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The Securities and Exchange Commls~ion today announced the adoption of
several reyislons to Its proxy rules applicable to all solicitations after
January 15, 1943.

At the same time the Commission announced a £eheral simplification of
re~Istratlon and reportln~ requirements under the various Acts whicii it ad-
ministers throu£h a comprehensive revision of its forms end re~ulatlons, ~t
is believed that the program will result in considerable savln£ of paper, work
and will at the same time preserve for investors and protection afforded b~
~he statutes,

The principal revisions to the proxy re£ul~tlons arel

More extensive lnformation must be ~iven on the eompensatioz~ and deal-
£n~s of corporate managers, as well as a brief statement of the prin-
cipal occupation of all directors and a resume of the busIBess ex-
perience of hew Candidates.

2. Re@ular annual reports to stockholders must accompauy or pr~..~:.e proxy
¯ statements,

5, Stockholders makln~ proposals for actlou which are opposed by manage-
ment must be ~iveu not more than i00 words in %he proxy In which b~
state their position, provided the security holder ~lves the manage-
ment reasonable notice of his intention,

4. The exemption heretofore ~ranted corporations makln~ proxy solicita-
tions without use of the malls or Interstzte commerce Is abolished.

An eKemption is provided from the rules fo~ certain types of solici-
tations through newspaper advertisements.

The addi’tlonal information required about ’management Includr, s a llst of
all dlr~tors and officers, except officers (not directors) rccelvin~ less
than ~20,000 a yeaD to£ether with a statement of the amounts received in cash
Ss well ~s under pension or option plans, Information must also be ~lven
showing ~ll loans %o officers and directors not m~de in the ordinary course of
business, together with a brief description of all material transactions of
officers and directors and their associates with the company or its sub-

sidiar~es.



S~era~ months,a~@ the ’Co~misslo~ au~hori’zed its" st’all to circulate the
~", ,’p~’op~e~ rsvls!~ns to i~s proxy rules for comments and su~estlons. The re-
; i visions announced today take into con slderatioI~ the comments received. A

numbe~ of the au%%estlons proposed by the staff were ~ot adopted. They are:

The requirement that information of the ~ype submitted in an annual
report to stockholders Includln~ financial statements shall be in-
cluded in the proxy statement.

2. The su%~est!on that minority stockholders be ~lven an opportunity to
use the mana£ement’s proxy material in support of their own nominees
for directorships.

3~

,

A suggestion that persons soliciting proxies be denied the right t,o
obtain discretionary authority where security holders have not marked
ballots. This proposal was not adopted but a requirement of a clearer
statement eoncernin~ the solicitation of discretionary authority was
included in the new rules.

Compensation of officers who arc not directors and who receive $20,000
or less is not required to be reported.

Consideration of the pr~gosed revisions to its proxy rules led the Commis-
sion to an acceleration of the survey which It’had earlier belun of the forms
and regulations under the various statutes which it administers. T~is result-

ed in a ~eneral streamlinln@ of a number of the reportin~ forms, with the
adoption of many of the sug~esblon~ received from industry and which had been
under consideration by the Commission for some time. The principal revisions
t~re:"

A new ~eneral form has been suo[t~d for re~is[,~%Aon o~ ~om:nerc~al
and industrial companies under the Securities Act of 19}5, permittin~
the filln~ of the prospectus as a principal part of the re~istratio~
statement, thus ellmlnatln£ much duplication between the prospectus

and the registration statement proper.

A registration statement filed under the Securities Act becomes a
basic document under the simplification ~ o~ram so tha~ securities
covered by the statement may be listed on a stock exchan£e by filin£

copies of the re%Istration statement, If a company is required to
flle annual reports with the Commission, these reports may consist
principallJ of copies of its re£1stration statement under the Secur-
ities Act, its annual report to stockholders, or a thirteen-months’
prospectus, One result is that a company’s annual report to stock-
holders,..its proxy statement and its annual report to the Commlssio:-

may, ~ener~lly speaking, be the same document,



S ", i¸    ¯ ~ k: ~ated ~n annual reports to the Commission lf’thex substantially
�onform %o the requirements of ~e~u!ation S-X, " A supplementary
oplnioh of the Chief Aecountant.~lll be released shortly disc’~ssin~
,the type.of:gro~pin~ ’or condensation which may be followed In finan-
cial state~en%~ Without preventin~ substantial confor~lt~ with the
requirements of Regulation S-X,

The procedure for registration of additlonsl’securlties on an exchan~e
and for re~stratlon on an sdditlonal~exchan~e has been slmpllfle.d by
the revision of Porms 8-A and 8-C.

’The Annual’Supplement Form UtS for re£1stered holdin% companies has
been revised tO el/mlnate 25 out of a total of 42 Items or sub-ltems
and 6 out of a total of I~ exhibits Or sub-exhlblts. In addition,
man~ of %~4 remai~i~ items e-nd instructions thereto have been ~mend-
ed ~o decrease %hequan%i%y of information required.

~g Two skeleton forms have been adopted for the use of publ~c utility
holdln~ companies registered under the Holdln~ Company ACt in filin~
ann~al reports under Sections 13 and 19 (d) ofthe Seuuritiee Ex. .
chan~e Act. The~e forms permit such companies to file copies of
their annual supplements in lieu of fu~nl~hin~’the Information re-
~ulred in the. formS heretofore used by such corpgratlons. HoweVer,
such companies must file the f~naneial statements required by Form
IO-K and the finanelal stetements must be prepared ~n ~ccordance wlt~

Regulation ~X.

The new program also includes simplified forms for the re~[st?atfon of
sec~rltles of olose~-end and open-end mana£er,~en% ~nvestment compa~les and
~/II% investment trusts which permit such companies to file a re£1s%ratlon
statement consistln~ of llttle more than a prospectus.

The Cse of the new forms included in the simpllf!catfcn program is en-
tirely permisslve~ ezoep% that the new Form ~5S under the Hold£n~ Company
ACt is Intended to’supplant the existing form until further notlce, Any com-
pany may use the~ or may follow the procedure heretofore In effect. Durln£

%he next several months the Commission ~ill re’celve ~nd %ire caref~l conslder-
a~ion %o a~V orltlclsms o~ eu~estlons with re~ard to the use of the new forms.

¯ ~hese for~s are now ~n preparation and will be available ahor~l~.

The text of the Commission’s. action followsi
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Form S-I, Optional Form for Re~istration under the Securities Act of
1953 of Securities of Issuers which would Other~ise be Authorlz@d or Required
to Us@ Form A-I, A-F# or E-I.

FoT~ 5-4, For Registration under the Securities Act of 1935 of Securl-
ties of Closed-end Mans£ement Investment Companies ~e~is%ered on Form N-SB-1.

Form 5-5, For Registration under the Securities Act of 1935 of Securl-

ties of ~pen-end Management Investment Companies Ee£1stered on Form N-85-I,

Form S-6, For Re£istra~ion under the Securities Act of 1955 of Secu:..-
ties of Unit Investment Trusts Re%Ister~d on Form N-SB-£.

Form US-K, For Annual Reports under Section 13 of the Securities Exchange
ACt’of 1934"of Holdln~ Companies Pe~istered under the Public Utillt2 Holdln~

Company Act o~ 1955.

LL

¯    ¯ Form Ug-M~, .For Annual Reports under Section 15 (d) of the Securities
Exchange Act of 1934 of Holdin~ Companies Registered under the public Utility
Holdin~ Company Act’of 1935.

(B) The followin% forms sre amended to read as set forth in copies of
the forms marked "As amended to and inoludln~ 11/15/4q".

F0r, i 8-~: For Re~Istratlon of Additional Securities under the Securities
[~.;..Exchange..~. Act of 19~4,

’, L Form 8-0, Application for Re~istratlon of Securities on an Aaa~tional
,~Exch~n~e Pursuant %o Sections 12 (b), (e) and, (d) of the Securities Exchange

¯ ¯,A’ct of 1954.
"(C) Form U~S, Annual Supplement t+o Registration Statement, is amended

tO read ~s set forth in copies of the form marked "Asopted December IO, 194£".

(D) Form ~o-~, For Corporations, and Form N-9oA-e. Annual Report of
: ,M~na~ement Investment Company Ee~Istered Under the Investment Company Act of

1940, mrs amended as provided below.

(E) FGrm A-0-* and the instruction book therefor are hereby rescinded.

(F) Ru~e X-12B-Q, Of the General Rules and Regulations under the Securi-
’ %~8 FAgchan~e’Act of 1954 is amended to read as hcrelnbe!ow set forth.

,.L



-:     {~ Re~latsmn Z-~4 is amended to re~d ss.~tere~nb~io~1 se~ fObr.ll.

~e abov~ "not’lea ’of t~e Com~£sslon Sh~ll become effective i~,~e~l~nel~
: ~I~ ph~£C%ti’49 exoept lh,t. the revised Re~ulatlon X-14 shal’l na~ b~’eorle el’.

fect&4~u~tli Januar~ 15, 1945.

.    (a) No~ithln~.the. requirements of the form which would ott,erwl,,.e
be a pproprlate for re~i~%ratlon of secturitles on mn e~ehan~e under lhe Scour...
fries EXchange Act of i954 (hereinafter called,the "appropria,Le form’,)~ any
closed-end manaRement investment company which ~s~ re(kstered under the Invest~
men~ ~om4~eny Act of’1940 and which n~s no securities listed and registered on
an~ exchange may file an application for re,~~.istra~ien of seeurl~le~ under
the Securities EXcha~e AC~ o’f 1934 eon~Istln: of the followin~:

(I) The facln~ sheet of the appropriate foym;

(2) A copy of t’he company’s reblstr.ation states, on% under Section 8 (b)
of the.Investment Co~ipany ACt of i~40, ine]ud.[n£ flnanclBl statements and ex.
hlblts;’

(3) A cop~ of’ each report filed b~ the company pursuan~ ~oo ~.~ect. lon 50
(a) or 50 (b) (I) of the h~ves%ment Cc.~pany Act of 194Q: includ!n< linancial

¯ staZements and exhibits, If any;

(4) A description of the securlti :s !:ei~i registered as required by the
approprlete form and any fl~,anclai statements or exi~Ibits requlre¢i b3 t:,e ap--
proprlate form which are no% Included in the application p,lrsuant %o [2) or’

(5) above; and

(5) The siSnetures required by the ap~ropr!ste for~.

"(b) The followln£ statement shall appear on tzfe faeln~ sheet o~. tl, e a~.-
p~ioation ,or on a pete immedla~ely followin( the faeln~ sheet:

’"~fS APPLICATION~ FILED PURSUANT rO RULE .... n u OFX’- Iz~-. o CONSI S i~$ l’,h.
I~E~ISTRATION STATEM~ UNDER THE INVESTM’ZNT COMPANY ACT OF ~.940 FILED
BY ~HE REgISTRANT,ON      --~----, 19     _, AND THE FOLLOWING ADDITION;J~ IN-
FORMATION AND DOCUMENTS REQUIRED Bf RULE -~B-O’,Y m~ ~. (List such ~’dditlonal
informs%ion and documents.)

(e~" If the m~Ist~atlon statement or shy repor~ i~cluded in the appllca:-
%fen pursuant %0 ~’a) (2) or (a) (5), above~ incorporates by reference any
fln~oe~al statements or exhibits required ey the appropriate form which are
on file with. the Commission but are. not on file with the exchange, th9 copies
of %he.appllcation filed wllh the exchsnle shall contain eo~les of such fin-
ancial statements or exhibl~s,
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(~): Nd~withstand’ln~ the requlre~ents of the form which would _., a~s~
be aP~roprlate for re~istratlon of securitles on an exchange under the Securl-

%i~s.-Exchan~e ACt Of 19~4.(he~einafter called%he "appropriate.form"), any
.lesue~, ezoept investment ~ompanles registered unde~ the Investment Company
A~t of 1940, which has’f~led~a registration s’Zatement~nder the Seeuritles
Act of 1955 and which has no securities listed and registered on any exchange
maya.if%he re~kttrat%ons%~t~ment has become effective and is not sub~ec% to
any proeee’dln~ uader’ Section 8 (d) of the latter Act or %o an, order entered
thereunder, file a~ applieat£on for re~Istratlon of securities under the
Securities Exchange Act of 1934 conslstln~ of the followin~:

(i) The facin$ sheet of the appropriate form;

(2) A copy u~ the company;s re~Istratlon statement under the Securi-
ties Act of 1933= IncludIn~ financial s%ate=,=e~,ts ann exhibits;

(~) K description of the securities beln~ re@istered as required by
the a~roprlate form (unless contained in the re£1atratlon s~atemen% f~led
pursuant to (2) above) and any flnanclcl statements or exhibits required
by the appropriate form which are not included in the application pursuant
to ,[2~ above! and

(4) The signatures required by the appropriate form.

(b) The followln~ statement shall appear on the facln~ sheet of the
application or on a pa~e immediately followln~ the facln~ sheet:

"THIS APPLIGATIONI FILED PURSUANT TO RULE X-12E-IO, CONSIS?S OF ~’~H~,’~

REGISTRATION STATEMENT OF U:;DER ~HE SECUR;TIES ACT OF

19~3 WHICH BECAME EFFECTIVE ON ..... , AND THE .~’OLLOWING ADDI’i’ION-

AL INFORMATION AND DOCUMLNTS REGUIR£D BY RULE X-I~5-10": (-l=~ such
additional Informa~i~nand documents.)

(c) Any appl~catlon filed pursuant %o this rule after the end of one 02
mo@e fisc~l years of the registrant followl~l{ the last fiscal y~ar for which
certified financial statements were included in its registration statement
unde~ the Securities ACt of 1933 shall be accompanied by an annual report for
ea0hsuch fiscal year on the form appropriate for annual reports of the re~is-
trant pursuant to Secblon 13 of the Securities Exchange Act of ]934, provided
that’ff %he registrant has filed for such fiscal ~ear or years annual reports
pursuant to-Section 15 (d) of the latter Act, it may file with the exchsn~e
6epees of’t~e annual reports so filed with the Commlssio~

"(d) ,~f the re@Istratlon s~ate~,en% includes zn the application incorpo-

" rates by reference any financial statements or exhibits required by the appro-
priate form which ~re on file with the Commission but are ~t’on file with the

~i exchange, the �opi’es of the application filed with %~e exchange shall Include

" c~p~es of such flnanci~l statements or exhibits.



3)~ ~- 28a~
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(s) Notwlths%and~ng the provls~ons of rules X-I~A-I and X-leA.2. any
~str~n%~ except Investment companies registered und~r the Investment Com-
, Act of 1940, which has filed a re~Istra~lon s~Stement under the Securi-

Act of 195~, m~y f~le as its snnual report pursusn~ to rule X-15A-I,

icoPles of £t~ ~e~Is%ratlon statement under the latter Acb in lieu of an an.
nual report cA %he approprla~e amnual report form If the st~temenb {I) ria~

become effective and is no% subject to any proceedln~ under See%fun 8 (o) of’
thaZ AQ% or to an order entered thereunder and (2) covers the period whlcn

would be coYoteS by a report on the appropriate annual re;orL form sn<~ con-
tains all Of ~he Info@matlon Includln~ financial statements ano exhibits ta-

bu!red ~[ the ~pproprlate annual repo~ form.

(b) The report shall be filed under cover of the facin~ sheet ot the
~ppr6prlate annual repot% form ~d eh~ll be sl~ned in accordance wlth the re-
quirements of that form, The followlnB statement shall appear on the f~cln&
shee~ of the annual report or on the pa~e immediately t ollcwlnR the f~cln8
sheet:

THIS ANNUAL REPORT, FILED PURSUANT TO ~LE X-15A-B, CONSIST~
OF THE INFORMATION AND DOCUMENTS CONTATNED IN THE REGISTBATION
STATEMENT ON FORM , , FILED 5Y THE REGISTRAI~T ON
19~, AS AHENDED UNDER DATES OF ........

(C) Any’exhlblts £ncluded in the re~is~ratlon statement whlch ~re no%
required by the appropriate annual report form may be omitted.

(d) If the re~Istr~tlon s~atemen% included In the report incorporates
by reference any financial statements or exnlbits required b~ Dne appropriate
annna,1 report form whlch are on file wi~n tn,~ Commission b~t are no% on f’kle
with the exchange, the copies-of the ~nual report filed wl~h the ~xchan~:
shall include copies of such ~Inancial sta%emen~s or exhlbi~s.

(e) Copies of the report filed with %he Commission may incorporate ~ze
re~Istratlon statement by re,erenee.

Any registrant which has filed with the Commission pursuant ~o ~%ule 800
"of the General Rules and Re~ul~tions under the Securities AC% of 193} copies
of a prospectus mee%in~ the requirements of Section IO (b) (I) of %ha% ACt ma#
incorporate by reference in l~s annual repor~ pursu~n~ ~o Section 15 of the
Securities Exchange Act of 1954 any Iniorma%ion, lacludln~ financial sta~e-
memts, contained in the prospectus, prov£ded a copy of bhe prospectus ls filed
as ~un exhibit %0 the annual report,

Rule X-Z5D-6. Incorporation of In/ormot*on contained ~n a Prospectus.

Any reslstran~ wnlc~ has filed with the Commission pu~suan% %o ~ule 800
of the General Rules and ReSula~ions unaer ~he Securl%.les ACt of 1953, copies
of a prospectus meeting %he requirements of Section iO (b) (i) of that Act
may incorporate by reference in its annual repor~ pursuant to Section i~ (d)



(C) No financial statements need be filed [or any subsidiary, whether
domestic or foreign, which Is not a significant subaLdiar~, Statements cf
subsidiaries ma~ be so omitted, however, only to the extent that the total
assets of the subsidiaries for which statements are omitted do not exceed 15~
of the total assets of the registrant and its ~ubsldlarles consolidated and
the total sales and operatln~ revenues of the omitted subsidiaries do. not oz.
ceed I~ of the sales and operatlr~8 revenues of the registrant and its subsld.
iaries consolidated.

2. The Instruction Book for Form I0-~ is further amended by Insertln~
after I~struction I"~ under the captlon "General Rules as to Preparation and
Contents of Annual Report" e new instruction rea~In~ as follows:

1~. Issuers sub.iecg go the ~roxy rules. If the registrant has furnished an
annual report to Its security holders pursuan~ %0 Rule X-14A-I ~f Regulation
X-14~ It may file with its annual repor~ on thls form a cop~ of its annu%l
report to security holders ai~& may incorporaLe by refe~sncs in answer 5o any
~em of this form any of the informatlon contained in such unnual report. Th=
r£~Istrant may also incorporase by reference in Ass nnnual report on 5hls form
any financial statemenus contained An its annual :~por% ~o security holoers
which are prepared eubsZantially in accordance wish 5he requiremenSs of this
form and Regulation S-X.

A~endmeng ~o Form #-9oA-z

Form N-5OA.I is amended by chsn~in~ Instruction 4 captioned "Doflnitions"
of ~he "Instructions for Form N-5OA-I" %o Instruction 5 and ir~se~tin~ a new
In~tructlon 4 resding as follows:

4. Issuers subject~o the #Foxy rules. If the registrant has furnished an
annual report ~o ~ts securlty holders pursuan~ ~o Rule X-14A-I of Re~ulatlon X~
14, At ma~ file with its annual repor~ on this form a copy of its annual
report to security holders and may lneorpora~e by reference in answer to any

i ~%em Of thls fo~m any of ~he information contained in such annu~l report,
The ~e~str~nt may slso i~eorporete by reference in its annual report on %hls
~o~many £~nanoi~l statements contained in Its nnnual report to security
holdePs which are prepared substantially in accordance with tie requirements of
thls form and Re~ulatlon S-X.
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