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The Securities ang Exchange' Commission today announced the adoption of
several revisions to 1lts proxy rules applicable to all sclicitations after
January 15, 1943.

At the same time the Commission announced a general simplification of
registration and reporting requirements under the various Acts which it ad-
ministers through a comprehensive revision of its forms and regulations. It
is believed that the program will result in considerable saving of paper work
and will at the same time preserve for investors and protection afforded by
the statutes.

The principal revisions to the proxy regulations are:

1.° More extensive information must be given on the compensation and deal-
ings of corporate managers, as well as a brief statement of the prin-
cipal occupation of all directors and a resume of the business ex-
perience of new candidates. '

2. Regular annual reports to stockholders must accompany or precede proxy
statements, ‘

3. Stockholders making proposals for action which are opposed by manage-
ment must be given not more than 100 words in the proxy in which to
state their position, provided the security holder gives the manage-
ment.reasonable notice of his intention,

4. The exemption heretofore granted corporations making proxy solicita-
tions without use of the mails or interstate commerce is abolished.

S An exemptlon is provided from the rules for certain types of solici-
tations through newspaper advertisements.

The additional information required about management includes a ‘list of
all directors and officers, except officers (not directors) receiving less
than $20,000 a year, together with a statement of the amounts received in cash
as well as under pension or option plans, Information must also be given
showlng all loans to officers and directors not 'made in the ordinary course of
business, together with a brief description of all material transactions of
offlcers and directors and their associates with the company or its sub-
sidliaries.-
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Several months agé ;the: Commission. auyhprized its staff to circulate the
proposed revisions to its proxy rules f@g»pomments and suégestion * The re-
visions announced today take into consideration the comments received.' A
number of the suggestions proposed by the staff were’not adoPtedﬂ They are:

. L o .
1. The requirement that information of the iype submitted in' an annual.
report to stockholders including financial qtatements shall be Xn-
cluded in the proxy statement,

‘2. The suggestion that minority stockholders be given an oppoftunlty to
use the management's proxy materlial in support of their own nomlneeq
for directorshlps.

3, A suggestion that persons: sollciting proxles be denled the right to
obtain discretlonary authority where security holders have ‘not marked
ballots. This proposal wes not adopted but a requirement of a clearer
statement concerning the solicltation of. dlscretionary authorlity was
included in the new. rules.

4. Compensation of officers who are not dlrectors and who receive $2O 000

or less is not required to be reported,

Consideratlon of the proposed revisions to its proxy rules led the Commls- '
sion to an acceleration of the‘survey which 1t had earlier begun of the forms
‘and regulations under the various statutes wvhich it administers. This result-
ed in a general streamlining of a number of the reporting forms, with the
adoption of many of the sug;estions recelved from industry and which had been
under consideration by the Commission for some time.  The principal revisions
are: :

-

1. A new general form has been adopted for registration of commercial
and industrial companies under the Securities Act of 1933, permitting
the filing of the prospectus as a principal part of the registration

. statement, thus eliminating much duplicatjon between the prospectus
and the reglstration statement proper.

2. A registration statement filed under.the Securities Act becomes a
‘baslic document under the simplification program so that securities
covered by the statement may-be listed on a stock exchange by filing
coples of the registration: statement. If a company is requlred to
file annual reports with the Commission, these reports may consist
principally of copiés of its.registration statement under the Secur-
ities Act, its annual report to stockholders, or a thlrteen~months'
prospectus,” One result is that a company's annual report to stock-
holders, its proxy statement and its annual report to the Commission
may, generally speaking, be the same document.
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3. A number of changes have been effected in the requirements for finan—
¢ial statements deslgned ‘to simplify and .shorten such data by per-
mitting under designated conditions the_omlsslon or partial omission
of certain schedules, and by permitting all figures appearing in ,
financial statements to be stated in thousands of dollars, Financlal
statements.-included in anngal reports to stockholders may be incorpo-.
rated in annual reports to the Commission if they substantially
‘conform to the requirements of Regulation S-X. A supplementary
opinion of the Chief Accountant will be released shortly discussing
the type.of grouping or condensation which may be followed in finan- -
cial statements without preventlng substantial conformlty with the’
requirements of Regulation S-X.

4« The procédure for registration of additional securities on an exchahéeﬁ
and for registrationhr on an additional exchange has been slmplified by .
the revislon of Forms 8-A and 8-Cs

5. 'The Annual Supplement Form USs for registered holdlng companies has .
been revised to elimlnate 23 out of a total of 42 items or sub-items
and 4 out of a total of 13 exhibits or sub-exhibits. In addition,
many of the remaining items and instryctions thereto have been amend-
ed to decrease the quantity of information required.,

6. Two skeleton forms have been adoptéd for the use of public utility
holding companies reglstered under the Holding Company Act in filing
annual reports under Sectlons 13 and 15 (d) of the Securitles Exe
change Act, These forms permit such companies to file copies of
their annual supplements in lieu of furnishing 'the information re-
quired in the forms heretofore used by such corporations. However,
such companies must file the financial statements required by Form
10-XK and the financial statements must be prepared in accordance with
Regulation S-X. !

’

The new program also includes simplified forms for the registration of
securitlies of closed-end and open-end management investment companies and
unit investment trusts which permit such companies to file a registration -
statement consisting of little more than a prospectus.

The use of the new forms included in the simplification program is en~
tirely permissive, except that the naw Form U5S under the Holding Company
Act is lntended to supplant the existing form until ‘further notice, Any com-
pany may use them or may follow the procedure heretofore in effect. During . .
the next several months the Commission will receive and give carsful considers
ation to any criticisms or suggestions with regard to the use of the new forms.
These forms are now in preparation and will be available shortly. ‘

The text of the Commission's action follows:
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The Securities and Exchaige-Commission, ac%ing pursuant to authonlty
conferred :upon_ it .by the Securitles Act of- 1933, particularly 'Sections 7, 10
and 19 (a) .thereof; the, Securibles Exchangé:Act ' of 1934, partlcularly Sectxons
12, 13, 14,(a), 15.(d) .4nd .23 (a) therecf: the:Publie Utility Holding Company
Act of 1935, particularly Sections 14 -and 20((a) thereof; and the IAvestment
Company ‘Act of 1940; :particularly Seotioqs 30 (a) and 38 (a) thereof, and
deeming ;such action necessary and approptiate in the public interest ‘and for
the protection.of investors and necessary for the executiOn of the functions
vested in it by the said Aots, hereby takes the" followlne action'

.. (A)'r The: following :forms are -hereby adopted:

. Form S-1, Optional Form for«RegistiatLon.under phe Segurlities Act of
1933 - of:Securities  of Issuers which’ would  Othérwise be Authorized or Required
to. Usei Form' A-1; “A-2, or E-1l.

Form S-4, For Registration under the Securities Act of 1933, of Securi-
ties of:Closed~end Management Ihvegiment’ Companxes Repisterad:on Form N-8B-1.

. Form: Sﬁs,"For—Re yistration under thé becuritlés Act of 1933 of Securi-
‘ties of ‘Opefi-end Managemént Investment ComPanies Reblstered on Form N-RB-l.

Farm S~6, For Registration under the Securities Act of 19*5 of Securi—
tles :of uUnit. :Investment Trusts Registered on Form N-BEi2, B

Form U5-K,. For Annual Reports under ‘Section 13" of the Securities Exchange'
Act of:1934.0f ‘Holding 'Companie€s Feblstered under ‘the ‘Publie 'Utility Holding
Ccmpany Act of ‘1935,

‘Form U5-KD;.For Arnual-Réports’ urdér Sectién 15 {d) of the ‘Secufities
Exchange. Act of. 1934. of  Holding Companies Registered under the Public Utility
Holding Company Act of 1935.

[

(B) The followlné forms ‘are amundgd to read ‘as- set.forth in copies of )
the forms marked "As ‘amended to ‘and ‘in¢luding 11/15/42";

Form 8-4, For Registration' of Additional Secdrfties‘uhd%f,tﬁé'Sécﬁ%itfég
Exchange Act of 1934.

Form 8-C, ApplicatiOn for Reglistration of Securities on ‘ai ‘Additional
Fxchange. Pursuant -to Sectlons 12° (v} (c) and (d) of, the Securities’ Exchange
Act of 1934. -

(C):Form [}5S, Annual Supplement to Registration Statement, ‘is amended °
to read as set forth in coples of the form marked "AdOptaa Décember 10, 1942%".

(D) Form 10-K, For Corporations, and Form ¥~g0d-1, Annhual Report of
Management Investment Company Registered Under the Investment Company Act of
1940, are amended as provided below.

(E} Form A-0-1 and the 1nstructzon book therefor are hereby resclnded.

(FP) Rule X- 128-9, Of the Ueneral Rules and. Reéulations under the Securi-
ties Exchange Act of 1934 is amended to read as herelnbelow set forth.

.
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(G) Rules XL12£L10, X—ng—B. X~1qA—q and X-a%D—s are adopted to read &
hereinbelow set fomid . - ,

{H) -Régulétibﬁmlﬁd4'is‘éMendéd to read as'ﬁe?@inbeiow"éei forth,

) The above action of the Cbmmissxon shall become effective xmmediately
upon publication except that the revxsed Regulatlon XL14 shall not become ef-
fective until January 15,,1943

Rulg X—zéB—q.. Reg;stratton by Closed-end Management Investment Cbmmﬁantes.

{a) Notwithlng the requxrements of the form which would otherwise
be appropriate for registration of securities on an exchange under the Secur-
ities Exchange Act of 1934 (herelnafter called the "appropriate form"), any
closed-end managemeat investment company which is registered under the Invests
ment Company Act of’ 1Q4o and which nas no securities listed and registered on
any exchange may file an application for registration of securlities under
the Securities. Exchange Act of 1934 consis}ing of the following: o )

(1) - The facing sheet of the appropriate form;

(2) A copy of the company's registration statement under Section g (b)
of the Investment Company Act of 1940, including financial statements and ex-
hibits; . . .

(3) A copy of each repert fl:led by the company pursuant to Section 320
(a) or 30 (b) (1) of the Investment Company Act of 1940, including financial
statements and exhibits, if any;

(4) A description of the securities being registered as required by the
appropriate, form and any financial statements or exhibits required by the ap-
propriate form which are not included in the application pursuant to (2) or
(3) above; and .

{5) The signatures . required by the appropriate form.

(b) The following statement shall appear_ on the facing sheet of the ap-
plication or on a page immedlately followlng the facing sheet:
"THIS APPLICATION, FILED PURSUANT TO RULI  X-12B-9, CONSISTS OF THE
REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940 FILED

BY THE REGISTRANT ON » 19 , AND THE FOLLOWING ADDITIONAL IN~
FORMATION. AND DOCUMENTS REQUIRED BY RULE ¥~12B-9! (List such additional
information and documents,) ‘ /’

(c) If the registration statement or any report included in the applica-
t2on pursuant to (a) (2) or (2) (3), above, incorporates by reference any
financial statements or exhibits required by the appropriate form which> are
on file with the Commission but are not on file with the exchange, the copies
of the application filed with the exchange shall contaln copies of such fin-
ancial statementis or exhibits.
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Rule X-12B-10, Regtstrat:oh by Registrants under the Szcurstses Act of 1933.

(a) Notwithstanding the requiremente of the form which would otherwise
be approptiate for registration of securities.on an exchange under the Securi-
ties Exchange Act of 1934 (hereinafter called: the "appropriate form"); ‘ahy’

”issuer, except inveéstment companies reglstered under the..Investment Company
Act of 1940, which has fliled a registration statement under the Securities
Act of 1933 and which hag ng; securities. listed and registered on- any" exchanga
may, if the registration statement has become effective and is not subject to
any proceeding under Section 8 (d) of the latter Act-or. to-an order entered
'thereunder, flie .an applicatiOn for registration.of securitles undér ‘the -
Securities Fxchange Act. of 1934 .consisting of -the, followingd:

zil)'_Toe;faciqg’sheet/of the. appropriate formi™ ' -

(25 . A copy of .the cqmpany 8 ragistration statement -under  the Securi-
ties Act ‘of 1933, incluuing financial statements and exhibits;

(3) A description of the securities taing registered.as required by
the appropriate form (unlese contained in the reyistration statement filed
" pursuant to (2) above) and any financial statemenxs or exhibits reguired
"by the appropriate form which are. not’ includad in the application pursuant
to (2) .atove; and

Y THe signatures‘reauined b§.fhe ebbropriate fofm.

(b)‘ The following statement shall appoar on the facing sheat of the
application or on a pagc immediately following the.fa cing she ‘-

"THIS APPLICATION, FILFD PURSUANT TO RULE X=12B~ 10 CONSISTS OF THE
'REGISTRATION STATEMENT OF ‘ UNDER THE SECURITIES ACT OF
1933 WHICH BECAME EFFECTIVE ON , AND THE FOLLOWING ADDITION-
AL INFORMATION AND DQCUMENTS REQUIRED BY RULE X-12B-10": (List such
additional informaticnand documents.)

(c) . Any application filed pursuant to this rule after the. end of one - or
more fiecal years of the registrant following the last fiscal year for which
certified financial statements werea included .in its registration statement
under the Securities Act of 1953 shall be accompanied by an annual report for
each such fiscal year on the form: appropriate for annual reporbs of the regis-
trant pursuant to Section 13 of the Securities Exchange Act of 1934, provided
that if the registrant has filad for such fiscal year, or years annual reports
pursuant to Section 15 (d) of the latter Act, it may file with the exchange
coples of the annual reports 8o filed with the Commission..

(d) “If the registration sbatement incluied in the application incorpo—
rates by reference any financial statements or exhlbits required by the appro-
priate form which are on file with the Commission tut are not on file with the
exchange, the copies of the applicatlon filed with the exchange shall lnclude
copies of such financial statements or exhiblits,

(62
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Rule X-134~8. Reports sn Case of New Jegistration under Securities Act
of 1933.:

(a) Notwithstandlng the provxslonf of rules X.13ﬁ 1 and X-134-2, any.-
registrant, except investment companies registered under the Tiivestment Com- -
pany Act of 1940, which has filed a registration statement under the Securi-
ties Act of 1933, may file as its annual report pursuant 'to rule X-13A-1,
coples of its registration statement under ‘the latter Act in lieu of an an-
nual report on-the appropriate annual report ‘form if thé statement (1) .has
become effective and is not subject to any proceeding undex Section-8 (d) of
that Act or to an order entered thereunder and {2) ‘covers. the period which’
would -be covered by a report on the approprlate annual’ report form .and con-
tains all of the information including iinanclal statements and exhibits re-
quired by thHe appropriate annual report Iorm.. : L

(b) - The report..shall be. filed under cover of thn facing sheet of the
appropziate annual reporti form and, shall be signed in .accordance with the re-
quirements of that form.- The followlng statement shall appear on the facing
sheet of the annual report or on the page immediately tollowing the facing
sheet:

THIS ANNUAL REPOKT, FILED PURSUANT TO RULE X-134-8, CONSISTS
OF THE INFORMATION AND DOCUMENTS co\"mmm N THE' Rde%TRATION
STATEMENT: ON FORM , FILED Hy THE REGISTRANT ON____
19,- ; *AS AMENDED UNDER DATES OF o _ .

(c) Ahy exhibits included in the registrauion stetement which are ‘not
required by the approprlate annual report form may be omltted.

(d) If the xegistratxon statement xnuludud in the report 1ncorporates
by reference any financial statements or exhlbits required by the appropriate
anntal repéort form which are on file with the Commission but are not on file
with the exchange, the coples of the annual report filed with the exchange
shall include copies of such financial statements or exhibits.

) (e} Copies of the report filed with the Commission nay lngoxporate the
registration statement by reference. - . e

Rule Y-134-9. Incorporation of Information'cqntaiﬁéd in @ Prospectus.

Any reglstrant which has- filed with the Commission purbuant to Rule 800
ot the General Rules and Regulations under the Securities fct of 1933 coples
of a prospectus meeting the requirements of Section 10 (b) (1) of that Act may
‘incorporate by reference in its annual report pursuant to Section 13 of the
Securities Exchange Act of 1934 any information, including financlal state-
merits, contained in' the prospectus, provided<a copy of the prospectus-is filed
as an ¢xhibit to the annual report. o

Rule X-15D-5. Incorporation of Information containeazih a'Pqupebtds.~
Any reglstrant which has filed with the Commission pursuant to Rule 800
of the General Rules and Regulations under the Secuyrities Act of 1933, copies

of a prospectus meeting the requirements of Section 10 (b) (1) of that Act
may incorporate by reference in its annual-report pursuant to Section 15 (d)

-"-
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of the Securities Exchange Act of 1934 any information, including financial:
statements, contained in the prospectus, provided.a copy of the prospectus is
filed as an exhibit to the annual report.

Amendments to Form z0-K

1. Paragraph 3 (c) Qf the instryctions to Item 8.under the captiod
"Financial Statements“ set forth 1n the instruction book for Form 10-K: 1s
amended "to read as follows.

(c) “No fihancial statements need be filed for any subsidlary, whether

domestic or foreign, which is not a significant subsidiary. Statements of

subsidiaries may be so omitted, however, only to the extent that the total -
assets of the subsidiaries for which statéments are omitted do not exceed 15%
of the total assets of .the registrant -and its subsidiaries consolidated and
the total sales and operating revenues of the omitted. subsidiaries do not ex-
ceed 15% of the sales and operating revenues ‘of the registrant and its subsid-
iaries consolidatezd. .

2. The Instruction Book for Form 10-K is further amended by inserting
after Idstruction 19 under the caption "General Rules as to Preparation and
Contents of Annual Report" a new instruction reading as follows:

17. Issuers.subject to the proxy rules. If the redistrant has furnlshed|an
annual report to its security holders pursuant to Rule X-144-1 of Regulation
X-14, it may flle with its annual report on this form a copy of its annual
report to security holders and may incorporate by reference in answer to any
item of this. form any of the information contained in such annual report. The
registrant may also incorporate by reference in its annual report on this form
any financial statements contained in its annual report to security holders
which are prepared substantially xn accordance with the requirements of this
form and Regulation S§-X.

Amendmént to Form N-304-1

Form N-30A~1 is amended by changing Instruction 4 captioned "Definitions"
of the "Instructions for Form N-30A-1" to Instruction % and inserting a new
Instruction 4 reading as follows:

4, Issuers subject to the proxy rules. If the reslstrant has furnished an
annual report to lts security holders pursuant to Rule X-14A-1 of ‘Regulation X-
14, 1t may file with its annual report on this form a copy of its annual

ssport to security holders and may incorporate by referance in answer to any
item of this form any of the information contained in such annual report,

The reglstrant may also lncorporate by reference in its annual report on this
form any financial statements contalned, in its ‘annual report to security .
_holders which are prepared substantlally in-accordancc with ‘the requirements of
this form and Regulation S-X. '



REGULATION X-14 (Revised as of December 15, 1942) -
.RULES RELAT[MG T0 SOLICITATIONS OF PROXIES
Rule X~14A-1. Duty to Furnish Proxy Statement.

No soliciatation subject to Sectlon 14 (a) shall be made unless each per-
son solicited is concurren@lylfurnished or has previcusly been furnished
with:

{a) a written proxy statement containing the informatlon spe01fied in
Schedule 14A and

(b) if the solicitation is made by the management of thé issuer and re-
lates to a meeting of security holders at which the election of directors is
an item of business, an annual report to securlty holders contalnxng such fi-
fancial statements for the last fiscal year as will, in the opinion of the
management, adequately reflect the position and operatious of the issuer,
Such annual report to security holders, including financial statements, shall
be in any form deemed sultable by the management.. If such annual report is
sent to. security holders in advance of the proxy statement and form of proxy,
it shall contain a statement in a prominent place that proxies will be re-
quested at & later time, indxcating the approximate date on which the proxy
statement ‘is expected ‘to be sent to security holders. In such case the
proxy statement shall ‘contain a statement in a prominent place that an an-
nual. report to securlty holders, including financial statements, has been
previously sent to security holders, indicating-the date on which it was
sent. Solely for the Commission's purposes in checking compliance with this
rule, three copies of any such annual report to security holders which is
not filed under Rule X-14A-4 (b) because it is to be sent dut in advance of
the proxy statement shall be mailed to the Commission for its information
not later than the date on which such report is first sent or given to se-
curity holders.,

Rule X<14A-2. Duty to provide Means by Which Desired Action Can be Sﬁec{fied.

Means shall be provided in the form of proxy whereby the person solici-
ted is afforded an opportunity to specify by ballet a choice between approval
or disapproval of each matter, or each group of related matters as a whole,’
which is intended to be acted upon pursuant to the proxy and the authority
conferred as to each such matter or group of matters shall be limited to
voting in accordance with the specifications so made. Wothing in Regulation
X-14 shall prevent the solicitation of a proxy conferring discretionary
authority with respect to matters as to which the person solicited does not
make the specification provided for above if the ballot is clearly set forth
in the form of proxy and the form of proxy contains a statement in bold-face
,type indicating tha't if the ballot is not marked the shares represented by
the proxy will nevertheless be voted in a specified manner. Nothing in Regu
lation X-14 shall'prevent the solicitation of a proxy conferring discretion—
ary authority with respect to matters which the persons making the solicita-
tion are not aware will be presented for action pursuant to the proxy. No
authority shall be sought‘tokvoté a proxy upon the election of any person to
any office for which a bona fide nominee is’'not named in the proxy statement,
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Rule X-14A-pir;.iPresemtation™of Information,

(a) The information. Inciuded in proxy solfcitiﬁé$ﬁeterla1 shall be
clearly presented and the statements made shall.be divided into ‘groups ‘.
according to subject matter and the various groups of statements shall be
preceded by appropriate headings. The order of items. and subitems in the
schedule need not. be followed! provided that the }nfoymation is- furnished in
a manner. which .will not:tendito" abscure phe ‘effective presentation of inw
formation to the persons solicited. Where practicable'and appropriate, the
information shall be presented in tabular form .and amounts shall be stated
in fisures.n If detacliable, ‘thé proxy form shall appear at the end of the:
proxy statement. Information required by more than one applicable ltem need
not be repeated.. No statement need be made in response to .any item or sub-
item which is 1napp11cab1e.

S

"""

to terms.of. securities or other subject matter which from 8 standpolnt of
practical necessity must be’ determined in the future may. be stated in terms
of present knowledge and’ inteéntion Provided, however, -that: in such a case

a .brief statement.of .the clrcumstances rendering 1t necessary.that such’ mat.
ters be determined in the future shall be made and, to the extent practicable,
the anthority to ‘be.conferred concarning each such matter shall be.confined
within limits reasonably related to the need for discretlonary authority.
Subject to the foregoing provislon, information which is not known to. the per-
sons making the solicitation. and which it is not teasonably wigpin the power
of such persons to ascertain. or’'procure may be omitted, if a brief statement
of the circumstances rendering such informatlon unavailable is made.

(c) There may be'omitted from- 'the proxy statemenp”any lnformation CON-
tained in any other proxy soliciting material which has. been furnished to
each person solicited. in connection with the same meeting or subject matter’
if a clear reference is made to ‘the place where such information appears.

{4) All printed proxy soliciting material shall be set in type at least
as leglble as 10-point leaded ‘type except that to the extent necessary for
convenient presentation financial statements may be set in type .at least ‘as
'leelble as 8-point leaded type. o IS

Rule X~14A—4.' Duty to Ftle ﬂatertat.
The following material shall be filed:

(a) Three preliminary copies of the proxy statement and form of proxy.
Such copies shall be filed with the Commission at Philadelphia,. Pennsylvania,
not later than ten days prior to the date definltive copies of such material
are first sent or given to security holders or such lesser humber of days
prior to such date as the Commlssion, upon a showing of unusual .circumstances,
may determine.- Such coples shall be marked preliminary coples.and shall be"’
for the 1nformation of the Commission only. :

[Note: 1t is not advlsable to print definitive copies for distributipn to .:-
security holders until  the comments of the Commzseion's taff have- been re-
ceived and considered. 1



-3 -

(b) Three definitive copies of the proxy statement, form of proxy,
and any additional material relating to the same meeting or subject matter
furnished to security holders concurrently with or subsequent to the proxy
statement in the form in which such material is furnished to security holders.
Not later than the date such material is first sent or given to any security
holders such copies shall be filed with or mailed to the Commission at Phila-
delphia, Pennsylvanla, and three additional coplies shall be filed with or mail-
ed to each national securities exchange upon which is listed any security in
respect of which the solicitation is made.,  Copies of replies to inquiries from
security holders requesting further information need not be filed pursuant to
this paragraph. )

(¢) The material transmitted to the Commission pursuant to paragraphs
(a) and (b) shall be accompanied by a statement of the date upon which copies
thereof are intended to be or have been released to security holders.

Rule X-14A-5. False or Kisleading Statements, ~

“o solicitation subject to Section 14 (a) of the Act shall be made by
means of any form of proxy,.notice of meeting or other communication contain-—
ing any statement which, at the time and .in the light of the circumstances un-
der which it is made, is false.or misleading with respect to any material fact,
or omits to state any material fact necessary in order to make the statements
‘therein not false or misleading or necessary Yo correct any statement in any
earlier communication with respect to the solicitation of a proxy for the same
meeting or subject matter which has become false or .misleading.

Rule X-14A-8. Duty of Issuer to Furnisk Information ana :ail Proxties at
Request of Security Holders.

No solicitation subject to Section 14 (a) of the Act shall be madé'by or
on behalf of the management of the issuer, directly or indirectly, unless the
issuer performs or has performéd such of the following acts as may be duly re-
quested by any qualified owner of any security of the issuer. (hereinafter
called *the applicant") with respect to the same subject matter or meeting:

(a) At the written request of the applicant, the issuer shall furnish
the following information:

(1) A statement of the approximate number of holders, of record or
otherwise, of any class of securities, any of the holders of which have
been or are to be solicited by or on behalf of the management or of any
smaller group of such holders which the applicant shall designate; and

(2) An estimate of the cost of mailing a specified form of proxy or
other communicat;on to such holders.

Any inlormation requested pursuant to thié paragraph shall be mailed or other-
wise furnished as promptly as.practicable after receipt of the written request.
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(b) At the written request of the applicant, coples of any form of
proxy or other communication furnished by the applicant shall be mailed by i
the issuer to holders, of record or otherwise, of any tlass of securities who
have been or are to-be solicited by or on behalf of the management or to any
.smaller. group of such holders which the aﬁpllcant_shall designated.  Such mae.
terial shall be-mailed with reasonable promptness after receipt of a tender
of the material to be malled, of envelopes or other ctontainers therefor, of
postage or payment for postage, and of reasonable reimbusement of all expenses
"incurred in connection with such mailing; except that such material need not be
mailed prior to the first day on whlch the solicitatlon is made by or on be-
half of the management,

Rule Xw14A—7. Duty of Management to Set Forth Stockholders' Proposals.

In the event that a qualified security holder of the issuer has glven the
management reasonable notice that such ‘security holder intends to present for
action at a meeting of security holders of the issuer a proposal which is a
proper subject for action by the security holders, the management shall setl
forth the proposel and provide means by which security holders can make a spes-
cification as provided in Rule X~14A-2. Further, if the management opposes
such proposal, it shall, upon the request of such security holder, include in
its soliciting material the name and address of such security holder and a
statement of such security holder setiing forth the reasons advanced by him in
support of such proposal! . Provided, however, that a statement of reasons in
support of a proposal shall not be longer than 100 words and provided further
that such security holder and not the management shall be responsible for such
statement,  For the purposes of this rule notice given more than thirty days ir
advance of a day corresponding to the da‘e on which proxy soliciting material
was released to security holders in conqgctlon wlth the last annual meeting of
security holders shall, prima facle, be decemed to be rfasonable notice.

Rule X-14A-8. Solicitations to which Rule; are not Applicable.

AN

The rules contained in thls regulation shall not apply_to:

(a) Any solicitation made otherwise than by or on behalf of the manage-
ment of the issuer where the total number of persons solicited is less than 10.

(b) Any solicitation in respect of securities of a registered public util-
ity holding company or a subsidiary company thereof in the event that there are
no public holders of such securities. .

(c¢) Any solicitation of a proxy by any person in respect of securities
carried in his name or in the name of his nomlnee, or held in his custody, if
/1) such person receives no commission or remuneration for such solicltation,
directly or indirectly, other than reimbusement of reasonable out-of-pocket
2xpenses and clerical expenses, and (2) such person furnishes to the- person
sclicited » copy of all soliciting material which the persons on whose behalf
*l.e sollcitaidon is maie are seniing to other persons. provided, however, that
this exemption shall not be applicable to any solicitation by a voting trustee
in reSﬁect of securities of which he is trustee;
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(d) Any solicitation of proxy by any perqon in respect of securities
of which he is the beneficial owner;

(e) An& solicitation of a proxy evidenced by a certificate of deposit
or other security which is registered under the Securities Act of 1933;

(f) Any solicitation of an acceptance of a plan of reorganization under
Chapter X of the Bankruptcy Act, as amended, or of an authority to accept any
such plan, if such solicitation is made after the entry of an order approving
such plan pursuant to Section 174 of said Act -and after, or concurrently with,
. the transmittal .of information concerning such plan as required by Section
17% of said Act;

(é) Any solicitation made in connection with a reorganization of a reg-
Istered holding company or any subsidiary company thereof, or in connection
with any transaction which is or will be the subject of an application or
declaration filed with the Commission pursuant to the provisions of the Public
Utility Holding Company Act of 13935 or any rule promuldated thereunder, if
such solicitation is made in compliance with Rule U-62 under the Public Util-
ith Holding Company Act of 1935,

{h) Any solicitation of a proxy thkrough the medium of a newspaper ad-
vertisement if the advertisement informs security holders of a source from
which they may obtain copies of a proxy statement, form of proxy and any
other soliciting material and does no more than (1) nsme the issuer, (2) state
the reason for the advertisement, (3) identify a proposal to be acted upon by
security holders. f

Tule X-144-9. Definitions.
For the purpose of Regulation X-14, unless the context otherwise re-

Quires~—-
AN

(2) The term "proxy" includes every proxy, consent or authorization
within the meaning of Section 14 (a) of the Act. A consent or authorization
may take the form of failure to object or to dissent,

{(b) The term "solicitation of a proxy" includes (1) any request for a
proxy, whether or not such reguest is accompanied by or included in 2 fqrm of
proxy, (2) any request to revoke a proxy or not to execute a proxy (%) any re-
quest to execute a proxy and (4) the furnishing of a form of proxy to secur-
ity holders under circumstances reascnably calculated to result in a procure-
ment of proxies; Provided, however, that the tefm does not apply to the furn-
ishing of a form of proxy to a security holder upon the unsolicited request
of such security holder, and does not apply to the performance by the issuer
of acts required by Rule ¥-144-6 or the performance by any person of minister-
ial acts on behalf of a person soliciting a proxy.

(c) The term "proxy statement" means the statement required by Rule
X~14A-1, whether or not qpntained‘in a single document; !
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- (@) The term "isguer" means the issuer of the security in respect of
which the proxy is solicited .

’ 3

(e} The term "ussociate", used to indicate a relationship with any per-
sons, means (1) any corporation or organization (other than the issuer or a
majority owned subsidiary of the issuer) of which such person {s an officer
or partner or is, directly or indirectly, the beneficial owner of 10% or more
of any class of equity securities, (2) any trust or other estate in which such
person has a substantial beneficial interest or as to which such person serves
as-trustee or in a similar fiduciary capacity, and (3) any relative or spouse
of such person having the same home as such person; '

(f) The term "affiliate,” used to indicate a relationship with any per-
gon, means of person controlling, controlled by, or under common control with,
such person. -

-{g) The term "officer" means a chairman of the board of directors, pres-
ident, vice president, treasurer, secretary, comptroller, and any other person
performing -similar functions.

(h) The phrase "the persons making the solicitation", used in relation
to a solicitation by the management of the issuer, means the directors and
officers of the issuer exclusive of an& directors or officers who are opposed
to the solicitatlion.

{ .

(1) The phrase "matters to be acted upon pursuant to the proxy", used in
relation to a proxy to be used at a meeting of security holders, means the -
matters which the persons making the solicltation intend to present and any
matters which the persons making the solicitation have been given reasonable
notice that other persons intend to. present for action at such meeting, in .
the event the persons making the solicitetion intend that the proxy shall be
used for pufposes of a vote upon such matters or for purposes of a Qquorum
supporting such a vote: Provided, however, that the phrase as so employed
does not apply to elections to office. For the purposes of this rule notice
given more than thirty days in advance of a day corresponding to the date on
vhich proxy soliciting material was released to security holders in connection
with the last annual meeting of security holders shall, prima facle, be deemed
t& be reasonable notice. ‘

SCHEDULE 144

Items of information to be Fﬁrnishgd in connection with solicitations of
proxies. '

!
Item 1. State whether or not the person giving the proxy has the power

to revoke it. If it is asserted that the right of revocation before the proxy
is exercised is limited, outline the limitations and state the basis for such

assertion, w

Item 2. Summarize briefly the rights of esppralsal or similar rlghps of
dissenters with respect to any matter to be acted upon pursuant to the proxy.
Where such dissenters' rights may be exercised within a limited time after
the date of the edoption of a proposal, the filing of an amendment to 2 char-
ter or a similar act, state whether the person solicited will be notified of

8

such date,
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Item 3 (a) State the names of the persons by whom; directly or indirect-
ly, the cost of .solicitation -has been or will be borne.

(b) 1f solicitations are -to be made, otherwiseé than by use of the
mails and otherwise than by directors, .officers and regular -employees of the
issuer at an additional total cost of $100 or 'less, state, or describe brief-
1y, (1) the character of such additional solicitations, (2) the cost or
anticipated cost. thereof and the material features of the -arrangement, if any,
for the payment thereof and (3) the -approximate number of both regular and
specially engagded employees of the issuer or any other person (naming such
other person) who will qollcit proxxes.

Item 4 (a) If the solicitatlon is made by or on behalf of the manage-
ment of the issuer make a statement to that effect.. If the solicitation is
made otherwise than by or on behalf of the management, state the names of the
persons by whom or on whose hehalf the solicitation is made, directly or in-
directly, and the.approximate amount of each class of securities of the is-
suer owned beneficially by each such person and his associates. If any such
person is not the beneficial owner of any securities of the issuer, a state-
ment to .that effect. as tc such -persons shall be made.

(b) Describe any interest, direct or indirect, (by security hold-
ings or otherwise) of any director or officer of the issuer, or any assocliate
of any director or officer, or any other person by whom or on whose behalf
the solicitation is made or any associate of any such other pcrson in any
matter to be ‘acted upon pursuant to the proxy. (No statement ne€d be made
under this paragraph as to any interest arising solelv by reason of being a
dlrector or officer of the issuer.)

2

(c) If the solicitation is made by or on behalf of the management
of the issuer state the name of any director of the issuer who has notified
the' management in writing that he opposes any action intended to be taken
pursuant to the broxy and state that such notification has been received.

Item 5. If the solicitation is made by or on behalf of the management
of the issuer and action is to be taken with respect to the election of di-
rectors or similar officials—-

(A) If the persons solicited have:cumulative voting rights, make a
statement to that effect. .

(B) State the- outstandlng numter of each class of voting securities of
the issuer.

(C) If any person holds of record or, to .the knowledge of the manage-
mént, owns beneficially, more than 10% of the outstanding voting
securities of the issuer, name such person, state the approximate
amount of securities held of record or owned beneficially by such
person (Whichgver amount is thengreater) and the percentage of the ,
amount of outstanding voting securities represented by the amount
of securities so held or owned. Record holdings may be omitted if
the same shares are reported .as being owned beneficially.
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1 any director or nomlnee has been or is proposed to, be elected
pursuant to an arrangement or understandlng between any of the
persons making the solicltation or the director or.nominee and eny

other per son or persons except the director and offlcers of the

issuer" ac*ing solely 'in that, capacity, describe briefly such ar-
ransement or understandlng

Furrish, in tabular-form ‘to the extent practicable, the following

“{nformation with respect to each director of the issuer and each
‘person hominated for election as a direéctor:

(1) State the principal occupation or employment of .such director
: or riominee and the name of the oorporation ‘or other oréanlza-
tion, if any, 'in which ‘such otcupation or employment 1§ carried
on. '

(2) 'State the year in which such director of the iss suer first be-
came a directoz.

(3) State as of theé most recent practicable date, the approximate
amount of each class of securities of the issuer beneficially
‘owned, directly or indirectly, by such director or nominee,
If a director or nominee {s not the beneficial owner of any
securities of the issuer make a statemépt to that effect.

(4) If more than 10% of any class of securities are beneficially
-+ owned by such director or nominee and his associateé, state
the approximate aggregate amount of each class of securities
beneficially owned by such acsociates, n?mlng each associate
. whose’ holdlng are- substantlal.

Name the persons for whom it i's intended that votes will be casﬁ

‘

candiﬂaues.

1f a nominee has not previously been elected a director by secbrfty

holders of phe iscuer, describe briefly the business experience of
such nominee during the last five years,

Describe briefly any intérest, direct or' indirect, of each person
who has acted as a director of the issuer during the past year and
each person nominated for election as & director and any associates
of such director or nominee in any transaction during the past year
or in any proposed transaction to which the issuer or any subsidi-
ary was or is to be-az party. No.reference need be made to immater-
ial and insignificant transactions., 'If the interest was or is to
be in the purchase or sale,-.other -than in the ordinary course of
busipess, of propprty by the jissuer or a: ;subsicdiary, include a
statement of the cost of the property to the -issuer or subsidiary

- and a statement of the cost to the purchaser or vendor:

Furnish the following information, in tabular form to the extent

practicéble and on an accrual basis . if practicable, for the last ....: .-

fi'scal year of the issuer: with respect to (i) each person who has
acted as a director during such fiscal year; (ii) each



(K)

(L)

{4) State the largest aggregate amount of indebte
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person nominated for eléctlon as director; and (iii) &ach person
who has acted as an officer bul not as a director and who has re-

peived payments of remuneratlon toballlna more tnqn %£20,000 during

such fiscal year:

{1)  (a) State the ag5r°eate amount of rcmuneratlon received from

the issuer and its subSLdiarxes, directly or indirectly ‘and

(b) describe all transactions 1nvolv;nd the receipt of remuner-—
;ation by such director, officer or nominee from the issuer and
its subsidiaries, including the receipt of securities, options
;and other property for services and thc excrcise of options
previously received for services.  If the transacdtions involve
.the receipt of securities or the exercisc sale or extension of
options to purchase securities, the market price of the securi-
ties on the date 6f.such transaétidn shéll‘be stated;

(2) 1If a director, officer or nominee received paymeants - of remun-
gration totalling more than $20,000 and if the amount received
exceeds the total amount of his remuneration during the previ-
ous fiscal year, Etate the amount of such excess;’

(3) State the amount pald or set asidé by the issuer and its sub-
sidiaries primarily for the benefit of such director, officer
or nominee, pursuant to each pension or-retiremeht plan of the
issuer and its subsidiaries or other similar arrangement, and
the amount of the annual benefiis zstimated to be payable to
such director, officer or nominee in the event of retirement:

ness of such di-
rector, officer or nominee to the issucer and ith subsidiaries
outstanding at any time during such fiscal yoar, except indebt-
a2dness arising from transactions in the ordiLary course of
business, the amount thereof outstanding at the onag of such
fiscal year and the rate of interest peid or charged thereon.

Furnlsh with res spect to all the directors and officers of the is-
suer as a group, information comparable to that required by Para-
graph {I) with respect to individual officers and directors,

State, in tabular form, the number of employees of the issuer and
its subsidiaries (other than officers and directors.of the issuer)
who, during the last fi$cal‘year, received from the issuer and its
subsidiaries remuneration in excess of $20,000 but not morz than
$50,000, the number of persons who received remuncration in excess
of $50 000 but not more than $100, OOO and the number of persons who
received remuneration in excess of $100,000, siving the agiregate
amount of remuneration paid to the persons in ~ach group.

Name each person, other than a director, officer or employee of the
issuer, whose aggregate remuneration from the issuer, during the
last fiscal year exceeded $20,000 and state the aszgregate amount of
remunceration received from the issuer during such fiscal year and
the capacity in which it was received.
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Item 6, If the solicitation is made otherwise than by or on behalf of °
the management of the issuer and action is to be taken with respect to the
election of directors or similar officlials-e

(A) Name the persons: for 'whom it ls intended that votes will be cast
pursuant to the proxy and the term of office.for which they are
candidates.

(B) If the persons solicited have cumulative votlng riéhts, make a
statement to that effect.

(C) If a nominee is or, during ‘the last fiscal year, has been a director
of the issuer, furnish with respect-to such nominee the information
called for by pavagraphs (D), {g), (H) and (I) of Item 5,

(D) If a nominee has not pr@viously been 'a director of the lssuer, fur-
nish the information called for by paragraphs (D), (E) and (H) of
Item 5 with respect to such nominee .and describe briefly the busi-
ness experience of such nemince during the last five years.

Item 7. If action is to be taken with respect to the election of officers,
other than officers who are directors or nominces for-election as directors--

(a) Name the offices te be filled and the persons for whom it is intend-
ed that the votes will be cast pursuant to the proxy and the term of
office for which they are_candidates.e .

(B} Describe briefly the business cxperinnca of eaoh nominece during the
last fivc years,

Item 8., If actlon ig to be taken with respect to the electicn of auditors,
or if it is proposed that particular auditors shall be recommended for selec-
tion by any committee Lo select audltors for which votes pursuant to the proxy
are to be cast~- :

[

- (1) Name the .auditors.-

(2) Déscrlbe‘briefly any material .relationship of such auditors and any
associates of such audi'corc to the issuer and any affiliates of the
'1ssuer."~ .

(3)  State, or describe briefly, (A) the name of cach nominee. for any
committee to select auditors for which votes pursuant to the proxy
are to be cast, (&) the office, if any, which such nominee holds
with the issuer, (C) the approximate amount, as .of the most recent
practicable date, of each class of securities of the issuer of
which such nominee 'is dircectly or indirectly the beneficial owner,
and (D) any other relationship of such nominee, or any relationship
of any assocliate of such nominee, to the issuer and any affiliates
of the issuer. which is of a material character, If the nominee is
‘not the beneficial owner of any securities of the issuer, make a
statement to that effect, :

“Item 9. If action is to be taken with respect to any plan providing for
remuneration of any director, officer, or employee, or with resgect to any

other compensation of any director or officer--

(a) PFurnish the following information as to such remuncration plan:
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(6)

(b)
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State the name and position with the issuer of each person eligible
to participate in the plan. (As to any of such persons uonstitutlné
a class, an identification of the class, -including the approximate
number of xts membérs, will suffice.)

Describe briefly the method provided for determining (A) the per-

sons who shall acwually participate in the plan and the amount of

each participation, and (R) the funds or securities to be distrib-
uted under the‘plan.

State (A) the name of each person, or each member of any committee,
authorized under. the plan to make the determinations described in
(2) above, (B) the position with the issuer of each such person or
member, and (C) the extent to which eéach such ‘person or member may
share in the plan.

.Summarize briefly any other material‘provisions of the plans

Furnish an estimate of the aggregate amount which would have been
allocated for distribution under the plan during the last fiscal
year of the. issuer if such plan had been in effect.

If any person who is specified in (3) above or who will be eligible
to participate in the plan also has, with respect to any other re-
numeration plan of the issuer or of any affiliate of the issuer,
powers similar to those described in (BY above, or is a member of a
committee having,such powers, or is eligible to participate in any
such other plan, state briefly the ‘general nature of such other
plan and the relationship of such person thereto.

Furnish the following information as to each director or officer

who will be eligible to receive under the plan to be acted upon one of the 3
highest amounts to be received by any director or officer under the plan, and
as to each director or officer whose compensation is otherwise to be acted

upon:
(1)
(2)

(3)

Name and office.,

State the aggregate amount of remuneration paid by the issuer and
any subsidiaries of the issuer (directly, or indirectly through any
affiliate of the issuer or otherwise) to such director or officer
in all capacities during the last fiscal year of the issuer.” The
information should be given oh an accrual basis if practicable.
Insofar.as such information relates to securities, ¢ tions to pur-
chase securities, or other property given for services, or to
options to purchase securities, given for services, which were
exercised or sold by the grantee during the last fiscal year of
-the issuer, or to remuneration paid to partnerships in which such
director or officer participated as a member of the partnership,

it shall be stated separately.

Describe briefly any substantial interest, direct or indirect, of.
such director or officer or any of hls associates in any property
acquired within 2 years or proposed to be acquired by the issuer

or any of its subsidiaries, other than property acquired in the
ordinary course of business or on the basis of bona fide competitive
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biddihg. .State the cost of the property to the issuer or subsidiary
"and the cost to the vendqr if the property was acquired by the
vendor w1thin .2 years prior to the acquisition by the issuer or
subsxdlary. ,

(4) State to what extent, if any, such director or officer may share in
any remuneration plan to be acted upon.

(5) If any other compensation of such director or officer is to be acted
upon, state the amount of such proposed compensation°

"Ttem 10. If action is to be taken with respect to any amendment oi the
charter, bylaws, or other document--

(a) State bfiefly the purpose and general effect of the amendment.

Item 11, ,If action is to be taken -with respect to the authorization or
issuance of any securities, otherwise than in exchange for outstanding securi-
ties .of the issuer—- '

(é) :Stéte the.title of 1séue and amount of securities to be authorized
or issued.

(b) Furhlsh a brie¢f description of such securities, in reéspect of the
matters concernlng which information would be required to be furnished under
the caption "Description of -Securities” in the appropriaté form for regis-
tf@tipn of such securities on a matiinal securities exchange.

(¢) Describe briefly the transaction in ‘which the securities are to be
issued, sold, or exchanged, including e statement as to (1) the nature and
approximate amount of consideration received or to be recejved by thq issuer,
and (2). the .approximate amount devoted to each purpcse, so far as determin- '
able,. for which the net proceeds have been or are to be used.

(d) If the transaction is to involve the granting by the issuer of
options to purchase any of the securities, furnish the following addit;onal
information aé to each such option: o ‘ e ' '

(1) Theramountagf'securitles called for by the”option;

(2) The .price, explratlon date, and other material” terms and conditions
on ‘which the- option mey be exercisedy and

‘,(3) ~The.Con$ideration.rcceived~or to .be received. for the option.

(é) Furnish  financial statements such aS'woulﬁ.presently be required in
an original application for registration .of securities. of the';ssuer under the
Act, except that all schedules other than the scliedules of supplehéntary pro-
flt-and loss Information and the surplus statements or. schedules nay be omit-
ted. However, any or all of such financial statements which ‘are not material
for the exercise of prudent judgment as to the proposal may be omitted, if
there are set forth the considerations ralied upon to Justity 'such omission.
In either case, a statement.shall be made that financial ‘statements ‘(or fur-
ther financial statements) of .the issuer are on file .at the office of the Com-
mission and at the office. of the. . - " AExchange (naming each
exchange). '
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Item 12. If action is to be taken with raspect to any plan involving
the modification of" any class of securities of the 1ssu°r, or the issuance of
securities of the issuer in exchange for outstanding securities of the issuer--

(a) State the title of issues and'ahpunt of the outstanding securities
which are to be modified or exchanged.

(k) In cases of exchange, describs briefly the basis of exchange, in-
cluding the title of issue and agbrebate amount of each class of new securi-
ties to te issuea in excnange°

{c) Describe briefly any material differsnces between the outstanding
securities and the modified or new securities, in respect of any of the.mat-
ters concerning which information would be required to be furnished under
the caption "Description of Securities" in ths appropriate form for regis-—
tration of such securities on a national securitles exchanée.

(d) Furnish a brief statement as ‘to dividends in arrears or defaults
in principal or interest in respect of the outstanding sacurities which are
to ke modified or exchanged and as to the effect of the plan thereon.

() Summarize briefly ény othler material featurss of the plan, or, if
the plan is set forth in a written document, furaish a copy thereof.

(f) '~ Furnish financial statements such as would presently be required
in an origdinal application for resistration of securitiss of the issusr under
the Act, except that all scliedules. other than the schedul:zs of supplementary
profit and loss information and the surplus statements or schsdules may be’

.omitted. However, any or all of such financial statements whici are not ma-
terial for the exarcise of prudent Judgment as to the plan may be omitted,
if there are set forth the. consideration relied upon to.justify sucih ommis-
sion. In either case, a statement shall tes made that financial statements
(or further financial statements) of the issuer are on file at the office of
the Commission and at the office of the _____ ___ . Excliange (naming each
exchange). Le

Item 13. If action is to bs taken with respect to any plan of merder
or consolidation, or any plan involving (i) the liguidation or dissolution
of the issuer, or (ii) the acquisition by any class of sscurity holders of
the issuer of securities of another issuer, or {iii) the transfer of all or
a substantial part of the assets of ths issuer in exchaﬂge for securities of
another issuer, or (iv). the acquisition, by the issuer, of an, other busi-
ness!'including the acguisition of control of another psrson or the acquisi-
tion of securities having a book value on the books of the issuer thereof of
more than one-half of the net worth of such issuer (or in the case of evi-
dences of indebtedness, of more than one-half of the sum of the net worth of
such issuer and its outstanding funded dsbt)--

v(a) Summarize briefly the material fzatures of the plan, or, if the
plan is set forth in a written document, furnish a copy thereof.

(b) Furnish financial statements such as would presently ts reguirasd
in an original application for registration of securities of thz issusr under
the Act, except that all schedules other than the schedules of supplamentary
profit and loss information and the surplus statements or schadules may be
omitted. However, any or all of sucii financial statzments which ars not



- 14 -

material for the exercise of prudent judgment as to the plan may be omitted,
if there.are set forth the -considerations relied upon to justify.such;omis-
sion. In elther case, & statement shall be’ made that financial statements,
. {or further financial statements) of the issuer are on file at the office of

the Commission and at the office of the Exchange (naming
each exchange) ' '

(e) Furnish the following information as to each person which is to be
merged into-.the issuer, or inito or with which the issuer is to be merged or
consolidated, or the business of which 1is to be acquirea, or which is the
issuer of securities to be acquired by the issuer in exchange for all or a
substantial part of its assets or to be acquired by security holders of the
issuer: . -

(1) Describe briefly the business .of such person,

(2) Furnish financial statements such as would presently be required in
an original application for registration of securities of such per-
son under the Act, excépt that (A) such statements need not be
certified, and (B) all ‘schedules other than the schedules of supple-
mentary profit and loss information and the surplus statements or
schedules may bes omitted, However, any or all of such financial
statements which are not material for the exercise of prudent judg-
ment as to the plan may be omitted; if there are set forth the
considerations relied upon to justify such omission.. In either
case, 1f any financial statements of the person are on file with the
Commission or with any national securities exchange, a statement to
that effect shall be included. (This paragraph (2) shall not be’
applicatle in the case of (%) a person which is already a totally
held subsidiary of the issuer and is included in the consolidated

_statements of the issuer and its subsidiaries, or (ii) a person
which is to succeed to the issuer or to the issuer and one or more
of its totally held subsidiaries without any substantial change in
capital structure, under such circumstances that form 8-E would be
appropriate for registration of securities of such person issued in
exchange for listed securities of the issuer.)

{3) Furnish a btrief statsment as to dividends in arrears or defaults
in principal or interest in respect of any securities of such per-
son, and as to the effect of the plan thereon.

(4) As to each class of securities of such person which is admitted to
dealing on a national securities exchange and wiich will be involved
in or materially affscted by the plan, state the high and low sale
prices (or in the absence of trading in a partic¢ular period, the
range of the bid and- asxed p.rices) for each jquarterly period with-
in 2 years., :

(d) As to each class of securities of the issuer which is admitted to
dealing on a national securities exchange -and which will be involved in or
meterially affacted by the plan, furnish information similar to that required,
by paragraph (c) (4) above, unless the plan involves merely the liguidation
or dissolution of the issuer. . '

Item 14. If action is to be taken with respect to the acquisition or
disposition.of any property--



(a) Describe briefly'the generéi cbaracter and location of the propérty.

(b) sState the nature and amount of'consideration'paid or to be paid, or
received or to be received, by the issuer3 to the extent practicable, sum-
marize briefly the facts’ bearlng upon the question of the fairness of the
consideration. -

(c) State the name and address of the transferor or transferee, as the
case may be, and the relationship of such person to the issuer and to any
affiliate of the issuer.

(d)"SQmmaiiZe'bfiéfly any other material features of the contract or
transaction. .

Item 15 If action is to be taken with- respect to the restatement of
any asset, capital, or "surplus account of the issuer—- :

(a) sState the nature of the reetatement ang- the date as of which it is
to be effective.

(v) ,Summarize triefly the reasons for the restatement and for the
selection of the .particular effective date.

(¢) State the name and amount of sach account (including any reserve
accounts) affected by the restatement and the effect of the restatement
thereon,

"(d) To the extent reasonably practicable, state whether and the extent
if an;, to which, ty creation of additional surplus or elimination of charges
against income, the restatement will as of the date thereof or in the future
make avallable for distribution to the holders of equity securities of any
class funds from the treasury of the issuer which could not otherwise be
used for such purpese.

Item 15, If action is to be taken with respect to any report of the
issuer or of its directors, officers, or committees, or any minutes of meet-
ings of its directors or stockholders--

(a) State whetner or not such action is to constitute ap,coval or
disapproval of any of the matters referred to in such reports or minutes.

(b) 1Identify each of such matters which it is invended will be approved
or disapproved, and furnish the information required by the appropriate item
or items of this schedule with respect to each such matter.

Item 17. 1If action is to be taken with respect to any matter not
specifically referred to abova——

(a) Describe briefly the substance of each such matter in sutstantially
the same degree of detail as is reguired under Items 5 to 15.



- 16 -

Item 18, 1If the persons making: the solicitation are informed that any
_dther person intends to present any matter for action at any meeting of
security holders:at which action pursuant.to the proxy is to be taken, and

1f the persons making the sollcitatation intend that such'matter‘shall not be
acted upon pursuant- to.the proxy, make a statement to that effect, ihentffy—‘
ing the matter and indicating the disposition proposed to be madé’ thereof at
the meeting in the event the disposition thereof is within the control of the
persons making the solicitation.

This regulation, as amended, shall become effective January 15, 1943,
except as to solicitations commenced prior to that date by persons who released
definitive material in connection with the last annual meeting of security
holders prior to January 15, 1942,
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For IMMEDIATE Release Friday, February 5, 1943

SECURITIES AND EXCHANGE COMMISSION
Philadplphia

SECURITIES ACT OF 1933

Release No. 28499

SECURITIES EXCHANGE ACT OF 1934 v~
Release No. 3380

HOLDING COMPANY ACT OF 1935
Release No., 4099

INVESTMENT COMPANY ACT OF 1940
Release No. 446 '

The Securities and Exchange Commission today made public an extract from
a letter of Baldwin B. Bane, Director of its Corporation Finance Division, to
an officer of a corporation who had inquired whether the Commission considered
the company's annual report to security holders to be a part of the proxy
solliciting material which, under the provisions of Rule X-14A-4 of the Gen-
eral Rules and Regulations under the Securities Exchange Act of 1934, is re-
quired to be filed with the Commission. The text of the extract from the
Director's letter follows:

"The rules in Regulation X-14 provide in effect that no proxy solicita-
tion relating to a meeting of security holders at which the election of di-
rectors 1s an item of business shall be made by the management of the issuer
unless each person solicited is concurrently furnished or has previously been
furnished with an annual report to security holders containing such financial
statements for the last fiscal year as will, in the opinion of the management,
adequately reflect the position and operations of the issuer. ‘The rules fur-
ther require that copies of the annual report to stockholders must be mailed
to the Commission in order that it may check complaince with the rule, You
inquire whether the reportis thus mailed are considered by the Commission to
be material 'filed' with the Commission within the meaning of Section 18 of
the Act and therefore to be subject to the liabilities imposed by that
section., A

"We do not regard the copies of annual reports so mailed to the Commission
to be proxy solicitation material 'filed' with the Commission or subject to.
the proxy rules or to the liabilities ot Section 18 of the Act except in cases
in which the issuer specifically requests that it be treated as part of the
proxy soliciting material or in cases in which it is incorporated in the proxy
statement by reference. This is so whether the annual report is sent to the
persons solicited and to the Commission in advance of the proxy statement or
concurrently with it.”

—==Q00 ==
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For IMHEDIATE R*lease Wednesday, February 17, 1943

SECURITlES AND EXCHANGE CONN$5310N
y Philadelphia

SECURITIES EXCHANGE ACT OF 1954p///
Release No. 3385 )

HOLDING COMPANY ACT OF 1955

Release No. 411%

INVESTMENT COMPANY ACT OF 1940
Release No. 448

The Securitles and Exchange Commisslon today made public excerpts from
letters of Baldwin B. Bane, Director of the Corporation Finance Divislion, to
officers of corporations who had asked for interpretation of certain provi-
slons of the amended rules in Regulation X-14 relating to the solicitation
of proxies.

The first excerpt refers to paragraph (H) of item 5 of Schedule 144
which reads as follows:

"Describe briefly any inbterest, direct or indirect, of each person
who has acted as a director of the iseyer during the past year and each
person nominated for electign &8 #ﬁdﬁh@ctor and any associates of such
director or nominee in any trasvactiony during the past year or in any
proposed transaction to whlch the ife6sted or any subsidiary was or is to
be a party. No reference need be made to immaterial and insignificant
transactions. . If the interest was or is to be in- the purchase or sale,
other than in the ordinary course of bysiness, of property by the issuer
or a subsidiary, include a statement of the cost of the property to the
issuer or subsidiary and a statement of the cost to the purchaser or
vendor, "

The definition of the term "associate" in Rule X-14A-9, which is re-
ferred to in the Director's letter, reads as follows:

"The term ‘associate', used to indicate a relationship-with any
persons, means (1) any corporation or organization (other than the is-
suer or a majority owned subsidiary of the issuer) of which such persdn
is an officer or partner or is, directly or indirectly, the beneficial
owner of 10% or more of any class of equity securities, (2) any trust
or other estate in which such person has a substantial beneficlal inter-~
est or as to which such person serves as trustee or in a simllar fidu-
ciary capacity, and (3) any relative or spouse of such person having the
same home as such person."

The Director's comment on this item follows:

MIn general, the following principles should be observed in pre-
paring the information called for by paragraph (H) of item 5.

“"The word ?interest® means 3 material interest. 1In determining
the materiality of a person’s interest, the scope of the definition of
the word 'associate® in Rule X~14A~9 may be considered as indicating the
type of interest in respect of which information should be furnished.
For example, the fact that a director of the issuer is also a director
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of another company is not enough of itgelf to establl;h the materjall-
ty of his interest in: tranussetlons hetwoen the' "two “companies. On the
other hand, if the director -of :the issugr were an officer or holder of
10% or more of the stock of the other egmpany, his Interest in transac-
tions between the two companies should be disclosed unless\the trans—
actions were immaterial and insignificant:

"Your letter sets out a list of transactlone between your company
and other companies or firms in which a director. of your company is'a
director or partner of the other party to the transactlon. If the di-
rector's interest in the transaction arises merely from the fact that he
is a director of the other company, it appeuars in the light of the prin-
ciples stated above that no mention of the transaction need be made.
However, in commenting on your questiong I shall assume that your di-
rector is an officer, partner or 10% stockholder of the other party to
the transaction.

"Your list i{s as follows:

“1. A bank which m.ke commercisal loans to the company at the
going rate of interest spd algo issues Letters of Credit,
etc, at the,going rate,

"2, An insurance company whﬂth &a@ues policies of Marine Insur—
ance in the usual form and:aﬁ mhe usual rates. ;

3. An industrial company from wh&ch the Company makes purohases
of machinery, equipment or SUppliea.-

"q, A law fxrm which is employed on an annual basls to handle
various legal matters,

"5, A tenant at a substantial rent of part of an office bullding
owned by a subsidiary of this company. ‘

5. A railroad over which this Company ships most of its products,

"7.. A telegraph company.

"8, . A telephone company.

"9, An electric light company.

"10. A sples agent for one particular lire of fabrics in one clty.

"I believe that a director's interest in transactlons with the com-
panies referred to in 7, 8 and- 9 need not be referred %to. under paragraph
H if the transactions involved the ordinary services rendered by such
companies and the services were rendered at the usual and regular rates.
If the transactions invclved extracrdinary, unusual or special services

and were not immaterial and insxgnlficant, the 1nterest of directors in
them should be disclosed,
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"Directors' «or their assoctates' interest in transactions with the
companies referred to in 1 to 5, inclusive, and in 10 should be dis-
closed unless the transactions were immaterial and insignificant,

'"If a cholce between two or more carrlers is availdble to the com-
pany ‘in determining the route over which its products should be shippe
I should consider that -the director's interest in the transactions re-
ferred - to inm 6 should be disclesed unlefs the transactions were imma-
terial and 1nsign1ficant.'

"Phe descripticn of the transaction and of the director's interest
in it should be brief, Details such as the dollar amount involved and
and the precise terms of the arrangements need not be stated."

To another inqulry regarding the same provision of the rule, the Di-
rector wrote as follows:

"You state that a director of the issuer is an officer of a bank-
ing institution with which the ‘company may have funds on deposit, or
which may act as trustee under a mortgage or other indenture, or as
transfer agent of stock, or as registrar with respect to outstanding
stocks or bonds. You -agk whether the director's interest in these
transactions should be dﬂaclazed under item 5 (H).

"Where a director 6f the igsver ¥s an officer of a banking insti-
tution which during the period c¢overed by the statement has rendered
services as trustee utder a mortg¢age or other indenture, the existence
of such relationship should be disclosed unless the whole matter is
immaterial and insignificant, Directors' interests in the other trans-
actions mentioned in this item need not bte disclosed.

Another excerpt refers to the paragraph (I) (3) of item § which requires
in respect of each directer, nominee, or person who has acted as an officer
but not ag a director and who has received remuneration in excess of 320,000
during the fiscal year, a statement of -

"the amount paid or set aside by the lissuer and its subsidiaries pri-
marily for the benefit of such director, officer or nominee, pursuant
to each pension or retirement plan of the issuer and its subsidiaries
or other similar arrangecment, and the amount of the annual benefits es-
timated to be payable to such director, officer or nominee in the event
of retirement."

The Director's comment on this paragraph follows:

"You state that your employees' retirement plan provides for con-
tributions to the retirement fund both by the employees and by the com-
pany. The amount of retirement benefits, if any, which a particular
officer or director will receive will depend upon his continuance in
the company's employ until he reaches retirement age and upon the amou.
of his salary in future as well as past years., In view of these uncer-
taintles and of the fact that his retirement benefits will result in
part from his own contributions, you suggest that you should not include
in the tabulation called for by item 5 (I) the estimate of annual re-
tirement benefits specified in paragraph (2) thereof.
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"I think you should include the reguired estimate in the tabula-
tion, computing it upon the assumption that an employee will continue
in the employ until normal retirement age at his present salary and
explain in a footnote the aésumptions upon which the estimate i{s based.

- The footnote may also includé a statement to the effect that part of
the sum is attributable to the employee's own contributions."”

The folleowing excerpt refers to paragraph (L) of item 5 which calls for
~ the name of each person other than a director, officer or employee of the
issuer whose aggregate remuneration from the issuer exceeded.$20,000, the
amount received by each such person and the capacity in which it was
received.

"You point cut that paragraph 5 (L) of item 5 of Schedule 14A is
substahtially the same as item 11 of Form 10-K, the form on which the
company files its annual report with the Exchange and with the Commis-
sion under the Securitles Exchange Act of 1934, You ask whether the
instructions as to item 11 of the Instruction Book for Form 10-K may
be used as 'a gulde in determining what disclosure should be made in
the proxy statement under item % (L).

"Item 5 (L) is intended to elicit irnformation similar to that re-
quired to be given under item.11 of Fform 10-K and the instructions as
to that item may properly be used-as a guide in the preparation of
that part of the proxy statemcnt."'

w=e 000 ==~



