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The Securlties and Exchange Commission today announced the adoptlion of
several revislons to its proxy rules applicsble to all sollicitations after
January 15, 1943.

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

The principal revlslons to the proxy regulatlons are!

1.- More extenslive information must be ¢iven on the compensatinu and deal-
ings of corporate managers, as well as a brief statement of the prin-
cipal occupatlon of all directors and a resume of the lLusiness ex-
perience of new tandidates,

2. Regular annual reports to stockholders must accompauy or precesie proxy
- ptatements.

%.. 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 jSlves the manage-
ment reasonable notice of his intentlon,

4, The exemption heretofore granted corporations maklng proxy solicita-
i tions without use of the malls or Interstate commerce iz alolished.

5. An exemption is provided from the rules for certain types of solici-
tations through newspaper advertisements. -
The additlonal information required about management includes a list of
all dlregtérs and officers, except officers (not directors) recelving less
than $20,000 2 year together with a statement of the amounts received in ¢
as well as under penslion or optlon plans. Informatien must also be @iven .
showing all leoans to officers and directors not made in the ordlnary cours; o]
bueihess, together with a brief description of all material transactions o
officers and directors and thelr assoclates with the company or its sub-
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ey Ssveral months.age the Commission authoriized its staff to clrculate the
¥ “proptsed revisions to iis proxy rules for comments and suggestions. The re-
- Vislons ‘announced today take into consideration the comments recelved.: A

@" number of the suggestions proposed by the staff were not adopted. They are;

1. The ?eddlrement that information of the type submitted in an annual
report %o stockholders including financial statements shall be in-
cluded in the proxy statement,

2. The suggestion thet mlnority stockholders be glven an opportunity to
use the management's proxy material in support of thelr own nominees
for directorships.

%, A suggestion that persons soliclting proxlies be denied the right to
obtain discretlonary authority where security holders have nol marked
ballots. This proposal was not adopted but a requirement of a cleesrer
statement concerning the solicitation of discretionary authority was
jncluded in the new rules.

4. Compensatlon of officers who are not directors and who receive $2c, 000
" or less is not required to be reported.

Consideration of the pro.zsed revisions to its proxy riles led the Comnis—
sion to an acceleration of. the survey which it had earllier begun ol the forms
and regulations under the various slatutes which 1t administers. This result-

‘ed in a general streamlining of a number of the reporting forms, with the
adoptlion of many of the supyestions recelved from industry end which had been
under consideration by the Commisg3sion for some time, The principal revisions
ure;

A new general form has been ador’ed for reglsiravion o. wommerel al
and industrial companies under the Securities Act of 193%3%, permitting
the fillug of the prospectus as a principal part of the rejistration
statement, thus eliminating much duplication between the prospectus
and the registration statement proper.

A registration statement flled under the Securities Act becomes-a
basie document under the simplification p egram 5o that securitle?
covered by the statement may be listed on a2 stock exchange by filing
- copies of the registration statement, If a cowmpany is required‘to
file annual reports with the Commission, these reports may consist
principally of copies of its registration statement u?der the Secui-
jtles Ast, its annual report to stockholders, or a thirteen-months
prospectus. One result is that a company's annual rgport to 5t2c5w
holders, -its proxy statement and 1its annual repert to the Comwlssio:

may, generally speaking, be the same document,
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. “f’“k 4 number of changes have been effected in the requirements for finen-
ot elal st?ﬁemﬁnps designed to simpllify apd. shorten such data by per-
’ m%’*‘“‘*”“d9’~d°ﬂié“‘*°ﬁ éonditions the. omission or partial omission

Jof certain schedules, and ty permitting all figures appevring in -
. financisl slatemenis 1o be stated ln thousands of dollars, ' Flhancial
statements’ included in annjal reports %o stockholders may be ‘incorpos

e .. ' Fated in annual reports to the Commission 1f ‘they substantially

... conform Vo the requirements of Regulation S-X, * A supplementary
opinion of the Chlef Accountant.will be released shortly discussing
. the type.of ‘grouping or condensation which may be followed in finan-
cial statements without preventing substantial conformity with the
requirements of Regulation S-X. .

4, The procedure for registration of additional securitles on an exchange
and for registration on an additional:exchange has been simplified by
the revision of FPorms 8-A and 8-C. .

5, ‘The Annual Supplement Form USS for registered holding companies has
been revised %o eliminate 23 out of a total of 42 ltems or sub.itens
and § out of a total of 13 exhibits or sub-exhiblts, In additien,
many of the remafring items and instructlons thereto have been amend-
ed Yo decrease the quantity of informatlion requlred.

6. Two skeleton forms have been adopted for the use of public utility
holding companies reglstered under the Holding Compeny Act in filing
annyal reports under Sections 13 and 13 {4} of the Securities Ex.
ohange Act, Theme forms permit such companles to flle coples of
their annual supplements in lieu of furnighing ‘the information re-~ -
quired in the forms heretofore used by such corporations. However,
such companies must flle the fgnancial statemenis requlired by Form
10K and the financial statements muet be prepared in accordance wlith
Regulation BaX. : ‘

The new program also includes simplified forms for the registration of
securities of closed-end and open-end management {nvestmant companles and
wnit 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 simplificatlon program is ep~
Lirely permissive, except that the new Form 155 undér the Holding Company

. Act is intended 1o  supplant the existing form untll further notice, Any com-

pany may use thewm or nay follow the procedure heretofore in effect. During
the next several months the Commission Will recelve and glve careful consider-
ation to any criticisms or suggestions with regard to the use of the new forms,

: phese forms are now in preparation and will te available ahortly.

. The text of the Commission’s action follows!
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_ Management Investment Company Redistered Under the Invastmen? c
1940, are amended as provided below.
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3 f»%%ﬁ*??’»?w 49 Exbhange. Connikiglon; dcting pursuint to author ity
rred upon 1 the Speritles Act of 1933, particulerly Séctions 7,.30- --

8hd. 15 {a) .therecfi the Bevuritles ExchbniesAet of 1934, particularly Sections
18y .13, 14 (a}, 15 (d) "and 25" (a) ‘thereof; the Public Utllity Holding Company

”?Qkﬁﬁddf 1935, particularly Sections 14 and 20{{a) thereof; and ths Investiment °

... Company Act of 1940, particularly Sactions 30 {a) and 38 {a) thereof, and
deening such actiop necessary and appropriate in the public interest and for

* ' he protection of inﬁeé;orsland necessary for the execution of the functions

. 'vested in 1t by the said Acts, hereby teakes the following actlon:

(A) The following forms are hereby adopted:

Form §~1, Opticnal Form for Registration under the Securities Act of

1933 of Securities of Issuers which would Otherwise be Authorizeéd or Required
to Use Form A-1, A-2, or E-1.

Form S-4, For Registration under the Securities Act of 1933 of Securi-
tles of Closed-end Managdement Investment Companies Fegistered on Form N-95-1,

Form S-5, For Reglistration under the Securities Act of 1933 of Securli-

. ties of Open-end Management Investment Companlies Reglstered on Form N-8b-1,

Form §5-6, For Registravion under the Securities Act of 1933 of Secu:.-
ties of Unit Investment Trusts Reglstered on iform N~-8B-2,

Form {5-K, For Annual Reports under Section 13 of the Securitles Exchange

- Act of 1934 of Holding Companies Pegistered under the Public Utility Helding

Company Act of 1935.

_ Form Us-MD, For Annual Reports under Section 15 (d) of the Securitiess

ﬁxchange Act of 1934 of Holding Companies Reylstered under the Public Utiliuy

Holding Company Act of 1935,

(8) The following forms are amend¢d to read as set forth in coples of
the forms marked “As amended to and including 11/1%5/42",

form 8-4. For Reglstration of Additional Securities under the Sacuritle;

.. Exchange Act of 1934,

' :Form 8-C, Application for Registratldn of Securitlias on an Adairtional

-‘AExchange Pursuant to Sectlons 12 (b), (c¢) and. (@) of the Securities Exchangs
- Act. of 1934,

¢}  Form {55, Annual Supplement %o Registration Statement, is amengjd“
to read as set forth in copies of thea form marksd vpAqopted December 10, 19427,

' o T nd Form N-304-¢£, Annual Report of
(D} Form 10-K, For Corporatlons, a et of

{E) Forﬁ A-O-1 and the instruction book therefor are hereby rescinded,

(Y Rule X¥-12B-¢, Of the Gereral Rules snd Regulations under the Securi-

" ¢lea Exchahge'Act of 1934 iz amended to read as herelnbelow set fortn,
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é&-m, X-hg.d-:to, A-ag98-¢ ‘and quqM ure adepted to r-aad By

ot erein% Iew: setrwaﬁth.

fH} Regulatwon Xw;4 1s amended to read a8 hereﬁnbplow sat fornu

e The above aation ‘of the Commbssion shall becoma effective inmadiately
_:;vf;upon pub}kcatiqn excéept fhat, the revised Regulation X~14 shall not bacane el
-:_ifectLve until January 15, 1943. G . ST

-_Rule I¥IQB-Q.~ Regtstrataon by C?asea~endﬁﬂanagemcnt Investm;na Commpanses,

-

(é) Notwithlng the requjrement% of the form which would otherw1=e

‘ be' approPriate for registration of securities on an evchange under the Secur.
“ities Exchange Act of 1934 ({hereinafter called  the "apgropriale farm®), any
closed-end management investment company which is reg¢istered under the Invest
ment Company At of” 1940 and wnich n'as ne seocurities lis ted angd registnred on
any exchange may flle an application for redistration of securlties uuder
tha Securities Exchanee Act of 1914 consigting of the following:

‘(i) The facing sheet of the aopropriate form-

(2) A copy of the company®s regplstration statenent under Section 8 (b)
of the. Investment Company Aet of 1640, inecludling financial statements and ex-
hibitsf

(3 A copy of each rnport filed by toe company purswuant to Section 30
¢ {a) or 30 (b} (1) of the Investment Ccapany Act of 1940, including tinancial
statements and exhibits, i any; ‘

{4) A description of the securttios teing registered as requircd Py the
.appropriaie form and any financlal statements or exhlbits regulred by t?e ap--
propriate form which are not lncluded in the application pursuant to (2) or
'(3) above; and '

{5} The signatures requiréd by the eppropriate forr,

(b) The following statement 'shall appear on tue faclng sheet ol the ap.-
1ication or on a page lmmediately following the facing sheet:

o I"Tngaappbxcn”ION PILED PURSUALT T PULJ L 12E-Y, CONSISIE OF &,L
REGISTRATION STATEMENT UNDER THE INVESTHMENT COMPANY ACT OF 1940 FIL
BY Tﬁm REGISTRANT ON ; . y - 19 -, AD THE FOLLOWING ADDITIQNAL II L
 FORMATION AND DOCUMENTS REQUIRED BY KULE ¥=-12B~9l (List suck additlona
infbrmatiqn and documents,) ) e

(c} If the reglstration statement Oor any report included in the asplica-
S ticn pursuant to .(a) {2) or (a) (3}, above, lncorporatas by refcrcnfz z yre
financial statements or exhibits required oy the appropriate form which a ¢
‘on file With ‘the Commission but areinot on file with the eycnangnt thzhcizni
of the . appllcation filed with the exchange shall contaln copies of su
‘ancial statements or exhibits,

-5 .
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- Rule 13198Q;B;(:Reg?§f?atjoﬁ by Registrants under the Securities Acv of

i

{a) ﬁdﬁwithstandlng the requirements of the form which would _.. sisc
be appropriate for registration of securitiés on an exchange under the Securi.
‘tles -Exchange Act of 1934 (hevreinafter called the "appropriate form"), any
-issuer, except investment companies reglstered under the Investment Company
Act of 1940, which has filed a registration statement -under the Securitles
Act of 1933 and which has no securitlies listed and registered on any exchange
may,. if the reélstrét;on|statgment has become effective and is not subject to
any proceeding under Sectlon % (d) of the latter A¢t or to an. order entered
thereunder, file ap applicatlon for registration of securities under the
Securities Exchange Act of 1934 conslsting of the following:

(1) The facing shset of the appropriate form;

(2} A 20py ux the company*s registration statement under the Securi-
ties Act of 1933, including financisl siateneits ana exhiliblits;

{3) A description of the securities beling registered as required by
the appropriate form {(unless contalned in the registraticn statement filed
purSuant to {2} above) and any financlial statements or exhibits required
by the appropriate form which are not includsd In the application pursuant
to .(2) above; and

(4) The sig;atures reguired by the appropriate form.

(b)‘ The followling statement shall appvar on the facin, sheet of tne
application or on a page immedlately Following the faclng shest:

-MTHIS APPLYICATION, PILED PURSUANT TO RULE ¥-12E-10, CONSISTS OF THE
REGISTRATION STATEMENT OF UNDER THE SECURITIES ACT CF
1923 WHICH BECAME EFFECTIVE ON . . s ARD THY FOLLOWING ADDITION-
AL INFORMATION AND DOCUMENTS REQUIRED BY RULE X-125-10": (List such
additional informaticn and documents.)

(¢) Any application filed pursuant to this rule after tnz zund of one o
more fiscal yaars of the registrant f{ollowlng the last fiscal ycar for which
certified financial statements were included in lius reglstration statemant
- under the Securities act of 1933 shall be accompanied by an annualﬁreport f?r
each such fiscal year on the form appropriats for annual repoits of the regis-
'trant‘pursuant to Sectlon 13% of the Securitles Exchange act of 1934, provicea
. that 'I'f the registrant has filed for such fiscal year or years annual repﬁrts
pursuant to-Section 15 (d) of the latter Act, it may file with the exchanyge
) copies of the annual reports so filed with the Commlssion

’(d)l~If the registration statement inclulea 1D the app}%cation 12corpo-—o

. rites by reference any financial atatements or exhibits re%pl?ed bi t aizgp:h;
priate form which are on file with the Commission buﬁ are not.on f ;i Ynclude

' exchange, the coples of the application filed with tvie exchange sha

‘cqp4eé of such financial statements or exhilbitvs,



feports in Case of Hew Régist}atiantndermS¢cnnjt£és Act

'f .‘B)IJN6t*1thStan§£qe'the provisions of rules K;laAul éﬁd<X:15A-2. anf
registrant, except investment companies re

' oy ; oW gistered under the Investment Com-
Panb'Actof 1940, -whioh has filed a registration statement under the SECuri;

ties Act of 1933, may file ms its annual report pursuant to rule X-13A-i

?9?#?3:of,gtﬁ,rgéisﬁrétibn statement under the latter Act in ljey of an ;n--

-~ “nual report on the appropriate annual report form Af the statement {1) has

_?;becpme effective and is not subject to any proceeding under Section 8 (d} of

'_thét_Act or to an order entered thereunder and {2) covers the perind which

~ would be covered by a report on the appropriate annual report turm and cone
tains all 6f the infofmation including financial statements and exhibits re-
guired by the ‘appropriate annual report form.

{b) The report shall be filed under cover of the facing sheet ot the
appropriate annual report form and shall be siyned in accordance with the re-
quirements of that form., The following statement shall appear on the facing
- sheet of the annual report or on the page immedlately tollowing the facing
ce sheet:

THIS ANNUAL REPOKT, FILED PUKSUANT TO RULE X-13A-8, CONSISTS
OF THE INFORMATION AND DOCUMENTS CONTATNED IN THE REGISTRATION
STATEMENT ON FOPM _, , FILED EY THE REGISTRANT ON
19__, AS AMENDED UNDER DATES OF .

(e}  Any exhibits incloded in he rejistration statement which are not
required by the appropriave annual report form may be omitted.

{d) 1f the registratlon;statement included in the report incormorates
by reference any financial statements or exanlbils requlred by the appropii?ye
annnal report form which are cn file with the Commi§siog but are not o§ %k*w
wlth the sxchange, the copies of the aunnal report filed with the exchangu
ghall ipclude copies of such financial statcments or exhibjits.

{e) Copies of the report filed with the Commission may incorporate tne
registration statement by rexerence. :

Rule X-134~9. Incorporation of Information contasned in a Frospectus.

‘Any registrant which has filed with the Commisslon pursuant b Aule ?gg
“of the General Rules and Regulations under the Securities Act otf 2§;£szi :
of a prospectus méeting the requirements of Section 10 (D)S(llio i;dof o
lncofporate by reference in its gnnual:report pursuant .to .zi oni L e
Securities Exchange Act of 1934 any intormation, inclgdine n?nc : g filed
meﬁgg, contained in the prospectus, provided a copy of the prospecius is

85 an exhiblt to the annual report. |
Rule X-15D-6. Incorporation of Information contained in o Prosgectus.

Any reglstrant which has filed with the Commission pursuanz :o5§u1208?23
of the General Rules and Regulatlons under the Securivles Ac;)c ] 2h$£ Aci
of a prospectus meeting the requirements of Section 10 (?i i qzctlon )
may incorperate by reference in 1ts annual repcrd pursuant 1o =

44
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f?#_ #;ﬁ!@§f€kéh§hﬁ.fh.i-of 1934 any 1nfdrma£&on. including flhanclal
onents, contained in the prospectus, Provided a copy of Yhe prospectus is
a8 an exhibit to the annual report. :

mendments to Form ao-k

Paragraph 3.{c) of the instructions to Item B under the captiod
‘ al Stapqments#'set_forth in the {nstruction book for Form 10.X :is
Aed Yo read as follows:. o | |

s {e) Ko flnancial statements need be filed for any subsldiary, whether
[ doﬁespic'o;'fopelgn, which is not a significant subsldlary, Statements of
% sdb&ld;arias may be so omitted, however, only to the extent that the total
. assets_of the subsidiaries for which statements are omitted dao not exceed 15%
of the total assets of the registrant and its rubslidiarles consolidatad and
the teotal sales and operating revenues of the cmitted subsidiaries do not exe

ceed 15% of the sales and operating revenues of the registrant and its subsld.
laries consolidated,

2, The Instruction Book for Form 10-¥ is further amended by inseprting
after Instruction 15 under the caption "General Rules as to Preparation and
Contents of Annual Report" a new instruction readling as follows!

17. Issuers subject to the proxy rules, If the res/istrant has furnished an
annual report to its 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
report %o security holders and may ircorporate by reference in answer 1o any
lvem of this form any of the information contained In such annual report, The
reglstrant may also incorporate by reference in its annual report on this form
any financlal statements contained in its annuzl report to security holaers
which are prepared substentially in acoordance with the requirements of this
form and Regulation S-X. '

4dmendment to Form N-g04-1
'~.Forﬁ'N;30A+1 is amended by changing Instruction 4 captiensd "Definitions"

of the "Instructions for Form N-20A-1" to Instruction 5 and inserting a new
‘Instruction 4 reading as follows:

 ;.; Issuers subject to the proxy rules, - If the registrant has furni;hed an '
~ ‘anpual report to ¥ts security holders pursuant to Rule ¥-144-1 of Regulation X
T ¥ '&y'fllé:with its annual report on this form a copy of its annual
réport~&ﬁ7Schhit9'hclders and may incorporate by refersnce in answer to any
item ¢f this form mny of the information cortainzd In such annual report,
fi‘ f &gfgtrantfmay also incorporate by reference in its annual rsport on this
1?65&1'ﬁ?'finandlalﬁstatements contalned in its anzual r@gort }0 security o of
holde .which‘afe'ptépared gubstantially in accordance with the requlirementis ©
this form and Regulation S-X,




