8) Who is a broker, r
e L AL
a distribution, or

(4) Who is an “affiliated purchaser” as that t

is defined in paragraj i6) of this section, directly
or indirectly, A4 iy, fneans or i
tality of interstife ¢ dhoF oftie mails,
any facility of ‘%I:]y‘ securities exchange,

either alone or one or more other persons, to
bid for or purchase for any account in which he has
a beneficial interest, any security which is the sub-
ject of such distribution, or any security of the same
class and series, or any right to purchase any such
security, or to attempt to induce any person to
purchase any such security or right, until after he
has completed his participation in such distribution:
Provided, however, That this section shall not pre-

#_‘ dd-lot transactions previously or

Iy Biecuted or reasonably anticipated
! sual colirse of business by a person who acts
in the eapaci W of an odd-lot dealer; or

(v) Brokerage transactions:

ﬂ uﬁ ﬂmzﬁcimﬁm of the customer's
a .
‘ al li tin_u of the customer's order

(I) in the case of securities qualified under para-

gra) 4)(xifA) of Settion, prior-to the later

‘ fs befate e commencement of

Y pfi : ] aritiés fo be distributed or
e time the broker-dealer becomes a participant in

the distribution, or (2) in the case of other securi-
ties, prior to the later of nine business days before
the commencement of offers or sales of the securi-
ties to be distributed or the time the broker-dealer
becomes a participant in the distribution; or

{vi}) Offers to sell or the solicitation of offers to
h}:? the securities being distributed (ineluding secu-
rities or rights acquired in stabilizing) or securities
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or rights offered as principal by the person making

such offer to sell or solicitation; or

_or the exercise of standardized call &
‘were aequired prier to the time a pers
participant in the distribution; or

Rule 10b-T; or
(ix) Bids for or purchases of rights
tion of Rule mh-a. or

exchange in accordance ‘with the g
plan filed by such exchange undéf R
and declared effective by the Commiss

(xi) Bids or purchages by an unfle
spective underwriter, or dealer, or h;r A
purchaser, if all such bids or purchas

(A) Inﬂmmsenfatmkmthauumm Drice st

five dollars per share and a miniraum public fld fr"r

400,000 shares, or any security of the same
mdsemusuchst.ock nranynghtto
any such security, ex:.eptfor B EXEEE i
dardized call options, prior to the.|
ness days before the commencem
sales of the securities to be distrit
such person becomes a participant’
tion, or

(B) In the case of the exercise of
call options of securities qualified und

(@X4)(xi}A) of this rule, %{w% ‘n
acquired after the time [gu
participant in the distribu prior to five business

days before the commencement of offers or sales of ¢

L AR

the securities to

(C) In the
later of nine busin
ment of offers orisales of the securities to be
distributed or the time such person becomes a par-
ticipant in the distribution, or

(D) In the case of unsolicited purchases, prior to
the later of the date of commencement of offers or
sales of the securities to be distributed or the time
such person becomes a participant in the distribu-
tion; or

musmalnung

n affiliated purchaser (as defined in para-

fﬁi of this rule), if all such bids or purchas-

ase of stock with a minimum price of
per share and minimum publie float of
peir any security of the same class
stock, or any right to purchase
wexcept for the exercise of stan-
ptions, prior to two business days
ent of offers or sales of the
stributed, or
& of the exercize of standardized
sedtitities qualified under paragraph
\, s rule, which call options were
r the time that such person becomes a
artic pant, prior to five business days
amencement of offers or sales of the
distributed, or
 case of other securities, prior to nine
days before the commencement of offers
e of the securities to be distributed, or
case of unsolicited purchases, prior to
ement of offers or sales of the
Rt ited; or

iin nonconvertible debt securi-
Ie preferred securities: Provid-

Thl leut.uuamhumﬂyramgnmnd
ation, as that term is used

Rule 15c3-1 und&rﬂteﬁﬂ,humt.ﬁdbuthﬂm
mvertible securitiesssbeing distributed and

e of its generic rating

estment grade,

i.'h] The dmm'buuun of a rity (1) which is

mmadaa exe eable fi vertible into
the helder

ther security,

be duemad to inelu dutributinn of such

other security within the meaning of this rule.

() The following shall be applicable for the pur-
poses of this rule:

(1) The term "underwriter” means a person who
has agreed with an issuer or other person on whose
behalf a distribution is to be made (i) to purchase
securities for distribution or (i) to distribute securi-
ties for or on behalf of such issuer or other person
or (iii) to manage or supervise a distribution of
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securities for or on behalf of such issuer or other
person. :

(2) The term “prospective underwriter' means a
person (i) who has decided to submit & bid to become

an underwriter of securities as to which the issuag

or other person on whose behalf the distributing
to be made, has issued, directly or indi
invitation for bids, or (ii) who has reached an
standing, with the issuer or other person @n
behalf a distribution i to be made, tha
become an underwriter, whether or
and conditions of the underwriting
agreed upon.
(8) A person shall be deemed to b
his participation in a particular digb
lows: (i) the issuer or other person on
such distribution is being made, whey
tion is completed; (i) an underwr] W
distributed his participation, ineluding
curities of the same class acquired i
with the distribution, and any stabiliza AT
ments and trading restrictions with respect £
distribution to which he is a party ha
nated: Provided, however, That an unde
not be deemed to have completed his pa
he has obtained an option in connection wi

distribution pursuant to which he purchases frg 7 “&.

the issuer an additional amount of se

necessary to cover any syndicate Sh B

remains in connection with tHEl
any other person, when he has !F:-
ticipation. A person, including aprunde

dealer, shall be deemed for of this pare
graph (c)8) to have distributed se rities acquired
by him for investment.

(4) The term “plan’|(hs
profit-sharing, pension, F¢
incentive, stock purch X OWners
appreciation, stock option, dividend reinvestment :3

“distribution” means an offering of securities,
whether or not subject to registration under the
Securities Act of 1938, that is distinguished from
ordinary trading transactions by the magnitude of
the offering and the presence of special selling
efforts and selling methods.
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{6)i) The term "_atfiliatad purchaser” means:
(A) & person, directly or indirectly, acting in

concert with a distribution participant in connection

the acquisition or distribution of any security

is the subject of such distribution, or any

hf the same class and series, or any right to
ny such security, or

filinte who, directly or indirectly, con-
higes of such securities by a distribu-
t whose purchases are controlled by

irticipant, or whose purchases are
amtrol with those of a distribution

at is a broker or a dealer,
Oere That this paragraph (C) shall
de.z arm-aﬂﬂa.lerwhme business
aly of effecting transactions in “'exempt-

s defined in Section 3(a)(12) of the

fliate (other than a broker or a dealer)
v ases securities, through a bro-
stherwise, for its own account or for
t of others, or recommends or exercises
nt discretion with respect to the purchase
of securities: Provided, however, That this
{D) shall not apply to an affilinte that
sllowing conditions: (I ) the affiliate is
jsiinét organizational entity from,
52/ persons performing similar
‘ s (other than clerical, ministe-
[ lul'. il'l. coOmmon With. thﬂ
dgipant; (2) The affiliate and the
wipant have separate employee
he arrangements; and (3) The affiliate’s
de for, purchases of, and inducements to purchase
» decurities subyj section are made in the
et 4 rae 238,
(i) For purposes of this paragraph (c)(8), the

term “digkgibution pnrhr.ipanﬁ’jl

s AN T Ty

(B) an underwriter, prospective underwriter,
dealer, broker, or other person who has agreed to
participate or is participating in the distribution.

(T) For purposes of paragraphs (a)(3)(xi) and (xii)
of this rule, the “minimum price” will be computed
{ﬂinthnmaofanmkfnrwh‘mhlastuletnfm-
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tion is reported pursuant to Rule 11Aa3-1 under the exercisable for, such security.

Act, by use of the average of the closing prices so - ;

reported during a two consecutive calendar wee (g) A bid for or purchase of any security made

period commencing within thirty business da r gffected by or for a plan shall be deemed to be a
se by the issuer unless the bid is made, or the

to the commencement of offers or sales of
v s i5 effected, by an agent independent of the

securities to be distributed, (ii) in the case of'8 _ !
listed and registered on a national s hat term is defined in Rule 10b-18{a)(6)

change for which last sale information
able pursuant to Rule 11Aa8-1, by use |
age of the closing prices for suc ;
each::ﬂ ﬂm:'r!;s;udi Pﬂ?:h or (iii) in its own motion, exempts such trans-
all other stoc 5, by use o e AVEE ! J setion oFt jons, either unconditionally or on
independent bids or the best indepenge & J ified terms and conditions, as not constituting a

zing to Facilitate a Distribu-

e shall not prohibit any transaction or
e Commission, upon writlen re-

paragraphs, the “minimum public
computed by the total number of 3

stock outstanding minus shares fle. The provisions of this rule

directors, and any persons who, dire or indigect \ ny person who, either alone or with
ly, are the owners of ten percent ¢ of "i‘ othe persons, directly or indirectly,
stock in distribution. s A -' . ~ % the, price of a security to facilitate an

h \ - security. It shall constitute a “ma-
L aptive device or contrivance,” as
segtion 10(b) of the Act, for any such
diréetly or indirectly, by the use of any

feloal int i % or instrumentality of interstate commerce, or
Ramumat?gn: :mit1 MHL:':&“E ﬁ:'r;al " mails, or of any facility of any national
amount certificates issued by a fage- janesyglo effect, sither alons or with
cate company, or redeemable segu e Erga "b“{hm:u°“ or series
open-end management unmpnn “inves s ' il
ment trust. Any terms used if ““Unless the context clearly indi-

paragraph (d) which are defined i ‘! | i the purposes of this rule the
& meanings spec wing m-ms | have the meaning indicated:

any of the following securities: (1) "exem|
rities" as defined in Section 8(a)1Z) o
including securities issued, or guarantee

Company Act of 1940 shall have
fied in such Aect. l: ) The term “offering at the market” shall
(e} The provisions of { 1eEn 3 i offe it is contemplated that
any distribution of % EJ V] i %ﬂ y calendar day will be
subsidiary of an issuer e uring such day.
ers of the issuer or its suBjidiaries, or to a trustee (2) The term “transaction” shall mean a bid or a
or other person acquiring auch munl;m. fnr Lhe‘ purchases, 'Y
S PP 3| IR R
(cH4) of this secti bi dl_gha ‘ placing ol any
d, or the effecting of any purchase, for the pur-
(f) The provisions of this rule shall not n?pljf to pose of pegging, fixing or stabilizing the price of
bids for or purchases of any security of an issuer, any security: Provided, however, That a bid shall
any security of the same class and series as such not constitute & stabilizing bid unless or I.I.m“ﬂ it is
:':'-‘-Witﬁ'r or any ‘.:r“ﬁti' W%’ mn\rm'ubelﬁ shown in the market.
to, or exchangeable or exerciza or, any su z
; ; PP ! (c) Transactions Must Be Necessary. No stabi-
security solely because the issuer or & subsidiary of lizing bid or purchase shall be made except for the

such issuer has outstanding securities which are

immediately convertible into, or exchangeable or purpose of preventing or retarding a decline in the

open market price of a security.
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(d) Priority Must Be Granted. Any person close, except that special prices available to any
placing or transmitting a bid which he knows is for group or class of persons (including employees or
the purpose of stabilizing the price of any security holders of warrants or rights) shall not limit the

shall disclose the purpose of such bid to the person
with whom it is placed or to whom it is transmittad \
Any person placing a stabilizing bid or effecting a
stabilizing purchase on a securities exchang
grant priority to any independent bid at
Price irrespective of the size of such indef
or the time when it is entered. Any pe
a stabilizing bid or effecting a stabilizingept
otherwise than on a securities exchange sha
priority to any independent bid at the#®a
placed with or transmitted to him irréspe d have been initiated on such ex-
size of such independent bid or the | atn gt Malavions close thereof, unless the
entered. ¥ J e 'ﬂ \'i"' ows or has reason to know that
(e) Control of Stabilizing. No soif dig ! ! (¥ ps haye offered or sold such security at
or syndicate or group stabilizing #he pficefof *?‘\. such close, except that special
security nor any member or members to iny group or class of persons
cate or group shall maintain more Oyees or holders of warrants or
ing bid in any one market at the safie puiee : \ mit the stabilizing price.
same time: Provided, however, That mo ta g Levels. (1) Except as provided in
such bid at the same price may bafmainta . ibparagra h 2), (8) and (4) of this paragraph (7,
otherwise than on a uwritina exchange i - el rson shall fA.} begin to stabilize a security at a
gl = gher'than the highest current independent
for such security or (B) raise the price at
g is stabilizing. If no bona fide market for
heing distributed exists at the time
, stabilizing may be initiated at

stabilizing price.
i) Entering Stabilizing Bid on Exchange Prior
g ing. No person shall place a stabilizing bid
ities exchange prior to the time the open-
g qubtilions for the security on such exchange
arsesvaliable punless he has been and is lawfully
abilizing h security at such price: Provided,
peuer, TH tabilizing bid may be made imme-
i to. the opening of a securities exchange
excess of the price at which

(7 Stabilizing at Prices Rﬁu!lmg From

lawful Aetivity. No stabilizing ah-]l be initia A i
Lpnoewhu:h the stabilizer know *J 'J V”

know is the result of activity o : : :
manipulative, o deceptive under S e S R of the public offering price.
or regulation thereunder. —Yf m‘fg & m;a?edm a
Stabilizing Prohibited in 19 Tl o RN e e
uagu No person shall effecti@hy stabllizing s g ke, ﬁﬂl mrm: bid ﬂrfwrdmm s
transaction to facilitate any oftemgatthemarkat. ey : o JECE Tk W oagesa o
- i.r n&ent nale pnca on such exchange if (A) the
(h) Stabilizing Securiti in ectiTity, b i such exchange on the
One Market. If a sec -' whan slabiliz n, on either of the 2
one market, stabilizing sl i pré , ndal on the last preceding
price which would be unla lin the ma.t'het which husmesn d,n;,r. nm:t (B) the current asked price is
is the principal market fur sur.h sewntjr in ﬂw f to o ve the last indepepdent sale price. 1f
United States o ' i mg-when | mnﬂ ﬁ ot, no person
such stabilizinggid 1kted 1 Bl ﬁM‘“mmm
That if the prin - U] dent bid price
United States is ﬂmunheu exchang\e. sta.h:Hsmg for such security: Provided, however, That if a
may be initiated in any market after the close of stabilizing bid has been entered at such independent
such exchange at the price at which stabilizing bid pnee and the first sale thereafter on the ex-
could have been initiated on such exchange at the change is an independent sale at a higher price, the
close thereof unless the person stabilizing knows or sécurity may be stabilized at a price not in excess of
has reason to know that other persons have offered such independent sale price.

or sold such security at a lower price after such
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{3) If a stabilizing bid or purchase is made be-
fore the initial public offering price of the security
to be distributed is determined, and such offering
price is higher than such stabilizing bid or purchase
price, then stabilizing may be resumed after deter-
mination of such public nfl."ering price at the price @

That special prices available t.u any group or'
of persons (including employees or holders .'
rants or rights) shall not constitute the inif
offering price for purposes of this subpars

(4) A stabilizing bid lawful when
continuously maintained or reduced irresg
changes in the independent bid, asked®o!
of such security: Provided, however,
lizing shall be done at a price highe
at which stabilizing is being done if
market for such security. Except ag
subparagraph (3) of this paragraph
ie discontinued for less than 8 business
not be resumed in connection with theg
bution except at the lower of the #W
prices: (A) the last lawful stabilizing pr
the price at which stabilizing could then b€ i
If no stabilizing purchases have been effec
consecutive business days then stabilizin
continued or resumed at the price at which it ¢
then be initiated.

{5) No person shall stabilize a securi
above the price at which such se
being distributed: Provided, h ‘ﬁr
prices available to any group orvcifiss
(incloding employees or holders of
rights) shall not limit the stabilizing price.

(6) If a security goes ‘ex-dividend, ex-rights, or
ex-distribution, the price at which s séSurity IE.
being stabilized shall be ¥2d
equal to the value of the divide
tion, computed to the neares!

Provided, however, That if the

dividend, nght nr

ﬁutribuhun has a value of not mora than
of the mlmmum
price need not bn

(T) When two ofl more tem.m'hﬂ are being of-
fered as a unit, the component securities shall not
be stabilized at prices the sum of which exceeds the
offering price of the unit: Provided, however, That
special prices available to any group or class of
persons (including employees or holders of warrants

or rights) shall not limit the stabilizing price.

(8) If a security is being called or redeemed it
shall be unlawful to stabilize such uecu.nty at =
price above such call or redemption price plus aceru-
if any: Provided, however, That if such securi-
: ediately convertible into or exchangeable
: &e:unt;r or aecurmes nnd if the amount

#for which it is exchangeable) multi-
:,- hest lawful stabilizing price ex-
! redemphun price plus accruals,
ity may be stabilized at a price not in

kire, to the nearest trading differen-

tabilizing. Any person sub-
6" sells to, or purchases for the
eEs0n, any security or any right or
Subs: B8 to any such security, where
\~ ,\ urity, right or warrant has been
- «5- or send to such person, at or
pletion of each transaction entered
\ stribution is in progress, written

{v'g : that Stabilizing purchases may be or have

ectedy If, however, at or before the comple-
ie tRunsaction, the purchaser receives a
is, offering circular, confirmation or other
ntaining a statement similar to that com-
gend provided for in Item 502(d) of
el ng other written notice with
‘ d be given to such purchas-

rummt; A person subject
to this rule shall the information and make the
notification required by Rule 17a-2 even though he
iz n@t/subject to that rule as a broker, dealer, or

UISHETE

done or omitted by any person subject to this rule

wuuld hwn & & wulntwn nf auvu]e only if some

s, 14 ; : mitted to do

f such first-

] violation un-

lass auch fi rat—manhuned person knew or had reason

to know that such other person had previously done
or omitted to do such other act.

(n) Exempted Securities. The provisions of this
rule shall not apply to “exempted securities,” as
defined in section 3(a)(12) of the Act, including
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(3) If a stabilizing bid or purchase is made be-
fore the initial public offering price of the seeurity
to be distributed is determined, and such offering
price is higher than such stabilizing bid or pn
price, then stabilizing may be resumed after
mination of such public offering price at i
which it could then be initinted: Prowvided ioienes
That special prives available to any grouy o :
of persons (including employees or lalders ot
rants or rights) shall not constitute the inil
offfering price for purposes of this s

{4) A stabilizing bid lawful when 5
continuously maintained or reduced
changes in the independent bid, &5k ed
of such security: Provided, however,
lizing shall be done at a price highd®th
at which stabilizing is being done in
market for such security. Except
subparagraph (3) of this paragraphd] , 1
is discontinued for less than 3 business b
not be resumed in eonnection with the dists
bution except at the lower of the two Mbllows
prices: (A) the last lawful stabilizing ps€e,
the price at which stabilizing could then be in
If no stabilizing purchases have been effected
consecutive business days then stabilizing-m
continued or resumed at the pricd s

F Py i

Bin {

or rights) shall not limit the stabilizing price.
4) If u security is being called or redeemed it

spch call or redemption price plus aceru-
“eguided, however, That if such securi-
sly convertible into or exchangeable
irity or securities, and if the amount
wer secirity or securities (into which it is
ahich it is exchangeable) multi-
jhest lawfnl stabilizing price ex-

e callor wedemption price plus aceruals,
e s k be stabilized at a price not in
:" \ i Bt the nearest trading dif feren-

potlee Of Siabilizing. Any person sub-
who %ells to, or purchases for the
gon, any security or uny right or
to any such security, where
i scurity, right or warrant has been
. shilll give or send o such person, at or
¢ completion of each transaction entered
the @istribution is in progress, writlen
stabilizing purchases may be or have
ered, 1f, however, at or before the comple-
ansaction, the purchaser receives a
s cirgwlar, confirmation or other
wement similar to that com-

then be initiated.
(5) No person shall stabilized.de
above the price at which such seewsit
being distributed: Provided, ho r, That speel
prices available to any group or s of persons
{including employees or holders ofy warranls or

rights) shall not Timit the-gtabiligi :
$.2

(8) If a security g
duced by an amount

ex-distribution, the pri
being stabilized shall be
equal to the value

tion, compu

iled for in Ttem 502(d) of
nwed other written notice with

nqma:l be given to such purchas-

fl) Reporting Reguirements. A person subjeet

thi hall keep the information and make the
Ta~2 even though he
nog)subjactiic) thal fulk w8 a broker, dealer, or

member of & national securities exchange,

{m) Limi@éion of Licbitity. @henever any act

of the dividend, right, or distribu¥ -
‘:ﬁ g i d i biged to this rule
Provided, h T, L it iyidend, nvalvess v @ui ]:@dﬂ:ﬂr if some
distribution has § value of not more than 50 pe other person had p sly Uofie' of Bmitted to do

of the minimum price differential, the stabilizing
price need not be reduced.

(7) When two or more securities are Leing of-
fered as a unit, the component securities shall not
be stabilized at prices the sum of which exceeds the
offering price of the unit: Provided, however, That
special prices available to any group or class of
persons (including employees or holders of warrants

some other wet, the act or omission of such first-
mentioned person shall not fnvolve a violation un-
less such first-mentioned person knew or had reason
to know that such other person had previeusly done
or omitted o do such other act.

(n) Erempled Securitics. 'The provisions of this
rule shall not apply to “exempted securities,” as
defined in section 3(al12) of the Act, including

277

unlawful to stabilize such security at &
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securities issued, or guaranteed both as te principal
and interest, by the International Bank for Recon-
struction and Development.

o) Exemptled Transactions. This rule sy
prohibit any transaction or transaclions i
mission, upon written request or upon
tion, exempts such transaction or LriiSNets
l‘.hn- unconditionally or on specified ¢
tions, as not constituting a manipylud
tive device or contrivance comprehende
purpose of this rule. .

ﬂumwﬂmwmm
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