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RULES GOVERNING SOLICITATION OF PROXIES REVISED

In a joint release (Securities Act No. 2887, Securities Exchange Act No. 3347,
Holding Company Act No. 3988, and Investment Company Act No. 417) the Securities and
Exchange Commission has announced the adoption of several revisions to its proxy
rules, applicable to all sollcitations after January 15, 1943,

In the same release, the Commission announced a general simplification of regis-
tration and reporting requirements under the various Acts administered by the Commis-
sion. This simplification is accomplished through a comprehensive revision of forms
and regulations,

The full text of the release containing the sbove announcements and new rules is
contained on the following pages.
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SECURITIES AND EXCHANGE COMMISSION
PHITADELPHIA

The Securities and Exchange Commission today announced the adoption of several
revisions to its proxy rules applicablevto all solicitations after January 15, 1943,

At the same time the Commission announced a general simplification of registra-
tion and- reporting requirements under the various Acts which 1t administers through
a comprehensive revision of its forms and regulations. It is believed that the pro-
gram 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 dealings
of corporate managers, as well as a brief statement of the principal occupa-
tion of all directors and & resume of the business expericnce of new
candidates.

2. Regular annual reports to stockholders must accompany or preccde proxy
statements, '

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

L. The exemption heretofore granted corporations making proxy solicitations
without use of the mails or interstate commerce is -abolished.

5. An exemption is provided from the rules for certain types of solicitations:
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, togetherfwith a gtatement of the amounts received in cash as well as under
pension or option plans, Information must also be given showing all loans to offi-
cers and directors not made in the ordinary course of business, together with a brief
description of all material transactions of officers and directors and their asso-
clates with the company or its subsidlaries.

Several months ago the Commission authoriZed;its staff to circulate the proposed
revisions to its proxy rules for comments and suggestions. The revisions announced
today take into consideration the comments received. A number of the suggestions
proposed by the staff were not adopted. They are:

1. The requirement that information of the type submitted in an annual report
to stockholders including financial statements shall be included in the proxy
statement. :

2., The suggestion-that'minority stockholders be given an opportunity to use the -
management's proxy material in support of their own nominees for director-
ships.

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



k.

-3 -

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

Consideration of the proposed revisions to its proxy rules led the Commission
to an acceleration of the survey which it had earlicr begun of the forms and regula-
tions under the various statutes which it administers., This resulted in a general
streamlining of & number of th¢ reporting forms, with the adoption of meny of the
suggestions received from industry and which had been under considcratlon by thc
Commission for gome time. The principal revisions are:

1.

A new general form has been adopted for registration of commercial and in-
dustrial . companies under the Becurities Act of 1933, permitting the filing
of the prospectus as a principal part of the registration statement, thus
climinating much duplication betwoen the prospectus end the registration
gtatement proper. ’ : .

A registration statement filed under the Securities Act becomes a basic
document under the simplification program so that securities covered by the
statement may be listed on a stock exchange by filing copies of the regis-
tration statement. If a company is reguired to file annual reports with the
Commission, these reports may consist principally of copies of its registra-.
tion statement under the Becurities Act, its annual report to stockholders,
or a thirteen-months! prospectiis, One result 18 that a company's annual
report to stockholders, its proxy statement end its ennual report to the
Commission may, generally speaking, be the same document,

A number of changes have been effected in the requirements for financial
statements designed to simplify and shorten such data by permitting under .
designated conditioms the omission or partial omisgion of certain schedules,
and by permitting all figures appearing in financial atatements to be stated
in thousands of dollars. Financial statements included in annual reports to
stockholders may be incorporated in annual reports to the Commission if they
substantially conform to the requirements of Regulation S-X. A supplemen-
tary opinion of the Chief Accountant will be released shortly discussing

the type of grouping or condensation which may be followed in financial
gtatements without preventing substantial conformity with the requirements
of Regulation S-X, :

The procedure for registration of additional securities on an exchange and
for registration on an additional exchange has been 51mplifled by the revi-
sion of Forms 8-A and 8-¢. :

The Annual Supplement Form U5S for registered holding companies has been re-
vised to eliminate 23 out of a total of 42 items or sub-itema and 6 out of
a total of 13 exhibits or sub-exhibits. In addition, many of the remaining
items and instructions thereto have been amended to decrease the quantlty
of information required.

Two skeleton forms have been adopted for the use of public utility holding
companies reglistered under the Holding Company Act in filing annual reports
under Sections 13 and 15 (d) of the Securities Exchange Act. These forms
permit such companies to file copies of their annual supplements in lieu of
furnishing the information required in the forms heretofore used by such
corporations. However, such companies must file the financial statements
required by TForm 10-K and the financial statements must be prepared in
accordanes with Regulation S-X.

The new program also includes simplified forms for the registration of securities
of closed-end end open-end management investment companies end unit investment trusts
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whieh pefnitlsuch 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 entirely
permissive, except that the new Form USS under the Holding Company Act is intended to
supplant the existing form until further notice., Any company may use them or may
follow ‘the procedure herstofore 'in effect. During the next :several months the Com-
mission will receive and give careful consideration 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:

The Securities and Exchange Commission, acting pursuant to authority conferred
upon it by the Securities Act of 1933, particularly Sections 7, 10 and 19 (a) there-
of; the Securities Exchange Act of 1934, particularly Sections 12, 13, 14 (a), 15 (d)
and 2% (a) thereof; the Public Utility Holding Company Act of 1935, particularly
Sections 1k and 20 (a) thereof; and the Investment Company Act of 1940, particularly
Sections 30" (a) and 38 (a) thereof, and deeming such action necegsary and appropriate
in the public interest and far the protection of investors and necessary for the exe-
cution of the functione vested in it by the sald Acts, hereby tekes the .following
action: o

(A) The folldwing'férms are hereby adopted:

Form S-1, Optlonal Form for Registration under the Securities Act of 1935 of
Securities of Issuers which would Otherwise be Authorized or Required to. Use Form A-1,
A 2, or E- 1,

' Form4s-4, For Registration under the Securitles Act of 1933 of Securities of
Closed-end Management Investment Companies Registered on Form N-8B-1.

" Form S-5, For Registration under the Securities Act of 1933 of Securities of
Open-end Management Investment Compenies Reglsteredon Form N-8B-1.

" Form S-6, For Registration under the Securities Act of 1933 of Securities of
Unit Investment Trusts Registered on Form N-8B-2.

Forn U5-K, For Annual Reports under Section 13 of the Securities Exchange Act of
1934 of Holding Companies Register=zd under the Public Utility Holding Company Act of
1935, e S

Form U5-MD, For Annual Reports under Section 15-(d). of “the Securities Exchange
Act of 1934 of Holding Companies Registered under the Public Utility Holding Company
Act of 1935, .

(B) The following forms are amended to read as set:forth in copies of the forms
marked "As amended to and 1ncluding ll/l)/he"

Form 8-A, For Registration of additional Securities under the Securities Exchange
Act of l95h. . .

_ - Form 8-C, Application for Registration of Securities on an Additional Exchange
Pursuant to Sections 12 (b), (c¢) and (d) of the Securities Exchange Act of 193k,

(C) Form U5S, Annual Supplement to Registration Statement, is -amended ‘to read as
set forth in coples of the form marked "Adopted December 10, 942",



-5 -

(D) Form 10-K, For. Corporations, .énd Form -N- BOA-I, ‘Annual- Report..of Management
Investment Company Registered Under the Investment Company Act of l9h0 are amended
asg provided below.

(E) Form A-O-l and ‘the .instruction book therefor are héreby-rescinded.

(F) Rule X-12B-9, :0f the ‘Geheral Rules and Regulations uhder the Securities
Exohange Act of l93h is amended to read as hereinbelow set forth.

() Rules X- 12B lO X l}A 8 X 13A 9 and X- l5D 5 are adopted to read as herein-
below set forth, : v

(B) Begulation X-1k is amended to read es hereinbelow set forth.

" The above adtion of the Commission shall become effective  immediately upon pub-
lication except that the revised Regulation X-1b shall not become effective until
January 15, 1945.

Rule Xv123-9 Registration by Closed end Management Investment Companies.

(a) Notwithstanding the requlrements of the form which would otherw1se be appro-
priate for registration of securities on an exchange under the Securities Exchange
Act of 1934 (hercinafter called the "appropriate form"), any closed-end management
investment company which is registered under the Investment Company Act of 1940 and
which has no securities listed and registered on any ¢éxchange may file an application
for registration of securities under the Seccurities Exchange Act of 1934 consisting
of the following:

(l) The‘faoing”sheét'of the appropriate. form;. ..

(2)+ 4 copy of: the company's -registration statement under Section 8 (v) of the
Investment Company Act of 1940, including finanéial statements and exhibits;

(3) A-copy of each report filed by thu company pursuent to Section 30 (a) or
30 (b) (1) of :the Investment Company Act of l9h0 including financial statements and
LXhlbltS, 1f any, S

(h) ‘4 description of the securitles being registered as required by the appro-
priate form and any financlal statements or: exliibits required by the appropriate form
which are not 1ncluded 1n the applloatlon pursuant to (2) or: (5) above, and’

(5) The signatures rcquired by the appropriate formn

(p) The following statement shall appcar on the facing sheet of the applicatlon
or on a page 1mmed1ately following the facing sheet' :

"THIS APPLICATION, FILED PURSUANT TO RULE X-12B-9, CONSISTS OF THE
REGISTRATION STATEMENT, UNDER THE INVESTMENT COMPANY ACT OF 1940 FILED BY
THE REGISTRANT ON. _ 3 -y 19, , “AND THE FOLLOWING ADDITIONAL IN-
FORMATION AND DOCUMENTS REQUIRED BY RULE X- lQB 9 " (List such additional
information and documents.)» : R

(c) If the reglstrat;pn statement or any report included in the applioation
pursuant to (a) (2) or (a)*(3), above, incorporates by reference any financial state-
ments or exhibits required by the appropriate form which are on file with the Cormis-
sion but ‘are not on file withnthe exvhange, the copies of the application filed with
the exohange shall contain copies of “8uch financial statements or exhibits.
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Rule X-12B-10. Registration by Registrents under the Securities Act of 1933,

(a) Notwithstending the requirvements of the form which would otherwise be appro-
priate for registration of securities on an exchange under the Securities Exchange
Act of 1934 (hereinafter called the "appropriate form"), any issuer, except invest-
ment companies registered under the Investment Company Act of 1940, which has filed
a regisuration statement undsr the SecuritiesAct of 1933 and which has no securities
listed eud registered on any exchange may, if the registratlion statement has become
effective and is not subject to any proceeding under Sectlon 8 (d) of the latter Act
or to an order entered thereunder, file an application for registration of securlties
under the Securities Exchange Act of 1934 consistlng of the following: ‘

(1) The facing sheet of the appropriate form,

. (2) A copy of the company' s registration statement iinder the Securities Act of
1933, including financial statsments and exhibits,

( ) A description of the pecurities being regis%ered as required by the appro-
priate form: (unless contained in the registration statement filed pursuent to (2)
above) and any financial statements or exhibits required by the appropriate form which
are not included in the application pursuant to (2) above; and

(h) The signatures required by the appropriate form.

(b) The following statement shall appear on the facing sheet of the application
or on a page immediately following the facing sheet:

"THIS APPLICATION, FILED PUFSUANT TO RULE X- 12B- 10, CONSISTS OF THE
REGISTRATION STATEMENT OF - .. -~ UNDER THE SECURITIES ACT OF
1933 WHICH BECAME EFFECTIVE ON R ., AND THE FOLLOWING ADDI-
TIONAL INFORMATION AND DOCUMENTS REQUIRED BY RULE X-12B-10"s (List such
additional information &nd documents. ) .

(c) Any application: filéd: pursuant to. this ‘rule after the end of one or more
fiscal years of the registrant following the last fiscal year for which certified
financial statements were included in its registration statement under the Securities
Act of 1933 shall be acoompanied by an, annual report for éach such fiscal year on the
form appropiiiate for annudl reports of .the registrant pursuant to Section 13 of the
Securities EXchange Act of- 1934 provided that if the reglstrant has filed for such
fiscal jear or years anmdal reports pursuant to Section 15 (d) of the latter Ast, it
may file with the exchange copies of the annual reports sc filed with the Commission.

(d) If tHe reglstration statement included in the application incorporates by
reference any financial statements or. exhibits required By the appropriate form which
are on file with the Cormission but are not on file with the exchange, the coples of
the application filed with the exchange shall include copies of such financial state-
ments or exhlibits., : - A

Rule X-le-B.: Reports in Case of Néw'Registratisn under Secuf;tiés Act of 1935.

(a) Notwithstanding the provisions of rules X-13A-1 and X-13A-2, any registrant,
except investment companies registered under the Investment Company Act of 1940,
which has filed a registration statement under the Securities fct of 1953, may file
as its annual report pursuant to rule X-13A-1, copies of its registration statement -
under the latter Act in liew of an annual report on the appropriate annual report form
if the statement (1) has become effective and is not subjeéct to any proceeding under
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 appropriate annual report form and contains
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all of the informetion including finahcial statements and exhibits required by the
approprlate annual report form.

(b) The report shall be filed under cover of the facing sheet of the appropriate
annual report form and shall be signed in accordance with the requirements of that
form, The following statement shall appear on the facing: sheet of the annual report
or on the page immediately followlng the facing sheet~4~-*

THIS ANNUAL REPORT, FILED PURSUANT TO RULE X-13A-8, CONSISTS OF THE
INFORMATION AND DOCUMENTS CONTAINED IN THE REGISTRATION STnTEMENT ON FORM
, FILED BY THE REGISTRANT OoN 19 y AS
AMENDED UNIER DATES OF - L .

(¢) Any exhiblts included in the registration statement which are not required
by the appropriate annual report form may be omitted.

(d) If the registration statement included in the report incorporates by refer-
ence any financial statements or exhibits required by the appropriate annual report
form which are on file with the Commission but are not on file with the exchange, the
copise of the annual report filed with the exchenge shall include COPIGS of such
financial statements or exhibits, . .

'-(e) Copies of the repért flled with the Commission may incorporate the regis-
tration statement by refercnce,

Rule X-13A-9, Incorporation of Information contained in a Prospectus.

Any registrant which has filed with the Commission pursuant to Rule 800 of the
General Rules and Regulations under the Securities Act of 1933 copies of a prospectus
meeting the requirements of Section 10 (b) (1) of that Act may incorporate by refer-
ence in 1ts annual report pursuant to Section 13 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.

Rule X-15D-5., Incorporation of Information contained in a Prospectus.

Any registrant which has filed with the Commission pursuant to Rule 800 of the
General Rules and Regulations under the Securities Act of 1933, copies of a prospectus
meeting the requirements of Section 10 (b) (1) of that Act may incorporate by refer-
ence in its annual report pursuent to Section 15 (d) 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 10-K

1, Paragraph 3 (c) of the instructions to Item 8 under the caption "Financial
Statements" set forth in the instruction book for Form 10-K is amended to read as
follows:

(¢) No financial statements need be filed for any subsidiary, 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 statcments arc omitted do not exceed 15% of the total assets of the regls-
trant and its subsidiaries consolidated and the total sales and operating revenues
of the omitted subsidiaries do not exceed 15% of the sales and operating revenues of
the registrant and its subsidiaries consolidated.

2. The Instruction Book for Form 10-K is further amended by inserting after
Instruction 16 under the caption "General Rules as to Preparation and Contents of
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Annual Report" a new inétruction reading as follows:

17. Issuers subject to the proxy rules. If the registrant has furnished an annual
report to its security holders pursuant to Rule X- 14A 1 of Regulation X-14, it may
file with its annual report on this form a copy of its annual report to securitv
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 refercnce in its annual report on this form any financial statements contained in
its annual report to s»curity holders which are prepared substantially in accordance
with the requirements of this form and Regulation S-X. .

’ Amcndmbnt to Form N-30A-1

Form N-30A-1 is amended by changing Instruction 4 captioned "Definitions” of the
"Instructions for Form N-30A-1" to Instruction 5 and inserting a new Instruction 4
reading as follows:

4, Issuers subject to the proxy rules. If the regiétfant has furnished an annual
report to its sccurity holders pursuant to Rule X<144-1 of Regulation X- 1k, it may
file with 1ts annual report on this form a copy of its annual report to sccurity hold-
ers and may incorporate by refercnce in answer to any item of this form any of the
information contained in such annual report. The rogistrant may also incorporate by
reference in its annual report on this form any financial statements contained in its
annual report to sccurity holders which arc prbparcd substantially in accordance with
the rcquirumpnts of this form and Rzgulation S-X.
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REGUIATION X-14 (Revised as of December 15; 1942)
RULES RELATING TO SOLICITATIONS OF PROXIES

Rule X-1k4-1. Duty to Furnish Proxy Statoment.

No solicitation subject.to Section 1lh(a) shall be made unless each person soli-
cited is concurrently furnished or has previously been furnished with:

(a) a written proxy statement containing the information specifiled in Schedule
'14A and : :

(b) if the solicitation is made by the management of the issuer and relates to
a meeting of security holders at which the election of directors is en item of busi-
ness, an annual report to -security holders containing such flnan01ul statements for
the last fiscal year as will, in the opinion of the menagement, adequately reflect
the position and operations of the issuer. Such annual report to security holders,
including financial statements, shall be in any form deemed suitable by the manage-
ment. 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 requested at a later time, indicating 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 ennual report
to security holders, including financial stutements, has been previously sent to
security holders, indicating the date on which it was sent. Solely for the Commis-
sion's purposes in checking complisnce 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 out in.advance of the proxy statement shall be mailed to the Cormis-
sion for 1ts information not later than the date on which such report 1s first sent
or given to security holders.

Rule X-144-2, Duty to Provide Means by Which Desired Action Can be Specified.

Means shall be provided ian the form of proxy whereby the person solicited is
afforded an opportunity to specify by ballot & choice between approval or disapproval
of each matter, or each group of rclated matters as a whole, which is intended to be
acted upon pursuant to the proxy and the authority conferrecd as to each such matter
or group of matters shall be limited to voting in accordance with the specifications
so made, Nothing in Regulation X-14 shall prevent the solicitation of a proxy con-
ferring 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 that if the ballot is not marked the shares represented by the
proxy will nevertheless be voted in a specified manner. Ncthing in Regulation X-1k
shall prevent the solicitation of a proxy conferring discretionary authority with
respect to matters which the persons making the solicitation are not aware will be
presented for action pursuant to the proxy. No authority shall be sought to vote a
proxy upon the election of any person to any office for which a bona fide nominee is
not named In the proxy statement.

Rule X-14A-3, Pregentation of Information.

(a) The information included in proxy soliciting material shall be clearly pre-
sented 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 information is furnished in a manner which will not tend to obscure the effective
presentation of information to the persons solicited. Where practicable and appro-
priate, the Information shall be presented in tabular form and amounts shall be



- 10 -

gtated in figures., If detachable; the proxy form shall appear at the end of the proxy
statement. Information required by more than one applicable item need not be repeat-
ed, No statement need be made in response to aiiy item or subitem which is inapplica-
bhle.

(v) Any information required tc be included in the proxy statement as to terms
of securities or other subject matter which from a standpoint of practical necessity
must be determined in the future may be stated in terms of present knowledge and
intention: Provided, however, that in such a case¢ a brief statement of the circum-
stances rendering it necessary that such matters be determined in the future shall be
made and, to the extent practicable, the authority to be conferred concerning each
such matter shall be confined within limits reasonably related to the need for dis-
cretionary authority. Subject to the foregoing provision, information which is not
known to the persons making the solicitation and which it is not reasonably within
the power of such persons to ascertain or procure may be omitted, if a brief state-
ment of the circumstances rendering such information unavailable is made.

(¢) There may be omitted from the proxy ‘statement any information contained 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 1nformation appears, .

(&) All printed proxy s01101ting material shall be set in type at least as legl-
ble as 10-point leaded typé except that to the extent necessary for convenient pre-
sentation financial statements may be set in type at least as legible as 8-point -
leaded type. ' :

 Rule X-1ba-b. Duty to File Material.
‘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 definitive copies of such material are first sent or
given to security holders or such lesser number of days prior to such date as the-
Commission, upon a showing of unusual circumstances, may determine. Such copies
shall be marked prellmlnary copies and.shall be for the 1nformat10n of the Commission
only. :

[Note: It is not: advisable to print definitive coplies for distribution to security
holders until the comments of the Commission's staff have been received and c¢on-
sidered, ]

(vb) Three definitive copies of the proxy statement, form of proxy, and any addi-
tional material relating to the same meeting or subject matter furnished to sesurity
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 Cammission at Philadelphia, Pennsylvania, and three additional copies
shall be filed with or mailed 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 holderas ruquesting further. information need not be filed
pursuant to this paragraph.

(c) The material transmitted to the Cormission pursuant to paragraphs (a) and (b)
shall be accompanied by a statement of the date upon which copies thereof are intended
t6 be or have been released to security holders.
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Rule X:144-5. False or MisleadingiStatements.

No solicitation subject to Section 'l¥ (a) of the Act shall be made by means of
any form of proxy, notice of meeting or other communication containing any statement
which, at-the ‘time .and 4ih the.light of the circumstances'under 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 falée or misleading or
necessary to correct any statement in any earlier commnication with respect to the
solicitation of a proxy for the seme meeting or. subJect matter which has become false
or misleadings

Rule X-14A-6, Duty of Issuer to” Furnish TAformation and Mail Proxies at Request of
T ‘ Security Holders, = .~ - L

No solicitation subject to Section 1k (a) . of the Act shall be made by or on be-
half-of tHe mgnagement of the issuer, directly or indirectly, unless the igsuer per-
forms. or has performed such of the following. acts as may be ‘duly requested by any
qualified owner -of any security of the lssuer’ (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 follow-
ing information.

(l) A statement of the approximate number of holders, of record, or otherwise, of
any’ class of securities,” any of thé 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 commun-
ication to such holders.A

Any information requested pursuant to- this paragraph shall be mailed. or. otherwise‘
furnished as promptly as practicable after receipt of the written requcst. ‘

(b) At the written’ request of the applicant, copics of any form of proxy or
other communication furnished by the &applicant shall be mailed by theissucr to
holders, of record or otherwise, ‘of any ‘class of securitics who have bcen or are to .-
be solicited by or on behalf of the management or to any, smaller group “of ‘such hold-.
ers which the applicant ‘shall deSignate. Such matcrial ‘shall be mailed with reasona-
ble promptness after receipt of a tender of the material to be, mailed, of envelopes
or other contairers therefor, of postage or paymeént for postageh and of reasonable
reimbursement of ‘all’ expenses incurrdd in Sonnection with such mailing; except that
such material need not be mailed prior to the first day on which the solicitation is
made by'or .on bthalf of thc management.

Rule X lkA 7 Duty of Management to.Set Forth Stockholders' Proposals.

In the event that a qualified security holder of the issuer has given the manage-
ment reasonable notice that such securlty holder intends to present for action at a
meeting of security holders of’the. igsuwer a proposal which is a proper subject for
action by the security holders, the management -shall set forth the proposal and,pro-
vide means by which' security holdérs car make a specification as provided in Rule
X-1bA-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
suclk security holder and & statement of such’ sécurity holder setting forth the reas
sons 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 purposés of this ruleinotice given more than thirty days in
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advance of a day. corresponding to the date on which proxy .soliciting material was re-
leased to security holders in- comnection with the last annual meeting of security
holders shall prima facie, be deemed to be. reasonable notice.

Rule X 1ha- 8 Solicitations tO'which Rules are . not Applicable.

The rules contained in this regulation shall not apply to' |

(a) Any solicitation made otherwise than by or on behalf of the management 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 utility .
holding company or a subsidiary company thereof in~the event that there are no public
holders of such. securities.f

(c) Any solicltation of -a proxy by any person in respcct of securities carried
in his name or in the name of his nominee, or held in his custody, if (1) such person
receives no commission or remuneration for such solicitation, directly or indirectly,
other than reimbursement of reasonable out-of-pocket expenses. and clerical expenses,
and (2) such person furnishes to the person solicited a copy of all soliciting mate-:
rial which the persons on whose behalf the solicitation is made are sending to other
persons. Provided, however, that this exemption shall not be applicable to any
solioitation by a voting trustee in reapect of, securities of which he is trustes;

(d) Any solicitation of proxy by any person in respect of securities of which he
is the beneficial owner;.

(e) Any 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 ‘hct, 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 infor-
mation concerning such plan as requircd by Section 175 of said Act;

(g) Any solicitation made in connection vith a reorganization of a registered
holding company or any subsidiary company thereof or in connection with any trans-
action which is or will be the subject of an application ‘or declaration filed with
the Commission pursuant tc the provisions of the Public Utility Holding Company Act
of 1935 or any rule promulgated thereunder, if such solicitation is made 1n compli-
ance with Rule U-62 under the Public Utility Holding Company Act of 1935

(h) Any solicitation of a proxy through the medium of a newspaper advertisement
if the advertisement informs: ‘gecurity holders of a source from which they may obtaln
copies of a proxy statement, form of proxy and any- ‘other soliciting material and does
no more than (1) name the issuer, (2). state the reason for the advertisement, (5)
identify a proposal to be acted upon by security holders. :

Rule X- lhA 9. Definitions.

For the. purpose of Regulation x lh unliess the context otherwise requires--

(a) The term "proxy" includes every proxy, consent or. authorization within the
meaning.of Section 1% (a) of 'the Act. & consent or authorization may take the form
cf failure to object or to dissent. ' ' .

- (b) The term "solicitation of a proxy" includes (l) any request for a proxy,
whether or not such request is accompanied by or included in a form of proxy, (2) any
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request to revoke a proxy or not to execute a proxy (3) any request to execute a
proxy and (4) the furnishing of a form of proxy to securlty holders under circum-
stances reasonably calculated to result in a procurement of proxies; Provided, how-
ever, that the term does not apply to the furnishing of a form of proxy to a security
holder upon the unsolicited request of such security holder, and does not apply

the performance by the issuer of acts required by Rule X-1kA-6 or the pcrformance by
any person Jf ninisterial acts on behalf of a person soliciting a proxy.

(c) The term "proxy statement“ means the statement: required by Rule X 1h4-1,
vhether or not contained in a 51ngle document;

() The texnl"issuer" means the issuer of the security in respect of which the
proxy is solicited

(e) The term "associate", used to indicate a relationship with any -persons,’
means (1) any corporation or orgenization (other than the issuer or a majority owned
subsidiary of the issuer) of which such person is. an officer or partner or is,direct-
ly or indirectly, the beneficiary owner of 10% or more of any class of equity securi-
ties, (2) any trust or other estate in which such person has a substential beneficial
interest or as to which such person serves as trustee or in a similar fiduciary capa-
city, 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 person,means
a person controlling, controlled by, or under common control with, such person.

(g8) The term "officer" means & chairman of the board of directors, president,
vice president, treasurer, secretary, comptroller, and any other person performing
gimilar functions.

() 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 any directors or officers who are opposed to the solicitation. )

(1) ‘The phrase "matters to be acted upon pursuant to the proxy", used in rela-
tlon to a proxy to be used at a meeting of -security holders, means the matters which
the persons making the solicitation intend to present and any matters which the per-
sons making the solicitation have been given reasonable notice that other persons
intend to present for ac¢tion at such neeting, in the event the persons making the
solicitation intend that the proxy shall be used for purposes of a vote upon such
matters or for purposes of a quorum supporting such a vote: Provided, however, that
the phrase as so employed does not apply to elections to office, For the purposes
of this ruleynotice given more than thirty days in advance of a day corresponding to
the date on which proxy soliciting material wag released to security holders in con-
nection with the last annual meeting of security holders shall, prima facie, be deemed
to be reascnable notice.

SCHEDULE 1kA

Items of information to be furnished.in comnection with solicitations of proxies.

Item 1. State whether or not the person giving the proxy has the power to re-
voke 1t. 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.

Item 2, Summarize briefly the rights of appraisal or simildr rights of dissent-
ers 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
adeption of a proposal, the filing of an amendment to a charter or a similar act,
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staté whether the person solicited will be notified of such date.

tcm Q(a) State the names of the persons by whom, dlrectly or indirectly, the
cost of solicitation has been or will be bcrae.-

(b) If solicitations are to be made, otherwise than by use of the mails and
otherwise than by directors, officers and regular employees of the issuer at an addi- -
tional total cost of $100 or less, state, or describe briefly, (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
approxinate number of both regular and specially cngaged employees of the issuer or
any other person (naming such other person) who will solicit proxies,

Item 4(a) If the solicitation is made by or on behalf of the management 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 behalf the solicitation is made, directly or indirectly, and the approximate
emount of each class of securities of the issuer owned beneficlally by each such
person and his associates, If any such person - is not the beneficial owner of any
securities of the igsuer, a statement to that effect as to such persons shall be
made. :

(b) Describe any interest, direct or indirect, (by security holdings or other-
wise) of any director or officer of the lssuer, or any associate of any director or
officer, or any other person by whom or on whose behalf the solicltation is made or
any associate of any such other person in any matter to be acted upon pursuant to
the proxy. (No statement need be mede under this paragraph as to-any interest aris-
ing solely by reason of belng a director or officer of the issuer. ) ‘

(¢) 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 proxy and
gtate that such notification has bccn received,-

Item 5. If the solicitationismade by or on bchalf of the management of the is-
suer and action is to be tafen with respect to the election of directors or similar
officials-- . _

(A) If the persons sollcitcd have cumulative voting rlghts, make a statement
to that effect,

(B) State the outstanding number of each class of voting securities of the
issuer. -

(C) If any person holds of record or, to the knowledge of the management, owns
beneflclally, more than 10% of the outstanding voting sccurities of the issuer, name
such person, statc the approximats amount of securities held of record or owned
beneficially by such person (whicnever amount is the greater) and the percentage of
the amount of outstanding voting securitivs represented by the amount of .securities
8o held or owned, Record holdings may -be.omitted if the same shares are reported as
being owned beneficially.

(D) 1If any director or nominee has been or is. proposed to-be elected pursuant .
to an arrangement or understanding between any of the persons making the solicita-
tion or the director or nominee and any other person or persons except the directors
and officers of the lssuer acting solely in that capacity, describve briefly such ar-
rangement or undcrstanding.
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(E) Furnish, in tabular form to the extent practicable, the following informa-
tion with respect to each director of the issuer and each person nominated for
election as a director:

(1) State the principal occupation or employment of such director or mominee
and the name of the corporation or other organization, if any, in which such occupa-
tion or employuent is carried on.

(2) State the year in which such director of the issuer first became a
director. '

(3) State, as of the most recent practicable date, the approximate amount of
gach class of securities of the issuer beneficially owned, directly or indirectly,
by such director or nomines. If a director or nominee is not the beneficial owner
of any securities of the issuer make a statement to that effect,

(4) If more than 10% of any class of securitics are beneficially owned by
such director or nominee and his associates, state the approximate aggregate amount
of each class of sscurities beneficially owned by such associates, naming cach as-
soclate whose holdings are substantial,

(F) Neme the persons for whom it is intended that votes will be castApursuant
to the proxy and the term of office for which they are candidatcs.

(¢) If a nominee has not previously been elected a director sy security -
holders of the issucr, describe briefly the business experience of such noninee
during the last five yuars.

(H) Describe briefly any interest, 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 a 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 subsidilary was or is to be a party. No reference need be made to immater-
ial and insignificant transactions. If the interest was or is to be in the pur-
chase or sale, other than in the ordinary course of business, of property by the
issuer or a subsidiary, include a statement of the cost of the property to the is-
suer or subsidiary and a statement of the cost to the purchaser or vendor.

(I) Furnish the following information, in tabular form to the extent practicable
and on an accrual basis if practicable, for the last fiscal year of the ilssuer: with
respect to (i) each person who has acted as a director during such fiscal year; (ii)
each person nominated for election as director; and (1ii) each person who has acted
ag an officer but not as a director and who has received payments of remuneration
totalling more than $20,000 during such fiscal year:

(1) (a) sState the aggregate amount of remuneration received from the issuer and
its subsidiaries, directly or indirectly and (b) describe all transactions involving
the receipt of remuneration by such director, officer or nominee from the issuer and
1ts subsidiaries, including the receipt of securities, options and other property for
gervices and the exercise of options previously received for services., If the trans-
actions involve the recelpt of securities or the exercise sale or extension of op-
tions to purchase securities, the market price of the securities on the date of such
transaction shall be stated: :

(2) If a director, officer or nominee received payments of remuneration total-
ling more than $20,000 and if the amount reccived exceeds the total amount of his
remuneration during the previous fiscal year, state the amount of such excess:
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(3) State the amount paid or set aside by the issuer and its subsidiaries
primarily for the benefit of such director, officer or nominece, pursuant to each
pension or rctirement plan of the issuer and its subsidlaries or other similar ar-
rangement, and the amount of the annual benéfits estimated to be payable to such dir-
ector, officer or nominee in the event of retirement; :

(k) State the largest aggrégate amount of indebtedness of such director, officer
or nominee to the issuer and its subsidiaries outstanding at any time during such
fiscal year, except indebtedness arising from transactions in the ordinary course of
business, the amount thercof outstanding at the ¢nd of such fiscal year and the rate
of intercst paid or charged thereon.

(J) Furnish, with respect to all the diroctors and officers of the lssuer as
a group, information comparable to- that required by Paragraph (I) with rcspect to
individual officers and dircctors.

(K) State, in tabular form, the number of cmployees of thé issucr and its sub-
sidiaries (other than officers and dircctors of the issuer) who, during the last
fiscal year, recccived from the issuer and its subsidiaries remuneration in excess of
$20, 000 but not more than $50, 000, the number of persons who received -remuneration
in excess of $50,000 but not more than $100,000 and the number of pcrsons who re-
ceived remuneration in excess of $100,000, giving the aggregate amount of romuner-
ation paid to the persons in each group.

(L) Neame each person, other then a dircctor, officer or cmployeec of the iassuer,
whose aggregate remuneration from the issuer, during thc last fiscal year exceeded
$20,000 and state the aggregate amount of remuneration received from the issuer dur-
ing such fiscal year and the capacity in which it was received.

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 officials-—

(A) Neme ‘the persons for whom it is intundud that votes will be cast pursuant
to the proxy and the tcrm of offico for whlch thcy are candldatos.

(B) If the pcrsons solicited havu cumulativc voting rights, make a statement
to that effect. '

(C) If a nominee is or, during the last fiscal yecar, has been a director of the
issuer, furnish with respect to such nominee the information called for by paragraphs
(p), (), (#) and (I) of Item 5. :

(D) If a nominee has rot previously been a director of the iseuer, furnish the
information called for by paragraphe' (D), (E) and (H) of Item 5 with respect to such
nominee and describe briefly the business experience of such nominee during the last
five years.

Iten 7. 1If action is to be taken with respect to the election of dfficers, other
than officers who are directors or nomindesfor e¢lection as directors--

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

(B) Describe briefly the business experience of each nomince during the last
five years., e o
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Item 8, 1If action is to be taken with respect to the election of auditors, or
if it is proposcd that particular auditors shall be recommended for selection by any
committes to select auditors for which votes pursuant to the proxy are to be cast--

(1) Name the auditors.

(2) Describe briefly any material relationship of such auditors and any asso-
ciates of such auditors to the issuer and any affiliates of the issuer,

(3) State, or describe briefly, (A) the name of each nominee for any cormittee
to select auditors for which votes pursuant to the proxy are to be cast, (B) the
office, if any, which such nominec holds with the issuer, (C) the approximate amount,
as of tho most recent practicable date, of cach class of securitiecs of the issuer of
which such nominee is directly or indirectly the beneficial owner, and (D) any
other relationship of such nominee, or any rcvlationship of any assoclate of such
nominee, to the issuer and any affiliates of the issusr which is of a material
character. If the nominee¢ is not the beneficial owner of any securitics of the
lssuer, makc a statement to that effect.,

Item 9. If action is to be taken with respect to any plan providing for re-
muncratlion of any director, officer, or cmployee, or with respect to any other
compensation of any director or officer--

(a) Furnish the following information as to such remuneration plan:

(1) State the name and position with the issusr of each person eligible to
participate in the plan. (As to any of such persons constltuting a class, an identi-
fication of the class, including the approximate number of its members, will suffice.)

(2) DBescribe dbriefly tho method provided for determining (A) the persons who
shall actually participate in the plan and the amount of each participation, and (B)
the funds or securities to be distributed under the plan.

(3) State (&) the name of each person, or each member of any committec
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 each
such person or merber rnay share in the plan,

{4) Summarize briefly any other material provisions of the plan.

(5) 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,

(6) If any person who is specified in (3) above or who will be eligible to
participate in the plan alsc has, with respect to any other remuneration plan of the
1ssuer or of any affiliate of the issucr, powers gimilar to those described in (3)
above, or 1s a member of a cormittec having such powers, or is eligible to partici-
pate in any such other plan, state bricfly the general nature of such other plan and
the relationshlp of such person thereto.

(b) 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 ag to sach diroator or
officer whose compensation ls otherwise to be acted upon: '

(1) Neme and office.



- 18 -

(2) State the aggregate amount of remuneration paid by the issuer and any sub-
sidiaries 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 on an accrual basis if practica-
ble. Insofar as such information relates to securities, options to purchase securi-
ties, 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 fis-
cal 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 separate-
ly.’

(3) Describe briefly any substantial‘interest, direct or indirect, of such
director or officer or any of his 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 bidding. State the cost of the property to the issuer or subsidiary and
the cost to the vendor if the property was acquired by the vendor within 2 yedrs
prior to the acquisition by the issuer or subsidiary. '

(4) State to what extent, if any, ‘such director or cfficer may sharc in~ any
renuneration 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.

Item 10, If action is to be taken with respect to any amendment of the charter,
bylaws, or other document -- . :

() State briefly the purpose and general effect of the amendment.

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

(a) State the title of issue and amount of securities to be authorized or
issued, . .

(b) Furnish a brief description of such securities, in respect of the matters
concerning vhich information would be required to be furnished under the caption
"Descripticn of Securities" in the appropriate form for registration of such securi-
tles on a national securities exchange. :

(¢) Describe briefly the transaction in which the securities are to be issued,
sold, or exchanged, including a statement as to (1) the nature and approximate amount
of consideration received or to be received by the issuer, and (2) the approximate
amount devoted to each purpose, so far as determinable, 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 additional informationasto each
such option: : . . .

(1) The amount of securities called for by the option;

(2) The price, expiration date, and other material torms and conditions on
which the optlon may be exercised; and

(3) The consideration received or to be received for the option.
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(¢) Furnish financisl setements such as would presently he required in an
ariginal application for r¢gistration of securitles of We issuer under the Act, ex«
ptpt that all schedules othey than the schedules of supplementary profit end loss
Anformation and the surplua statements or schedules may be emitted. However, any or
all of such financial stdtelments which are not maverial for the exercise of prudent
Judgment a8 to the proposal may be qmitted if there are . set forth .the comsiderations
relied upbn to Justify seuck omission. In either capo, ¥ atatemont shall be mpde that
financial statements (or further finaneial atatements) ol the issuer are on file at =
the office of the Commission and at the office of the . =~ T Exchange
(naming each exchange) SRR

Item 12. If action 48 to be taken with respect to. any planiinvolving the modi-
fication of any class of gecurities of the-issuer, or the igsuance-of securities of
the issuer 1n exehange for outstanding gocurities «f the lesuer-: :

_ (a) State the title of - 1ssue and amount of the outstanding securities which are
to be modified or exchangeﬁ.

(v) In cases of exchange, describe triefly the basig of - exchange, including the
- title of issue and aggregate amount of edch ¢lass of new gecurities to be issued in -
exchange.

(c) Describe briefly any material, &iPferences between the outstanding securi-
ties and the modified or new securltiqd, in réspect of any of the matters concerning
vhich information would be required to de furnished under the ¢aption "Description
of Securities" in the appropriate form for regiatration of such securities on a
national securitios exchange.‘

(4) Furnish a brief statement as to dividends. in arrears or. defaults in prin-
cipal or {interest in respect of the outstanding se%urities which are ta be modified
."or excHanged, and as to the ‘effect of the plan therean.

(e) Summarize briefly any other material featurés of the plan, or, of the plan
is set forth in a written document, furnish a copy thereof.

() Furnish finencial statements such as would presently be required in an
original application for registration of securities of the issuyer under the: Act, ex-
‘cept that all schedulss other than the schedules of supplementary profit and loss
information and the surplus statements or. sc¢hedules may be omitted., However, any or
all of such financial statements which are not material for the exercise of prudent
Judgment as to the plan may he omitted if there are sct forth the congideration re-
lied upon to Justify such ‘omission, In either case, a statement shall be made that
financial statements (or further financial statements) of the issucr are on file at
the office of the Commission and at the offioe of the Exchange (nam-
ing each exchange)

Item 13, 1If action is to be taken with respoct %o any plan of merger or conspli-
dation, or any plan involving (1) the liquidation or dissolution of the issuer, or
“(11) the acquisition by any class of security holders of the issuer of securities of
another issuer, or (iii) ‘the transfer of &1l or a substantial part of the assets of
the issuer in exchange for sccurities of "andther issuer, or (iv) the acquisition, by
the issuer, of any othcr business, including the acquisition of control of another
person or the acquisition of securities having a book value on the books of the 1s-
suer thereof of more than one-half of thé rdet worth of such issuer (or in the case of
evidences of imdebtedness, of move than one-half of the sum of the net worth of such
issuer and its outstanding funded debt)--‘

(a) Swmarize briefly the material features of the plan, or, if the plan is set
forth in a written docuwwent, furnish a copy thereof.
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(b) Purnish financial statements such &s would presently be required in an orig-
inal application for registration of securities of the issuer under the Act, except
that all schedules other than the schedules of supplemontary profit and loss informa-
tion and the surplus statements or schedules may be omitted, However, any or all of
such financial statements which are not material for. the exercise .of prudent Jjudgment
. a8 to the plan may be omitted, if there are set forth the considerations relied upon
to Justify such omission. 'In either case, a statement shall be made that financial
statements (or further financial statements) of the issuer are on file at the office
of the Cormission &nd at the office of the ... Exchange (naming
each exchange). : R < s '

) (¢) Furnish the following information as to each person which is to be merged
into the issuer, or ipto or with which the issuer is to be merged or conselidated, or
the business of which i8 to be acquired, 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 flnancial statements suoh as would presently be xequired in an orig-
inal application for registration of seccurities of such person under the Act, except
that (A) such statements need not be certified, and (B) all schedules other than the
schedules of supplementary profit and loss information and the surplus statements or
schedules may be omitted. However, any or all of such financial statements which are
not material for the exércise of prudent judgment as to the plan may be omltted, if
there are set forth the considerations relied upon to justify such omission., In .
either case, if 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 in-
cluded. (This paragraph (2) shall not bejapplicable in the case of (i) a person
vhich is already a totally Held subsidiary of the issuer and is included in the con-
solidated 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 subsidiar-
ies without any substantial change in capital structure, under such circumstances
that form 8-B would be appropriate for registration of securities’ of such person 1s-
sued in éxchange for listed securities of the issuer.)

(3). Furnish‘a brief statement as to d vidends in arrears or defaults in principal
or interest in respect of any securities of such person, and as to the effect of the
plan therecon. :

(k) As to each class of securities.of such person which is admitted to dealing
on a national securities exchange and which will be involved in or materially affected
by the plan, state the high and low sale_prlces {or in the absence of trading in a
particular period, the range of the bid and asked prices) for each guarterly period
within 2 years.

(a) 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 materially affected
by the plan, furnish information similar to that required by paragraph (c) (k) above,
unless the plan involves nerely the liquidation or dissolution of the issuer. .

Item 14, If action is to be taken with respect to the acquisition or disposi-
tion of any property--

(a) Describe briefly the general oharacter and location of the property.
(b) State the nature and amount of oonslderation paid or to be paid, or received

or to be received, by the issuer; to the extent practicable, summarize briefly the
facts bearing upon the .question of the fairness of the consideration.
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(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) Sunmarize briefly 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) State the nature of the restatement and the date as of which it is to be
effective. :

(b) Summarize briefly the reasons for the restatement and for the selection of
the particular effective date,

(c) State the name and amount of each 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 any,
to which, by creation of additional surplus or elimination of charges against income,
the restatement will as of the date thereof or in the future make available for dis-
tribution to the holders of equity gecurities of any class funds from the treasury of
the issuer which could not otherwise be used for such purpose.

Item 16, If action 1s to be taken with respect to any rcport of the issuer or
of its directors, officers, or committees, or any minutes or meetings of its direc-
tors or stockholders--

(a) State whether or not such action is to constitute approval or disapproval
of any of the matters referred to in such reports or minutes,

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

Item 17. If action is to be taken with respect to any matter not specific&lly
referred to above--

(a) Describe briefly the substance of each such matter in substantially the same
degree of detail as is required under items 5 to 15,

Item 18, If the persons making the solicitation are informed that any other per-
gson intends to present any matter for action at any meeting of security holders at
which action pursuant to the proxy i1s to be taken, and if the persons making the soli-
cltation intend that such matter shall not be acted upon pursuant to the proxy, make
a statement to that effect, identifying the matter and indicating the disposition pro-
posed to be made thereof at the meeting in the event the disposition thereof is with-
in 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
Janvary 15, 1942,






