INVESTMENT BAMKERS COVFERENCE, INC.
Y P
KINUTES OF MEETING OF COVERNING COMMITTEE

Feld in Carlton Eotel, Weshington, I,0C,
At 10 AL M., Jamuary 28, 1937

e e=0p—mma

A meeting of the Governing Committee and Advisery Counell cof the
Investment Bankera Conference, Inc. was held at the Carlton Eotel, Wash-
ington, I, C., on Tuegday, Jamiary 26, 1937, at 10 A.M. pursuant to naotice
duly sent fo epch member of the Gowerning Committee, snd to each Dlatrict
Chairman (a3 membera of the advisory Council) on January 7.

There were present at the meeting:

Yesara, Froncia 4. Eonner
fecrge W. Bowvenlzer
Sydney P. Clatk
E. F, Connely
Fdward J. Caootigan
Ralph T. Crane
B. Eawell Griswold, Jr,
Joseph T, Johngon
John A, Presoott
4. ¥, Snyder
Jeorge 9. Stevenson
Joseph H, Swan
Fenry . Tompiting
Frank Weeden
Sldney J. Voinbery
drrin 5. Wood

constl futing sixteen membera of the Governing Committee, and

tleasra. John =, Blunt, IIT
T. E, Booker
Hewil Ford
Pliny Jewell
Leuls 7. Starart
John J, Sullivan
Lowry Sweney
Tavid 3. Teat

consiituting eight membera of the pdvisory Council. The others present were

Moasra, Tallace H, Pulton, Director
Srank 1, Scheffey, Co-Tirectecr
Joaeph Q. Eostetler, of Counpel
Yuarray Hansen, of Counzel



Chalrman Sriawold copened the meeting and yresented a review of
the activities of the Conference aince the Governing Committee meetling of
October 16, 1936, giving an outline of fits work and relationas with the
Seenrities and ZExchanse Comnlssion, He also ammounced the results of the
elections for membership to the Governing Complttee, and sppointments to
the spesial Comblttess since Qotaber 18, 1948,

The mlnutes of the firgt meetlng of the Governlng Committee
mere approved.

Tlection of Officers

Chairman Griaswold releaaed the chair to Mr, Rslph T, Crane who
presided ard received nominaticns. Hr. Frank L. Scheffay acted as secre-
tary, The follewing personsg were nominated 2g officera of the corporation
to zerve feor vhe term ending Januery 15, 1338, or until thelr respectivs
auceessors are chosen and gqualify:

Chal roan B. Mprell GCriswold, Jr.
Vice Chalrman Francis A. Bonner
Treasiirer Sy¥dney F. Clark
Directar Tallace H, Fulton

HBallat having been duly had and altl the membera of the Coverning
Commlttee preaent having voted, the Temporary Ghalrman announced that the
eforesald peraons had been ungnimcously elected to the coffices =et hefore
thelr reapectlve namea,

The Chalrman and the Director thereupon entered upon the dis-
charge of thelr duties,

The Chalrman made s brief reoport onm the gctivitles of the Confer-
ence and ita speclsl committeea with relation to registratlon ztatements
and prospectusea gnd announced that ¥r, Hareld H, WNeff, IMrector of the
Forms and Hegulatlons BDiviglon of the Semrities and Exchonge Commlasion,
thad conzented to pddress the meeting and discues the cuprrent plans of the
Commiaalon locking toward a revisien of ite present registyoticn formg
under bBoth the Securiticae and the Exchange Acts, aa well as ita require-
menta and inatructions with relation to prospectuses, Wr, Neff accordlngly
appearad and outlined tne program whiliech the Commlaslon oow has in mipd
for revising lts forma, and ccnaclidating Lts regulations and inatrueticne
under Both Acts, the program being addresasd principally %o general =impli-~
ficatlon of reglatration, to a leasenlrg of the cost of reglatration, and
te zhortenlng both reglatration statements ad prospectuzes. Upon the con-
clugion of his remarks, Mr, Neff answered questions from the fleor. Aa
thla program of the Commlasicen 1s at present only in the process of develop-
oent and as Mr, daff pointed out he was at present merely cutlining his cwn
persomal wiewpcint, he requeated that all of his remarks be itreated as
confidential,

Deports of Officera and Committeeg

The Tressurer reported on the preaent financlal statua of the
Conference and m copy of hia report is anpended to these mlnutes as
] Exhibi_t A!I R
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Upon motion duly made, seconded and carried, the Treasurer'sy report
wos approved as read,

Upon mpticn duly made, seconded and carrled, it mas

EESQOLVED, That the Treasurer shall give a bond for the faithful
discharge of hig duties in the sum of $25,000, the coat thereaf to be paid
by the corperation.

Upon motion duly made, seconded and carried, 1% was

RESOLVED, That the Tdrector should heve the bocks and accounts
af the Invegtmert Pgnkers Jonference Committee audd ted, the coaat thereof to
be paid by the corporation,

The Tressurer precsented and discusased Conference Committee wvoucn-
era Mo. 138 %o Noe.o 142 inclusive.

Upon moticn duly made, saconded and carried, payrent of Confer-
ence Committee vouchers No, 138 to No, 242 inecluglve, covering eertgin of
the accounts payable of the Conference Committee ams at Dcotober 15, 1036,
paid subsequent thereto, and certain cperating expenses of Conference, Inc,,
rald out of the funda of Confersnce Commiftee for the agecunt of Confer-
ence, Ine,, prior to the opening of the latterts bank accounta, waa approved.

The Treasurer presénted and diacussed Conference, Inc. veuchers
Ho. 1 to Yo, 87 inelugive, Upon motiocn dulv mede, seconded and carried,
payment of Conference, Inec. wouchers ¥o. 1 to No, 62 inelusive, covering
the remalning aceounts payable af the Conference Committee taken dwer by
Conferencea, Inc. as at Qctober 15, 1235, and aperating expensea of the
corporatisan throvgh Jamuary 20, 1937, was approved,

Upor motion duly male, seconded ond carried, the Director's
report, copy of which ia attached ta theze minutes as "Exhibit B", wag ap-
proved na read,

Mr. Crane, na Chelrman of the Committee on Admlssion to Membeér-
ship and 0lasaification of Underwriters, Orizinators and Othera fer Pur-
poacs of Asszegsment, reported on the actiona and actlvities of this Com-
ol ttee to date, Upon motion duly made, seconded and carrled, the actions
of thia Committee were ratifled and approved.

¥r. Crane reported further that as the result of s number of
complainta which had been received ss to mambera' classifiecgtiona for
purposes of sggeasment, the Committee had ziven considerable thousht to a
revisicn of the clamaifications presently styled "inderwriters” (Class 12{a))
and “Originatara’ {Class 12(b)). The Committes racommended that in place
of Classes 12{s) and 12(b) there be crested the fallowing classiflcations:

12(a) frizinators

12{ 1) ¥ajor Underwritera

12{c) Subatantlal Underwrltera
12(d) Cccasional Undermriters



It was the thought of the Committee, as expressed by Mr. Crane, that Claas
12(a) (Driginators} should include those firms which, in the opinion of tha
Committee, are naticnally knowvn as originators and undasreriters of large
national isaues of securities: that CGlaas 12{%} (Major Tnderwriters) should
include those flrma which, in the opinion of the Commlttee, are Zenerally
Inown to have a major position in both corporate and municipal under-
writing: that Clase 12{¢) (Subatantial Underwriters) should include thoas
firms which, in the opinion of the Committae, are engaged in undersriting
substantial amounta of securitles beth corporate and mnjcipal; that

Clase 12{d) {Oceasional Underwriters) szhould include theae firmas which, in
the oplnion of the Committes, occaslonally underwrlte asecurltiss both cor-
porats and municipal.

It wae pointad out by HMr. Swen that thia whole matter of clagsi-
ficatton, for purposos of azsessment, is one which must he solwed by the
trial znd error msthad, and that the proposed re-clasgification of Claases
12{m} and 12({b) would zive the Commlttee more latitude in maki-g equltable
adjustments ond classifications.

After dlacussion, and upon metion duly mnde, seconded and carried,
1t man

RESOLVED, That the recommendation of the Committee, a3 cutlined
above, bte approved and the Committee was dlrected to prepare schedules for
the use of the Finance Committee.

My, Griswold, as Chelpman Fx Officlo of the Committee on Prospec-
tuses and Reglstration of Securitles, commented on the work which had been
done by the Technical Committee on thia subject, pointing out that they
econfinad their atudy to a refinemant of Form A-2 and the related prospectus
under existing law. He further polntsd out that the report of this Commit-
tee mas submittad to the Commiasion not as that of the Governing Conmittee
but selely as the report of the Tochnloal Commitiee and that it would be
available for further dlascussion betwegen the Governinzg Commlites and the
Commlzsion in comnection with the lerger problens involved. Ee complimented
tha mepbers of the Technical Committee on the thoroughness, thoughtfulnesa and
care wlth which thely report was mede., 4 memorandum report by Mr. Frank L.
Scheffey, under wshose direction the repart of the Technical Coomittee was
prepared, 1s appended ta thege minutes as "Exhibit O,

¥r. Crane, as Chairman of the Committes ¢n Standards for Deter-
minlng Adequate Tiatritmtlon and deguate Activity in Cosnnection wilth Un-
liated Trading upon EXchanezea, reported on the meetingg which this Commlt-
tee had held with the Commission, znd on the work of the Technicgl Commit~
tee pn thls subject.

Upan matien 4duly made, =zeconded and ecarried, Xdr. Crane's report,
a copy of which la attached to theee minutes as "Exhibit I", was spproved.

Mr. Swen, as Chairmen of the Committes on Over-the-Counter Rules
and Regulations, reported on the several meetinga which this Committee had
held in {éw Tork and Washin2ton mith memhers or representatives of the Se-
surities and Exchange Commiasion., Mr, Weeden reported on the meeting which
he had had with representatives of the Commiszion om this subject, and Mr,
Fulton mede a hrief statement of the work which he and ¥, Hanaon had dane
with the Commiszlon.
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Commlssionery Mathews and Zouzlas and Meaaras, Fatz, Japersteln,
Tavis, Neff, Farcham of the Commlasion'se staff joined the Comcittee at
1unchaon,

Comml ssioner Dowglas apoke briefly ard informelly on the lnher-
ent possibllitiea of the Conference wlth respect to ralsing of standarda
of buasiness conduct through the educational procega, and the long-range
point of view which miat be taken in any such endezvor.

Commissfoner Mothewsg apoke informally of the self-regulation posg-
gibililtiep of the Conference and of hig views and hopes with regard thereto.

The TMrector reported that there wea consziderwble confusicn among
gome of the Digtrict Committesp aa to the atmdards to be applied in paes-
g upon applicants for membersnlp in the Conference, and that the Governing
Commlites hegd been requested to rude on the meaning of "detrimental to the
welfare, objects snd purpcasa of the Conferchnece, as usged in Sectlon 3(c)
of Artlele I of the By-Lawa, The Director reported that thia queation had
bheen dizcasscd with Counael, and then read the draft of a propesed lnter-
pretative letter. There was & general discussicn of hoth the probtles and
the letter, which finally reaultcd in a motion, which wasz duly seconded
and carried, that the rhole matter be referred to & compittes, compesed of
Megsrs. Grigwpld, Crang and Clark,

‘Ipon motion duly made, seconded and carried, 1t was

AESOLVED, That the draft of the proposed Rules of Falr Practice
and the draft of the propeosed Complalnt Preocedure te referred lomediately
tc the membera of the Governlng Coamittee and to the Advizory Councll for
eriticisma, mugsestlons, and comments andfer approval.

The Director read wmritten reporta from twelwe of the Chalrmen of
the fourteen District Committees, and the District Chalrmen present made short
additienal compents on their reapective reports.

ipon motion duly made, seconded and carried, it was

RES0LVED, That the Dirsctor prepars a llst of members of the
Conference, sald llst to be printed and diztributed to all membars,

Upeor motion duly made, scconded and csrrled, 1t vas

RESOLVED., That sll actions of the Frecutive Committes and/or the
Committee on pdmission to Memberahlp and Classification of Underwrlters,
Ariginators and Others for Purposes of Assessment, 1n ainlttins membera to
Charter Membership, be approved and that Charter Mepbership be cloaed as of
November 15, 1235,

4 general discusslon was ned as to the tlme and place of the next
oeeting of the Governing Committee, It was the opinion of the meeting
that, unless urnforeaeen circumstances should ariae, the meeting should not
be neld before April 15, and that 1t should bte held in Chicago.



*

It was the feeling of the Committee that 1t would be in the in-
tereat of the Confersnce for the Chairgan and other penbera of the Gov-
erning Somplttee to address groups of Inveatment bankers snd security
dealera ln various important key citles in the country ohen invited to do so,

Mr. Sullivan, Chairman of District No. 3, drought up the question
of prorating bills on the firgt azsezgment for thoee firmg which Joein be-
tween Februsry 1 and the tlme of the next asgeeswent. Upon motion duly
made, seconded and carried, thias matter was referred te the Flnance Com-

oittee for conalderaticon and gotion.

Upon motion duly made, seconded and carrled, the meetlng there-
upen adjournad at 4:50 P,.M,

WMALTACE B, FULTONW
Direator.




