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For Relea.se 'in ,NORNI'NG' N,ewspapers of Friday, 

SECURITI~S AND EXCHANGE COMMISSION 
Phlladel~hia 

SECURITIES ACT OF 1933 
Release No. 2887 
SECU'RITI ES EXCHANGE ACT OF '1934 ~ 
Release No., 334' ' 
HOLDING COMPANY ACT 
Release No. 3988 
INVESTMENT COMPANY ACT OF 1940 
Release No.' 417 

The Securi ties an~ Exchange' Comlil,ission today a~ounced the adoption of 
several reylsions'to its proxy rules applicable to all solicitations after 
January 15.' 19~3. 

At the same time the Commission announced a general simplification of 
registration and reporting re,qulrements under the various Acts which it ad
minist~I's thro?gh a comprehensive revision of its forms and reEiu1ations.' It 
is believed that the program w~.ll resuit in considerable savine of paper work 
and will at the same time preserve fo.l" investors and protection afforded by 
the statutes. 

The principal. revisions, to tb,~ p':r.oxy re~ulations are: 

1.' More extensive information must o'e given on the compensation and deal
ings of corp9rate managers, as well as a brief statement of th~ prin
cipal occupation of all directors and a resume of the business ex
perience of new candidates. 

2.' Regular annual reports to stockbo1ders must accompany or precede proxy 
statements. 

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

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

5. An exemption is Frovided from the rules for certain types of solici
tationsthrou~h newspaper advertisements. 

The additional information required about management includes a'list of 
all dir~9tors and officers, except officers (not directors) receiving less 
t~.~'.Il ~i20.000 a ye::),r, togetJher with a statement of the amounts received in cash 
as well as under pensioll or o?tion plans. Information must also be given 
showln~ all loans to officers and directors not 'made in the ordinary course of 
business, together with a brief description of all material transactions of 
officers and directors and thei.r associates with the compa'ny or its sub
sidiaries. ' 



Several months agl) ;the; C-omm~sSi'on· ,~~;'~r~;ed ittJ f.?,tll(f t? circula~e the 
proposed revisions to its proxy 'rules f'lPg tF.?!Dmen,ts and 'sh~~e;'s'tions.' The re ... 
visions announced 'today take into conslder~tion,~he comments received.: A 
number of the suggestions proposed by t,he staff were ,not ado~ted.,' They a~e: 

',' . 
1.' The requirement that information 

report to stockholders includin~ 
c~uded in the proxy statement. 

I : 

of the ;t;ype submi tted ,in' an annu:al: 
financial statements shali 'be 'in:" 

, '<\ 

'2. The sug~esti9,~ t-h!ly minori ty stockholders be 'i ven an opportuni'ty' to 
use the management's proxy material in support of ~ thei r oWn' ,no'minees 
for directorships.' 

3. A suggestion that persons'solicitin€ prox1es be denied 'the right to 
obtain discretionary author! ty where security hoider'::;' hilVe: not marked 
ballots. This proposal was,not adopted but a requirement of a clearer 
statement concerning the soli~itatio~,ofdiscretionary authority was 
included' in the new,ru~'e's.: 

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

Consideration of the proposed' revisions to its proxy rules led the Commis
sion to an acceleration of the' survey which' l,t,. had earlier begun of' the for-ms 
'and ,regulations under. the varioua statutes "rhich it' administ'ers. This result ... 
ed 1n a ~eneral streamlining of a number of the, report~ng forms, with the 
adoption ,of m'any of the suCC:est.ions received from ind'ustry and which had been" 
under cori~ideration by the Commission for sQtlle time,.' The 'princ1p,al revisions 
are: 

1. A new general form has been adopted,' fo'r r,egistration of commercial 
and industrial companies under the Securities Act of 1933, permi tUng 
the filing of the prospectus as a principal part of the registration 

,statement, thus eliminatin~'much duplicat~on between the prospectus 
and the regrst~~tion ~tatement proper. 

2. A registration state'ment filed under, the Securities Act becomes a 
basic document under the simplification program so that 'secur(ties 
covered by the statement may(be listed on a stock exchan~e ~y filing 
coples of the registration'statement. If a company,i~,required to 
file anhual reports with the CommiSSion, these repo~t~'may consist 
principally of copies of its,registration statement ~nd~r the Secur
ities Act, its annual report to stock~olders, or'a thi~teen-mon~hs' 
prospectus. One result is that a c~~pany's annuai rep6rt to stock
holders, its proxy statement and its annual report to the Commission 
may, generally speaking, be the same document. 
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3. A "number of cha~~es have been e:ffected l,n I the requ~rements for 'r1nan..; 
eial statemeQts"d~slgned-to si~plify '~n~';~ho~ten such data by per~ 
mitting under desi8na~ed conditIons the ,omission or partIal omission 
of cert.ain schedules, and by permlt.t'i.n~ all .figures ,ppearln~ 1n 
financial ~ta~ements to ~e stated 1n thousands ~f dollars. Flnanclai 
statements.,included in annyal ~eports ~o,·st.ockholders may be lncorpo .... 
rat.ed in annual reports i:o the ,Commission if they substantially . 

'conform to the re~uireme~~s of Regulation s~X. A supplement.ary 
oplnio~ of the Chief Accou~tant wrll be released shortly ~iscussln8 
the type ,of grouping or ~ondens~tion which may be followed in flnan
c~al statements without ,pr,event'ing s~bstantial conformIty with the' 
requirements of Regulation S-X. ' 

4'. The procedure for registration of add'i tional securities on an exc:hahgs::' 
and for registration on an additional exchange has been s1~plified b~:: 
the revision of Forms a-A and a-c. 

5. 'The Annual S~pple~ent Fo~in U.5S for registered' holdinQ compan1es has. 
been revised to elimina~e 23 out of a total of 42 items or sub-items 
and 6 out of a total or 13 exhibits or sub-exhibits. In addition, 
many of the remainin~ iteMs a'nd lnstr~ct1ons ·t.hereto h'ave been amend
ed to decrease the quanti~y 9f information required. 

6. Two skeleton forms have' been adopted for the use of public utility 
holding companies r~~lster~d under the HolcHng Company Act In filln~ 
annual reports under Sections 13 'and 1; (d' of the Sec'urltles Ex
change Act. These forms permit such companies ~o fl1e copies of 
their ,annual supplements in ~ieu of furnish1ng"~be lnforD\at~on re
~ulred in the forms heretofore used \>y such corporations. -However, 
such companies must file the financial statements re~ulred by Form 
lO-K and the financial statements must be pre,pared 1n accordance with 
Regulation S-X. . , 

The new pro~ram also 1ncludes Simplified forms for the registration of 
secur1ties of closed-end and open-end mana~ement investment compani~s and 
unit investment trusts which permit such ~ompanies to file a regist~atio~~ 
statement consistin~ of little more than a prospectus. 

The use of the new forms included in the simplification program 1s en
tirely permissive, ey.cept that the new Form U5S under the Holding Company 
Act is intended to supplant the existing form until 'further notice. Any co~
pany may us'e tbem or may follow the procedur'e heretofore in Elffect. During.," 
the next several months the Commission will receive and give 'careful 'consld~f" 
ation to any criticisms or suggestions with re~ard to the use of the new forms, 
These formS .are 'n~w i,n preparation and wU1 be available shortly. 

'The text of the Commission's' action follows: 
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, ....... . 

":;"~;rhe,,S)ec\?-r1ti~s ,and ,Exehailge'.Commlssibn, ~et.ing pursuant"t.o' authot'l.tY 
oonfe:r~e~"up~m, H :,by the Securities Act,'6f': 1933;: part,icularly 'Se~tl(;)lls 7, 10, ' 
an~ i~,9: :(~) :~1teF.~C?f:" the, Sec-.rlties Exc:!1a~~~.,~~ct"of 1934, p,!r~iculari~ Sections 
12, 13,." ~4.(!~)" .. 1,:5,(,d)"atld,fj, (a) there~f: the',Public't;tility'Holdlng Company 
49~ :9,t..',~~t35" , .. p.a:tticularly', Sectlcsnl?' 14 ,a~d 20( (a) the~e6f; and' tne' trlvestment 
COPlp.a~,y :Act of' 1940;,:parqc\:lla'rlv. 'se~ti:o~s ,,30 (a} and' 38' {a)"t'here~f~: and 
deeming ;suC;h aC't'!'on necessary an'd' ~appropfia t,e, in the' pUDll,c5 '!i'iter-est :and for 
the protec-Hon,.of ,investors and 'necess~i.t for the' executiOn of :t.he: "fdnctlons 
ves.te,4 i%}, -i.~ b~, 'the sa~d Aots" here'b-y. t'akee the""foll:owing ~adti6rt:': " ", 

" ", CA).-.~' ,The: followin~ :forms ar~ 'here~/adopt.e'd': 

, Form S-l. Optional Form for' ~e,g,ist.~aqon unqer the S~r1ties Act of 
193,3-' of: Se,cur,1ties' of Issuers wh-1'c'~' woulti'- o~berwlse be Aut,hdri'ze'o, or'Require,d. 
t-9, U,S~i F~rm' A'-l; "A-2, or E-l .. 

, Form S-4. For Ret;.1.stration und,e%' the Securi ties Act of. 1933, of ~ecuri
tie~, of ; 'Closed-'end Managemen't.' Ibve~tment: Compa'nies" 'Rep.;"iste,recr:"oh" For-m' N.J3'B-1. 

• 1'. • .', • , 

, Formf, S.:..,I). ' ' Fcr" He ~Lstra tion 'unCier th~ 'Secui'i ti~'s AC't, 0'£ 1'933 c'f Securi
, UeB' of 'open-end : Manag-emimt- 'Ihvestrnent Cotf!.Pa:n'H~s 'He'~l~'te"i-ed 'bh For~" N::"8B-l. 
, " • • • '1 •••. I, •. " 

Farm S-6. For Regis'tration under the Sec~ri ties Act of 1933 of Secuii-
ties :of unit ,'Investment Trusts Re,~~s'ier,ea on ',Form 'N-8'J'~":'2. .::'" " ' .' 

,lIoi"m -U5~K,· For' Ailn'ual'Report~ under:'Secti<;>il 1,3"0£ he' geciurl't.tes Exchange' 
Act of': 1934 :of 'Hol<fing'C6ml'anies ""P.e@ls;t~red "unde,r 'the 'Pdblie luuitty ,~olding 
Ccmpany Act of :'19:3'3. . ' ' 

'Form' '(j5 ... HiJ,·. For Artnual" Re porta '.'utid'er Sectl6ri '15: '( d) ,'of' the' S'ecut' i ties 
Exchang-e: Act of., 19}4, of: Holding Conrpanies "Reg'is"tered' urici~r 'the' pubilc :Utility 

• • t : ',' ": 

Holding Company Act of 1935. 

(-B,) The ',follow.ing "forms 'a;re amJ~<,t"d' to' read \;"s :se'( fottir, '.i.~,: ~~Pi*:s' ',Of 
t~ forms muked '''As 'amended to 'a;n~ 'lncludln'g '11/i'5142"~ 

I • • •••• " :.. "j" 

Form 8-A. For Reciist.r'atl:(m"of Addi'tlonal Securities' und:e'r, 'tHe Securities 
Exchange Act of 1934. 

Form' 8-C, 'Apprica:t1.'oll' for Registration of:Securi ties" on 'an 'A~di tional 
Exchange, Pursuant' ·to Sections 12: (bh ,(c) 'and' ':(d)' '0'£, 'th'e' Siicur'i ties: Ex'ch:an~e 

. '" . '. . -'," 

AC,t of ,19.34., ' ' 

(C),: ;:Form' U5S. Annual Supplement' 't" Re'~;is'trat;ion' Sta~eme:n't .. :1s ~mendtid," 
to read as set -forth in copies' :Of the' :form marked: '''Adopted 'Deceinbe~ 10. 1942". 

(D) Form IO-f{, For Corpdratio:ns', and Form N":30i-1; Annual' Report of 
Management Inv~itment Company Registered Under the Investment Company Act of 
1940, are amended as provided below. 

(E) Form A-O-l ~nd the instruction book therefor are hereby rescinded. 

(F) Rule X-12B-9. Of the General, Rules and ,Regulations under the Securi
ties Exchange Act of 1934 is amended to read as hereinbelow set forth. 
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(G) Rul~~' r~~'~j;():,~ 'X~~3A~B, X-l~A-9 and .X~;!.1j#-~ are adopt~d 'to read ,~4': 
,herelnbelow, s,e:t fot'~~,: 

',(H) R~g1,ll~tiQn: ... l~'~4' is, amencied ~o read as 'h,e.t-einbeiow"set forth.: ... 
" " .... " 

,rh~ ab~v~' acti~n~:9.f \l.l~ Commi ssfon shalf be~ome effective lnnnedi ateiy 
upon publication' e~cepi. ~h~t t.h~' revised Regulahon X-14 shall 'not become 
fective untli J;;mua~.Y:15~' ~943.~ , :,',:" ... ' . " ' 

. . . .', ~. ..: ~ " .' '. ., .' 

et-

Rul~ X-~28-Q.' ,R~eis~~~ti~~' by Clo~ed-end Nanaeem~nt Investment Commf>ariies • 
. .. , . ,'. '. .• , '. 'i': '. . . 

(a) Not~i'th'i~g' the"·~eq~irellle·~t~· of the' form ~hich would otherwise 
be appropriate for regi.s"j:.:rat~oD ,of securi ties on an exchange under the Secp.r-
1 ties Exch?nge Act of'1934 (her,einafter cal'led' the' '''appropriate form"), any 
clos~d-en~ mana~emeot inve.s.tQlent CO!'lpan,y wJ'l.ich is re~istered under the Inve:s~..4· 

ment eonlpal'!Y Act, of' ,1!;l4P' and whlGh qas no securities listed and registered em 
any exchange may fUe an application f"or r'e~istrat.1on of securities under 
the Secnri tie!:;, 'E.xchan~e, A~t of 19,34 corlsisting of t~e following: . . ~. , 

(,1) . The facing sheet of the appropriate fO,I'm; 

(2) A copy of the' comp·all~·I.s registration "stat~ment under Section S' (b) 
of the Investment Company Ac:t o:f 1.9:40, l.~c]udin~ financ'ial statements ana ex
hi bi ts: 

(3) A copy of each repot't' t:1',l~d 'h~ the co.mpan;y pur~uant to Section 30 
(a) or 30 (b) (l) ,of 'the InveatJnent Company Act of 1940, including financial 
statements and exhibits, ifaRY: 

(4) A description of the securities being registered as required by the 
appropriate) form and any financial statements or exhibits required by the ap
propriate ~rm ~hich are not included.in the applica~ion pursuant to (2) or 
(3) above; apd 

(5) The signatur~srequired by the appr9priate form. 

(b) The following statement shall appear .. on the facing sheet of the ap
plication or on ~ page immediately following the facing sheet: 

''THIS APPLICATION, PILED PURSUANT TO RUL~' X-12B-9, . CONSISTS OF THE 
REGISTRATION STATEMEN'l' UNDER THE INVESTMENT COMPANY ACT OF 1940 FILED 
BY THE REGISTRANT ON ., 19 __ , AND THE FOLLOWING ADDITIONAL IN-
FOHMAa'ION, AND DOCUMENTS REQUIRED BY RULE X-12B-9!' (List such' addi ti0-9 a1 
information anp documents.) ( 

(e) If the registration statement or any report included in the applica-
t.2on pursuant to (a) (2) or (a) (3), above, incorporates by reference any 
financial statement,s or exhibits required by the appropriate form which~ are 
on file with the Commission but are not on file with the exchange, the copies 
of the application filed with the exchange shall contain copies of such fin
ancial statements or e~hibLts. 
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.. 
R,ule X-1.2B-1.0. Refi~tt"a'Notl by Reristrants under the Securities Act of 1933 • 

.. ' 

(a)' 'Notwi ths:tan~i~'t1' the r~qui~~ments of the form which would otherwise 
be, approp%'iat~ for registr,atlon of s,e,c~rities! on' an exchan@e under the Securi
ties Exchange,' Act qf 19.34 ,(pe:-e'inafter. c~lle~:1: the,' ."a'pproprhte' ,fo'rm"':, ;ahy' 

"issuer, exc'ept 'invest~nient companies' re~ister~d, und~r' tl:l'e',:In'v'estmen-t 'Company 
Act of 1940, which has filed a registration statement under the Securities 
A~~, <?f;\ ~,933 ~n~" whlch hali, nc:.>: ~e~'ur ~ ties .. lh\ed, and re'gts tared on"'any,'exchahge 
~ay; If the registration statement h~s become effective and 1s no~ subject ~o 
any procee9~ng under, Section, A (d) of the btter, AC,t -cr', to' all'," or'tie~' entered 
thereunder, fiie :an a pp i.1.cation 'fQr r-egistrati,Qu"of, sec1::1rit'ies,'und~r :the ",' 
'~ecurl~ies ,l<:xchc.:l1ge' Act,:of 1934 ,consi~ti~g ,of"tl)e, fc;>llowind: 

'J.l) , The, ~~Cing sheet" of t.he, ~ppr,opri~ te f;ortn(' , , 
• I.' .' ~, • '. • 

(2) ,A ooPy of ,tne 'eQmpan~',s regist~ation, $"t~'ttement'under,the Securi
ties Act' of 193'3, "in(:ludin'~ fln3nciel '~t.aten;imts a!lQ elth.\.bits: 

(3) A description of the securities being registered.as required by 
the appropri~te fqrm (unless co.nt,alned in,the re~:l's'tr'ation, state'llient filed 
pul'tu~nt to (~) ,a~ov;~J a~id 'any, :finane,la). s.'t~"te"n~n.'tos or. exh'ibi~s re'qul'red 

'by the appropr fate form w'l~ich ~re~ not' i;lle;Lud3d in t.he application 'pursuant 
to (2) ,above; and ' 

. .' I • • .' I I .'~ t't' .' .. ,." 

(4)' "Tne signatures requlr,ed, by"the appropriate, fO,r'm. . '. ," . 
(b) The following statement shall ~ppea~ on th~ faci~g sheet of the 

application or on ~ pag,e i!'Ullcdiate,ly following the" f~C'ill'g, ~he~t: 
;. . '. .,' , . 

: ' 

:j'THIS APPLICATIC)N,' F!'LED: PURSUANT TO RULE X-12B-10, CONSISTS OF ,THE 
'REGISTRATION' STATEMGNT' OF " UNDER THE SECURITIES ,ACT OF 
1933 WHICH BECAME EFFECTIVE ON __ , AND THE FOLLOWING ADD:):TION-
AL INFORMATION ~ND DQCmlEWl'$ REQUIRED BY, WJLE ,X,:1~13-101~: (List such 
addltionall.nform:l tion nnd documents.) , 

(c) ,Any ~p'pl1cation rlled pU~~il~n~' to'thiS ,rule' aft~r, the, end ?f one 'or 
more fiscal years of the ret~istrant following the last fis'cal year for which 
certified f~nancial statements \.,ere included "in its registratiqn statement 
under the Secu'rities Act of i933 shall be accompa'rii~d by an annual report for 
~ach such fisc~l year ~n 'the form appropriate for' annual reports 'of the reg,is
trant pursuant to Section 1:3 of the 'Securi ti'es Exchange Act of 1934" proviaed 
that'if the ~~gistrant h~s' filed for such fiecal ,e~~ 6r years annual ~eports 
pursuant to Bection 15 (d) of the latter Act, it may file with the exchan~e 
cop~es of t~e annual reports s~ filed with the Co~missi~n., 

'(dl 'if ~h~ regis~r~iion's~aiement incluSed in ~b~ application incorpo~ 
rates 'by reference any financial 'statements or, exhibits requi,red by the' appro
priate 'form Which are' 011 fi1~ ,with the Commission l:u~ are not on file with ,the 
exchange, the coples of tbe appllcation filed with the exchange shall include 
copies of such financial sta~emcnts or exhibits. 
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Rule X-13A-B. 1?eports HI Case of Ne1l.' !~e!!istratio'fl. under Secudties Act 
:OJ 1933.: 

:' . '. ... ,: ."~ ," . ,- .. '" . ',: . 
(a) Notwi thstandi~~ the provisio~lS 61' r.ules X-131i-l and X-l3A";2, any.· 

, ~.'.'." . " ". ;'. .. . ,.. . 
registrant, except investment companies re@lstere\i undex' 'Lh'e- "T-livestment ",om-
pany Act of 1940, which has filed a registration staten;ten.t und~r the Securi
ties Act of 1933, may ,file as its annual report pllrsual;,t':to I'ul'eX'-13A-l,' 
copies of' its re!Hstr~tlon statemen:t. Ul!qe.r: 'th~ la~ter ,Ac;t in l1~u of an .an
nual report on .. ,the, .. appropriate· ~nnual r~.p·6~t :fort,; if' th¢ s'tatemerit (i) ,has 
become effective and is not 'subject to ~ny 'proceeding 'undeI' Se'c'tion,8 (d) ~f 
that Act or to an order entered thereunder and (2) ;co'versJthe period 'which' 
would· be covered by a report on the ~p'propr.ia~e. annual' report for~ .and con
tains all of' the infoI'm~tion inc1U~-ing f'in~nqial sta.tem'ents an~ eXhibi ts re-
quired by the appropria.te annual re~or:t ' .. 1'orm:~. " , . . ~ . '" \,'. 

(b) : ·The report.:s,h!11;L ,be,. filed under, cpver of the facing 'shee t of the 
approp.r1ate· annu~l:. reppr.t form. and. 'shall be' si~neC? i'n .accordanc:e wi th the.' re
ql.li.!,(':iH~nts of that' for\ll.' The following' :;\atement. shall appear on' 'the facing 
sheet. of the annual report or on 'th~ page imnle·dla.tely followiil~ th'e facing 
sheet: 

. , . . , 

THIS 'ANN HAL REPOIiT •. FILEi). PURSUA.NT TO mILE: x.:i3'A-8, CONSISTS 
O~' THE INF.ORMATION AND .DOCUMENl1sCpSiT.A i~·!l'.n r"~~ )HE' R~;GJf)THAT-ION 
STATEMEN'l': ON FORM .. ': ·FiL&6·'p',~· 'TIU: REGISTaAiJT ON_· _____ _ 

19~,; 'AS AMENDED UNDER DATF;SOF.,...,: ... ,~ . ..,.,_...,..,..._-:-_--: __ • 

(.c)· Ai)y' exhlbits includ~d in ·the, .. ~A~istration' sta¥ement 'which are'not 
. . . • . ' - t . 

required by. the· appropr,iate annual repo~t ft;?x'm may be omitted. 

(d) . If tbe regist~ation sta~ement included in the report incorporates 
by refe~en6~ any financial stat~ments or exhlbit~ re4uired by the a~pro~riate 
anneal report form which are on file wi~h the Commission but are not on file 
wlth the exchaniSe •. the copies of the' annual report filed with the exchange 
shall include copies of such finanCial statements or exhibits. 

(e) Copies at the report filed with the Comruisslon may ~ncorporate the 
~egistration sta'teruent by ·reference. . . C 

Rul·e X-13A-q. Incorporation of Information,(fontain'ed In a Pn)st)€cttts. 

Any registrant which .has· filed with the Commission pursuant to Rule'SOO 
of' the General Rules and Regulati~ns '~'nder the 'Securi ties ,~ct of 1933 copies 
of a. prospectus me'eting ~he requirements o~' Section 10 ('b) (1) of tha.t· Act: may 

. ,incorporate by re ference in i ts ann~.al r'eport pursuant to Section 1.3 of the 
Secur! ties' Exchange Act of 1934 any informati,on, including financial state_ 
ments, contained i~ the prospectus, provided a copy of the prosp~~~u~~is filed 
as an ~xhibit to the annual report. 

AllY registrant which has filed with the Commission pursuant to Rule 800 
of the General Rules and Regulations under the Secttr1 ties Act of 1933. copies 
of a prospectus meeting the requirements of Section 10 (b) (1) of that Act 
may incorporate by reference in its annual-report ~ursuant to Se~tion 15 (d) 
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Qf the. Securities Exchallg'e Act of'1934 any information, including financiah 
~tatementst contained in the prospectus, provlded.a copy of the prospectus is 
filed as an exh~blt .to the annual repdrt. . , 

Amendments to Form lo~K 

1. Par~graph 3 f~~ 'R~ ~r.~ H~~~fltpHons ~o Item 8 ·under the ·captiod· 
"Financial Statements" set forth in the instructipn book for For.m lO-Klis 
amended\to read as follo~s: 

{c} "No financial sta"tements need be filed for any subsidiary. whether 
ciomestic or foreign', wh'ich is not a significant subsidiary. statements .of 
sub~idiarles may be so omitted, howiver, o~ly to the extent that,the total' 
ansets of the subsidiaries for which statements are omitted do not exceed 15% 
of the total assets of.the registrant 'and its subs~diaries consolidated and 
the total sales an<;1 operating revenues of the ~mi tt.ed. sub~.id~aries dp not ex
ceed 15% of the sales and oper~ting r?venues 'of the re~i~trant ~nd its subsid-. 
iaries consolidated. 

2. The Instruction Book for Form 10-~ is further amended by inserting 
after Instruction l:'S under the capti9n "(jeneral Buies as to . Preparation and 
Contents of Annual R.p~~t" a new instruction reading as follows: 

I 

17. Issuers.subfect to the proxy "JJ·le~. If th'a reJistrant has furnished an 
annual report to its security holders pursuant to Rule X~14A-l of Regulation 
X-14, it may file with its annual report on this form a copy of its annulI 
report to security holders and may incorporate by reference in answer to any 
item of this, form ariy of the information contained in such nnnual report. The 
registrant may also incorporate by refero.::nce in its anpual report on this. for'm 
any financial statements contained in its an:rlual report t~ security holders ,. 
which are pr~pared substantially in accordance with the requ~rements of this 
form and Regulation S-X. 

Amendment to Form N-30A-1 

Form N-30A-l is amended by ch'.!l1ging Instruction 4 captioned "Definitions" 
of the "Instructions for Form N-30A-l" to Instruction '5 and inserting a new 
Instruction 4 reading as follows: 

4. Issuers subject to the proxy rules. If the registra.[1.t ha~ furnished an 
annual report to its necurity holders pursuant to'Rule' X-14A-1 of'Re~ulation X-
14, it may file with its an~ual report on this form a copy of its annual 
~~port to security holders and m~y Incorporat! by reference in answer tb any 
a.tem of this form any of the information c~wt.ained in such annual report. 
The regist~ant may also incol'porate by reference in its annual report .on this 
for~ ani flnancia~ state~ent$ c9ntaine~ in it.·Rn~ual report to security. . 
holders which ~re p~epared substantially in'-acbordancc ~ith ·the requirements of 
this form and Regulation S-X. 
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REGULATION X-14 (Revised as of December 'J5~' 1942) , 

.RULES RELATING TO SOLICITATIONS OF PROXIES' 

Rule X-14A-1. Duty to P~~rdsh proxy Statement. 

No solicla't'atlon sub3~~t to' Sect'ion 14 (a) shall' be made unless each per~ 
son solicited is concurren~'ly furnished or has previously been furnished 
wi th: ' 

(a) a' written l'roxy statement containing the information specified in 
Schedule 14A' and " 

(b) if the srilicitation is made by the management ~f th~ issrie~'and re
lates to a meeting of security holders at which the election of directors is 
an item of bu.~ness, an annual report t~ securiti,holdets containing such fi
fancial statements for 'the last fiscal year as will, in the o'p'inion of the 
management, adequately' 'reflect the position and oper'atiollS of the i'ssuer. 
Such annual rep6rt to s~curity holders, including,financial sta~e~ents, shall 
be in any form deemed suita~le by the management., If such annual report is 
sent to, security holders in advance of the ,proxy statement' and fo~m of proxy, 
it shall cohtain a statement in a prom inept place that proxies will,be re-' 
quested at a latertim~, indicating th~ approximate da.te on which the proxy 
statement 'is expec~~d 'to be sent tci security ,holders. In such case the 
proxy statement shall 'contain a statement in a prominent place tha't an an
nual, report to' se'curi ty holders, including fina~cial statements, has been 
previously sent to security holders, indicating,the ~ate on whidh it was 
sent. Solely ~f'or 'the CO,mmissio!l' s purposes in checking compliance with this 
rule, three copies of any such annual report to security holders which is 
not filed under Rule X-14A-4 (b) because it is to be sent out in advance of 
the proxy statem'imt s'hall be mailed to the Commission for its information 
not later than the date on,which such report is first sent or given to se
curi ty holders'. 

Rule X';'14A-2.' Duty to provide Neans by Which Desired Action Can be Specified. 

Means Shall be' provided in the' form of proxy wher.eby the per'son solici
ted is afforded an opportunity to specify by ballot a choice between appro~al 
or disapproval of each matter., or each group of rel'ated\ matt'ers as a' whole', , 
which is intended to be acted upon pursuant to the proxy and the authority 
conferred as to each such matter or group Qf matters shall be li~lte~~tb 
voting in accordance with the specifications so made. Nothing in Regulation 
X-14 shall prevent the solicitation of a proxy conferring discretionary 
authority'with respect to matters as to which the person solicited does not 
make the' specific_tion provided for above if the ballot is clearly set forth 
in the form of proxy and the form of proxy contains a statement in bold-face 

,type indicating tha't if the ballot is not marked the shares represented by 
the proxy will nevertheless be voted in'a specified manner. Nothing in Regu
lation X-14 sh~ll 'prevent th~ solicitation of a proxy conferring discretion
ary authority with respect to matters which the persons maldng the solicita..,., 
tion are not aware will be presented for action pursuant to the proxy. No 
authority shall be sought t~ vot~ a proxy upon the election of any ~erson to 
:'tuyoffice for which a b~n~ fide nominee is' not named in the proxy statement, 
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Rule X-14A-p~:"!' ':.P"'~ sefJ.!tat "o"I~:·op.'i.nib'rmat''i on'~ ,,: 
• ", t" 

(a) The information,.' l'n-shided ln' 'proxy soii!ci t'i~l ~'~teria'i shalt be 
clearly presente'd and the statements made shall" ~e, d:iy~.deQ ,..tnto. :,group'S',: : 
according to subject matter and the"va'rious groups of statements shall be 
preceded by appropriate headings.' The order of i~ema,.nd .• ubjtems in the 
sch~?u~e, need,no~,' be ,:f~l1o(.le~( provideq, ~q~~ ~~5 ~-nf~f'~,a:~t()P:,:,is' furnished in 
a manner, ~,hic;:h ',will not ': te~dl 't~': '~P~Sqf~' ~~~ '~ffee,H'f~ pr~~entation of in
forl,llation to ~h~ PH~9~§ ~eHp.Heq~' \>{pere pr.a~ticable and, appropriate, th~ 
information shall be presented in tabular fc;>rm ,and ,all!oun~s, shall be' stated 
in fig~r~s:.:', If ~et'acliable';i"the"proxy form sha!'l a'pIH;;ar 'at the end of the" 
proxy statement. Information required by more than one applicable item need 
not be repeated." 'No statement need be made 1n fe,Spons.e, ,:to ',any,' item or sub-
i te~, ,w.hich. is, lnappllca;ble:'~" ,"" " .. 

",; :", 

":(ll),' ,",A~/,l.:;'lform~:tion"requ:tr'ed' to be included in. i'he' pr.oxy st'atement as 
to te~ms:of: iequrities o~ ¢the~'subject matter whic~, fr~m a ~tandpolnt 6f 
practical, n~cessi ty must' be: determined in the' future may, be ,stated, in term~ 
of preseI)t ,ltt:lowledge 'and: intention: Provided, ,h9w.e';'er, ',ti'\~t: ~n ,such' a case 
a . brie'£' s~atement, of ,the circumstances rendering i t, ne,c:ies~ary ;tha,t such .. mat ... 
tel's be dete~mi,ned in the 'future 'shall be made and" 'to ,the, e,xt.en't ,prac,ticable, 
the author,i ty. tQ :b.e, conferre'd 'con'c'erning each' such ma~~,er sh,all :be, '''onfined 
within limits reason,ably' reTateo' 'to the 'need for, d.iscre:tiO~,ar.y authority. ' 
Subject to :the fQregoing prov'is'ibn:~ in'format,ion ~hich ,i~ ,not :kno~n to ,the ~er
sons making the solicl tation ,a11<! which it is not. reasonably ,w,1thln the power 

" , " ~ 
of such persons, to ascertain', or', procure may be Ol:llitter;l" if a brief ,statement 
of the circumstancesrenderl:ri~ s'uch lnforll\stion u~av'ail~ble is made. 

(c) There may be' omitted fr,om'the proxy stateIntm~',a.ny information con
tained in any other proxy'solicitirtg"~aterial which has, b~en furnished to 
each person soltcited, in connection with the same meet ins or subject matter 
if a clear, reference is made' to 'the, 'place' where such information appears. 

Cd) All printed proxy soliciting material shall be set in type at least 
, I 

as legible as lO-point le;aded ~type except that to the extent necess~ry for 
convenient presentation financial statements may be set In ,:type ,at ieast 'as", ' 
:leSlble as 8-PQ~nt: l~aded t'ype;~' - " , : ,>,' 

, ' 

Rule X-11A-4.' Duty to"Fi-le Material. 

The following 'material shall be filed: 

(a) Three, prelitnin'ary copies of the proxy statement and form of proxy.' 
Such copies s~all be filed with the C~mmission at Philadelphia",PennsYl~ania, 
not later than ten days prior to the date definitive 60pies ~f such material 
are first ~ent or given' to security holders or such icss~r h~mber ot days 
~rior to such, date as t~e Co~mission, upon a showing ot un~sua~"clrc~mstances, 
may determ~ne.· Such copies shall be ma~ked preliminarY,copies,.nd shal~ 'be' 

, . ., . . 
for the ,.information of the Commission ont,}'.' ,~ 

[Note: It, is l)ot advisable to p~lnt CIefin! tlve c?p~e,s, f,o,!' ~,istr.ibut.i'pp, .. to ,,' 
securl ty, pol>~e~s uI)t.il'the' qornmtmts" of the C6'mlllis'si(;m" s zt~ff' have - l;leen ,.,r.'e- ' 
celved aqd considered.] , 
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(b) Three definitive copies of the proxy statement, form of proxy, 
and any additional material relatin~ to the same meeting or subject matter 
furnished to security holders concurrently with or subsequent to the proxy 
statement in the form in which such material is furnished to security holders~ 
Not later than the date such m~terial is first sent or ~iven,to any security 
holders such copies' shall be filed with or mailed to the Commission at Phil'a
delphla, Pennsylvania, and three additional copies shall ,be filed with or mail_ 
ed to each national securities exchange ~pon which is listed any security in 
respect of which the solicitation is made.' Copies of replies to inquiries frou 
security holders requesting further information need not be filed pursuant to 
this parailraph. 

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

Rnle X-14A-5. False or Nisleadini Statements. 

~o solicitation subject to Section 14 (a) of ~he Act shall be made by 
means of ~ny form of proxYi,Qotice of,~eeting or other communication contain-

s ' 
in~ any statement which, at the time and 'in the light of the circumstances un-
der which it is made, is fal,~,or misleading with respect to Bny material fact, 
or omits to state any material fac't necessary in order to make the statements 
'therein Dot false or misleading or necessary to correct any statement in any 
earlier communication with respect to the solicitation of a proxy for the same 
meetin~ or subject matter which has become fal~e or ,misleadin~. 

Rule X-14A-6. Duty of Issuer to Fun.ish Information anct ;]ail Pr,oxies at 
Reque~t of Security Holders. 

No solicitation subject to Section 14 (a) of the Act shall be mad; by or 
on behalf of the management of the issuer, directly dr indirectly, unless the ., 
issuer performs or has performed such of the following acts as ma9 be duly re-
quested by any qualified owner of any security of the issuer. (hereinafter 
called "the applicant"} with respect to the same subject matter or meeting: 

(a) At the written request of the applicant, the issuer shall furnish 
the followin~ infor~atlon: 

(1) A state~ent of the approximate number of holders, of record or 
otherWise, of any class of securities, any of the holders of which have 
been or are to be solicited by or on behalf of tpe management or of 'any 
smalle~ group of such hoiders which the applicant shall designate; and 

(2) An estimate of the cost of mailing a ~pecified form of proxy or 
other communication to such holders. 

Any ilirorlllation requested pursuant to this para~raph shall be Inailed or other
wise furn~shed as promptly as, practicable after receipt of the written request. 
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(b) At the wrltten req~est of the applicant, copies of any form of 
proxy or other communication furnished by the applicant shall be mailed by 
the issuer to holders, of record or otherwise, of any class of securities who 
have,been, or are to:be solicited by or on behalf of the management' or to a~y 
,smaller, group of such holders which the a~plican~ shall designat~d.' 'Such ma
terial shall be,',mailed with r~asonable promptnes~ after receipt of a tender 
of the material to be malled, of envelopes or other eont~iners therefor, of 
pO,!;tage or payment for postage, and of reasonable reimbusement of all expenses 

'incur!ed in connection wJth such mailing; except that suc~ material ne~d no~ be 
mailed prior to the first day on which tbe solicitation ~s made by o~ on be
half of, the management.' 

Rule X~14A-7. Duty of Hanaeement to Set Forth Stockholders' Proposals. 

In the event that a qualifl~d security holder '6f the issuer has given the 
management reasonable n~tice that such security hold~r ~ntends to presen~ for 
actio~ at a meet~ng of security holders of th~ issuer a proposal which is a 
proper subject for action by the security ~olders, the management shall set 
forth the proposal and provide m~ans by which securitf holders can m~ke a epe~ 
cification as prov~ded in Rule X-14A-2. Further, if the ,mana~em~nt opposes 
such proposal, it shall, upon the r~quest or such security holder, include in , 
it,s solici t'ing material the name and adctress of such security holder and a 
statement of such security holder set~in§ forth the reasons advanced by~him in 
~upport of such proposal:, Provid~di how~~er, th~t a statement of reasons in 
support of a proposal shall not be long'er than 100 words and provided further 
that such security holder alid not the management shall be responsible for such 
statement~' For the purposes of' this rule fiotic'e ~i ven more than' thirty days i'" 
advance of a day corresponding to, the da~~ on which proxy soliciting material 
· .... as released to security holders ~n conn5ction with the last annual meeting of 
security holders sha~l, prima facie, be deemed to be rrasonable notice. 

Rule X-l4A ... 8. ,Solicitations to which Rules are not Applicable. 
, 

The rules cont~incd'ln this regulation shall not apply to: 

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

(b) Any solicitation in respect of securities of a registered public util
i toy holding company or a subsidiary compaI1Y thereof in the event that there are 
110 p~blic;: ,holders of such securities. 

(e) Any solicitation of a prpxy by any person in respect of securities 
carried in his name or in the name of his nomin~e, or h~ld in his custody, if 
~1) such person receives no commission or remuneration for such soli6i~ation, 
cirectly or indirectly, other than reimbusement of reasonable out-of-poc~et 
~xpenses and clerical expenses, and (2) sl.i,ch person furnishes to the" perso~ 
selici ted ~ copy of all soliel tin~ r!lateriat which th~ persons' on whose beh~lf 
·r,i.e solicl tai,ion is mrde are senilnc to other persons. Provided, hOHever, th~,t 
t!1is e](,cmption sh<'lll not ~e appl'ieab+e to any solicitation by a votin'g'trustee 
1.n respect of securities of which he is trustee; 
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(d) Any solicitation of, proxy by any person in respect of, securi ties 
of which he is the beneficial owner; 

(~) Any solicitation of a prc;>xy evidenced by a., certifl,cate of deposit 
or other security which is re~i.stered under the ~,eGuri ties Act of 1933; 

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

(g) Any solicitation made in connection with a reorganization of a reg
istered holding company or any subsidiary company thereof, or in connection 
wit.h any transaction which is or will be the' subject of. an application 'or 
declarat.ion filed with the Commission pursuant to the provisions of the Public 
Utili ty Holding Company Act of ,1935 or any rule promulgated thereunder, if 
such solicitation is made ip pompliance ~ith Rule U-62 under the Public Util
i th Holdtng Company Act of '1935. 

(h) Any solicitation of a proxy tbrough th.e medium of a newspaper ad...: 
ver~is~ment if the advertisement informs security holders ~f a source from 
\1hich they may obtain copies 'of a proxy statement, form of proxy and any 
other soliciting muterial and does no more than (I) name tr~e issuer, (2) state 
the nason for the advertisement, ,( 3) ldenti f1' a proposal to be acted upon by 
security holders. ( 

'Rule X-14A-9. Definitions. 

!<'or the purpose of Regulatinn X-14, un less t.he contf.'xt otherwise re-
tluires--

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

(b) The term "solicitation of a proxy" includes (1) etny request for a 
proxy, whether or not such request is accompanied by or included in a f~rm 'of 
proxy, (2) any request to revoke a proxy or not to execute a proxy (3) any re
quest to execute a' proxy and (4) the furni shing of a form of proxy to secur
ity holders under circumstances re~sonably calculated to result in a procure
ment of proxies; Provided, however, that the tef'm does not apply to the furn
ishlnt~ of a form of proxy to a security holder upon' the unsolicited request 
of such security holder, and dbes not apply to the performance by the issuer 
of acts required by Rule X-14A-6 or the performance by any person of minister
ia~ acts on behalf of a person soliciting a froxy. 

(c) The term· "proxy statement" means 'the statemen t required by Rule 
X-14A-l, whether or ,not S,ontained \ in a single document; 
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(d) 'l'he term ,lIissuer" means the issuer of the securi ty i~ respect of 
which the pro~y is solioited; 

(e) The term "associate", used to indicate a relationship, with any per
sons, means (1) any corporation or organization Cother than the is.uer o~ a 
majori ty owned subsidiary of the issue'r) of which such 'person 1's an officer 
or partneir or is, directly or indirecqy, the beneficial 'owner of 10% or more 
of any class of equity sElcuri ties, ('2) any trust or other estate in which such 
person has a substantial ~eneficial ,interest or as to which such person serves 
as, trustee or in a simqar fiduciary capacity, and (3) any relati've or spouse 
of such person ,having the, same home, as such person: ( 

(f) The term "affiliate,," used to indicate a rela.tionship with any per
,on. means of person controlling~ controlled by, or under commpn control with, 
such person. 

, (g) The term "officer" means a cha.irman of the boa'rd of dl'rectors. pres
ident, vice president, treasurer, secret~ry, comptroller, and ~n~ other ~ersen 
perf.orm'ing'slmilar functions. 

(h) The phrase "the persons maklng the solic1 tatien", used in relation' 
to a sol1ci:tation ,by the management of the hStler, mea.ns the directors and, 
officers of the issuer cxclu~ivo of any directors or officers who are opposed 
to the solicitation. 

(1) The phrase "mutters to be acteq,.upon pursuant to" t"e proxy"" used in 
relation to a proxy to be used at a meeting of security holders, means the ' 
matters which the persons making the so~icitation intend to present and any 
matters which the' pe'rsons making the solicl tatlon have been 121 ven reasonable 

I notice that other persons intend to, present for action at such meet.ing, in :, 
the event the persons makin~ the solicl tatloI~ intend that the proxy shall be 
used for Pllrposes of a vote upon such matters or for p~rposes of a 'quorum 
supporting such a vote: Provided, however, that the phrase as so e~ployed 
do~s not apply to elections to office. For the purposes pf this rule notice 
given more than thirty days in sdvance of a da~ corresponding to the date on 
which proxy solici ti,ng material was released to security holders in connection 
with the last annual meeting of security holders shall, prima faCie, be deemed 
t& be reasonable notice. 

SCHEDULE l4A 

Ite1!lS of information to be furnished in connection wi th solicitations of 
proxies. 

I 

Item 1. State whether or not the persop. giving the proxy has the ;power 
to revoke it. If it is as serted th at the r i gh t 0 f revocation be fore, the proxy 
is exercised is 11mi ted, outline t.he limitations anC! state the baSis for such 
assertion. 

Item 2. Summarize briefly the rights of 8?praisal or similar ri~hts of 
dissentJrs with respect to any matter to 'be acted upon pursuant. to the ~roxy. 
\'There such dissenters' rights may be exercised ",i thin a limited time after 
the date of the adoption of a proposal, the filing of'an amendment to ~ char
ter or a similar act, state whether the pe~son·soliclted will be not~fled of 
such date, 
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I~em 3 (a) State the names of the persons by whom; directly or indirect
ly, the co~t of,solicitat~on ,has been or'~ill ,be borne~ 

(b) If soli~i~~tions are '~o be ,mad~, otherwis~ than by use of the 
ma.ils and otherwise than, by ,directors, ,o,fficers and regular 'em'ployees of the ' 
issuer at an additional total cost of $100 or 'less, state',' o'r describe brief
ly, (1) the character of such additional solicitations, (2) the cost or 
anticipated cost, thereof ,and the material features of the ·ar'rarl'~emen't, i f any, 
for the payment, thereof and (}) the 'approximate num'ber of both regular and ' 
specially engaged emplDyees, of the issuer' or any oth~~ person lnaming such 
other person) who will solicit proxies. 

Item 4 (a) 1£ the solicitation is made·b~ o~ on behalf of the manage
l1\ent, of the, issuer muke a' state'ment to that e'ffect.' t f the solicitation is 
made othel'wise than by or on behalf of the management, state the names of ,the 
persons by whom or on whose hehalf the solicitation is made, directly or in
d~rectly, and the,approximate i~ouht of'each'cl~s~'of:securities of the is
suer owned beneficially by each such person and nis associates. If any such 
person is not the beneficial owner of any securities of the issuer, a state
ment to ,that effect.'as :to such 'persons :;;hall be made,. 

(b) Describe 'any interest, direct' or iridirect, (by security hold-:
ings or otherwise) of any director or'officer of t~e'issuer, or any associate 
of any director or. officer, or any other person by whom or on whose behalf 
the solicitation is made or any associate of any such other prr~on in any 
matter to be 'acted upon pursuant to the proxy. (~o state~ent ne~d be made 
under.th1s paragraph a~ to any Inte~est arising solely by reason of being a 
director or officer of the issuer~) , , 

(c) If the solicitation is made by or on behalf of the management 
of the issuer state the name of any director of the issuer who has ~oti,fied 
the'management in' l.ri t'ing that he opposes any' action intended to be taken 
pursuant to the ~roxy and state that such notificatibn has been received. 

o 

Item 5. If the so'licitation is made by or on behalf of the management 
of th~ issuer ~nd action is to b~ tak~n with respect to the election of di
rectorS'or similar officials-_ 

(A) If,the persons solicited hav~:cumulative voting rights, make a 
statemetit to that effect. 

(B) State the 'outstanding number of each cl~ss of voting securities of 
the issuer. 

(c) If any person holdS of record"or, to ,the knowledge of the manage
ment, owns beneficially, more than 10~ of the outstanding voting 
securities of the issuer, name 'such person, state the approximate 
amount of' securl ties held of record or owned beneficialLy by such 
per~on (whichever amount is the "greater) and the percentage of the , 
amount of outstanding voting securities represented by the a,mount 
of securities so held or o'lolne,d. Hecord hold~ngs may ,be omitted if 
the same shares are reported ,as being owned beneficially. 
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"'(n) " If, ~ny director or nOl!linee h;a~ ~:ee~ "or ~s propose~, to, be elect~d, 
pursuant to~n arr~n~~meni: o~'~~d~~~tand\n~ bei~ee~ any of the 
persons making the soliel tation or the .director or" nominee a.nd any 
oth~r ~e~son or p~tsons ~i~e~i th~ dire~i~r and of~icers, of the 
isafier\a~ti~g solely 'i~ ~~at, ca~.city, describe ~ii~fl~ s~c~ ,1"-
rangement or understandt'ng. ," " ' ' 

(,E) Fur'rii sh, in tabular" form "to the 'extent p'racti'ca'ble, ,the ,fopow~n~ 
''l'nformation with r'espect' to each' 'director of 'th'e' issuer and each 
:p~rson rio~inated for ~le6~ion ~i ~ dir~ctor: 

" , 

(1) State the principal occupation or employmen,t of ,such, d.irector 
": or nomfnee and "the 'n'ame or' the 'corporation 'or other or,ganiza

tion', 'if any, "in which such occupation or employin,e~t is carried, 
on. 

(~ 'State th~ year in ~lich such director ~f the issuer first be
came a' directo'I'~' 

State, as of the most recent practicable date, the approximate 
amount of each class of securities of the issu~r beneficially 

:owtled," directly or 'indirectly, 'by such dire~tor o~ nominee~ 
If'a, director or nominee'ls not the beneficial owner of any 
s~curities ~f the issuer make ,8 ~tatemk~t t~' that' effec~. 

, ,I. . 

" 
If m'ore than lQi,'f' of' an~' 'class of sec~ri ties are beneflcla\ly 
owned by such director"or 'nominee an'd his ?.ssociates, stat'e 
the approximate ag~regate amount of each'class of securities 
benefiCially oHr..ed by such a~sociates, na,ming each associate 
whose' 'holtlin'gs are' substantial. 

. ,.,' 

(F) Name the pers'ons for whom it 1's intendea that votes wi 11 be cast 
" pursuan,t to the, pro'xy and the t'erm' of office for which they are' 

candidates. 

(G) ,r,f a nominee has' not previou'sly been elec'ted' 'a director by securi:ty 
holders ,of the issuer, describe briefly the business experlenbe of 
such nominee during the last five years. 

(p) De~cribe briefly any int~rest, direct or' indirect, of each person 
who has acted as a director 'of the issuer riuring the past year and 
each person nl1rninated for election as'a, director and any aSSOCiates 
of such director or nominee in any transaction during the 'past yeaF 
or 1n any prop,osed transaction to which the issuer or an,v subsidi
ary was or is to be'a pa~ty. ,No ,referer..ce need bamade tofmmater
ia~ and insignifican~ transaction$.· 'I~ the interest was or is to 
be in the purchase or sale, ,other ,t~an in the or1inary course of 
bU~lness, 'of property by ~he l;ssuer 'or a ;'subsidiary, include a 
statement of the cost of the property'to the 'issuer ,or subsidiary 
and a statement of'the cost to the purchaser 61" vendor~ 

(I) furnish the follo""in~; information, in tabular form ,to the extent 
practicable and on an accr.ual basis ,if practi9abl~, for the las.t'" .. 
fl"seal year of the issuer: wi th respect to (i) each person who has 
acted as a director during such fiscal year; (it) each 
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person nominated for electioi1 as director;' and' ''( ili)', each person 
who, ha~ acted as an officer but not as a director and who has re
,cei vcd paYlTlent~ 0 f remuneration to't'all'inri !!'lore titan t,20-, 000 during 
such iiscai yea~~ 

,,( 1) 

( 2) 

(a) State the a~gregate amount of remuneration received from 
the iss~er and' 1 ts subsi~:liari'e's, 'cilrectfy 'or .indire.ctl(v :and 
(b) describe all transactions iiwolvin'g the recc'ipt, of remuner

ation by su~h dir,ector, officer or nomine;,e from the issuer and 
i '\,5 sU,bsidiar.ies,', including th£.!' receipt of 's'ecl1ri tIes, o'ptions 
,:~nd other property for s<;rvices and the exercise of options 
previOllsly received for 'services'.' If the' transactions involve 

,the receipt of securities or the exercise sal~ or extension of 
options to p~~chase s~curities, the m~rke~ frice ~t the securi
ties on the date cif,such transa6iidn sh~ll be stated; 

If a director, officer or nominee rec~ived ¢a~ments 'of remun
eration totC!lling more than $20,000 aud, if the amount received 
~xceeds the total' amoUnt of his rem\ll1era Lion during the previ
ous'fi~cal year, ~t~t~ the amount of such excess: 

state the ";'l1lount paid oi· ~et asiJe Dr the issuer and its sub
sidiaries ~rimarilY fo~ the b~nefit of s~ch director, ~ffic0r 
or nominee, pursuant to each' pension or: 1',:!t.ireIll0h-t plan of the 
issuer and its s~bsidiaries or other similar arrangement, and 
the amount of the annual benefit~ astimate~ t6 be ~ay~ble to 
such director, officer or nominee Lri the event Df,retirement; 

,(4) StatE): the largest aggregate amount of ind;;;bt(".:n<;ss of such di-
, rector" officer or nominee to the' issuer al"',~' i t:t; suDsl.diaries 

outstanding at any time. durin~ such fi~cal Y0ar, except indebt
,=dness arising from transactions in the or<.iiil"T~1 course of 
bUSiness, the amount thereof outstandill~ at tnc ,,',h~ of such 
fiscal year and the rate of interesi Faid or char~e~ thereon. 

(J) ~~ur~ish, wi th 'respect to' all the directors and offic'crs of the is
Sller 'as's' group, informa'tion comparable to that !'c:quire'd by Para
graph (I) wi th respect to individual officers :'lIl''l directors, 

(K) State~ in "ta,bular form, th~ number of employees nt' the issuer and 
its subsidiaries (other than,officers and dircctor~of the issuer) 
who, durin@ the last fi scal year, received from thE: issuer and its 
subsidiaries remurierati~n i~ 'exce~sof ~20,OOO but not more than 
~t50"OOO, the numbElr \)f' fersons who l'eceived remuneration in excess 
of $50,000 but not more than ihoo, 600 and 'the' number of persons who 
received'remuneration in excess of ~lOO,000, ~ivill~; the a~~regate 
amount of remuneration paid to th's persons in ",aeh ,~rollp. 

(i)' Nnme each person, other than a director, officer or empldyce of the 
issuer, whose ag@regate remuneration from the JS3ucr, during the 
last fiscal year exceeded 120,000 a~d state the a~gre~~te amount of 
remuneration received from the issuer dllrin~ such fiscal ¥ear and 
the cBr:acity 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 act,ion is to be taken with res:(:ect to the 
election of directors or similar officials~. 

(A) Name the persons: fo'r 'whom it 1s intended tha,t v.ote~ will be cas~ 
purs~ant to th'e, proxy and the term of office, for which they are 
candidates. 

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

(c) If a nominee is or, d~ring;the last fiscal year, has been a director 
of the issuer, fu'rnish wi'th r~sFect.',to suqb nominee the information 
called for by'paragraFhs (D), (E)" (H) and (I) of Item 5. 

(D) If a nominee has ,not previously been a direct~r of the issuer, fur
nish the information called for by paraJrap1!s (D), (E) and (tf) of 
Item 5 with respect to such'nominee :and describe briefly the busi~ 
ness experience of such' nomine0 during the last f~ve years. 

Item 7. If (lction is'to b(') taken' with resJiect to the election of officers, 
other than officers who, are di r0ctors ,or 'oomin<;;(!s for' election as directors--

(A) 'Name the offices to be filled and the persons for ~hom it is intend
ed that the votes will 'be c,s~ Rursuant to the proxy and the term of 
office for whi ch they are, candid,ates. i 

(B) Describe briefly the business e~perien,ce of each nominee during the 
'last five years, 

Item'~. If' action is to be taken with respect to the election of auditors, 
or if it is proposed that particular auditors shall be recommended for selec
tion 'b'y any c'ornmi ttee to select audi tors for which vot~s pursuant 'to the proxy 
are to: be cast~-' 

( 1) 

( 2) 

N arne the', audi tors. ' 

, ' 

Describe' briefly any inaterial ,relationshi,:: of ,such ,Budi tors and any 
associates of such audi tor:::. to the issuer alld an,V" affi.liates of the 
Issuer~" , 

.state,' or ,'deseri be briefly, ,( A) the name of c;,ach nominee, for any 
committee to s~lect audi~ors for which votes pursuant to the proxy 
ar,e to be cast, (E) the' office, if any, wbich ,such nominee holds 
~ith the issuer, (C) the 'approximate amount, as ,of the most recent 
practic~ble date, ~f each class'of securities of ~he is~uer of 
which such nominee ~s directly or indir~ctlY the beneficial owner, 
and (D) any other relationship 'of such lLOminee, or any relationship 
of any associate of such nominee, to the issuer and any affiliates 
of the issuer, which' 1s of a material character., If the nominee is 
'not'the beneficial owner of any securi ties of the issuer, make a. 
statement to that effect. 

, ItCl1l 9. If action is to be taken with reSfect to an,Y plan providing for 
remuneration of any director, officer,,'or'employee, or with res~ect to any 
other comp6nsatlon of any director or offlcer--

(a) Furnish the following information as to such remun(~ration plan: 
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(1) State the name and,positio~ with the issuer of each person eligible 
to participate iI) the plan. (As to any of such persons consti ,tutin~ 
a clas s, ar. identi ficatlon of the class, 'including the approximate ' 
number of its me~b~rs, will suffice.) 

(2) Describe briefly the method provided for determining (A) the per
sons who shall ac~ually participate in the plan and the amount of 
each participation, and (13) the funds or securities ~o be distrib
uted under the p~an. 

~ I '. 

, , 

(3) State (A) the name of each person. or each member of any committee, 
authorized under, tile plan to make the determinations described in 
(2) above, (R) the posi tion wi th the issuer of each such person or 

member, and (C) the extent to which each such 'person or member may 
share in the plan. 

(4) ,Summarize brie fly ,~ny other Inaterial provisi ons 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, i~suer 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 also has, with respect to any other re
num.eratio'n plan of the issuer or of any affiliate of the issuer. 
powers similar to those des,crilled in (3)' above, or is a member of a 
committee havin~.such powers, or is eligible to parti'cipata in any' 
such other plan, state brieflv the 'general nature of sU9h other 
plan and the relationship of such person thereto. ' 

(b) Furni~h the following informatIon as to each director or officer 
who will be .eligible to receive under the' plan to 'he acted upon One of the 3 
highest amount~ to be received by any directo~ or officer under the plan, and 
as to each director or officer whose compensation'is otherwise to be acted 
upon: 

(1) Name and office. 

(2) State the a~gregate amount of remuneration paid by the issuer and 
any subsidiaries of the issuer (directly, or indirectly through any 
affiliate of the issuer or otherwise) to such director or officer 
in all capa'ci ties durin~ the last fiscal year of the issuer.' The 
information should be given on an accrual'basis if practicable. 
Insofar, as such infor-Illation relates to securities, ""tions to pur
chase securities, or other property given for services, or to 
options to purchise securities, given for services, which were 
exercised or s~ld by the grantee durin~ the last fiscal year of 
,the issuer, or to remuneration paid to partnerships' in which such 
director or officer participated as a member of the partnership, 
it shall be stated separately. 

" 
(3) Descri~e, briefly any substantial interest, direct' or indirect, of, 

sU,ch, qiI'ector or officer or any' of his associates 1n anY"property 
acquired within 2 'years or proposed to be aCQuired by the issuer 
or any, of its subsidiaries, other' than prope'rty acquired in the 
ordinary c~urse of business or on the basis of bona fide competitive 
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bidding. ,State the cost of the property to the issuer or subsidiary 
, I 

(4) 

(5) 

,,' ' 

an9, the cO,st to the v~nd9r if the property was acquir'ed by the 
vendor wi thin ,2 ye~rs prior to the acquisition, by the issuer or 
subsidiary. 

State to what extent, if. any, such 'director or officer :may share 
any remuneration plan to be acted upon. 

If any oth~r compensation of such diFector or officer is to be 
upon, state the amount of su~h proposed compensa~ion. 

in 

a.cted 

Item 10. I f action is to be ta'ken wi t'h respect to any amendment of the 
charter" bylaws, or other document-- , 
, , .' 

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

Item 11. ,If action is to be taken,with respect to t'he authorization or 
issuance of any securi ties, otht!l'wise than in exchan~e for outstanding securi
ties .of the issuer--

(~) 'State ~he,title of issue and amount of securities to be' authorized 
or issued. 

, (p)" F~r.nish a brie'f des.cd·ption lof such' securi ties, in respect of the 
matters conc.er-ning which in f,o-rmation would be required 'to' be furnished under 
the' cap~ion "Description of'Securiti'es" in the 'appropriate form for re~is
t~:ation of ,such securi tles ,on a ·natiinal securi ties exch'ange'. 

, , 

(c) Describe bt'iefly the transaction 'in 'whi'ch the securitie's arc to be 
issued, sold, or exchBn~ed, including e statement a; to (1) the natur~, and 
appr'oximate amount' of consideration received or to be rece~ved by the' i'ssuer, 
and (2), the ,approxi;mate· al1loun't devoted' to each purpdse, so far as det'ermin':':' I 

able" for which :the net proceeds have been or are to be used. 

(d) If ihe transaction is to involve the ~ranting by the issuer o~ 
options to purchase any of the securi ties, furnish the follo\-/ing addi t~onal 
information as' to each such option: 

, (1) 

( 2) 

,The, ~mount :~>f., secur,i Hes called for 'by the" opt-ionj 

, ' 
The ,price, expiratiod date, and other m'terial'terms .nd conditions 
on ~which the, op~ion may be exercised;' and 

,Thecon~idev~tion received ,or to,be received, for the 'option. 
" . '. · :,' 

(~) ~uFnis~"financial at~tement$ su~h as 'woult, presentlY be required in 
an orlg~nal appl~cation for registration"of securities, of the 'issuer under the 
Act, eX99,pt that all schedul:~s other than ',the' scliedules of supplerrientary pro
f1 t',a~d loss information, and' the surplus statements or, schedules' 'rri~y be omi t
ted. ' However, any or all of such financia-l statements' \orhi'cn 'are n'ot material 
for the exercise of prudent judgment as to the proposal may be ~mitted, if 
there are set, for,th the consider'at'ions 'r':.lH~d upon, to' jus,t-ify' 'such omt'ti s'i on. 
In eithe,,r, case, a st,atement "shall. 'be made, that financia:l 'st-at:ements '(or fur
ther '{i~ancial' s,tatem,e,nts) of ,the, issuer are on file ,at the office of the Com-
mission and at the office: of the, ' ,'Exchange ,(naming each 
exc,hange) • 
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Item 12. If action ~s to be taken wi:th res,pec't~p, an~·' plan involving 
the modification of"iny' claSs of secuiitles of the issuer, or the issuance of 
secud,t.ies of tli'e issue~ in exchange for' outstandinf,; sec~ri,ties of the issuer--

(a) State the title of issu'e and amount of ' the outstanding securities 
which are to be modified or exchan'ed. 

(b) In cases of exchan~e, describe briefly the basis of exchan~e, in
cluding the title of'issu~ and a~~re~ate amount of each cliss of new securi
ties to be issued in exch~n~e. 

(b) Describe brieflY"ani material differences between the ?utstrinding 
securfties and'the modified or ne~ securities, in respect of any of the:mat
ters concernin~ which information would be required to be furnished under 
the caption "Description of Securities" in the appropriat~ form for regis
tration of such securities on a natio~al securities exchancie. 

(d) Furnish a brief statement as ~o d~vidends in arrears or defaults 
in principal or interest in respect cif the outstanding securities which are 
to te mOdified or exchange~ and as to the effect ot the plan thereon. 

(e) Summarize briefly any other material fe'atures of the plan, or, if 
the plan is set forth in a ~ritteri document, furnish a copy thereof. 

(f) Furnish financial statementi ~Qch as would presen~ly be required 
in an origin~l appllcation for re~istration of securities 0f the issuer under 
the Act, except that all schedules. other than the scheduL:s of supplementary 
profit and loss information ~nd the surplus statements or schedules may be" 
omitted. However, any. or all of such financial statements whicll are not ma
terial f6r t~e exercise, of pr~den~ j~dgment as to the plan ffiay be omitted, 
if there are set f~rth the',c6nsideration'relied upon tOJustify such ommis
sion. In either case, a st~~ement shall be made that finanCial statements 
(or further financial state~ents) of the issuer are on file at the office of 
the Commission and at the of.fice of the_. __________ , ____ " Exchange (namiI)g each 
exchan~;e). 

Item 13. If action is to be taken with respect to any plan of mer~er 
or consolidation, or any plan involvin~ (i) the 1i~uidation or dissolution 
of the issuer, or (ii) the ac~uisition by any class of secu~ity holders of 
the is~uer' of securities of ar.other issu~r, or (iii) tlle- transfer of all or 
a substan~ial part of the assets of the issuer in excha~~e for securities of 
another issuer, or (iv). the acquisition, b~l the issuer, of an,;' other busi
ness,' including the acquisition of control of another person or the ecquisi
tionof securities having a,boo~ value on the books of the issuer thereof of 
more ti1an one-half of the net worth of such issuer (or in the case of evi
dences of indebtedness, of more than one-half ot the sum of the net worth of 
such issuer and its outstandin~ funded debt)--

(a) Summarize briefly the material features of the plan,. or, if the 
plan is set f'ortil in a wri,t,ten document, furnish a copy thereOf. 

(b) Furnish financial statements such as would presentl~ te required 
in an original application for registration of securities of the issuer under 
the Act, except that all schedules other than the schedules of supplementary 
profit and ,loss information and the surplus statemel',ts or schadules ma:)'" be 
omitted. However, any or all of sucH financial statements which are not 
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material for the exercise of prudent judgment as to the,p~an may be omi~ted, 
if theve;,are set forth 'the~onsiderations ~elied upon' to justify,such!~m~s
sion. In, either case, a statement shall be'ma~e'that financial statements, 
(or .£:~rther' financia~ statements) of the iss'uer are 'on file at the office of 
the Commission and at the office of the Exchange (naminm 
each e,xchange). 

(c) Furnish the following,i~formation as to each person wbich,is to be 
merged into"the issuer, or in-:'o or with which the issuer i!3 to be merged or 
con~olidated, or the business of'~~ich is to' be a¢~uired, ~r wh~ch is tbe 
issu'er of securities to be a~quired by the issu~r in exchange for all or a 
substantial part of its assets or to be acquired by security holders of the 

, " " 
issuer: , 

(2) 

" : 

(4 ) 

Describ'e br~efly the business '-of ::;uch person. 

Furnish financial statements su'ch as would presently be required in 
an original application for registration of securiti~s of such per
son under the Act, exc~pt that (A) such statements need not be 
certified, and (8) all :~chedules other than the schedules of supple
mentary profit ~nd loss' information and the surplus ~tatements or 
schedules may be omitted. However, any or all of such financial 
statements which are not material for the exercise of prudent judg
ment as to the plan may be o'mi Hed; if there are set forth the 
considerations relied upon to justify such omission., In either 
,case, if any financiil stat~ments of t~e person are on file with the 
Commission or with any national securities exchange, a ~tatement to 
that effect shall be included. ~tThis para~lra:'ph (2) shall not be' 
applica~le in the case of (iJ a person which is already a totally 
held ~u~sidiary of the' issuer and is included in the cons6lidat~d 

, statements of the issuer and its 5ubsidi~ries~ or (iiJ a person 
which is to succeed to the iss~er or to the issuer and one or more 
of its totally held subsidiaries without any 9ubitantial change in 
capital structure, under such circumstances that form 8~B would be 
appropriate for registration of securities of such person issued in 
exchange for listed securities of the issuer.) 

Furnish a brief statement as 'tb diVidends in arrears or defaults 
in pripcipal or interest in respect of, any securit~es of such per
son, and as to the effect of the plan thereon. 

As to each class of securities of such person which is admitted to 
dealing on a national securitied exchange and ~hich will be involved 
in or materially affected by the plan, state the high and low sale 
prices (or in the absence of trading in a particular period, the 
range of the bid ~nd,ask~d ~rices) for'each 9~arterlt period with
in 2 years. 

(d) As to each class of securities of the issuer which is admitted to 
dealing on a national securities exchange"and which will'beinvolved in or 
rr.z:.terially affected ~y .the pIan, furnish information similar to that 'required, 
by paragraph (c) (¢) above, unless the plan involves merely the liquidation 
or diss,olution of the issuer." 

Item,14. If action is to be t~ken with res.pect to the acquisition or 
disposition;of any property--
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(a) Describe briefly the general character and location of the property. 

(b) State t~e nature,and amount of'consideration paid or to be paid, or 
received or to be received, by the issuer; to the extent practicable, sum
marize briefly the fact.s' bearing,upoh the CJ,uestion of 'the fairness of the 
consideration. 

(c) State the name and address of the trans fe.I:or or trans feree, as the 
case may be, and the relationship of such person to the issuer and to any 
affiliate ot the isscier. 

(d)' SU,mmatHe, briefly any other material features of the contract or 
transaction., , 

Item ~5. ~f ~~tio"'is to, be taken with 'respect to the restatement of 
any asset,: capital, or'sur'plus account of the issuer-- ' 

(a) state the natur~ of the restatement and'the date as of which it is 
to be effectiye. 

(b) $u~m~rize bri~fly the reasons for the restatement and for the 
se lection of the, p:a rticular effect i ve d~ 'tie. 

(c) State the name and amount of e'ach account (includin~ any reserve 
account.s) affected by the restatement and the effect of the restatement 
thereon • 

. (d) To the extent reasonably practicable, state w~ether and the extent, 
if an~', to which; 1:;y creation of aoditional surplus or elimination of charges 
against income, the restateme.,t will as of the date thereof or- in the future 
make available for distribution to the holders of equity securities of any, 
class funds from the treasur~ of the issuer which could not otherwise be 
used for such purpose. 

Item 16. If action is to be taken with respect to any report of the 
issuer or of its directors, officers, or committees, or any minutes ot meet
ings of its directors or stockholders--

(a) State whetner or not such action is to constitute ap~~oval or 
disapproval of any of the matters referred to in such reports or minutes • 

. 
(b) Identify each of such matters which it is int,ended will be approved 

or disapproved, and furnish the information required by the appropriate item 
or items of tpis schedule with respect to each such matter. 

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

(a) Describe briefly the substance of each such matter in sutstantially 
the same degree of detail as is required under Items 5 to 15. 
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Item 18. If '\ihe persons I!laking: the solicitation are informed that any 
. 6ther person intends to present any mat~~r for action at an~ meeting of . 
security holders:a~ wh;'ch. actioJ:l pU,rsua,nt.to the proxy' is 1;0 b~ taken, and 
if the per.sons making the solicltatation intend that such' mat'ter' shall not be 
acted uP<;ln pursuant'to,the prox~y, m.ake' a statement, to th~t.ef.fect, ldentffy-· 
ing the matter and indicating the dispos i tion proposed to' be made' ~h:e:r-~of at 
the meeting in the event the disposition thereof is,within thi cohtrol' of the 
persons· ,making the solicitation. 

This regulation, as amended, shall become effective Janua'ry 15, 1943, 
e~cept as to solicitations commenced prior to that date' by ~erson~ who released 
definitive material in connection with the last annual meeting of security 
holders prior to January 15, 1942. 



For IMMEDIATE Release Friday, February 5, 1943 

SECURITIES AND EXCHANGE COMMISSION 
Philad~lphia 

SECURITIES ACT OF 1933 
Release No. 2899 
SECURITIES EXCHANGE ACT OF 1934 ~ 
Release No. 3380 
HOLDING COMPANY ACT OF 1935 
Release tilo. 4099 
INVESTMENT COMPANY ACT OF 1940 
Release No. 446 

The Securities and Exchange Commission today made public an extract from 
a letter of Baldwin B. Bane, Director of its Corporation Finance Division, to 
an offIcer of a corporation who had inquired whether the Commission considered 
the company's annual report to security holders to be a part of the proxy 
soliciting material which, under the provisions of Rule X-l4A-4 of the Gen
eral Rules and Regulations under the Securities Exchange Act of 1934, is re
quired to be filed with the Commission. The text of the extract from the 
Director's letter follows: 

"The rules in Regulation X-l4 provide in effect that no proxy solicita
tion relating to a meeting of security holders at which the election of di
rectors is an item of business shall be made by the management of the issuer 
unless each person solici ted is concurrently furnished or has previously been 
fUrnished with an annual report to security holders containing such financial 
statements for the last fiscal year as will, in the opinion of the management, 
adequately reflect the posi tion and operations of the issuer. 'The rules fur
ther require that copies of the annual report to stockholders must be mailed 
to the Commission in order that it may check complaince with the rule. You 
inquire whether the reports thus mailed are considered by the Commission to 
be material 'filed' with the Commission within the meaning of Section 18 of 
the Act and therefore to be sUbject to the liabilities imposed by that 
section. 

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

---000---
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.. SECURt'TIES AND EXCHANGE' COMM',S'S,fON 
" PhHade'l.ptiia 

SECURITIES EXCHANGE ACT OF 1934~ 
Release No. 3385 , 
HOLDING COMPANY ACT OF 1935 
Release No. 4117 
INVESTMENT COMPANY ACT OF 1940 
Release No. 448 

The Sec~r1tles and Exchange Commissl.on today made publ1c excerpts froll). 
letters of'Baldwin B. Bane, Director of \be'Corporation Flnance Division. ~o 

officers of corporatlons,who,be,d asked for interpretatlon of certain provl ... 
sions of the amended rules in Regulat'.ton X-14 relating to the sol,icitation 
of proxies. 

The first excerpt refers to paragraph (M) of item 5 o( Schedule 14A 
which reads as follows: 

"Describe or'iefly a~ l'.n,tf))M&,j d1.rect or indirect, of each person 
who has acted as a director ',~t ~, t~~J" durin~ the past year and each 
person nominated for elect,l~n ~'8 .' ,<i:~;~ctor and any associates of such 
director or nominee in arty ~l"~~ton ,.\1r1n8 the past ye~r or in any 
proposed transaction to wl;i:l~lJ. ·\J\e ,~GSaef. or any subsidiary was or 1s to 
be a party. No referenc~ ne.ed" be made to immaterial and insignificant 
transactions •. If the interest was or is to be in'the purchase or Gale, 
other than 1n the ordinary course of business, of property by the issuer 
or a subSidiary. include a statement of the cost of the property to the 
issuer or subsidiary and a statement of the cost to the purchaser or 
vendor'. II 

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

"The term tassociate', used to indicate a relationshi~with any 
persons, means (1) any corporation or organization (other tha~ the is
suer or a majority owned subsidiary of the issuer) of which such pers6n 
is an offlcer or partner or is, directly or indirectly, the beneficial 
owner of 10% or more of any class of equity 'securities, (2) any trust 
or other est~te in which such person has a substantial beneficial inter
est or as to which such person serves as trustee or in a similar fidu
ciary capacity, and (3) any relative or ~pouse of such person having the 
same home as such person. II 

The Director's comment on this item, follows: 

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

"The word "interest t means a material interest. In determining 
the materiality of a person's interest, the scope of the d4finition of 
the word 'associate' in Rule X-14A-9 may be considered as indicating the 
type of interest 1n respect Qf which information should be furnighed. 
For example, the fact that a di~ector of the issuer is also a director 
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of another company 15 not eno.ugh of 1,t.¢'telf to establ1:.h the materiali
ty of, his Interest'i.fl' t.r.anstio.;~l,b.~ ·',~~t.~~n :,the ':'tjwo "companies.' On the 
other hand, if the dJ rcctor.'of: ,t.h,a, 1:~:U~t' were an officer or holder of 
10% or more of the stoek of the other ~~lI)~any, his interest in transac
tions between the two companies should b~ .1.iisclosed unless\the trans
actions were immaterial and Insl~nificafit~ 

"Your letter sets out a list of tran$.ctions bctweeri'your compa~y 
and other companies or firms in which 8 director. of YOllr companS' 'is' a 
director or partner of the other par;ty to the transaction. If the di
rector's interest in the transaction ~rl~es merely from the fact that he 
is a director of the other company, it appears in the li~ht of the prin
c~,p,les stated above that no me.ntion of thetra'nsaction 'need be'made. 

,How:ever,. in 'co,mmenting on ,YQur questlon9 I. shall, assume tha't "your di
rc6~o~ is ~~ officer, p~rtner or 10% stockholder df··the other pa~ty'to 
the transaction. 

"'four list is as follows: 

" 1. 

"2. 

A bank whicla m;~kes cO.m1l1(!rcitli loans to. the company' at' the 
going rate o!' illt~n'lj!;t M~ a3.Glo issues Letters of bredi t. 
e.tc., at the. ~oin~ t'«~_ .. 
All insurance comp~n~ ~;~;~ \t:~~~s: policies' of' Marine' Insur
ance, in the usua-l £'0M1l a",4 .~ I ~.b.e usual rates. '.' :', 

'·'3.. An. industrial compenoY fl'om wb:~ch the· Company makes purchases 
of machinery, equipment or supplies. " . 

"4.. A law fiI,'m which is employed on an annual basis to handle 
various lcgnl matters. 

"5. A tenant at a substantial rent of part of an office buildin~ 
o~ned by a subsidiary of this oompany. 

"6. A rr1i lroad over "'hich this Company ships most of its products. 

"7". A tie Ie gr.aph compRllY. 

"8. A telephone company. 

"9. An electric light company. 

"10 •. ,A sales agent for one particular line of fabrics in one c1 ty. 

"I believe that a director's interest in transactions with the com
panies referred to in 7. 8 and, 9 need not be referred 'to, under paragraph 
H if the transactions involved the ordinary servicen rendered by such 
companies and the services were rendere4 at the uSIlal and regular rates. 
If the tranrnactions invclyed extraordinary. unusual or special services 
and were not ir.lma'terlal and insignificant, the interest of" dlre~tors in 
them should be disclosed. 
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"Dirac t"Of~t ,or the ir associates' interes.t in transactions with the' 
companies rererred to in 1 to 5, inclusive, and 1n 10 should be dis
closed unless tlie transactions were immatel'1.al and in~i.gn~f1cant. 

"If a'choice between two or'more'carriers 1s availaoie to the com
pany' :in d'etermlnlng th~ route Over whl,ch its prodU'cts should be shippe, 
r ehoul'ci consider that "the dl·rec-t;or"s interest in the transactions re
{erre:d'to in' '6 should' be disclosed unless' the transactions were' imma
terial' arid 'insignificant'. ' 

"The dcscriptidn of the, transaction ana', of the director' s interest~ 
in it' should be brief. Details auch as the dollar amount involved and 
and the precise terms oJ the arrangement's need' not be' stated." 

, ' 

To another inquiry regarding, t~e same provision of the rule, the Di
rector wrote as follows: , 

"YOll state that a director 'of the is'suer is an officer of a bank
ing institution with which the 'company rn.ay have funds on deposit, or 
which may act as trustee under a mortgage or other indenture, or as 
tl'SnSfel" agent 'of stoc~! o~ as registrar with respect to outstanding 
stocks' or bon'ds. Yon .~,k, '4lethe~ t.he director's interest in these 
transactions should be '.9.t~:c.l:~ed unQer item 5 (H). 

"Where a director bf 1.li; l~ri.:uel" ,:J:s 'an officer of a banking insti
tution which during the per-tod covere,d by the stu tJement has rendered 
services as trlistee urider' $ mort~age or other indenture, the existence 
of such relationship ~~ould be di~cil6sed unless the whole matter is 
immaterial and insignificant. Directors' interests in the other trans
actions mentioned in this item need flOt be disclosed." 

Another excerpt refers to the paragraph (1) (3) of item 5 which requires 
in respect of each director, nominee, or person who has acted as an offi~er ' 
but not as a director and who has received remuneration in excess of $20,000 
durinij the fiscal year, a statement of -

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

The Director's comment on this paragraph f?llows: 

"You state that your employees' retirement plan provides for con
tributions to the retirement fund both by the employees and by the com
pany. The amount of retirement beneflts, if any, which a particular 
officer or director will receive will depend upon his continuance in 
the comp~ny's employ until he reaches retirement age and upon the amou. 
of his salary in future as well as past years. In view of these uncer
tainties and of the fact that his retirement benefits will result in 
part from his own contributions, you suggest that you should not includ~ 
in the tabulation callod for by item 5 (I) the estimate of annual re
tirement benefits specified in paragraph (3) thereof. 
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"I think you should include tpe required estimate in the tabula
tion, cpmputing it upon the ass~mption that an employee will continue 
in the empl'oy" until normal retirement age at his present salary and 
explain i? a footnote the a~sumptions upon which the estimate is based. 
The footnote may also include a s·tatement to the effect that part of 
the su'm' is attributable to the employee's own contributions." 

Th~ following excerpt refers to paragraph (L) of 1 tem 5 which calls for 
the ~ame of each person other than a director, officer or emploYee of the 
issuer whose aggregate remuner.tion from the is.Uer exceeded.$20~000, the 
amount received by each such person a'nd :the capacity 1n which it was 
received. 

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

"Item 5 (L) is intended to ellci t ~nforrnati:on similar to that re
quired to be given under item.ll of ~orm 10-K ~nd the instructions as 
to that item may properly be used, ~s a guide in the preparation of 
that,part of the proxy statement." 

---000---


