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AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS

666 FIFTH AVENUE

NEW YORK, N. Y. 10019

November 26, 1969

Mr. Orval L. DuBois, Secretary 
Securities and Exchange Commission Washington, D.C. 2O549

Dear Mr. DuBois:
The American Institute of Certified Public Account­

ants is pleased to comment on Securities Act of 1933 Releases 
No. 4996-4998 and Securities Exchange Act of 1934 Releases 
No. 8680-8686, implementing certain recommendations of the 
Disclosure Policy Study Report. We have previously stated 
that we are largely in agreement with the philosophy and 
objectives of the study; consequently, we support generally 
the implementation proposals. In this letter and the at­
tached memoranda, we are confining our comments to specific accounting matters and are not addressing matters of legal’ 
or economic policy.

The Accounting Principles Board has on its active
agenda the following items which have a relationship to your 
proposals: source and application of funds, business combi­
nations, changes in accounting methods, accounting in the 
extractive industries, and the equity method of accounting. 
The Board is also considering the subject of interim report­
ing. When its findings are made known, we believe that they 
will be helpful to companies in implementing the require­
ments for Form 10-Q.

As mentioned on page 2 of my July 22, 1969, letter
to Commissioner Wheat, we approve of the requirement that 
registrants present a statement of source and application 
of funds in filings with the Commission, subject to the 
development of appropriate standards. There is a question 
among accountants whether a funds statement is appropriate 
for certain businesses, such as insurance companies, banks, 
savings and loan associations, finance companies, investment 
companies, and stock brokerage companies. The appropriateness 
of a funds statement for various industries, and the format 
to be used, involve issues not yet fully resolved.

As indicated on pages 4 and 6 of my July 22 letter,
we believe it would be appropriate to continue to review and 
update Regulation S-X. We would be glad to discuss the re­
commendations made in our previous study and to participate
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in further consideration of Regulation S-X.
We agree that it is reasonable to require the 

basic financial statements in annual reports to be filed 
within 90 days after the close of the fiscal year. However, 
many accountants have expressed reservations about the pro­
posed requirement to file within five days of the stockholder 
report. This latter requirement might well act as a disin­
centive, having the effect of slowing disclosure rather than 
encouraging prompt disclosure. As the proposed filing re­
quirements would apply to all schedules except schedule XVI, 
we disagree with both the 90-day and the 5-day requirements. 
We encourage the Commission to take the approach that Form 
10-K, to be filed within 90 days, could incorporate the 
shareholder report for the basic financial statements in 
proper format, and that all supporting schedules required 
by Regulation S-X would have to be filed within 120 days.

We note that Forms 10 and 10-K would continue to 
require the inclusion of parent-company financial statements 
in addition to consolidated statements. The presumption 
that consolidated statements are usually more meaningful 
than separate statements is widely recognized. Furthermore, 
the Commission will now be requiring information as to lines 
of business and classes of products, as well as separate 
financial statements for certain unconsolidated subsidiaries 
and other partially-owned companies. We believe that the 
Commission should revise its policy regarding the require­
ment of parent-company statements, giving effect to a 
principle that such statements should not be required if 
consolidated statements, together with the other information 
being presented, are sufficient for a fair presentation of 
financial position and results of operations.

Attached hereto are nine memoranda setting forth 
specific comments on the abovementioned releases. Wherever 
possible, we suggest that the Commission use reporting 
requirements which conform with the standards of accounting 
promulgated by the AICPA and that the Commission include 
in its instructions references to pronouncements of the AICPA. 
This will reinforce the existing policy of the Commission 
and will assist registrants in complying with uniform stand­
ards of financial reporting.
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We appreciate the Commission’s continued support 
in requiring financial statements to conform with standards 
of the AICPA. Cooperation between the Commission and the 
Institute leads to high standards of corporate financial 
reporting.

Yours very truly,

Leonard M. Savoie
Executive Vice President

IMS: lf



Securities Act of 1933
Release No. 4996

1. We approve the requirement of a statement of source 
and application of funds as qualified by our comments in the 
attached covering letter.

2. We recommend that Instruction 3 to Item 6 of Form S-7 
be modified simply to impose the requirements of Accounting 
Principles Board Opinion No. 15. Inasmuch as Opinion No. 15 
provides for presentation of earnings per share on the face of 
the income statement, it would appear that a requirement to 
present earnings-per-share data if common stock is to be registered 
would be unnecessary and might imply that such data are not re­
quired if common stock is not to be registered.



Securities Act of 1933
Release No. 4997

We have no comments on this Release



Securities Act of 1933
Release No. 4998

Securities Exchange Act of 1934
Release No. 8686

Public Utility Holding Company Act of 1935
Release No. 16460

We approve the requirement of a statement of source and 
application of funds, as qualified by our comments in the attached 
covering letter.



Securities Exchange Act of 1934
Release No. 8680

1. Proposed Rule 13a-1: The attached covering letter 
includes our comments regarding the proposed time limits for 
filing Form 10-K.

2. Proposed Rules 13a-11(c)(3) and 15d-11(c)(3) would 
exempt life-insurance companies from filing certain summarized 
financial information to be required on the proposed Form 10-Q. 
For consistency, the same exemption should be extended to 
registrants having life-insurance companies as significant sub­
sidiaries or as investments carried on the equity basis.



Securities Exchange Act of 1934
Release No. 8681

1. We recommend that Instruction 1 to Item 2 of Form 10, 
insofar as it relates to extraordinary items and retroactive 
adjustments, be modified to conform with the provisions of 
Accounting Principles Board Opinion No. 9, which differentiates 
extraordinary items from prior-period adjustments.

2. We recommend that Instruction 3(a) to Item 2 be modified 
simply to impose the requirements of Accounting Principles Board 
Opinion No. 15.

3. Item 3, Instructions 2 and 3: As previously indicated 
to you in the July 22, 1969, letter to Commissioner Wheat from 
AICPA’s Executive Vice President, we question the usefulness of 
cost-per-ton and similar data to investors. While we understand 
your desire for disclosure of production information in the ex­
tractive industries, the disclosure of such data might be more 
misleading than informative, in the absence of uniform standards.

4. As discussed in the attached covering letter, we believe 
that the Commission should change its policy regarding the require­
ment of parent-company financial statements. We believe that such 
statements should not be required if consolidated statements, to­
gether with the other information being presented, are sufficient 
for a fair presentation of financial condition and results of 
operations.
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5. Instructions as to Financial Statements - No. 7 and 8: 
The Commission should note that unduly stringent requirements 
would result from extending the present 15% tests of significance 
to less-than-50%-owned companies. For example, if a 25%-owned 
company were carried on the equity basis and its assets equaled 
16% of total consolidated assets, the registrant would be re­
quired to present separate financial statements for a company 
in which the registrant’s interest in the-assets represented only 
4% (25% of 16%) of consolidated assets.



Securities Exchange Act of 1934
Release No. 8682

1. The attached covering letter includes our comments 
regarding the proposed time limits for filing Form 10-K.

2. As discussed in the attached covering letter, we believe 
that the Commission should change its policy regarding the re­
quirement of parent-company financial statements. We believe 
that such statements should not be required if consolidated 
statements, together with the other information being presented, 
are sufficient for a fair presentation of financial condition 
and results of operations.

3. Part I, Item 2, Instruction 1: As indicated in our 
Comment 1 on Release No. 8681, the instructions regarding retro­
active adjustments should be modified to conform with the provi­
sions of Opinion No. 9, which differentiates extraordinary items 
from prior-period adjustments.

4. Part I, Item 2, Instruction 3(a): We recommend that 
this instruction be modified simply to impose the requirements 
of Accounting Principles Board Opinion No. 15.

5. As stated in our Comment 3 on Release No. 8681, we 
question the usefulness to investors of production data of 
companies in the extractive industries.

6. Instructions to Financial Statements - No. 2: While 
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we approve of the requirement of comparative financial state­
ments, we wish to point out that a requirement of certification 
for both years would involve considerable awkwardness in the 
presentation of both years’ notes to financial statements. We 
would recommend that certification of the prior year be required 
only when that prior year’s statements have not previously been 
certified and included in a Form 10-K.

7. Instructions as to Financial Statements - No. 4 and 5: In 
the attached covering letter and in our Comment 5 on Release No. 
8681, we express our views regarding the presentation of separate 
financial statements for less-than-50%-owned companies carried on 
the equity basis.



Securities Exchange Act of 1934
Release No. 8683

1. As we indicated on page 6 of the July 22, 1969, letter, 
we support the idea of a quarterly report on Form 10-Q. However, 
we note in the fifth paragraph of Release No. 8683 that the 
Commission is considering whether Part II of the Form should be 
required for the fourth quarter. We believe that little useful 
purpose would be served by such a requirement. The Commission 
should consider the potential confusion that could result from 
having unaudited figures reported when audited annual figures 
will be shortly forthcoming. Also, it would be onerous to 
the registrants and their accountants to have to prepare an 
additional report while the annual reports are in progress. If • 
any such fourth-quarter report is required, we believe that the 
reporting time allowed should be at least 45 days.

2. General Instruction A(c): We presume that the Commission’s 
intention is to require a report within 10 days, limited only to 
the information specified in the first paragraph of Part I, Item 3. 
However, the proposed instruction A(c) can be read as meaning 

that all the provisions of Item 3 are applicable to the 10-day 
report, in which case Instruction 7 would seem to necessitate 
the filing of financial statements as specified in Part III. 
The filing of such financial statements within 45 days after the 
end of the fiscal quarter would be practicable. However, there 
would be substantial difficulty in filing such statements within 10 
days after the occurrence of the transaction. We believe that the 
proposed Instruction should be clarified.
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 3. The proposed Instructions to Part I, Item 3 of Form 10-Q 
would reduce the percentage test for determining the significance 
of an acquisition or disposition from 15% to 10%. We believe 
that the 15% criterion is adequate and should be retained; it 
seems doubtful that the proposed reduction of this test would 
particularly increase the value of Form 10-Q filings.

4. Instruction 4 to Part I, Item 3 would also require that 
the subject assets be tested for significance against their book 
value. We do not believe that the seller’s book value is rele­
vant to the transaction required to be reported.

5. Part II, General Instructions as to Financial Information- 
No. 5 (c): As the Commission recognizes, certain registrants, 

such as those with long production periods or single crops, have 
unique problems with quarterly reporting. We believe that, rather 
than recognizing the acceptability of an alternative form of re­
porting in addition to the quarterly summaries, the Commission 
should provide for the acceptability of the trailing-year or any 
other method as a substitute for the quarterly summaries, upon a 
showing of facts that such other method would be more reasonable.

6. The instruction under line 8(a) of the Summarized 
Financial Information may be confusing in that it does not 
conform precisely to the definition of extraordinary items set 
forth in Accounting Principles Board Opinion No. 9. We suggest 

  that the instruction be deleted inasmuch as registrants are re­
quired to report in conformity with Opinion No. 9.



- 3 -

7. We believe that the financial-statement requirement 
proposed in Paragraph 2(c) under Part III will frequently be 
impossible to  comply with, because the financial statements of 
a company coming out of bankruptcy or insolvency are often in­
capable of certification by independent public accountants.



Securities Exchange Act
Release No. 8684

Part Item 3, Instruction 4: As mentioned in our Comment 
3 on Release No. 8683, we believe that a 15% criterion for 
determining the significance of an acquisition or disposition 
is adequate and should be retained.



Securities Exchange Act
Release No. 8685

We have no comments on this Release



For RELEASE Monday, September 15, 1969
SECURITIES AND EXCHANGE COMMISSION

Washington, D. C. 20549

SECURITIES ACT OF 1933 
Release No. 4996

NOTICE OF PROPOSED AMENDMENTS TO FORM S-7

Notice is hereby given that the Securities and Exchange Commission 
has under consideration certain proposed amendments to Form S-7 under 
the Securities Act of 1933. This form is a short form which may be used 
for registration of securities to be offered to the public for cash by 
certain companies having established records of earnings and stability 
of management and business. The proposed amendments are being considered 
by the Commission in connection with the recommendations contained in the 
recently published Disclosure Policy Study Report.

One of the conditions to use of Form S-7 is that the registrant has 
been engaged in business of substantially the same general character 
since the beginning of its last five fiscal years. It is proposed to 
delete this requirement and add an instruction to Item 5 of the form, 
which calls for information with respect to the business done and intended 
to be done by the registrant and its subsidiaries. The instruction would 
provide that if the registrant has not been engaged in business of the 
same general character since the beginning of its last five fiscal years, 
information shall be furnished as to material changes which have occurred 
in the general character of the business during that period.

Another condition to use of the form is that a majority of the 
existing board of directors of the registrant must have been directors 
of the registrant during each of the last three fiscal years. It is 
proposed to amend this provision to require that a majority of the existing 
board must have been directors of the registrant or a predecessor during 
each of the last three fiscal years. This will permit use of the form in 
certain situations where a registrant is presently unable to use the form 
because it has succeeded to another company and has added directors of the 
other company to its own board.

A third condition to the use of the form is that the registrant and 
its consolidated subsidiaries had sales or gross revenues of at least 
$50,000,000 for the last fiscal year and a net income of at least 
$2,500,000 for such fiscal year and $1,000,000 for each of the preceding 
four fiscal years. It is proposed to amend this provision to delete the 
requirement with respect to sales or gross revenues and to provide that 
the registrant must have had a net income, after taxes but before extra­
ordinary items, of at least $500,000 for each of the last five fiscal years. 
It should be recognized, however, that this broadening of the use of the 
form may result in such an increase in filings on the form that it may not 
be possible to give expedited treatment to all such filings.



33-4996
- 2 -

The adoption of the above amendments to broaden the availability of 
Form S-7 depends, in part, on the adoption of certain proposed amendments 
to the Commission’s rules and forms relating to disclosure under the 
Securities Exchange Act of 1934, which the Commission now has under 
consideration. Under these proposals, a company would be required to 
disclose in annual and other reports information regarding matters such as 
significant changes in its business and the contribution made by any 
material line of its business to its sales and income, and to provide a 
five year summary of its earnings with appropriate reconciliation of pre­
viously reported amounts if necessary because of the acquisition of 
another business. Disclosure of this nature, together with that contained 
in proxy or information statements, should provide a publicly available 
reservoir of information concerning companies filing periodic reports with 
the Commission. With such disclosure, the Commission believes that some 
relaxation of the requirements for the use of Form S-7 may be justified.

Since the form would no longer require that the registrant must have 
had sales or gross revenues of at least $50 million for the last fiscal 
year, the amended form would provide that a registrant not having sales 
or gross revenues in excess of that amount may use a 15 percent test, 
rather than a 10 percent test, in determining the lines of business and 
classes of products for which certain information must be furnished separate­
ly. This provision would conform the requirements of Form S-7 with those 
of Forms S-1 and 10 in this respect.

It is proposed to amend Item 6 of the form to require a source and 
application of funds statement for each fiscal year or other period for 
which an income statement is required. This would conform Form S-7 to 
to the proposed revisions of Forms 10 and 10-K. Instruction 3 to Item 6 
would also be amended to require the registrant to furnish as an exhibit 
a statement setting forth in reasonable detail the computations of per 
share earnings. This exhibit would facilitate the examination of the 
financial data furnished in response to the item.

The text of the proposed amendments follows:

I. General Instruction A containing the rule as to the use of the form 
would be amended to read as follows:

A. Rule as to Use of Form S-7.

Any registrant which meets the following conditions may use this form 
for registration under the Securities Act of 1933 of any securities which 
are offered for cash by or on behalf of the registrant or any other person, 
in a rights offering or otherwise;

(a) The registrant (1) has a class of equity securities registered 
pursuant to Section 12(b) of the Securities Exchange Act of 1934; or (2) 
is organized under the laws of the United States or any State or Territory 
or the District of Columbia, has its principal business operations in the 
United States or its Territories and has a class of equity securities 
registered pursuant to Section 12(g) of the above Act.
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(b) The registrant has been subject to and has complied in all re­
spects, including timeliness, with the requirements of Sections 13 and 14 
of the Securities Exchange Act of 1934 for a period of at least five fiscal 
years immediately preceding the filing of the registration statement on 
this form.

-(c)--The registrant has been engaged in business of substantially the  
same general character since the beginning of the last five fiscal years.

(d) (c) A majority of the existing board of directors of the regis­
trant have been directors of the registrant or a predecessor of the regis­
trant during each of the last three fiscal years.

(e) (d) The registrant and its subsidiaries have not during the 
past ten years defaulted in the payment of any dividend or sinking fund 
installment on preferred stock, or in the payment of any principal, interest 
or sinking fund installment on any indebtedness for borrowed money, or in 
the payment of rentals under long term leases.

(f) (e) The registrant and its consolidated subsidiaries had sales 
or gross revenues of at least $50,000,000 for the last fiscal year and a 
net income, after taxes but before extraordinary items net of tax effect, 
of at least $2,500,000 for the last fiscal year and of at least $1,000,000 
for each of the preceding four fiscal years $500,000 for each of the last 
five fiscal years.

(g) (f) If the securities to be registered are common stock or 
securities convertible into common stock, the registrant earned in each of 
the last five fiscal years any dividends paid in each such year on all 
classes of securities. If the registrant paid a stock dividend in any of 
such fiscal years, the aggregate amount transferred from surplus to capital 
in respect of each such dividend was charged only to the earned surplus 
account and was equal to the aggregate fair market value of the stock 
issued as such dividend.

II. Item 5 of the form, as amended July 14, 1969, in Securities Act 
Release 4988, would be amended as follows:

(A) The following new instruction would be added to paragraph (a) of 
the item:

"Instruction. If the registrant has not been engaged in business 
of the same general character since the beginning of its last five 
fiscal years, describe the material changes which have occurred in the 
general character of the business since the beginning of such period, 
including any materially important acquisitions or dispositions of 
assets, any materially important changes in the types of products 
producted or services rendered by the registrant and its subsidiaries, 
and may materially important changes in the manner of conducting the 
business.”
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(B) Paragraph (b)(1) of the item would be amended by changing the 
period after clause (C) thereof to a colon and adding after such clause 
the following:

"provided, that if total sales and revenues did not exceed $50,000,000 
during either of the last two fiscal years, the percentages specified in 
(A), (B) and (C) above shall be 15 percent, instead of 10 percent."

(C) Paragraph (b)(2) of the item would be amended to read as follows:

"(2) Information as to classes of products or services. State for 
each fiscal year specified in (1) above the amount or percentage of total 
sales and revenues contributed by each class of similar products or ser­
vices which contributed 10 percent or more to total sales and revenues in 
either of the last two fiscal years, or 15 percent or more to total sales 
and revenues if total sales and revenues did not exceed $50,000,000 during 
either of the last two fiscal years.

III. Item 6 of the form would be amended as follows:

(A) The last sentence of the item would be revised to read as follows:

"A source and application of funds statement and an analysis of earned 
surplus shall be furnished for each fiscal year or other period for which a 
statement of income is required to be furnished."

(B) Instruction 3 to the item would be amended to read as follows:

"3. If common stock is to be registered, the statements shall be 
prepared to present earnings applicable to common stock. Per share 
earnings and dividends declared for each period of the statement shall 
be included and the basis of computation stated. The registrant shall 
file as an exhibit a statement setting forth in reasonable detail the 
computation of per share earnings."

All interested persons are invited to submit their views and comments 
on the proposed amendments, in writing, to the Securities and Exchange 
Commission, Washington, D. C. 20549 on or before October 30, 1969. All 
such communications will be considered available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary

US GOVERNMENT PRINTING OFFICE 1969 0- 360 047



FOR RELEASE Monday, September 15, 1969

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D. C.

Securities Act of 1933 
Release No. 4997

PROPOSAL TO ADOPT RULES RELATING TO UNDERWRITERS, 
NON-PUBLIC OFFERINGS AND BROKERS' TRANSACTIONS 
UNDER SECTIONS 2(11), 4(1), 4(2) AND 4(4) OF THE 
SECURITIES ACT OF 1933

The rules proposed herein are designed to implement the 
fundamental purposes of the Securities Act of 1933 (hereinafter 
"Act") expressed in its preamble:

"To provide full and fair disclosure of the 
character of securities sold in interstate and 
foreign commerce and through the mails, and to 
prevent fraud in the sale thereof

In accord with these purposes the proposed rules operate to inhibit 
the creation of public markets in securities of issuers which do 
not disclose information to the public in appropriate filings with 
the Commission. At the same time, where issuers do make such filings, 
the proposed rules would permit public sale without registration in 
ordinary trading transactions of limited quantities of their securities 
by both control persons and persons who acquired the securities in 
private placements.

In the view of the Commission, the consideration of these 
proposed rules is vitally related to consideration of the 
revisions of Forms 10 and 10-K and new Form 10-Q also being 
proposed today. If the proposed rules are adopted, the Commission 
would expect to monitor their operation with care.

They will apply on a prospective basis only. In other words, 
with respect to sales of securities acquired prior to the effective 
date of the proposed rules, sellers would have the option of comply­
ing with the new rules or with presently existing interpretations of 
the Act.
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The proposed rules are necessarily technical. In order to 
assist persons interested in considering them, this release contains 
a general discussion of the background, purpose and general effect 
of the proposed rules. Also included are more detailed analyses 
of each of the proposed rules.

Background, Purpose and General Effect of the Proposed Rules
Consideration of the proposed rules was prompted by a report 

to the Cotamission in March 1969 entitled "Disclosure to Investors - 
A Reappraisal of Administrative Policies Under the '33 and '34 Acts" 
(hereinafter "Report"). The Report was the product of a group drawn 
from the staff of the Commission under the direction of Commissioner 
Francis M. Wheat (Securities Act Release No. 4885, November 29, 1967).

Other recommendations of the Report are being considered by the 
Commission. Among these are revisions of various rules, including 
Rule 133, relating to business combinations.

The rules here proposed are designed to provide objective tests 
for determining when a person who acquires securities from an issuer 
or a person controlling an issuer (an "affiliate") is an underwriter 
under Section 2(11) of the Act. A person who is an underwriter may 
resell the securities in compliance with the Act in several ways: The 
securities of course, be registered under the Act if there is to be a 
public offering. They can also be sold in transactions not involving any 
public offering (Section 4(1)). An exemption may be available for 
the intra-state sale of securities (Section 3(a)(ll)). Regulation A 
under Section 3(b) provides for the public sale of limited amounts 
of securities without registration but with the disclosures required 
by that Regulation. The Commission and its staff are considering 
certain recommendations of the Report for broadening the use of the 
$300,000 exemption now available under Regulation A, particularly as 
they relate to secondary offerings.
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The absence of satisfactory objective tests for determining who 
is an underwriter under Section 2(11) of the Act both affects 
the ability of persons who acquire securities to realize on legitimate 
investments and burdens the staff of the Commission with a large 
number of requests for interpretations of the law and "no-action" 
letters. Moreover, the present rules permit sale of large quantities 
of securities without any of the disclosures provided by the Act or 
the Securities Exchange Act of 1934 (hereinafter "Exchange Act").

Proposed Rule 160 provides that a person is an underwriter if he 
sells restricted securities (defined in proposed Rule 161) in a 
distribution (defined in proposed Rule 162).

In proposed Rule 161 a restricted security is defined as any security 
acquired directly or indirectly from its issuer or an affiliate of its 
issuer in a transaction or chain of transactions none of which was a 
public offering or other public disposition. A restricted security 
would cease to be a restricted security five years after it is acquired 
if during each of the five years the issuer has had at least $250,000 
in gross revenues from operations.

In proposed Rule 162 a distribution is defined as any public offer­
ing of a security except certain limited brokerage transactions in the 
securities of an issuer filing appropriate reports with the Commission 
under the Exchange Act.

In proposed Rule 163 the issuers who file the appropriate reports 
("qualified issuers") are defined.

To illustrate generally the operation of the proposed rules, assume 
that a person acquires securities in a private transaction from an 
issuer which is in active business but not required to file reports 
with the Commission under the Exchange Act. The purchaser of the 
securities would be required to hold those securities for five years 
before he could sell them without registration under the Act, unless 
in the interim the issuer became subject to the reporting requirements. 
On the other hand, assume a person acquires securities in a private 
transaction from an issuer required to file the appropriate reports 
with the Commission under the Exchange Act. The purchaser would, 
generally speaking, be able to sell specifically limited quantities 
of those securities in ordinary brokerage transactions after one year.
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As noted earlier, these proposals are related to and dependent on 
the Commission's proposals to improve disclosure reports filed under 
the Exchange Act (see Exchange Act Releases 8680 to 8684, inclusive). 
The improved disclosure which would be produced if these proposals 
are adopted should provide a continuing source of information to the 
trading markets concerning issuers filing reports with the Commission. 
This would reduce the need for the disclosure required by the 
registration process under the Act in connection with trading trans­
actions where no substantial selling effort is involved, such as 
those permitted by proposed Rule 162.

The foregoing discussion has been general. The proposed rules 
are technical and contain a number of exceptions. Attention is 
therefore directed to the detailed analysis of the proposed rules set 
forth below and the proposed rules themselves.

Analysis of Proposed Rules

Rule 101. Definition of Affiliate
An affiliate of an issuer would be defined for purposes of the 

rules and regulations under the Act as a person directly or indirectly 
controlling or controlled by or under direct or indirect common 
control with an issuer.

Article 5. Rules Relating to Underwriters, Non-Public Offerings 
and Brokers' Transactions under Sections 2(11), 4(1), 
4(2) and 4(4).

Present Article 5, Amendments to Rules and Regulations, contains 
just one rule (Rule 161). That rule would be moved to present 
Article 1 as Rule 102 without substantive change.

Preliminary Note

A preliminary note to the proposed rules in Article 5 is 
provided for better understanding of the rules.
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Rule 160. Certain Persons Deemed to be "Underwriters"
For purposes of Section 2(11) of the Act a person who sells a 

"restricted security" (as defined in proposed Rule 161) in a 
"distribution" (as defined in proposed Rule 162) is an underwriter. 
However, the definition of underwriter in Section 2(11) of the Act 
is not limited to such persons. For example, professional investment 
bankers when assisting issuers in distributing securities are clearly 
underwriters. Securities sold to such underwriters or securities 
subject to options, warrants or rights granted to such underwriters in 
connection with a registered public offering are considered part of the 
offering and should be registered under the Act.

Rule 161. Definition of Restricted Security

A restricted security is defined in paragraph (a) of proposed 
Rula 161 as a security acquired directly or indirectly from its issuer 
or an affiliate of its issuer in a transaction or chain of transactions 
none of which was a public offering or other public disposition.

Paragraph (b) of Rule 161 provides that if a restricted security 
has been such for a period of five consecutive years during each of 
which its issuer has had gross revenues from operations of at least 
$250,000 then the security ceases to be restricted. This avoids 
applying the five year period to essentially "shell" corporations. 
Paragraph (b) also provides that with respect to a security acquired 
from an affiliate of its issuer the five year period is to be determined 
from the date of the acquisition of the security from the affiliate. 
The Commission believes that it would not be feasible or in the public 
interest for restricted securities to remain such indefinitely.

Paragraph (c) provides, in effect, that if three persons, all 
highly sophisticated persons with access to material information 
concerning the issuer, purchase securities in a private transaction 
and one of them then immediately makes a public offering of securities 
acquired in the transaction either in violation of the Act or pursuant 
to an exemption such as Regulation A, the securities acquired by the 
other two in the transaction are still deemed to be restricted.

Paragraph (d) of proposed Rule 161 provides that securities issued 
as a result of a stock dividend on, stock split-up or conversion of or 
recapitalization affecting outstanding restricted securities are deemed 
to be acquired at the same time as the previously outstanding restricted 
securities.
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Under the proposed rules privately placed convertible securities 
and the securities issuable on their conversion generally would 
remain restricted securities for at least five years. Existing 
Rule 155 would therefore appear to be unnecessary, and the Commission 
is presently proposing to rescind that rule. However, the Commission 
is concerned that such an elimination of all the protections offered 
by Rule 155 to investors might be inappropriate. Accordingly, the 
Commission would welcome comments on this proposal.

Rule 162. General Definition of Distribution in Section 2(11)
Paragraph (a) of proposed Rule 162 defines distribution as any 

public offering of a security unless specified requirements are met. 
It should be noted, however, that a person who makes a distribution 
is not necessarily an underwriter unless he makes a distribution of 
a restricted security.

Subparagraphs (1) through (4) of proposed Rule 162(a) establish 
requirements which must be met if a public offering is not to be 
deemed a distribution. In substance, these subparagraphs provide that 
restricted securities of an issuer which files the appropriate reports with 
the Commission may be sold without registration, if held for a one 
year period, in specified limited quantities in ordinary brokerage 
transactions.

Subparagraph (1) requires that the issuer be a "qualified issuer" 
(defined in proposed Rule 163).

Subparagraph (2) provides that restricted securities must have 
been held for a period of generally one year (as more particularly 
provided in paragraph (c) of proposed Rule 162). An affiliate selling 
securities purchased in the open market would not be holding restricted 
securities.

Subparagraphs (3) and (4) set the limitations on transactions with 
some variation, the limitations, which relate to the method of sale 
and the amount of securities that may be sold, are those set forth 
in present Rule 154 for brokerage transactions on behalf of affiliates.
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The offering must be made through a broker acting as agent for 
the seller. The broker may not solicit buy orders and may charge no 
more than the minimum commission applicable on the exchange on which 
the security is listed or no more than the minimum commission applicable 
on the New York Stock Exchange if the security is not listed on the 
exchange. The prohibition against solicitation does not prevent the 
broker from making inquiry of other brokers or publishing of bid and 
offer quotations in an inter-dealer quotation service if the broker has 
been making a market in the security for the specified period. The 
offeror may not solicit or arrange for others to solicit buy orders 
and the offeror may not make any payment except the specified commission 
in connection with the transaction.

As provided in subparagraph (4), the amount involved in the trans­
action must not be substantial in relation to the number of shares of 
the security outstanding or the aggregate trading volume of the security. 
Without limiting the generality of the foregoing, the rule indicates 
specific limits on the amount of securities which may be sold in any 
six month period by an "offeror" (as defined in Rule 162(b)). For a 
security not listed on the exchange, this limit is generally one 
percent of the shares of the security outstanding. For a security 
listed on an exchange the limit is generally the lesser of one percent 
of the shares of the security outstanding or the largest aggregate 
reported trading volume during any one week within the four calendar 
weeks preceding the receipt of the order. Sales limited as described 
could be made in successive six-month periods without violations of 
the rule.

Paragraph (b) of proposed Rule 162 defines "offeror" (person 
offering restricted securities) for purposes of Rule 162 to include 
certain other persons such as relatives and corporations controlled 
by the person offering a restricted security. The relationship of 
these other persons to the offeror is such that it is appropriate to 
include securities sold by them within six months with those of the 
offeror for purposes of determining the amount of securities which may 
be sold pursuant to proposed Rule 162.
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Paragraph (c) of proposed Rule 162 establishes the appropriate 
holding period for restricted securities which are to be offered 
pursuant to proposed Rule 162. Generally the requirement is that 
the restricted security must have been fully paid for and held by the 
offeror for at least one year prior to the transaction. To avoid a 
continuing distribution by an issuer seeking to finance its operations 
through a series of private placements and resales under proposed 
Rule 162, the rule also provides that the offeror must not have 
purchased any other restricted securities of the same issuer for one 
year prior to the transaction.

Subparagraphs (2) through (5) of proposed Rule 162(c) provide 
exceptions to the general rule of a one year holding period.

Subparagraph (2) provides that with respect to restricted 
securities acquired in connection with business combinations, the one 
year holding period is to be determined by combining the period for 
which the restricted security was held with the period for which the 
offeror's interest in the business which represented the consideration 
for the issuance of the restricted securities was held, if the business 
had gross revenues from operations of at least $250,000 for one year 
prior to the time the restricted security was acquired. (In addition, 
securities issued as installment payments in connection with a purchase 
of assets are deemed to have been held from the time of the purchase 
(paragraph (1) of Rule 162(b)). The gross revenues requirement is 
intended to prevent evasion of the registration requirements of the 
Act through the formation of essentially "shell" entities designed 
to be acquired later by the issuance of restricted securities.

Subparagraphs (3) and (4) of proposed Rule 162(c) provide that 
the holding period for restricted securities acquired by reason of 
death, gift, termination of bona fide trusts or bona fide pledge may 
be determined by combining the period during which the offeror held 
the restricted securities and the period during which the decedent, 
donor, trustee or pledgor held such securities. These exceptions appear 
appropriate, since it is unlikely in most instances that a donee of a 
gift, a beneficiary of an estate or bona fide trust or a bona fide 
pledgee would be a conduit for financing an issuer so as to require 
registration under the Act.
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Proposed Rule 163. Qualified Issuers

Proposed Rule 163 determines the class of issuers whose securities 
may be sold in limited quantities pursuant to Rule 162. Paragraph (a) 
of Rule 163 limits the class to those issuers with securities registered 
under Section 12 of the Exchange Act or required to file reports under 
Section 15(d) of that Act.

Issuers filing registration statements on Form 10 pursuant to 
Section 12(g) of the Act are not qualified under Rule 163 until 
6 months after the effective date of the registration statement or 
such shorter period as the Commission may determine in the public 
interest.

The Commission is giving consideration to a possible modification 
of this requirement to provide that such an issuer is not qualified 
under Rule 163 until such time as it has furnished to its shareholders 
an annual report and a proxy or information statement prepared in 
accordance with Regulation 14A or 14C under the Exchange Act. Such a 
provision might ensure wider dissemination of information concerning 
issuers registering securities under Section 12(g) of the Exchange Act 
prior to the time such issuers become qualified under proposed Rule 163. 
Accordingly, the Commission would welcome comments on this proposal.

Paragraph (b) of proposed Rule 163 provides that the issuer must 
be required to file annual reports on Form 10-K, 12-K, U5-S or N1-R. 
The Commission believes that issuers required to file reports on those 
forms provide the trading markets with sufficient information to permit 
sales without registration of securities of such issuers in accordance 
with the limitations provided in Rule 162. The quality and timeliness 
of information with respect to issuers filing reports on Form 10-K 
will be enhanced should the Commission adopt its proposed amendments 
to that form (Securities Exchange Act Release No. 8682). Moreover, 
the Commission and its staff are considering a recommendation in the 
report to revise Form 12-K, and Form N1-R was recently revised 
(Investment Company Act of 1940 Release No. 5325).

Most issuers filing annual reports on the enumerated forms also 
would be required to file quarterly reports including financial 
information on the proposed Form 10-Q (Securities Exchange Act Release 
No. 8683).
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Paragraph (c) of proposed Rule 163 provides that securities 
of an issuer which is subject to certain specified administrative 
proceedings before the Commission relating to disclosure matters may 
not be sold under proposed Rule 162. The Commission may in its 
discretion waive the requirements of Rule 163(c) on request of the 
issuer.

Paragraph (d) and (e) of proposed Rule 163 provide that the 
Commission may by order temporarily declare a particular issuer not 
qualified under that Rule if the disclosures made by that issuer under 
the requirements of the 1934 Act are deficient or tardy. A hearing 
would be held after the Commission issued the temporary order if 
the issuer so requests. After hearing, the order would either be 
vacated or made permanent.

Proposed Rule 163 represents a departure from the recommendations 
in the Report in one respect. The Report recommended that the 
Commission maintain and widely disseminate a current list of those 
issuers who were required to file the enumerated reports, and who were 
not otherwise disqualified. The securities of such issuers could be 
sold pursuant to what is now proposed Rule 162. The list would have 
been available to brokers and others to determine, in part, whether 
an issuer's securities could be sold pursuant to the Rule. Brokers 
relying on the list would have the protection from liability provided 
by a Commission rule, assuming the other conditions for sales pursuant 
to Rule 162 had been met.

The Commission has been advised by its staff that the wide 
dissemination of such a list on a current basis might not be feasible 
as a practical matter. As an alternative to such a list the Commission 
proposes the following:

(1) The standards and procedures set forth in proposed 
Rule 163;

(2) The Commission will maintain currently in its files, 
with the assistance of its electronic data processing 
equipment, information to enable it to determine those 
issuers meeting the standards of proposed Rule 163;

(3) The Commission will provide a service whereby a person 
desiring to ascertain the status of an issuer under 
proposed Rule 163 can obtain that information;
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(4) The Commission proposes to adopt Rule 164 discussed below 
in this release, which will make available the exemption 
provided in Section 4(4) of the Act for unsolicited broker­
age transactions to brokers who make reasonable inquiry and 
believe that a transaction meets the requirements of Rule 162;

(5) Copies of releases announcing administrative proceedings 
or entry of orders under Rule 163(d) will be mailed to 
all broker-dealers registered with the Commission.

Rule 164. Definition of Certain Terms Used in Section 4(4)

Section 4(4) of the Act provides an exemption for unsolicited 
brokers' transactions. Rule 154 presently defines the terms of this 
exemption in cases of unsolicited brokers' transactions effected 
on behalf of persons controlling an issuer. Since proposed Rule 162, 
if adopted,would serve to define the terms of the exemption for such 
persons, the Commission believes that the broker's part of the 
transaction should also be dealt with in the same series of rules. 
Proposed Rule 164 would therefore be substituted for present Rule 154.

Proposed Rule 164 provides that a broker acting for the account 
of an affiliate of an issuer or of any person disposing of a restricted 
security is engaged in "brokers' transactions" as that term is used 
in Section 4(4), if he has made reasonable inquiry of his customer and 
has no grounds for believing and does not believe that the transaction 
is a distribution under proposed Rule 162.

Thus, a broker's transaction satisfying the requirements of 
Rule 164 would be exempt under Section 4(4) even if the transaction 
was in fact part of a distribution. For example, if the broker 
ascertained after reasonable inquiry that a security might be sold 
under proposed Rule 162 and sold the security for the offeror, and 
it was subsequently determined that the offeror, unknown to the broker, 
had paid another person to solicit orders which would violate the terms 
of Rule 162, the broker's part of the transaction would nevertheless 
be exempt. The offeror's part of the transaction would not be exempt.
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"Reasonable inquiry" under proposed Rule 164 should include 
inquiry as to:

Offeror (as defined in Rule 162(b))
(1) Whether the offeror is an affiliate of the issuer under Rule 101.
(2) The number of years the offeror has held the security 

since he purchased and paid for the security or other­
wise acquired it. If practicable the inquiry should 
include physical inspection of the stock certificates 
held by the offeror. It may also be necessary to 
determine where and under what circumstances the security 
was acquired.

(3) Acquisition by the offeror of any other securities of 
the issuer within the past year.

(4) Sales of securities of the issuer by the offeror 
within the past six months.

(5) Whether the offeror intends to sell securities of the 
same issuer through any other means.

(6) Whether the offeror has solicited or made any arrange­
ments for the solicitation of buy orders in connection 
with the proposed transaction.

Issuer
(7) The total number of shares of the issuer outstanding or 

the relevant trading volume.

(8) Whether the issuer is qualified under Rule 163.
(9) Whether the issuer or any of its securities are subject 

to an administrative proceeding before the Commission, or 
whether the Commission has issued any orders under Rule 163(d). 
This information can be verified by checking Commission releases 
announcing such proceedings or the entry of such orders.

(10) Any other information the broker may deem relevant to 
establish an exemption under Section 4(4).
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Proposed Rule 180. Effect of Transactions not Constituting 
"Distributions" Under Rule 162 on 
Applicability of the Exemption Contained 
in Section 4(2) of the Act

Proposed Rule 180 provides that resales under proposed Rule 162 
of securities acquired in a private transaction will not affect the 
exemption available for the issuer under Section 4(2) of the Act for 
the private transaction. Resales which are not made under Rule 162 
may, depending upon the circumstances, cause the exemption for the 
issuer under Section 4(2) to be unavailable on the ground that the 
transaction was one "involving a public offering."

Copies of the proposed rules are attached.

All interested persons are invited to submit views and comments 
on the above proposals, in writing, to the Securities and Exchange 
Commission, Washington, D. C. 20549 on or before October 3C, 1959. 
All such comments will be considered available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary
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THE PROPOSED RULES

Rule 101. Definition of Affiliate

As used in the rules and regulations under the Act an "affiliate" of, or a 
person "affiliated" with, a specified person, is a person that directly, or 
indirectly through one or more intermediaries, controls, or is controlled by, 
or is under coninon control with, the person specified.

ARTICLE 5. RULES RELATING TO UNDERWRITERS, NON-PUBLIC OFFERINGS AND 
BROKERS’ TRANSACTIONS UNDER SECTIONS 2(11), 4(1), 4(2) AND 
4(4) OF THE ACT

Preliminary Note

The rules in this Article 5 are designed to implement the Act’s fundamental 
aim: "To provide full and fair disclosure of the character of securities sold 
in interstate and foreign commerce and through the mails, and to prevent fraud 
in the sale thereof . . Pursuant to that objective, the rules operate (1) 
to inhibit the creation of public markets in securities of issuers which have 
not disclosed material information about themselves in appropriate filings with 
the Commission, and (2) to permit the sale in ordinary trading transactions of 
limited quantities of the securities of issuers which are making such filings 
where exemption is not otherwise available.

Certain basic principles are essential to an understanding of the requirement 
of registration in the Act:

1. If any person utilizes the jurisdictional means to sell any non-exempt 
security to any other person, the security must be registered unless a 
statutory exemption can be found for the transaction.

2. In addition to the exemptions found in Section 3, four exemptions 
applicable to transactions in securities are contained in Section 4. Three 
of these Section 4 exemptions are clearly not available to anyone acting as 
an "underwriter" of securities. (The fourth, found in Section 4(4), is 
available only to those who act as brokers under certain limited circumstances.) 
An understanding of the term "underwriter" is therefore important to anyone who 
wishes to determine whether or not an exemption from registration is available 
for his sale of securities.
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The term "underwriter" is broadly defined in Section 2(11). Thus, an 
investment banking firm which arranges with an issuer for the public sale 
of its securities is clearly an "underwriter" under that Section. Not so well 
understood is the fact that individual investors who are not professionals in 
the securities business may be "underwriters" within the meaning of that term 
as used in the Act if they act as links in a chain of transactions through 
which securities move from an issuer to the public. The rules in this Article 
set forth objective tests to determine when such investors are "underwriters" 
and when they are not.

The keys to such determination are the terms "restricted securities," 
defined in Rule 161 and "distribution," defined in Rule 162. Persons are 
underwriters when they participate in or are connected with a "distribution" 
of "restricted securities" (Rule 160).

Under Rule 162 a "distribution" means any public offering of securities 
excepting only a limited kind of public offering of the securities of a 
company which regularly provides public disclosure of its affairs by filing 
reports with the Commission under Sections 13 or 15(d) of the Securities 
Exchange Act of 1934, and meets certain other standards as set forth in Rule 
163.

An example of a "restricted security" would be a security sold directly by 
its issuer to a non-public group of investors. Under Rule 161 a "restricted 
security" of this type ceases to be such five years after it was first 
issued and fully paid for (provided that the issuer has had gross revenues 
from operations of at least $250,000 during each of the five years). Another 
example of a "restricted security" would be a security sold by an affiliate of 
the issuer (as defined in Rule 101 under the Securities Act) to a non-public 
group of investors; a "restricted security" of this type ceases to be such 
five years after it was privately sold by the affiliate provided that the 
issuer has had gross revenues from operations of at least $250,000 during each 
of the five years.

If one of the investors in the examples given in the previous paragraph should 
resell his "restricted securities" in a transaction not involving a public 
offering, he would not be making a "distribution." Therefore, he would not be 
an "underwriter." The securities, however, would remain "restricted securities" 
until the five year period had elapsed, and the purchaser of those securities in 
the non-public offering would be an "underwriter" if he should resell them prior 
to that time in a "distribution."

Restricted securities which ultimately reach the hands of investors as the 
result of a public offering or other public disposition are no longer classi­
fied as restricted securities. For example, assume that a holder of restricted 
securities sells such securities to the public in a transaction which meets the 
requirements of Rule 162 and is therefore not a "distribution." The securities 
cease to be "restricted securities." Assume further that a portion of the 
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securities so sold are purchased by a person not an affiliate of the issuer 
and are later resold by him. His resale transaction may come within the 
definition of "distribution." However, the securities he is selling are not 
"restricted securities." Under these circumstances, he is not an underwriter. 
If he is not a dealer in securities, his transaction is exempt from registra­
tion under Section 4(1) of the Act; if he is a dealer in securities, his 
transaction would normally (depending on the circumstances) be exempt from 
registration under Section 4(3) of the Act.

These rules in no way prevent holders of restricted securities from reselling 
them in bona fide "private placements." Such placements can be made without 
registration even though the issuer has made no public disclosure of its 
affairs, provided such placements are not of such character as to convert an 
original private offering into a public offering. Generally, whether or not 
an offering is public will depend on the facts and circumstances of the partic­
ular transaction. See S.E.C. v. Ralston Purina Co., 346 U.S. 119 (1952) and 
Securities Act Release No. 4552 (1962). Careful precautions by the issuer of 
the securities will be essential to assure that a public offering does not 
result through resales of securities initially purchased in transactions meeting 
the tests set forth in the Ralston Purina case. Although such assurance cannot 
be obtained merely by the use of an appropriate legend on stock certificates or 
other instruments evidencing securities originally sold in a "private place­
ment," or by other procedures in common use, such as appropriate instructions 
to transfer agents, these devices may serve a very useful policing function. 
When the securities are subsequently transferred in private transactions and 
therefore remain restricted securities (as defined in Rule 161), the use of the 
legend on the certificates helps not only to prevent possible violation of the 
Act but also to alert the buyer to the restricted character of the securities 
he has acquired. It may thus assist in the prevention of fraud.

Absent a legend on the securities, the issuer may be unable, under applicable 
state law, to prevent a transfer thereof which would be inconsistent with 
exemption.

Accordingly, issuers of securities are urged to stamp or print on the face of 
certificates or other instruments evidencing restricted securities a conspic­
uous legend referring to the fact that the securities have not been registered 
under the Securities Act of 1933 and may be offered or sold only if registered 
under the provisions of that Act of if an exemption from registration is 
available. Legends in general use frequently require an opinion of counsel 
satisfactory to the issuer as a condition precedent to an offer of sale. If 
the restrictions on transfer of the securities are contained in a written 
agreement, the appropriate legend may consist of a statement that no transfer 
will be valid unless made in accordance with such agreement. Issuers are 
likewise urged to maintain such legend on the securities until they cease to 
be "restricted securities." The Commission will regard the presence or absence 
of such legend upon certificates or other instruments evidencing restricted 
securities as a significant indication of whether the circumstances surrounding 
an offering are consistent with exemption under Section 4(2) of the Act.
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Ru1e 160. Certain Persons Deemed to be "Underwriters"

The phrase "person who . . . offers or sells for an issuer in connection 
with the distribution of any security, or participates or has a direct or 
indirect participation in any such undertaking, or participates or has a 
participation in the direct or indirect underwriting of any such under­
taking" in Section 2(11) shall include (but not be limited to) any person 
who disposes of a restricted security (as defined in Rule 161) in a distribu­
tion (as defined in Rule 162).

Rule 161. Definition of "Restricted Security"

(a) A "restricted security" means any security acquired directly or 
indirectly from its issuer, or from an affiliate of its issuer, in a transac­
tion or chain of transactions none of which was a public offering of other 
public disposition,

(b) If a restricted security has been such for any period of five consecu­
tive years during each of which its issuer has had annual gross revenues from 
operations amounting to at least $250,000, it shall cease to be a restricted 
security; provided that with respect to a restricted security acquired from 
an affiliate of its issuer no such period shall be deemed to have commenced 
until the date such security was so acquired.

(c) A restricted security acquired by a person in a transaction or chain of 
transactions referred to in paragraph (a) of this Rule shall remain a restricted 
security notwithstanding the fact that another person makes a public offering of 
securities acquired in such transaction or chain of transactions.

(d) Shares issued as a result of a stock dividend on, stock split or conver­
sion of, or recapitalization affecting, outstanding restricted securities shall 
be deemed to be restricted securities acquired at the same time as the previ­
ously outstanding restricted securities for the purposes of this Rule.

Rule 162. General Definition of "Distribution" in Section 2(11)

(a) The term "distribution" in Section 2(11) of the Act means any public 
offering of a security excepting only a transaction which meets all of the 
following requirements:

(1) Rule 163 qualified issuer. At the time of the transaction, the 
issuer of the security is a qualified issuer under Rule 163.

(2) Holding period for restricted securities. If the security is a 
restricted security, it has been held by the offeror for the 
period, and in accordance with the provisions, specified in part 
(c) of this Rule 162.
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(3) Unsolicited Brokerage. The offering is made through a broker acting 
as agent for the offeror and

(A) The broker does no more than execute an order or orders to sell 
as broker and receives in the case of a security listed on the 
New York Stock Exchange or other non-exempt national securities 
exchange no more than the applicable minimum commission and, in 
the case of a security not listed on any such exchange, nor more 
than the minimum commission that would have been applicable had 
the security been listed on the New York Stock Exchange.

(B) The offeror makes no payment in connection with the execution 
of the transaction to any other person.

(C) The offeror neither solicits nor arranges for the solicitation 
of orders to buy in anticipation of or in connection with the 
transaction.

(D) The broker neither solicits nor arranges for the solicitation 
of customers’ orders to buy in anticipation of or in connection 
with the transaction. The foregoing shall not preclude inquiries 
by the broker of other bona fide brokers or dealers as to their 
interest in the security, nor shall it preclude the publication 
by the broker of bid and offer quotations for the security in an 
inter-dealer quotation service, provided (i) that such quotations 
are incident to the maintenance of a bona fide inter-dealer market 
for the security for the broker’s own account, and (ii) the 
broker has published bona fide bid and offer quotations for the 
security in an inter-dealer quotation service on at least seven 
of the ten consecutive business days before his receipt of the 
offeror’s order.

(4) Limitation on amount of securities. The amount involved in the 
transaction is not substantial in relation to the number of shares or 
units of the security outstanding and the aggregate volume of trading 
in the security. Without limiting the generality of the foregoing, an 
amount shall not be deemed substantial for purposes of this paragraph 
if it involves a sale or series of sales of the security which, togeth­
er with all other sales of securities of the same class by or on behalf 
of the same offeror within the preceding six months (excepting only 
sales of the security in non-public offerings) will not exceed the 
following: (A) if the security is traded only otherwise than on a 
securities exchange, approximately one percent of the shares or units 
of such security outstanding at the time of receipt by the broker of 
the order to execute such transactions; or (B) if the security is 
admitted to trading on a securities exchange the lesser of (i) one 
percent of the shares of units of such security outstanding at the 
time of receipt by the broker of the order to execute such transac-
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tions or (ii) the largest aggregate reported volume of trading on 
securities exchanges during any one week within the four calendar 
weeks preceding the receipt of such order.

(b) Definition of "Offeror." For purposes of this Rule 162, the term 
"offeror" shall mean the person who offers a security, together with: 
(i) his spouse and minor children, (ii) any relative of such person or 
of his spouse who has the same home as such person, (iii) any trust or 
estate in which such person, his spouse, any of his or his spouse’s minor 
children, and any relative of such person or his spouse who has the same 
home as such person, collectively have a substantial beneficial interest 
or as to which any of the foregoing serves as trustee, executor or in a 
similar fiduciary capacity, and (iv) any corporation or other organization 
controlled by such person, his spouse, any minor child of such person or of 
his spouse, or any relative of such person or of his spouse who has the same 
home as such person.

(c) The required holding period for restricted securities under paragraph (2) 
of part (a) of this Rule shall be determined in accordance with the following 
principles:

(1) General Rule. The restricted securities shall have been beneficially 
owned by the offeror for at least one year prior to the transaction. 
If purchased by the offeror, the full purchase price of such securi­
ties shall have been paid at least one year prior to the transaction. 
During a period of one year prior to the transaction, the offeror 
shall not have purchased or agreed to purchase any other restricted 
securities of the same issuer, whether or not of the same class as 
the securities offered by him.

Shares acquired directly from the issuer by reason of a stock 
dividend, stock split-up or other recapitalization shall, for 
the purposes of this part (c), be deemed to have been held under 
the same conditions and for the same period of time as the changed 
or split shares or the shares on which the dividend was paid. 
Shares acquired on complete or partial liquidation of a partnership 
shall be deemed to have been purchased on the date of such liquida­
tion.

Shares acquired by the offeror directly from the issuer as an 
installment payment of the purchase price of assets sold to the 
issuer at least one year prior to such acquisition shall, for 
purposes of this part (c), deemed to have been purchased at the 
time of such sale if, at the time of such sale, the issuer was 
committed to issue such shares subject only to conditions not 
involving the payment of any money or property by any person.
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(2) Securities Acquired in Certain Business Combinations. Where the 
offeror acquired the restricted securities for a consideration 
consisting primarily of an equity interest in a business which has 
had gross revenues from operations of at least $250,000 during the 
immediately preceding twelve calendar months then the holding 
requirement shall be deemed satisfied if the period during which 
the offeror owned such interest, combined with the period during 
which he has owned the restricted securities, totals at least one 
year. For purpose of this subparagraph (c)(2), if the offeror 
acquired any part or parts of such interest within one year prior 
to his acquisition of the restricted securities, the holding 
requirement shall be fixed on the date of the latest acquisition of 
such part or parts.

(3) Securities Acquired by Reason of Death, Gift or Termination of a 
Bona Fide Trust

(A) Where the offeror acquired the restricted security from a 
person other than the issuer by reason of death, or inter- 
vivos gift, or distribution to beneficiaries on termination 
of a bona fide trust, the holding requirement shall be deemed 
satisfied if the period during which the offeror has owned the 
security, combined with the period during which the decedent, 
donor or trustee owned the security, totals at least one year, 
and if, during a period of one year prior to the transaction, 
the offeror has neither purchased nor agreed to purchase any 
other restricted securities of the same issuer,whether or not 
of the same class as the securities offered by him.

(B) Where the offeror acquired the restricted securities from an 
affiliate of the issuer of such securities by reason of death, 
inter-vivos gift, or distribution to beneficiaries on termina­
tion of a bona fide trust, the holding requirement shall not 
apply if the securities were not restricted securities in the 
hands of such affiliate.

(4) Pledged Securities

(A) Where the offeror is a bona fide pledgee of the restricted 
securities, the holding requirement shall be deemed satisfied 
if the period during which the pledgee has held the securities 
in pledge subsequent to the loan for which the pledge was 
received, combined with the period during which the pledgor 
owned the restricted securities prior to the pledge, totals at 
least one year, and if, during a period of one year prior to the 
offer, the pledgee has neither accepted in pledge nor agreed to 
accept in pledge from the same pledgor, any other restricted 
securities of the same issuer, whether or not of the same class 
as the securities offered by him.



- 21 - 33-4997

(B) Where the offeror is a bona fide pledgee of the restricted 
securities and where the pledgor of the securities at the time 
the pledge was made was an affiliate of the issuer of such 
securities, the holding requirement shall not apply of the 
securities were not restricted securities in the hands of the 
pledgor.

(C) Where the offeror has acquired the restricted securities in a 
non-public transaction from a pledgee thereof by reason of 
default on the loan for which the pledge was received, the 
holding requirement shall be deemed satisfied if the period 
during which the offeror has owned the securities, combined 
with the periods during which the pledgee held the securities 
in pledge and the pledgor owned the securities prior to the 
pledge totals at least one year, and if, during a period of one 
year prior to the transaction, neither the offeror nor the 
pledgee has purchased or agreed to purchase any other restricted 
securities of the same issuer, whether or not of the same class 
as the securities offered by him.

(5) Securities Acquired by Conversion of Other Restricted Securities. 
Where the offeror acquired the restricted securities directly from 
the issuer for a consideration consisting solely of other restricted 
securities of the same issuer surrendered for conversion, the 
holding requirement shall be deemed satisfied if the period during 
which the offeror owned the securities so surrendered for conversion, 
combined with the period during which he has owned the securities 
issued on conversion, totals at least one year, and if during a period 
of one year prior to the transaction the offeror has neither purchased 
nor agreed to purchase any other restricted securities of the same 
issuer, whether or not of the same class as the securities offered by 
him.

Ru1e 163. Qualified Issuers

(a) Subject to paragraphs (b) (c) and (d) below, qualified issuers shall 
include (1) all issuers of any security registered on a national 
securities exchange pursuant to Section 12(b) of the Securities Exchange 
Act, (2) all issuers of any security as to which a registration statement 
filed with the Commission pursuant to Section 12(g) of the Securities 
Exchange Act has been effective for a period of six months, or such 
shorter period as the Commission may determine as to a particular issuer, 
and (3) all issuers required to file reports with the Commission pursuant 
to Section 15(d) of the Securities Exchange Act.

(b) Qualified issuers under this rule shall include only those issuers 
referred to in paragraph (a) above which are required by the Commission’s 
rules to file annual reports on Form 10-K, 12-K, U5-S or N1-R.
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(c) No issuer shall be deemed to be a qualified issuer under this rule 
it there is a proceeding pending or order outstanding under Sections 
3(b), 3(b) or 8(d) of the Act or Sections 15(c)(4) or 19(a)(2) of the 
Securities Exchange Act relating to the issuer or any of its securities, 
unless the Commission has by order waived the application to such issuer 
of this paragraph (c).

(d) If the Commission has reason to believe that a report or statement 
required to be filed by an issuer pursuant to the Securities Exchange 
Act has not been timely filed, or that any such report or statement or 
registration statement under this Act filed by such issuer omits to state 
a material tact necessary in order to make the statements made therein, 
in the light of the circumstances under which they were made, not misleading 
or if it believes that such order is otherwise necessary or appropriate for 
the protection of investors, the Commission may at any time in its discre­
tion issue an order providing that such issuer is temporarily not a quali­
fied issuer under this rule.

(e) Upon the entry of an order under paragraph (d) of this rule, the 
Commission will promptly give notice to the issuer (i) that such order 
has been entered, together with a brief statement of the reason for the 
entry of the order, and (ii) that the Commission, upon receipt of a written 
request within 30 days after the entry of such order, will, within 20 days 
after receipt of such request, set the matter down for hearing at a place 
to be designated by the Commission. If no beaming is requested and none 
is ordered by the Commission, the order shall become permanent on the 
thirtieth day after its entry and shall remain in effect unless and until 
it is modified or vacated by the Commission. Where a hearing is requested 
or is ordered by the Commission, the Commission will, after notice of 
opportunity for such hearing, either vacate the order or make the order 
permanent. If made permanent such order shall remain in effect unless and 
until it is modified or vacated by the Commission. All notices required 
by this rule shall be given to the issuer by personal service, registered 
or certified mail, or confirmed telegraphic notice at the office of the 
issuer set forth in the issuer’s filings with the Commission.

Rule 164. Definition of certain terms used in Section 4(4)

(a) The term "brokers' transactions" in Section 4(4) of the Act shall be 
deemed to include transactions by a broker acting as agent for the 
account of

(1) an affiliate of the issuer of the securities which are the subject 
of the transaction, or

(2) any person disposing of a restricted security, as defined in Rule 
161 in the transactions,

only if the broker has made reasonable inquiry of his customer and 
has no grounds for believing and does believe that the transactions 
constitute a distribution as defined in Rule 162.
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(b) Only the broker’s part of a "brokers' transaction," as the term is used 
in Section 4(4) of the Act, is exempt under that section from the 
provisions of Section 5 of the Act.

(c) The term 'solicitation of such orders" in Section 4(4) of the Act shall 
be deemed to include the solicitation of an order to buy a security, but 
shall not be deemed to include the solicitation of an order to sell a 
security.

Rule 154 [Rescinded]

Rule 155 [Rescinded]

Article 1. "Definition of Terms Used in the Rules and Regulations" - redesig­
nated - "Definition of Terms Used in the Rules and Regulations and 
Application of Rules and Regulations"

Rule 161, Amendment to Rules and Regulations Governing Exemptions - redesigna­
ted - Rule 102ted - Rule 102

Rule 186. Effect of Transactions not Constituting "Distributions" Under Rule
162 on Applicability of the Exemption Contained in Section 4(2) of 
the Act

Resales of securities by persons other than the issuer thereof in public 
offerings which, by reason of the provisions of Rule 162, do not constitute 

"distributions," shall not be deemed to affect the availability of the 
exemption contained in Section 4(2) of the Act for the previous sale of such 
securities by the issuer, if such exemption is otherwise available.
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 8686
PUBLIC UTILITY HOLDING COMPANY ACT OF 1935
Release No. 16460

NOTICE OF A PROPOSED AMENDMENT TO REGULATION S-X

Notice is hereby given that the Securities and Exchange Commission has under 
consideration a proposed amendment to Regulation S-X to implement proposed 
revisions of Forms 10 and 10-K. Regulation S-X is the basic regulation 
governing the form and content of financial statements.

The proposed amendment relates to the statement of source and application 
of funds, which is also often referred to as the funds statement.
In 1961 when Dr. Perry Mason's report on "'Cash Flow' Analysis and the Funds 
Statement" was released by the American Institute of Certified Public Ac­
countants, it was indicated that of the annual reports of 600 industrial 
companies studied in 1959, 190 (32%) included one type or another of "funds" 
statement. That Institute has recently disclosed that in 1967, 524 (87%) 
of the annual reports of the 600 companies surveyed contained a funds state­
ment and that such statement was referred to in the auditors' report in 
413 of the 524 cases. (Accounting Trends and Techniques. 1968.)
In October 1963 the Accounting Principles Board of the American Institute 
of CPAs issued its Opinion No. 3, "The Statement of Source and Application 
of Funds." Paragraph 8 of that Opinion states that the Board believes that 
such a statement should be presented as supplementary information in finan­
cial reports but indicated that (a) inclusion was not mandatory, and (b) 
coverage thereof in the report of the certifying accountants was optional. 
The Opinion was endorsed by the New York Stock Exchange and by the Directors 
of the Financial Analysts Federation.
The Commission's Staff Study on Disclosure to Investors (The Wheat Report) 
has recommended that certified comparative statements of source and applica­
tion of funds should be included in initial registration statements and in 
annual reports filed with the Commission. The proposed amendment to Regu­
lation S-X is intended to implement those recommendations in regard to 
Forms 10 and 10-K. As other forms to be filed are revised, appropriate 
reference to this amendment will be effected.
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This amendment is proposed to be made pursuant to authority conferred on 
the Securities and Exchange Commission by the Securities Act of 1933, 
particularly Sections 6, 7, 8, 10, and 19(a) thereof; the Securities Exchange 
Act of 1934, particularly Sections 12, 13, 15(d), and 23(a) thereof; and the 
Public Utility Holding Company Act of 1935, particularly Sections 5(b), 14, 
and 20(a) thereof.

The text of the proposed amendment is set forth below:

Article 11A - Statement of Source and Application of Funds

Rule 11A-01. Application of Article 11A. This article prescribes the 
content of the statement of source and application of funds and shall be 
filed for each person filing financial statements pursuant to Articles 5, 
7 and 7A.

Rule 11A-02. Statement of Source and Application of Funds. The state­
ment of source and application of funds shall summarize the changes in finan­
cial condition, showing the sources from which funds have been obtained and 
their disposition. (See Rule 3-01.)

Material changes in the components of working capital shall be shown 
in the statement or in a supporting tabulation.

As a minimum, the following shall be reported:

(a) Sources of funds:

(1) Current operations (showing separately net income or loss and 
the addition and deduction of specific items which did not 
require the expenditure of funds, e.g., depreciation and 
amortization, deferred income taxes, undistributed earnings 
or losses of unconsolidated persons, etc.)

(2) Sale of non-current assets (identifying separately such items 
as investments, fixed assets, intangibles, etc.)

(3) Issuance of securities or other long-term debt

(4) Issuance of capital stock
(b) Disposition of funds:

(1) Purchase of non-current assets (identifying separately such 
items as investments, fixed assets, intangibles, etc.)

(2) Redemption of securities or repayment of other long-term debt
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(3) Redemption of capital stock

(4) Dividends

All interested persons are invited to submit their views and comments on 
the proposed amendment, in writing, to the Securities and Exchange Commis­
sion, Washington, D. C. 20549, on or before October 30, 1969. Except 
where it is requested that such communications not be disclosed, they will 
be considered available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary
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SECURITIES AND EXCHANGE COMMISSION
  Washington, D. C. 20549

SECURITIES EXCHANGE ACT OF 1934 
Release No. 8680

NOTICE OF PROPOSED AMENDMENT OF RULES AND FORMS RELATING 
TO REGISTRATION AND REPORTING UNDER THE SECURITIES 

EXCHANGE ACT OF 1934

Notice is hereby given that the Securities and Exchange Commission 
has under consideration certain proposed amendments to its General Rules 
and Regulations under the Securities Exchange Act of 1934 and to its 
registration and reporting forms under that Act. Since these proposals 
involve the amendment of several different registration and reporting 
forms, a separate release will be published with respect to each form 
proposed to be amended. The proposed changes in the General Rules and 
Regulations under the Act are hereinafter set forth. Attention is also 
directed to Securities Act Release No. 4997.

These proposals are part of the steps being taken to implement 
recommendations contained in the recently published report of the 
Commission's Disclosure Policy Study. They are designed to improve dis­
closure made under the Act to better contribute to the objective of a 
fair and informed market for securities in which there is a substantial 
public investor interest. This is particularly important, as pointed 
out in the report, by reason of the increased public interest in the 
securities market in recent years.

The Commission considers improvements in disclosure under the Act to 
be necessarily related to the implementation of many of the other recommenda­
tions contained in the above-mentioned report, including proposals relating 
to the simplifications of registration requirements and procedures under the 
Securities Act of 1933 and proposals to make more definite the rules relating 
to the application of that Act to securities offered by persons in a control 
relationship with an issuer or by persons who acquire securities from an 
issuer in private transactions and may therefore be deemed to be underwriters.

A brief description of the changes proposed in the General Rules and 
Regulations under the Securities Exchange Act is set forth below.

Rule 12b-23. This rule as amended would incorporate in a single rule, 
applicable to both registration statements and reports, the present 
requirements under Section 12, 13, and 15(d) with respect to incorporation 
by reference of matter other than exhibits. Incorporation of exhibits by 
reference is governed by Rule 12b-32. In order that the microfiche system 
for the public dissemination of reports and documents filed with the Commission 
may work, it is necessary that a copy of any document or financial statement 
incorporated by reference be filed with the registration statement or report 
in which it is so incorporated. The amended rule would require the filing 
of such copies.
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Rule 12b-25. Existing Rule 12b-25 provides for an extension of time 
of not more than 60 days within which to furnish any required information 
or document. An application for an extension is deemed to be granted un­
less it is denied within ten days after its receipt. The amended rule 
would provide for an extension of 30 days which could be renewed for an 
additional 30 days in appropriate cases. Thereafter, any further extension 
would not be deemed to be granted unless the Commission enters an order 
granting it. The amended rule would also spell out more explicitly the 
procedures to be followed in applying for extensions of time.

Rule 12b-34. Existing Rule 24(b) of the Commission’s Rules of Practice 
provide for the classification of certain documents as basic documents which 
may be placed in a special file to form a permanent record of the company 
to which the documents relate. It is proposed to adopt a new Rule 12b-34 
which would classify certain documents as basic documents for the purpose 
of Rule 24(b). In addition, the proposed rule would require companies 
filing a registration statement under Section 12 of the Act to identify 
the exhibits filed therewith which are classified as basic documents. 
Companies having securities already so registered would be required to 
identify in their next annual report all documents previously filed which 
are classified as basic documents.

Rule 13a-1. This rule presently requires the filing of annual reports 
and provides that such reports shall be filed within 120 days after the end 
of the fiscal year or such other period as may be specified in the appropriate 
form. Since the proposed revision of Form 10-K provides for different filing 
periods, this rule is proposed to be amended to provide merely that annual 
reports shall be filed within the period specified in the appropriate report 
form.

Rule 13a-3. This rule as now in effect provides for the filing of a 
new registration statement under either the Securities Act or the Securities 
Exchange Act in lieu of an annual report on the appropriate annual report 
form. Registration statements under either Act do not contain all of the 
information required in the proposed revision of Form 10-K. Moreover, a 
registration statement may be a rather bulky document which is not appropriate 
for rapid and economical distribution under the microfiche system. Since 
most of the information pertinent to an annual report is contained in the 
prospectus, Rule 12b-23, referred to above, would permit the incorporation 
by reference in an annual report of any information contained in the pro­
spectus. With respect to the use of registration statements under the 1934 
Act in annual reports, additional registration under that Act would be 
effected on Form 8-A or 8-B which does not include the information required 
in an annual report. Accordingly, it is proposed that Rule 13a-3 be rescinded.

Rule 13a-4. This rule, which permits the incorporation by reference in 
an annual report of information contained in a 1933 Act prospectus, would 
be rescinded since provision for such incorporation by reference is made in 
the proposed revision of Rule 12b-23.
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Rules 13a-11 and 13a-13. Rule 13a-11 provides for the filing of 
current reports on Form 8-K and Rule 13a-13 provides for the filing of 
semi-annual reports on Form 9-K. It is proposed to rescind Rule 13a-13 and 
to amend Rule 13a-11 to require the filing of reports on the new Form 10-Q. 
Such reports would be filed quarterly except that reports of important 
acquisitions or dispositions of assets would be made within 10 days after 
the occurrence of the event reported.

Rule 13a-15. This rule requires certain real estate companies to file 
quarterly reports on Form 7-K. It is proposed to amend the rule to require 
such companies to file reports on a new Form 7-Q similar to those required 
by the new Form 10-Q.

Section 15(d) Rules. The proposed amendments to the rules under Section 
15(d) of the Act would conform those rules to the proposed amendments to 
the rules under Section 13(a) of the Act.

The text of the above-mentioned rules as proposed to be amended is 
attached to this release.

All interested persons are invited to submit their views and comments 
on the proposed amendments, in writing, to the Securities and Exchange 
Commission, Washington, D. C. 20549, on or before October 30, 1969. All 
such communications will be considered to be available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary



- 4 - 34-868O

I. Rule 12b-23 would be amended to read as follows:

Rule 12b-23. Incorporation by Reference.

(a) Information contained in any part of a registration statement or 
report, other than exhibits, may be incorporated by reference in answer or 
partial answer to any item of the same statement or report. Information 
contained in an exhibit may be so incorporated to the extent permitted by 
Rule 12b-24.

(b) Information contained in any of the following documents may be 
incorporated by reference in answer or partial answer to any item of a 
statement or report:

(1) A definitive proxy statement filed pursuant to Section 14(a) 
of the Act or a definitive information statement filed pursuant to 
Section 14(c) of the Act;

(2) A report to security holders; or

(3) A prospectus filed pursuant to Rule 424(b) or (c) of the 
Securities Act of 1933.

(c) Any financial statement filed with the Commission pursuant to any 
Act administered by the Commission may be incorporated by reference in a 
statement or report if such financial statement substantially meets the 
requirements of the form on which the statement or report is filed.

(d) Copies of any information or financial statement incorporated by 
reference pursuant to paragraph (b) or (c) shall be submitted with the 
statement or report. The document containing the matter incorporated by 
reference shall be inserted in the statement or report immediately preceding 
the signature thereto.

(e) Matter incorporated by reference shall be clearly indentified in 
the reference by page, paragraph, caption or otherwise and shall be deemed 
to be filed. An express statement that the specified matter is incorporated 
by reference shall be made at the particular place in the statement or 
report where the information is required. Matter shall not be incorporated 
by reference in any case where such incorporation would render the statement 
or report incomplete, unclear or confusing.

II. Rule 12b-25 would be amended to read as follows:

Rule 12b-25. Extension of Time for Furnishing Information.

Note: The disclosures required in reports filed with the 
Commission are essential to the preservation of free, fair and informed 
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securities markets. It is of critical importance that such reports 
be filed with the Commission prior to their respective due dates under 
the Commission's rules. Only the most compelling and unexpected 
circumstances justify a delay in the filing of a report and the 
dissemination to the public of the factual information called for 
therein.

(a) If any required information, document or report, other than 
an initial registration statement under Section 12(g) of the Act, cannot 
be furnished at the time it is required to be filed, the registrant shall 
prior to such time file with the Commission, as a separate document, an 
application (1) identifying the Information, document, or report in 
question, (2) stating in detail the specific reasons why the filing there­
of at the time required cannot be made, and (3) requesting an extension 
of time for filing the information, document or report to a specified date 
not more than 30 days after the date it would otherwise have to be filed.

(b) If the requested extension is necessitated by the inability 
of any person other than the registrant to furnish any required opinion, 
information, report or certification (1) the application shall be accompanied 
by a statement signed by such person stating the specific reasons why such 
person is unable to furnish the required opinion, information, report or 
certification within the required time; and (2) the application shall state 
whether the registrant has published a preliminary release of sales and 
earnings and mailed an annual report to shareholders containing financial 
statements certified by independent accountants relating to the registrant’s 
latest fiscal year.

(c) The application shall be deemed granted unless the Commission 
within ten days after the receipt thereof shall enter an order denying the 
application or shall notify the registrant that the application does not 
meet the requirements of the rule.

(d) One additional extension of not more than 30 days may be 
applied for following the same procedure as for the initial application. 
An application for any further extension of time shall be deemed granted 
only if the Commission shall enter an order granting such application.

(e) If the application, or the extension of time granted, relates 
only to a portion of the required information, document, or report, the 
registrant shall file the remaining portion, and the portion filed shall 
prominently indicate the nature of the omitted portion.

III. The following new rule would be adopted:

Rule 12b-34. Basic Documents.

(a) For the purpose of Rule 24(b) of the Commission’s Rules of 
Practice, the following documents have been classified as basic documents 
with respect to all issuers required to file reports pursuant to Section 
13 or 15(d) of the Act, other than issuers registered under the Investment 
Company Act of 1940 or the Public Utility Holding Company Act of 1935:
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(1) Articles of incorporation, declarations of trust, articles 
of association or partnership, or any similar instrument which effects 
(either with or without filing with any governmental agency) the 
organization or creation of an incorporated or unincorporated person;

(2) Bylaws or instruments corresponding thereto;

(3) Specimen copies of securities registered pursuant to Section 
12 of the Act;

(4) Trust indentures, contracts or other documents defining or 
limiting the rights of the holders of any class of securities so regis­
tered;

(5) Voting trust agreements;

(6) Amendments to any of the foregoing; and

(7) Any other documents classified as basic documents by the 
Commission pursuant to Rule 24(b) of the Rules of Practice.

(b) Every registration statement filed pursuant to Section 12 of the 
Act, and every report filed pursuant to Section 13 or 15(d) of the Act, 
after the effective date of this rule shall clearly identify the exhibits 
filed with such statement or report which are classified as basic documents 
pursuant to paragraph (a) of this rule.

(c) Every issuer which on the effective date of this rule is subject 
to the reporting requirements of Section 13 or 15(d) of the Act shall in 
its first annual report filed after such effective date pursuant to either 
of such sections identify each document previously filed with the Commission 
pursuant to the Act or the Securities Act of 1933 which is classified as a 
basic document and shall identify the registration statements and reports 
in which such documents are contained.

IV. Rule 13a-1 would be amended to read as follows:

Rule 13a-1. Requirement of Annual Reports.

Every issuer having securities registered pursuant to Section 12 of the 
Act shall file an annual report for each fiscal year after the last full 
fiscal year for which financial statements were filed in its registration 
statement. Registrants on Form 8-B shall file an annual report for each 
fiscal year beginning on or after the date as of which the succession occurred. 
Annual reports shall be filed within the period specified in the appropriate 
report form.
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V. Rules 13a-3 and 13a-4 would re rescinded.

VI. Rule 13a-11 would be amended to read as follows:

Rule 13a-11. Reports on Form 10-Q.

(a) Except as provided in paragraphs (b) and (c), every registrant 
subject to Rule 13a-1 shall file reports on Form 10-Q within the time 
periods specified in General Instruction A to that Form.

(b) This rule shall not apply to foreign governments, foreign private 
issuers required to make reports on Form 6-K pursuant to Rule 13a-16, 
issuers of American Depositary Receipts for securities of any foreign issuer, 
investment companies required to file quarterly reports pursuant to Rule 
13a-12, and real estate companies required to file reports pursuant to 
Rule 13a-15.

(c) Notwithstanding paragraph (a) of this rule, the summarized financial 
information required by Part II of Form 10-Q need not be filed by (1) any 
issuer not required to file annual reports on either Form 10-K, Form 12-K or 
Form U5S; (2) companies in the promotional or development stage to which 
paragraph (b) or (c) of Rule 5A-01 of Article 5A of Regulation S-X is 
applicable, and (3) life insurance companies;

(d) Public utilities and common carriers which submit financial reports 
to the Federal Power Commission, Federal Communications Commission, or 
Interstate Commerce Commission may file either the summarized financial in­
formation required by Part II of Form 10-Q or may, at their option, in lieu 
thereof, file duplicate copies of the report submitted by them to such other 
Commissions for the preceding fiscal quarter year or for each month of such 
quarter year, as the case may be, together with a copy of the quarterly 
report for such period (if any) sent to their shareholders.

(e) Notwithstanding the foregoing paragraphs of this rule, the 
summarized financial information required by Part II of Form 10-Q shall not 
be deemed to be "filed" for the purpose of Section 18 of the Act or other­
wise subject to the liabilities of that Section, but shall be subject to 
all other provisions of the Act.

VII. Rule 13a-13 would be rescinded.

VIII. Rule 13a-15 would be amended to read as follows:

Rule 13a-15. Reports of Certain Real Estate Companies on Form 7-Q.

(a) Except as provided in paragraph (b), every issuer of a security 
registered pursuant to Section 12 of the Act (1) which is a real estate 
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investment trust, as defined in Section 856 of the Internal Revenue Code, 
or (2) a substantial portion of whose business is that of acquiring and 
holding for investment real estate or interests in real estate or interests 
in other issuers a substantial portion of whose business is that of acquir­
ing and holding real estate or interests in real estate for Investment and 
which as a matter of policy or practice makes cash distributions from any 
source other than current or retained earnings, shall file reports on 
Form 7-Q within the time periods specified in General Instruction A to 
that form.

(b) No report need be filed pursuant to this rule with respect to 
any foreign private issuer required to make reports on Form 6-K pursuant 
to Rule 15d-16, any investment company registered under the Investment 
Company Act of 1940, and the financial information required by Part II 
of Form 7-Q need not be filed by any partnership all of whose properties 
are under long-term net lease to other persons.

IX. Rule 15d-l would be amended to read as follows:

Rule 15d-l. Requirement of Annual Reports.

Every issuer which is subject to Section 15(d) of the Act shall file 
an annual report for each fiscal year after the last full fiscal year for 
which certified financial statements were contained in its registration 
statement under the Securities Act of 1933 at the time such statement be­
came effective. Annual reports shall be filed within the period specified 
in the appropriate report form.

X. Rules 15d-3 and 15d-4 would be rescinded.

XI. Rule 15d-ll would be amended to read as follows:

Rule 15d-ll. Reports on Form 10-Q.

(a) Except as provided in paragraphs (b) and (c), every registrant 
subject to Rule 15d-l shall file reports on Form 10-Q within the time periods 
specified in General Instruction A to that form.

(b) This rule shall not apply to foreign governments, foreign private 
issuers required to make reports on Form 6-K pursuant to Rule 15d-16, issuers 
of American Depositary Receipts for securities of any foreign issuer, invest­
ment companies required to file quarterly reports pursuant to Rule 15d-12, 
and real estate companies required to file reports pursuant to Rule 15d-15.

(c) Notwithstanding paragraph (a) of this rule, the summarized 
financial information required by Part II of Form 10-Q need not be filed by 
(1) any issuer not required to file annual reports on either Form 10-K, 
Form 12-K or Form U5S; (2) companies in the promotional or development stage 
to which paragraph (b) or (c) of Rule 5A-01 of Article 5A of Regulation S-X 
is applicable; and (3) life insurance companies;



- 9 - 34-8680

(d) Public utilities and common carriers which submit financial 
reports to the Federal Power Commission, Federal Communications Commission, 
or Interstate Commerce Commission may file either the summarized financial 
information required by Part II of Form 10-Q or may, at their option, in 
lieu thereof, file duplicate copies of the reports submitted by them to 
such other Commissions for the preceding fiscal quarter year or for each 
month of such quarter year, as the case may be, together with a copy of 
the quarterly report for such period (if any) sent to their shareholders.

(e) Notwithstanding the foregoing paragraphs of this rule, the 
summarized financial information required by Part II of Form 10-Q shall not 
be deemed to be "filed” for the purpose of Section 18 of the Act or other­
wise subject to the liabilities of that Section, but shall be subject to 
all other provisions of the Act.

XII. Rule 15d-13 would be rescinded.

XIII. Rule 15d-15 would be amended to read as follows:

Rule 15d-15. Reports of Certain Real Estate Companies on Form 7-Q.

(a) Except as provided in paragraph (b), every issuer which is subject 
to Section 15(d) of the Act and (1) which is a real estate investment trust, 
as defined in Section 856 of the Internal Revenue Code, or (2) a substantial 
portion of whose business is that of acquiring and holding for investment 
real estate or interests in real estate or interests in other issuers a 
substantial portion of whose business is that of acquiring and holding real 
estate or interests in real estate for investment and which as a matter of 
policy or practice makes cash distributions from any source other than 
current or retained earnings, shall file reports on Form 7-Q within the 
time periods specified in General Instruction A to that form.

(b) No report need be filed pursuant to this rule with respect to any 
foreign private issuer required to make reports on Form 6-K pursuant to 
Rule 15d-16, any investment company registered under the Investment Company 
Act of 1940, and the financial information required by Part II of Form 7-Q 
need not be filed by any partnership all of whose properties are under long­
term net lease to other persons.

- 0 -
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C. 20549

SECURITIES EXCHANGE ACT OF 1934
Release No. 8681

NOTICE OF PROPOSED REVISION OF FORM 10

Notice is hereby given that the Securities and Exchange Commission 
has under consideration a proposed revision of its Form 10 under the 
Securities Exchange Act of 1934. That form is a general form for the 
registration of securities of commercial and industrial companies pursuant 
to Section 12 of the Act. The proposed revision is a part of the program 
for the revision of the Commission’s disclosure requirements recommended 
by the recent Disclosure Study Report.

To a large extent the revision consists of the amplification of the 
General Instructions and the instructions to the items of the form to 
indicate more precisely the information required to be given in the regis­
tration statement.

A new item has been added to the form calling for a summary of earn­
ings for the past five years. This summary is similar to those required 
in registration statements under the Securities Act of 1933. Such a 
summary supplements the description of business and particularly the 
information with respect to different lines of business required by the 
recent amendment of the form.

The items relating to management, remuneration and transactions with 
insiders would be revised to bring them into accord with the corresponding 
requirements of the Commission's proxy rules. Thus the revised form would 
include requirements for the disclosure of indebtedness of insiders to the 
registrant or its subsidiaries and transactions between insiders and 
pension, retirement, savings or similar plans provided by the registrant 
or its parents or subsidiaries.

The instructions as to financial statements would be revised to require 
a statement of source and application of funds for each of the three fiscal 
years for which a profit and loss statement is required.

The instructions as to exhibits would be revised to provide that 
certain employee benefit plans meeting the requirements of Section 401 or 
Sections 422-424 of the Internal Revenue Code need not be filed as exhibits.

A copy of the form as proposed to be revised is attached to this 
release.

All interested persons are invited to submit their views and comments 
on the proposed revision, in writing, to the Securities and Exchange 
Commission, Washington, D. C. 20549, on or before October 30, 1969. All
such communications will be considered available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 10

GENERAL FORM FOR REGISTRATION OF SECURITIES 
PURSUANT TO SECTION 12(b) OR (g) OF THE 

SECURITIES EXCHANGE ACT OF 1934

GENERAL INSTRUCTIONS

A. Rule as to USE of Form 10.

Form 10 shall be used for registration pursuant to Section 12(b) or 
(g) of the Securities Exchange Act of 1934 of classes of securities of 
issuers for which no other form is prescribed.

B. Application of General Rules and Regulations.

(a) The General Rules and Regulations under the Act contain certain 
general requirements which are applicable to registration on any form. 
These general requirements should be carefully read and observed in the 
preparation and filing of registration statements on this form.

(b) Particular attention is directed to Regulation 12B which contains 
general requirements regarding matters such as the kind and size of paper 
to be used, the legibility of the registration statement, the information 
to be given whenever the title of securities is required to be stated, 
and the filing of the registration statement. The definitions contained 
in Rule 12b-2 should be especially noted.

C. Preparation of Registration Statement.

(a) This form is not to be used as a blank form to be filled in, but 
only as a guide in the preparation of the registration statement on paper 
meeting the requirements of Rule 12b-12. The registration statement shall 
contain the item numbers and captions, but the text of the items may be 
omitted. The answers to the items shall be prepared in the manner specified 
in Rule 12b-13.

(b) Unless otherwise stated, the information required shall be given 
as of a date reasonably close to the date of filing the registration state­
ment .

(c) Attention is directed to Rule 12b-20 which states: ”In addition 
to the information expressly required to be included in a statement or 
report, there shall be added such further material information, if any, as 
may be necessary to make the required statements, in light of the cir­
cumstances under which they are made, not misleading.”
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D. Signature and Filing of Registration Statement.

Three complete copies of the registration statement, including financial 
statements, exhibits and all other papers and documents filed as a part 
thereof, and five additional copies which need not include exhibits, shall 
be filed with the Commission. At least one complete copy of the registration 
statement, including financial statements, exhibits and all other papers 
and documents filed as a part thereof, shall be filed with each exchange 
on which any class of securities is to be registered. At least one complete 
copy of the registration statement filed with the Commission and one such 
copy filed with each exchange shall be manually signed. Copies not manually 
signed shall bear typed or printed signatures.

E. Disclosure with Respect to Foreign Subsidiaries.

Information required by any item or other requirement of this form 
with respect to any foreign subsidiary may be omitted to the extent that 
the required disclosure would be detrimental to the registrant, provided a 
statement is made that such information has been omitted. In such case, 
a statement of the names of the subsidiaries omitted shall be separately 
furnished. The Commission may, in its discretion, call for justification 
that the required disclosure would be detrimental.

F. Incorporation by Reference.

Attention is directed to Rule 12b-23 which provides for the incorporation 
by reference of information contained in certain documents in answer or 
partial answer to any item of a registration statement.
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 10

GENERAL FORM FOR REGISTRATION OF SECURITIES

Pursuant to Section 12(b) or (g) of 
The Securities Exchange Act of 1934

(Exact name of registrant as specified in its charter)

(State or other jurisdiction of 
incorporation or organization)

(I.R.S. Employer
Identification No.)

(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class 
to be so registered

Name of each exchange on which 
each class is to be registered

Securities to be registered pursuant to Section 12(g) of the Act:

(Title of class)

(Title of class)
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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Business.

(a) State the year in which the registrant was organized and its 
form of organization (such as ”a corporation," an "unincorporated 
association" or other appropriate statement).

(b) Briefly describe the business done and intended to be done by 
the registrant and its subsidiaries and the general development of such 
business during the past five years, or such shorter period as the 
registrant may have been engaged in business.

Instructions. 1. The description shall not relate to the powers 
and objects specified in the charter, but to the actual business done 
and intended to be done. Include the business of subsidiaries of the 
registrant only insofar as is necessary to understand the character 
and development of the business conducted by the total enterprise.

2. In describing developments, information shall be given as to 
matters such as the following: The nature and results of any bank­
ruptcy, receivership or similar proceedings with respect to the 
registrant or any of its significant subsidiaries; the nature and 
results of any other materially important reorganization, readjustment 
or succession of the registrant or any of its significant subsidiaries; 
the acquisition or disposition of any material amount of assets other­
wise than in the ordinary course of business; and materially important 
changes in the types of products produced or services rendered by the 
registrant and its subsidaries; and any materially important changes 
in the mode of conducting the business, such as fundamental changes in 
the methods of distribution.

3. The business of a predecessor or predecessors shall be deemed 
to be the business of the registrant for the purpose of this item.

4. Appropriate disclosure shall be made with respect to any material 
portion of the business which may be subject to renegotiation of pro­
fits or termination of contracts or subcontracts at the election of the 
government.

5. To the extent significant for an understanding of such business, 
briefly describe the following:
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(A) The dollar amount of backlog of firm orders as of a recent 
date, and as of a comparable date in the preceding fiscal year, to­
gether with an indication of the proportion thereof not reasonably 
expected to be filled within the current fiscal year, and any seasonal 
or other significant aspects of the backlog;

(B) The sources and availability of raw material essential to
the business;

(C) The importance and effect of all material patents, licenses, 
franchises and concessions held;

(D) Any material research activities relating to the development 
of new products or services or the importance of existing products or 
services. If research activities are described, estimate the dollar 
amount spent during each of the last two fiscal years on such research 
which was company-sponsored and on that which was customer-sponsored 
and indicate the approximate number of professional employees engaged 
full time in each such category of activity during each such fiscal 
year; and

(E) The number of persons employed by the enterprise.

(c)(1) Information as to lines of business. If the registrant and its 
subsidiaries are engaged in more than one line of business, state, for each 
of the registrant’s last five fiscal years, or for each fiscal year ending 
after December 31, 1966, or for each fiscal year the registrant has been 
engaged in business, whichever period is less, the approximate amount or 
percentage of (i) total sales and revenues, and (ii) income (or loss) before 
income taxes and extraordinary items, attributable to each line of business 
which during either of the last two fiscal years accounted for--

(A) 10 percent or more of the total of sales and revenues,

(B) 10 percent or more of income before income taxes and extra­
ordinary items computed without deduction of loss resulting from 
operations of any line of business, or

(C) a loss which equalled or exceeded 10 percent of the amount of 
income specified in (B) above;

provided, that if total sales and revenues did not exceed $50,000,000 during 
either of the last two fiscal years, the percentages specified in (A), (B) 
and (C) above shall be 15 percent, instead of 10 percent.

If it is impracticable to state the contribution to income (or loss) 
before income taxes and extraordinary items for any line of business, state 
the contribution thereof to the results of operations most closely approaching 



34-8681
Form 10

- 7 -

such income, together with a brief explanation of the reasons why it is not 
practicable to state the contribution to such income or loss.

Instructions. 1. If the number of lines of business for which 
information is required exceeds ten, the registrant may, at its option, 
furnish the required information only for the ten lines of business 
deemed most important to an understanding of the business. In such 
event, a statement to that effect shall be set forth.

2. In grouping products or services as lines of business, 
appropriate consideration shall be given to all relevant factors, in­
cluding rates of profitability of operations, degrees of risk and 
opportunity for growth. The basis for grouping such products or 
services and any material changes between periods in such groupings 
shall be briefly described.

3. Where material amounts of products or services are transferred 
from one line of business to another, the receiving and transferring 
lines may be considered a single line of business for the purpose of 
reporting the operating results thereof.

4. If the method of pricing intra-company transfers of products 
or services or the method of allocation of common or corporate costs 
materially affects the reported contribution to income of a line of 
business, such methods and any material changes between periods in 
such methods and the effect thereof shall be described briefly.

5. Information regarding sales or revenues or income (or loss) 
from different classes of products or services in operations regula­
ted by Federal, State or municipal authorities may be limited to those 
classes of products or services required by any uniform system of 
accounts prescribed by such authorities.

(2) Information as to classes of products or services. State for each 
fiscal year specified in (1) above the amount or percentage of total sales 
and revenues contributed by each class of similar products or services which 
contributed 10 percent or more to total sales and revenues in either of the 
last two fiscal years, or 15 percent or more of total sales and revenues if 
total sales and revenues did not exceed $50,000,000 during either of the 
last two fiscal years.

Instructions. 1. Paragraph (2) calls for information with respect 
to classes of products or services regardless of whether the registrant 
is engaged in more than one line of business as referred to in para­
graph (1) above. However, this information may be combined, where 
appropriate, with the response to paragraph (1).
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2. Instruction 5 to paragraph (1) above shall also apply to 
paragraph (2).

(c) If a material part of the business of the registrant and its 
subsidiaries is dependent upon a single customer, or a very few customers, 
the loss of any one of which would have a materially adverse effect on the 
registrant, the name of the customer or customers and other material facts 
with respect to their relationship, if any, to the registrant and the 
importance of the business to the registrant shall be stated.

(d) If the registrant and its subsidiaries engage in material opera­
tions outside the United States, or if a material portion of sales or 
revenues are derived from customers outside the United States, appropriate 
disclosure shall be made with repsect to the importance of that part of the 
business to the registrant and the risks attendant thereto. Insofar as 
practicable, furnish information with respect to volume and relative profit­
ability of such business.

(e) Indicate briefly, to the extent material, the general competitive 
conditions in the industry in which the registrant and its subsidiaries are 
engaged or intend to engage, and the position of the enterprise in the 
industry. If several products or services are involved, separate consideration 
shall be given to the principal products or services or classes of products 
or services.

(f) The Commission may, upon the request of the registrant, and where 
consistent with the protection of investors, permit the omission of any of 
the information herein required or the furnishing in substitution therefor 
of appropriate information of comparable character. The Commission may also 
require the furnishing of other Information in addition to, or in substitution 
for, the information herein required in any case where such information is 
necessary or appropriate for an adequate description of the business done or 
intended to be done.

Item 2. Summary of Earnings.

Furnish in comparative columnar form a summary of earnings for the 
registrant, or for the registrant and its subsidiaries consolidated, or both, 
as appropriate, for each of the last five fiscal years of the registrant. 
Include comparable data for any additional fiscal years necessary to keep 
the summary from being misleading. Where necessary, include information or 
explanation of material significance to investors in appraising the results 
shown, or refer to such information or explanation set forth elsewhere in 
the registration statement. An analysis of earned surplus shall be furnished 
for each fiscal year covered by the summary, as a continuation thereof or 
elsewhere in the registration statement.
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Instructions. 1. Subject to appropriate variation to conform to 
the nature of the business the following items shall be included: net 
sales or operating revenues; cost of goods sold or operating expenses 
(or gross profit); interest charges; income taxes; net income before 
extraordinary items; extraordinary items; and net income. The summary 
shall reflect the retroactive adjustment of any material items affecting 
the comparability of the results.

2. If a period or periods reported on include operations of a 
business prior to the date of acquisition or for other causes differ 
from reports previously issued for any period, the summary shall be 
reconciled as to sales or revenues and net income in the summary or 
by footnote with the amounts previously reported.

3. (a) If common stock is to be registered, the summary shall be
prepared to show earnings applicable to common stock. Per share earn­
ings applicable to common stock (including common stock equivalents), 
per share earnings on a fully diluted basis and dividends declared for 
each period of the summary shall also be included, unless inappropriate, 
and the basis of computation, including the number of shares used shall 
be stated.

(b) The registrant shall file as an exhibit a statement setting 
forth in reasonable detail the computations of per share earnings.

4. (a) If debt securities are to be registered, the registrant
may, at its option, show in tabular form for each fiscal year the ratio 
of earnings to fixed charges.

(b) Earnings shall be computed after all operating and income 
deductions except fixed charges and taxes based on income or profits 
and after eliminating undistributed income of unconsolidated persons. 
In the case of utilities, interest credits charged to construction 
shall be added to gross income and not deducted from interest.

(c) The term "fixed charges” shall mean (i) interest and 
amortization of debt discount and expense and premium on all indebted­
ness; (ii) one-third of all rentals reported in the schedule prepared 
in accordance with Rule 12-16 of Regulation S-X, or such portion as 
can be demonstrated to be representative of the interest factor in the 
particular case; and (iii) in case consolidated figures are used, pre­
ferred stock dividend requirements of consolidated subsidiaries, ex­
cluding in all cases items eliminated in consolidation.

(d) Any registrant electing to show the ratio of earnings to fixed 
charges, in accordance with this instruction, shall file as an exhibit 
a statement setting forth in reasonable detail the computations of the 
ratios shown.

360-049 O-69 —2
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Item 3. Properties.

State briefly the location and general character of the principal 
plants, mines and other materially important physical properties of the 
registrant and its subsidiaries, whether held in fee or leased, and if 
leased, the expiration dates of material leases.

Instructions. 1. What is required is information essential to
an investor's appraisal of the securities to be registered. Such 
information should be furnished as will reasonably inform investors 
as to the suitability, adequacy, productive capacity and extent of 
utilization of the facilities used in the enterprise. Detailed de­
scriptions of the physical characteristics of individual properties 
or legal descriptions by metes and bounds are not required and should 
not be given.

2. (a) Where mining is of material importance, show for each
important mine or, if appropriate, for each group of mines in a 
mining district, the total tonnage of ore produced during each of 
the last three fiscal years and the estimated ore reserves (excluding 
"possible ore”) as of a recent date.

(b) Where material to evaluation of mining properties, furnish 
for each such mine or group of mines for each of the last three fiscal 
years, preferably in tabular form,information showing: (1) the average 
grade of ore produced; (2) the average direct operating cost per ton 
of ore produced; (3) the aggregate of all additional costs per ton of 
ore produced, to the extent practicable; and (4) the average dollar 
amount realized per ton of ore produced.

(c) Where mining is of material importance, state whether, between 
the beginning of the last three fiscal years and the present, there 
have been material changes in the principal ore bodies or in the 
physical mining conditions at each such mine or group of mines and 
whether any such changes are anticipated. If so, describe such changes 
and state their significance.

(d) In the case of coal mining, the term "ore" as used in this 
instruction refers to coal; the term "ore body” refers to the coal bed 
or coal seam; and information as to the average grade of ore need not 
be furnished.

3. Where oil and gas operations are of material importance, show: 
(1) net oil and gas production, preferably in tabular form, for oil in 
barrels and gas in MCF for each of the last three fiscal years; (2) the 
gross and net productive wells, and the gross and net producing acres 
as of a recent date; (3) the proven developed and proven undeveloped 
estimated recoverable reserves; (4) undeveloped acreage, including gross 
acres and net acres, either located as to states or geological areas, 
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and whether the acreage is in blocks or in checker-board together 
with the minimum and maximum remaining terms of leases on such 
acreage; (5) present activities, such as, the number of wells in 
the process of drilling, waterfloods in the process of installation, 
and other related operations of material importance.

4. Where the report of an engineer or other expert is referred 
to in the registration statement, a copy of the full report shall be 
furnished for the information of the staff but shall not be filed as 
a part of the registration statement.

Item 4. Parents and Subsidiaries.

(a) Furnish a list or diagram of all parents and subsidiaries of the 
registrant and as to each person named indicate the percentage of voting 
securities owned, or other basis of control, by its immediate parent, if any.

Instructions. 1. The list or diagram shall include the registrant 
and shall be so prepared as to show clearly the relationship of each 
person named Co the registrant and to the other persons named. If any 
person is controlled by means of the direct ownership of its securities 
by two or more persons, so indicate by appropriate cross reference.

2. Designate by appropriate symbols (a) subsidiaries for which 
separate financial statements are filed; (b) subsidiaries included in 
consolidated financial statements; (c) subsidiaries included in group 
financial statements filed for unconsolidated subsidiaries; and (d) 
other subsidiaries, indicating briefly why financial statements of 
such subsidiaries are not filed.

3. Include the name of the State or other jurisdiction in which 
each subsidiary was incorporated or organized.

4. The names of particular subsidiaries may be omitted if the 
unnamed subsidiaries, considered in the aggregate as a single sub­
sidiary, would not constitute a significant subsidiary.

5. The names of consolidated totally-held multiple subsidiaries 
carrying on the same line of business, such as chain stores or small 
loan companies, may be omitted, provided that the name of the immediate 
parent, the line of business, the number of omitted subsidiaries operat­
ing in the United States and the number operating in foreign countries 
are given. This instruction shall not apply, however, to banks, insur­
ance companies, savings and loan associations or to any subsidiary subject 
to regulation by another Federal agency.

(b) Describe any contractual arrangements, including any pledge of 
securities of the registrant or any of its parents the operation of the 
terms of which may at a subsequent date result in a change of control of 
the registrant.
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Instruction. This paragraph does not require a description of 
ordinary default provisions contained in the charter, trust indentures 
or other governing instruments relating to securities of the registrant.

Item 5. Principal Holders of Securities.

(a) Furnish the following information as of a specified date within 
90 days prior to the date of filing, in substantially the tabular form 
indicated,as to the voting securities of the registrant and securities con­
vertible into such voting securities, owned of record or beneficially by 
each person who owns of record, or is known by the registrant to own 
beneficially, more than 10 percent of any class of such securities. Show 
in Column (3) whether the securities are owned both of record and beneficially, 
of record only, or beneficially only, and show in Colums (4) and (5) the 
respective amounts and percentages owned in each such manner:

(1) (2) (3) (4) (5)

Name and Address Title of Type of Amount Percent of
class Ownership owned class

(b) Furnish the following information as of a specified date within 
90 days prior to the date of filing, in substantially the tabular form 
indicated,as to each class of equity securities of the registrant or any 
of its parents or subsidiaries, other than directors’ qualifying shares, 
beneficially owned directly or indirectly by all directors and officers of 
the registrant, as a group, without naming them.

(1) (2) (3)

Title of Amount beneficially Percent of
c lass owned class

Instructions. 1. The percentages are to be calculated on the 
basis of the amount of outstanding securities, excluding securities 
held by or for the account of the issuer. In any case where the 
amount owned by directors and officers as a group is less than 1 per­
cent of the class, the percent of the class owned by them may be omitted.

2. If, to the knowledge of the registrant, more than 10 percent 
of any class of voting securities of the registrant are held or to be 
held subject to any voting trust or other similar agreement, state the 
title of such securities, the amount held or to be held and the duration 
of the agreement. Give the names and addresses of the voting trustees 
and outline briefly their voting rights and other powers under the 
agreement.
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Item 6. Directors and Executive Officers.

(a) List the names of all directors and the names and ages of all 
executive officers of the registrant. State the nature of any family re­
lationship between any director or executive officer and any other director 
or executive officer. Give a brief account of the business experience during 
the past ten years of each person named, including his principal occupations 
or employments during that period, and his present position with the registrant.

Instructions. 1. The term "executive officer” means the president,
secretary, treasurer, any vice president in charge of a principal 
business function (such as sales, administration, or finance) and any 
other officer who performs similar policy-making functions for the 
registrant.

2. Occurrence of an event referred to in (a), (b) or (c) below 
during the past 10 years may be material to evaluation of the ability 
and integrity of registrant’s management. If so, appropriate dis­
closure should be made. If such an event has occurred but disclosure 
thereof is omitted on the ground that it is not material, registrant 
should furnish, as supplemental information and not as a part of the 
registration statement (1) of description of the omitted information 
and (2) a statement of the reasons for its omission:

(a) A petition under the Bankruptcy Act or any state in­
solvency law was filed by or against, or a receiver, fiscal agent 
or similar officer was appointed by a court for business or property 
of, any person named, or any partnership in which he was a general 
partner at or within 2 years before the time of such filing, or any 
corporation or business association of which he was an executive 
officer at or within 2 years before the time of such filing;

(b) Any person named was convicted in a criminal proceeding 
(excluding traffic violations and other minor offenses) or is a de­
fendant in a criminal proceeding (excluding traffic violations and 
other minor offenses) which is presently pending; or

(c) Any person named was the subject of any order, judgment, 
or decree of any court of competent jurisdiction permanently or tempo­
rarily enjoining him from acting as an investment adviser, underwriter, 
broker, or dealer in securities, or as an affiliated person, director 
or employee of any investment company, bank, savings and loan association 
or insurance company, or from engaging in or continuing any conduct or 
practice in connection with any such activity or in connection with the 
purchase or sale of any security, or was the subject of any order of a 
federal or state authority barring or suspending for more than sixty 
days the right of such person to be engaged in any such activity which 
order remains in effect.
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(b) As to each director, state his term of office, the period or periods 
during which he has served as such, and briefly describe any arrangement or 
understanding between such person and any other person or persons pursuant 
to which such director, has been selected.

Instruction. Do not include arrangements or understandings 
between directors or directors and officers of the registrant acting 
solely in that capacity.

Item 7. Remuneration of Directors and Officers.

(a) Furnish the following information in substantially the tabular 
form indicated below as to all direct renumeration paid by the registrant 
and its subsidiaries during the registrant’s last fiscal year to the 
following persons for services in all capacities:

(1) Each director of the registrant whose aggregate direct 
remuneration exceeded $40,000, and each of the three highest paid 
officers of the registrant whose aggregate direct remuneration 
exceeded that amount, naming each such director and officer.

(2) All directors and officers of the registrant as a group, 
stating the number of persons in the group without naming them.

(A) (B) (C)

Name of individual or Capacities in which Aggregate
number of persons in remuneration was direct
group received remuneration

Instructions. 1. Except as provided in Instruction 2, paragraph 
(a)(1) of this item applies to any person who was a director or officer 
of the registrant at any time during the period specified. However, 
information need not be given for any portion of the period during 
which such person was not a director or officer of the registrant.

2. In the first registration statement filed on this form for the 
registration of a class of securities of an issuer pursuant to Section 
12 of the Act, paragraph (a)(1) of this item does not apply to any per­
son who is not a director or officer of the registrant at the time the 
statement is filed, provided the same information is not otherwise re­
quired to be disclosed in any other material filed with the Commission.

3. The information is to be given on an accrual basis if 
practicable. The tables required by this paragraph and paragraph 
(b) may be combined if the registrant so desires.

4. Do not include remuneration paid to a partnership in which 
any director or officer was a partner, but see Item 9.
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5. If the registrant has not completed a full fiscal year since 
its organization or if it acquired or is to acquire the majority of 
its assets from a predecessor within the current fiscal year, the 
information shall be given for the current fiscal year, estimating 
future payments, if necessary. To the extent that such remuneration 
is to be computed upon the basis of a percentage of profits, it will 
suffice to state such percentage without estimating the amount of such 
profits to be paid.

6. If any part of the remuneration shown in response to this item 
was paid pursuant to a material bonus or profit-sharing plan, briefly 
describe the plan and the basis upon which directors or officers 
participate therein. See Instruction 1 to paragraph (b) for the meaning 
of the term "plan.”

(b) Furnish the following information in substantially the tabular 
form indicated as to all annuity, pension or retirement benefits proposed 
to be paid to the following persons in the event of retirement at normal 
retirement date pursuant to any existing plan provided or contributed to by 
the registrant or any of its subsidiaries:

(1) Each director or officer named in answer to paragraph (a) 
(1), naming each such person.

(2) All directors and officers of the registrant who are eligible 
for such benefits, as a group, stating the number of persons in the 
group without naming them.

(A) (B) (C)

Name of individual Amount set aside or Estimated
or number of accrued during registrant's annual benefits
persons in group last fiscal year upon retirement

Instructions. 1. The term "plan" in this paragraph and in 
paragraph (c) includes all plans, contracts, authorizations or 
arrangements, whether or not set forth in any formal document.

2. Column (B) need not be answered with respect to payments 
computed on an actuarial basis under any plan which provides for fixed 
benefits in the event of retirement at a specified age or after a 
specified number of years of service. In such case, Columns (A) and 
(C) need not be answered with respect to directors and officers as a 
group.

3. The information called for by Column (C) may be given in the 
form of a table showing the annual benefits payable upon retirement to 
persons in specified salary classifications.
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4. In the case of any plan (other than those specified in 
Instruction 2) where the amount set aside each year depends upon the 
amount of earnings of the registrant or its subsidiaries for such 
year or a prior year, or where it is otherwise impracticable to state 
the estimated benefits upon retirement, there shall be set forth, in 
lieu of the information called for by Column (C), the aggregate amount 
set aside or accrued to date, unless it is impracticable to do so, in 
which case there shall be stated the method of computing such benefits.

(c) Describe briefly all remuneration payments (other than accrued 
payments reported under paragraph (a) or (b) of this item) proposed to be 
made in the future, directly or indirectly, by the registrant or any of its 
subsidiaries pursuant to any existing plan or arrangement to (i) each director 
or officer named in answer to paragraph (a)(1), naming each such person, and 
(ii) all directors and officers of the registrant as a group, without 
naming them.

Instruction. Information need not be included as to payments to 
be made for, or benefits to be received from, group life or accident 
insurance, group hospitalization or similar group payments or benefits. 
If it is impracticable to state the amount of remuneration payments 
proposed to be made, the aggregate amount set aside or accrued to date 
in respect to such payments shall be stated, together with an explanation 
of the basis for future payments.

Item 8. Management Options to Purchase Securities.

Furnish the following information as to all options to purchase securities 
from the registrant or any of its subsidiaries held by any of the following 
persons: (i) each director or officer named in answer to paragraph (a)(1) 
of Item 7, naming each such person; and (ii) all directors and officers of 
the registrant as a group, without naming them.

(a) the title and amount of securities called for;

(b) the option prices, expiration dates, and other material provisions;

(c) any consideration received for the granting thereof;

(d) the market value of the security on the date of grant.

Instructions. 1. The term "options” as used in this term includes 
all options, warrants or rights, other than those issued to security 
holders as such on a pro rata basis.

2. The extension, regranting or material amendment of options shall 
be deemed the granting of options within the meaning of this item.
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3. Where the total market value of securities called for by all 
outstanding options does not exceed $10,000 for any person required to 
be named, or $40,000 for all directors and officers as a group, or for 
all option holders as a group, this term need not be answered with 
respect to such person or group.

4. In case a number of options are outstanding having different 
prices and expiration dates, the options may be grouped by prices and 
dates. If this produces more than five separate groups then there may 
be shown only the range of the expiration dates and prices.

Item 9. Interest of Management and Others in Certain Transactions.

(a) Described briefly any transactions during the last three years or 
any presently proposed transactions, to which the registrant or any of its 
subsidiaries was or is to be a party, in which any of the following persons 
has or is to have a direct or indirect material interest, naming such person 
and stating his relationship to the registrant, the nature of his interest 
in the transaction and, where practicable, the amount of such interest:

(1 ) Any director or officer of the registrant;

(2 ) Any security holder named in answer to Item 5(a);

(3 ) Any relative or spouse of any of the foregoing persons, or any 
relative of such spouse, who has the same home as such person or who 
is a director or officer of any parent or subsidiary of the registrant.

Instructions. 1. This Item 9(a) applies to any person who held 
any of the positions or relationships specified at any time during the 
period specified. However, information need not be given for any 
portion of the period during which such person did not hold any such 
position or relationship.

2. No information need be given in response to this Item 9(a) as 
to any remuneration or other transaction reported in response to Items 
7 or 8, or as to any transaction with respect to which information may 
be omitted pursuant to Instruction 2 to Item 7(b), the instruction to 
Item 7(c), or Instruction 2 or 3 to Item 9(b).

3. No information need be given in answer to this Item 9(a) as 
to any transaction where--

(a) the rates or charges involved in the transaction are 
determined by competitive bids, or the transaction involves the 
rendering of services as a common or contract carrier, or public 
utility, at rates or charges fixed in conformity with law or govern­
mental authority;
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(b) the transaction involves services as a bank depositary 
of funds, transfer agent, registrar, trustee under a trust indebenture, 
or similar services;

(c) the amount involved in the transaction or a series of 
similar transactions, including all periodic installments in the case 
of any lease or other agreement providing for periodic payments or 
installments, does not exceed $30,000; or

(d) the interest of the specified person arises solely from 
the ownerhip of securities of the registrant and the specified person 
receives no extra or special benefit not shared on a pro rata basis by 
all holders of securities of the class.

4. It should be noted that this item calls for disclosure of 
indirect, as well as direct, material interests in transactions. A 
person who has a position or relationship with a firm, corporation, or 
other entity, which engages in a transaction with the registrant or its 
subsidiaries may have an indirect interest in such transaction by reason 
of such position or relationship. However, a person shall be deemed 
not to have a material indirect interest in a transaction within the 
meaning of this Item 9(a) where--

(a) the interest arises only (i) from such person’s position 
as a director of another corporation or organization (other than a 
partnership) which is a party to the transaction, or (ii) from the 
direct or indirect ownership by such person and all other persons 
specified in subparagraphs (1) through (3) above, in the aggregate, 
of less than a 10 percent equity interest in another person (other than 
a partnership) which is a party to the transaction, or (iii) from both 
such position and ownership;

(b) the interest arises only from such person's position as 
a limited partner in a partnership in which he and all other persons 
specified in (1) through (3) above had an interest of less than 10 
percent; or

(c) the interest of such person arises solely from the holding 
of an equity interest (including a limited partnership interest, but 
excluding a general partnership interest) or a creditor interest in 
another person which is a party to the transaction with the issuer or 
any of its subsidiaries and the transaction is not material to such 
other person.

5. The amount of the interest of any specified person shall be 
computed without regard to the amount of the profit or loss involved 
in the transaction. Where it is not practicable to state the approxi­
mate amount of the interest, the approximate amount involved in the 
transaction shall be indicated.
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6. In describing any transaction involving the purchase or sale 
of assets by or to the registrant or any of its subsidiaries, other­
wise than in the ordinary course of business, state the cost of the 
assets to the purchaser and, if acquired by the seller within two 
years prior to the transaction, the cost thereof to the seller.

7. The foregoing instructions specify certain transactions and 
interests as to which information may be omitted in answering this 
item. There may be situations where, although the foregoing 
instructions do not expressly authorize nondisclosure, the interest 
of a specified person in the particular transaction or series of 
transactions is not a material interest. In that case, information 
regarding such interest and transaction is not required to be dis­
closed in response to this item.

(b) State as to each of the following persons who was indebted to the 
registrant or its subsidiaries at any time during the last three years (i) 
the largest aggregate amount of indebtedness outstanding at any time during 
such period, (ii) the nature of the indebtedness and of the transaction in 
which it was incurred, (iii) the amount thereof outstanding as of the latest 
practicable date, and (iv) the rate of interest paid or charged thereon:

(1 ) Each director or officer of the registrant; and

(2 ) Each associate of any such director or officer

Instructions. 1. Include the name of each person whose indebted­
ness is described and the nature of the relationship by reason of which 
the information is required to be given.

2. This paragraph does not apply to any person whose aggregate 
indebtedness did not exceed $10,000 or one percent of registrant’s total 
assets, whichever is less, at any time during the period specified. 
Exclude in the determination of the amount of indebtedness all amounts 
due from the particular person for purchases subject to usual trade 
terms, for ordinary travel and expense advances and for other trans­
actions in the ordinary course of business.

3. Notwithstanding Instruction 2, if the registrant or any of its 
subsidiaries is engaged primarily in the business of making loans and 
loans to any of the specified persons in excess of $10,000 or one per­
cent of its total assets, whichever is less, were outstanding at any 
time during the period specified, such loans shall be disclosed. 
However, if the lender is a bank, such disclosure may consist of a 
statement, if such is the case, that the loans to such persons (i) were 
made in the ordinary course of business, (ii) were made on substantially 
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the same terms, including interest rates and collateral, as those 
prevailing at the time for comparable transactions with other persons, 
and (iii) did not involve more than normal risk of collectibility or 
present other unfavorable features.

(c) Describe briefly any transactions during the last three years or 
any presently proposed transactions, to which any pension, retirement, 
savings or similar plan provided by the registrant, or any of its parents 
or subsidiaries, was or is to be a party, in which any of the following 
persons had or is to have a direct or indirect material interest, naming 
such person and stating his relationship to the registrant, the nature of 
his interest in the transaction and, where practicable, the amount of such 
interest:

(1) Any director or officer of the registrant;

(2) Any security holder named in answer to Item 5(a);

(3) Any relative or spouse of any of the foregoing persons, or 
any relative of such spouse, who has the same home as such person or 
who is a director or officer of any parent or subsidiary of the 
registrant; or

(4) The registrant or any of its subsidiaries.

Instructions. 1. Instructions 2, 3, 4 and 5 to Item 9(a) shall 
apply to this Item 9(c).

2. Without limiting the general meaning of the term "transaction" 
there shall be included in answer to this item any remuneration received 
or any loans received or outstanding during the period, or proposed to 
be received.

3. No information need be given in answer to paragraph (c) with 
respect to--

(a) payments to the plan, or payments to beneficiaries, 
pursuant to the terms of the plan;

(b) payment of remuneration for services not in excess of 5 
percent of the aggregate remuneration received by the specified person 
during the registrants' last fiscal year from the registrant and its 
subsidiaries; or

(c) any interest of the registrant or any of its subsidiaries 
which arises solely from its general interest in the success of the plan.

(d) If the registrant was organized within the past five years, furnish 
the following information:
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(1 ) State the names of the promoters, the nature and amount of 
anything of value (including money, property, contracts, options or 
rights of any kind) received or to be received by each promoter 
directly or indirectly from the registrant, and the nature and amount 
of any assets, services or other consideration therefor received or to 
be received by the registrant.

(2 ) As to any assets acquired or to be acquired by registrant 
from a promoter, state the amount at which acquired or to be acquired 
and the principle followed or to be followed in determining the amount. 
Identify the persons making the determination and state their relation­
ship, if any, with the registrant or any promoter. If the assets were 
acquired by the promoter within two years prior to their transfer to 
the registrant, state the cost thereof to the promoter.

Item 10. Pending Legal Proceedings.

Briefly describe any material pending legal proceedings, other than 
ordinary routine litigation incidental to the business, to which the 
registrant or any of its subsidiaries is a party or of which any of their 
property is the subject. Include the name of the court or agency in which 
the proceedings were instituted, the date instituted and the principal 
parties thereto.

Instructions, 1. If the business ordinarily results in actions 
for negligence or other claims, no such action or claim need be 
described unless it departs from the normal kind of such actions.

2. No information need be given with respect to any proceeding 
which involves primarily a claim for damages if the amount involved, 
exclusive of interest and costs, does not exceed 15 percent of the 
current assets of the registrant and its subsidiaries on a consoli­
dated basis. However, if any proceeding presents in large degree 
the same issues as other proceedings pending or known to be con­
templated, the amount involved in such other proceedings shall be 
included in computing such percentage.

3. Notwithstanding Instruction 1 and 2, any material bankruptcy, 
receivership, or similar proceeding with respect to the registrant or 
any of its significant subsidiaries shall be described. Any material 
proceedings to which any director, officer or affiliate of the 
registrant, any security holder named in answer to Item 5(a), or any 
associate of any such director, officer or security holder, is a party, 
or has a material interest, adverse to the registrant or any its 
subsidiaries shall also be described.
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Item 11. Number of Equity Security Holders.

State in the tabular form indicated below, the approximate number of 
holders of record of each class of equity securities of the registrant as 
of the end of the last fiscal year.

(1) (2)

Title of Class Number of record holders

Instructions. 1. Attention is directed to the definitions of the
term ’’equity security” in Section 3(a)(11) of the Act and Rule 3a11-1 
thereunder, and the definition of the term "held of record” in Rule 
12g5-l.

2. Information need not be given with respect to the number of 
holders of "restricted stock options,” "qualified stock options,” or 
options granted pursuant to a plan qualified as an ’’employee stock 
purchase plan,” as those terms are defined in Sections 422 through 
424 of the Internal Revenue Code of 1954 as amended.

Item 12. Nature of Trading Market.

As to each class of securities to be registered pursuant to Section 
12(g) of the Act, state briefly the nature of the trading market, if any, 
in such securities, including the names of the principal market makers, and 
the high and low bid prices for each quarterly period within the past three 
years.

Item 13. Recent Sales of Unregistered Securities.

Furnish the following information as to all securities of the registrant 
sold by the registrant within the past three years, or presently purposed to 
be sold, which were not, or are not to be, registered under the Securities 
Act of 1933. Include sales of required securities as well as new issues, 
securities issued in exchange for property, services, or other securities, 
and new securities resulting from the modification of outstanding securities:

(a) Give the date of sale and the title and amount of securities 
sold.

(b) Give the names of the principal underwriters, if any. As to 
any securities sold privately, name the persons or identify the class 
of persons to whom the securities were sold.

(c) As to securities sold for cash, state the aggregate offering 
price and the aggregate underwriting discounts or commissions. As to 
any securities sold otherwise than for cash, state the nature of the 
transaction and the nature and aggregate amount of consideration re­
ceived by the registrant.
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(d) Give a reasonably itemized statement of the purposes, so 
far as determinable, for which the net proceeds have been or are to 
be used and the approximate amount to be used for each purpose.

(e) Indicate the section of the Act or the Rule of the Commission 
under which exemption from registration was claimed and state briefly 
the facts relied upon to make the exemption available.

Instructions. 1. Information need not be set forth as to notes, 
drafts, bills of exchange or bankers’ acceptances which mature not 
later than one year from the date of issuance.

2. If the sales were made in a series of transactions, the 
information may be given by such totals and periods as will reasonably 
convey the information required.

Item 14. Capital Stock to be Registered.

If capital stock is to be registered, state the title of the class and 
furnish the following information:

(a) Outline briefly (i) dividend rights; (ii) voting rights; 
(iii) liquidation rights; (iv) pre-emptive rights; (v) conversion 
rights; (vi) redemption provisions; (vii) sinking fund provisions; 
and (viii) liability to further calls or to assessment by the re­
gistrant.

(b) If the rights of holders of such stock may be modified other­
wise than by a vote of a majority or more of the shares outstanding, 
voting as a class, so state and explain briefly.

(c) Outline briefly any restriction on the repurchase or re­
demption of shares by the registrant while there is any arrearage in 
the payment of dividends or sinking fund installments. If there is 
no such restriction, so state.

Instructions. 1. This item requires only a brief summary of the
provisions which are pertinent from an investment standpoint. A 
complete legal description of the provisions referred to is not re­
quired and should not be given. Do not set forth the provisions of 
the governing instruments verbatim; only a succinct resume is required.

2. If the rights evidenced by the securities to be registered are 
materially limited or qualified by the rights evidenced by any other 
class of securities or by the provisions of any contract or other 
document, include such information regarding such limitation or quali­
fication as will enable investors to understand the rights evidenced by 
the securities to be registered.
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Item 15. Debt Securities to be Registered.

If debt securities are to be registered, outline briefly such of the 
following as are relevant:

(a) Provisions with respect to interest, conversion, maturity, 
redemption, amortization, sinking fund or retirement.

(b) Provisions with respect to the kind and priority of any 
lien, securing the issue, together with a brief identification of the 
principal properties subject to such lien.

(c) Provisions restricting the declaration of dividends or re­
quiring the maintenance of any ratio of assets, the creation or main­
tenance of reserves or the maintenance of properties.

(d) Provisions permitting or restricting the issuance of additional 
securities, the withdrawal of cash deposited against such issuance, 
the incurring of additional debt, the release or substitution of assets 
securing the issue, the modification of the terms of the security, and 
similar provisions.

(e) The name of the trustee and the nature of any material re­
lationship with the registrant or any of its affiliates; the percentage 
of securities of the class necessary to require the trustee to take 
action, and what indemnification the trustee may require before pro­
ceeding to enforce the lien.

Instructions. 1. The instructions to Item 14 shall also apply
to this item.

2. Provisions permitting the release of assets upon the deposit 
of equivalent funds or the pledge of equivalent property, the release 
of property no longer required in the business, obsolete property or 
property taken by eminent domain, the application of insurance moneys, 
and similar provisions, need not be described in answer to paragraph (d).

Item 16. Other Securities to be Registered.

If securities other than capital stock or long-term debt are to be 
registered, outline briefly the rights evidenced thereby. If subscription 
warrants or rights are to be registered, state the title and amount of 
securities called for, the period during which and the price at which the 
warrants or rights are exercisable.

Instruction. The instructions to paragraph (a) shall also apply
to this paragraph.
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Item 17. Indemnification of Directors and Officers.

State the general effect of any charter provisions, by law, contract, 
arrangement or statute under which any director or officer of the registrant 
is insured or indemnified in any manner against any liability which he may 
incur in his capacity as such.

Item 18. Financial Statements and Exhibits.

(a) List separately all financial statements filed as part of the 
registration statement.

(b) List all exhibits filed as part of the registration statement, 
including those incorporated by reference.

SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange 
Act of 1934, the registrant has duly caused this registration statement to 
be signed on its behalf by the undersigned, thereunto duly authorized.

(Registrant)

Date__________________ By____________________________ 
(Signature)*

*Print the name and title of the signing officer under his signature.

INSTRUCTIONS AS TO FINANCIAL STATEMENTS

The following instructions specify the balance sheets, profit and 
loss statements and source and application of funds statements required 
to be filed as a part of the registration statement. Regulation S-X 
governs the certification, form and content thereof, including the basis 
of consolidation, and prescribes the statements of surplus and schedules 
to be filed in support thereof. Attention is directed to Rule 12b-23(b) 
and 12b-36.

If either the profit and loss or earned surplus statements required 
are included in their entirety in the summary of earnings required by 
Item 2, the statements so included need not be included elsewhere in the 
registration statement.
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A. STATEMENTS OF THE REGISTRANT

1. Balance Sheets of the Registrant.

(a) The registrant shall file a certified balance sheet as of the 
close of its latest fiscal year unless such fiscal year has ended within 90 
days prior to the date of filing the registration statement, in which case 
the balance sheet may be as of the close of the preceding fiscal year.

(b) If the latest fiscal year of the registrant has ended within 90 
days prior to the date of filing the registration statement and the 
balance sheet required by paragraph (a) is filed as of the end of the 
preceding fiscal year, there shall be filed as an amendment to the 
registration statement, within 90 days after the date of the latest 
fiscal year, a certified balance sheet of the registrant as of the end 
of the latest fiscal year.

2. Profit and Loss and Source and Application of Funds Statements of the 
Registrant.

(a) The registrant shall file certified profit and loss and source 
and application of Funds statements for each of the three fiscal years 
preceding the date of the balance sheet required by Instruction 1(a).

(b) There shall be filed with each balance sheet filed pursuant to 
Instruction 1(b) certified profit and loss and source and application of 
funds statements of the registrant for the fiscal year immediately pre­
ceding the date of the balance sheet.

3. Omission of Registrant's Statements in Certain Cases.

Notwithstanding Instructions 1 and 2, the individual financial 
statements of the registrant may be omitted if (1) consolidated state­
ments of the registrant and one or more of its subsidiaries are filed, and 
(2) the conditions specified in either of the following paragraphs are met.

(a) The registrant is primarily an operating company and all sub­
sidiaries included in the consolidated financial statements filed are 
totally-held subsidiaries; or

(b) The registrant's total assets, exclusive of investments in and 
advances to the consolidated subsidiaries, constitute 85 percent or more 
of the total assets shown by the consolidated balance sheets filed and 
the registrant's total gross revenues for the period for which its profit 
and loss statements would be filed, exclusive of interest and dividends 
received from the consolidated subsidiaries, constitute 85 percent or more 
of the total gross revenue shown by the consolidated profit and loss 
statements filed.
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B. CONSOLIDATED STATEMENTS

4. Consolidated Balance Sheets.

(a) There shall be filed a certified consolidated balance sheet of 
the registrant and its subsidiaries as of the close of the latest fiscal 
year of the registrant, unless such fiscal year has ended within 90 days 
prior to the date of filing the registration statement, in which case this 
balance sheet may be as of the close of the preceding fiscal year.

(b) If the latest fiscal year of the registrant has ended within 
90 days prior to the date of filing the registration statement, and the 
balance sheet required by paragraph (a) is filed as of the end of the 
preceding fiscal year, there shall be filed as an amendment to the 
registration statement, within 90 days after the close of registrant’s 
fiscal year, a certified consolidated balance sheet of the registrant 
and its subsidiaries as of the end of the latest fiscal year.

5. Consolidated Profit and Loss and Source and Application of Funds 
Statements.

(a) There shall be filed certified consolidated profit and loss and 
source and application of funds statements of the registrant and its sub­
sidiaries for each of the three fiscal years preceding the date of the 
consolidated balance sheet required by Instruction 4(a).

(b) There shall be filed with each balance sheet filed pursuant to 
Instruction 4(b), certified consolidated profit and loss and source of 
application of funds statements of the registrant and its subsidiaries 
for the fiscal year immediately preceding the date of the balance sheet.

C. UNCONSOLIDATED SUBSIDIARIES AND OTHER PERSONS

6. Unconsolidated Subsidiaries.

(a) Subject to Rule 4-03 of Regulation S-X regarding group statements 
of unconsolidated subsidiaries, there shall be filed for each majority-owned 
subsidiary of the registrant not consolidated the financial statements which 
would be required if the subsidiary were itself a registrant. Insofar as 
practicable, these financial statements shall be as of the same dates or 
for the same periods as those of the registrant.

(b) If the fiscal year of any unconsolidated subsidiary ends within 
90 days before the date of filing the registration statement, or ends after 
the date of filing, the financial statements of the subsidiary may be filed 
as an amendment to the registration statement within 90 days after the 
end of the subsidiary’s fiscal year.
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7. Fifty-Percent Owned Persons and Other Persons.

If the registrant owns directly or indirectly approximately 50 percent 
of the voting securities of any person and approximately 50 percent of the 
voting securities of such person is owned directly or indirectly by another 
single interest, or if registrant takes up the equity in undistributed 
earnings of any other unconsolidated person, there shall be filed for each 
such person the financial statements which would be required if it were 
a registrant. The statements filed for each such person shall identify 
the other single interest, or other interests in any person operated jointly.

8. Omission of Statements Required by Instruction 6 and 7.

Notwithstanding Instructions 6 and 7, there may be omitted from the 
registration statement all financial statements of any one or more un­
consolidated subsidiaries or 50 percent owned persons or other persons if 
all such subsidiaries and 50 percent owned persons and other persons for 
which statements are so omitted, considered in the aggregate as a single 
subsidiary, would not constitute a significant subsidiary.

9. Affiliates Whose Securities Secure an Issue Being Registered.

(a) For each affiliate, securities of which constitute or are to 
constitute a substantial portion of the collateral securing any class of 
securities to be registered, there shall be filed the financial statements 
that would be required if the affiliate were a registrant. However, 
statements need not be filed pursuant to this instruction for any person 
whose statements are otherwise filed with the report on an individual, 
consolidated or combined basis.

(b) For the purposes of this instruction securities of a person shall 
be deemed to constitute a substantial portion of the collateral if the 
aggregate principal amount, par value, or book value as shown by the books 
of the registrant, or market value, whichever is the greatest, of such 
securities equals 20 percent or more of the principal amount of the class 
secured thereby.

10. Reorganization of Registrant.

(a) If during the period for which its profit and loss statements are 
required the registrant has emerged from a reorganization in which substantial 
changes occurred in its asset, liability, capital stock, surplus or reserve 
accounts, a brief explanation of such changes shall be set forth in a note 
or supporting schedule to the balance sheets filed.

(b) If the registrant is about to emerge from such a reorganization, 
there shall be filed, in addition to the balance sheets of the registrant 
otherwise required, a balance sheet giving effect to the plan of reorgani­
zation. These balance sheets shall be set forth in such form, preferably 
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columnar, as will show in related manner the balance sheet of the regis­
trant prior to the reorganization, the changes to be effected in the 
reorganization and the balance sheet of the registrant after giving effect 
to the plan of reorganization. By a footnote or otherwise a brief ex­
planation of the changes shall be given.

11. Succession to Other Business.

(a) If during the period for which its profit and loss statements are 
required, the registrant has by merger, consolidation or otherwise succeeded 
to one or more businesses, the additions, eliminations and other changes 
effected in the succession shall be appropriately set forth in a note or 
supporting schedule to the balance sheets filed. In addition, profit and 
loss statements for each constituent business, or combined statements if 
appropriate, shall be filed for such period prior to the succession as may 
be necessary when added to the time, if any, for which profit and loss 
statements after the succession are filed to cover the equivalent of the 
period specified in Instruction 2 and 5 above.

(b) If the registrant by merger, consolidation or otherwise is about 
to succeed to one or more businesses, there shall be filed for the con­
stituent businesses financial statements, combined if appropriate, which 
would be required if they were registering securities under the Act. In 
addition, there shall be filed a balance sheet of the registrant giving 
effect to the plan of succession. These balance sheets shall be set forth 
in such form, preferably columnar, as will show in related manner the bal­
ance sheets of the constituent businesses, the changes to be effected in 
the succession and the balance sheet of the registrant after giving effect 
to the plan of succession. By a footnote or otherwise, a brief explanation 
of the changes shall be given.

(c) This instruction shall not apply with respect to the registrant’s 
succession to the business of any totally-held subsidiary or to any ac­
quisition of a business by purchase, if it would not constitute a significant 
subsidiary.

12. Acquisition of Other Businesses.

(a) There shall be filed for any business directly or indirectly 
acquired by the registrant after the date of the balance sheet filed pur­
suant to Part A or B above and for any business to be directly or indirectly 
acquired by the registrant, the financial statements which would be required 
if such business were a registrant.

(b) The acquisition of securities shall be deemed to be the acquisition 
of a business if such securities give control of the business or combined 
with securities already held give such control. In addition, the acquisition 
or securities which will extend the registrant's control of a business shall 
be deemed the acquisition of the business if any of the securities to be 
registered hereunder are to be offered in exchange for the securities to be 
acquired.
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(c) No financial statements need be filed, however, for any business 
acquired or to be acquired from a totally-held subsidiary. In addition, 
the statements of any one or more businesses may be omitted if such 
business, considered in the aggregate as a single subsidiary, would not 
constitute a significant subsidiary.

13. Statements of Banks and Insurance Companies.

Notwithstanding the requirements of the foregoing instructions, 
financial statements filed for banks or life insurance companies need not 
be certified.

14. Registrant Not in the Production Stage.

Notwithstanding the foregoing instructions, if the registrant falls 
within the terms of paragraph (b) or (c) of Rule 5A-01 of Regulation S-X, 
the following statements, all of which shall be certified, shall be filed 
for the registrant and each of its significant subsidiaries, if any:

(a) The statements specified in Rules 5A-02, 5A-03, 5A-04, 5A-05 and 
5A-07 shall be filed as of the end of the registrant's latest fiscal year 
unless such fiscal year has ended within 90 days prior to the date of 
filing the registration statement, in which case such statements may be as 
of the close of the preceding fiscal year.

(b) If the latest fiscal year of the registrant has ended within 90 
days prior to the date of filing the registration statement and the state­
ments required by paragraph (a) are filed as of the end of the preceding 
fiscal year, statements as of the end of the latest fiscal year shall be 
filed as an amendment to the registration statement within 90 days after 
the close of registrant's latest fiscal year.

(c) The statement of cash receipts and disbursements specified in 
Rule 5A-06 shall be filed for each of the three fiscal years preceding the 
date of the statements required by paragraph (a) above, and for the fiscal 
year immediately preceding the date of any statements filed pursuant to 
paragraph (b).

15. Filing of Other Statements in Certain Cases.

The Commission may, upon the request of the registrant, and where 
consistent with the protection of investors, permit the omission of one or 
more of the statements herein required or the filing in substitution there­
for of appropriate statements of comparable character. The Commission may 
also require the filing of other statements in addition to, or in sub­
stitution for, the statements herein required in any case where such state­
ments are necessary or appropriate for an adequate presentation of the 
financial condition of any person whose financial statements are required, 
or whose statements are otherwise necessary for the protection of investors.
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E. HISTORICAL FINANCIAL INFORMATION

16. Scope of Part E.

The information required by Part E shall be furnished for the seven­
year period preceding the period for which profit and loss statements are 
filed, as to the accounts of each person whose balance sheet is filed. 
The information is to be given as to all of the accounts specified whether 
they are presently carried on the books or not. Part E does not call for 
an audit, but only for a survey or review of the accounts specified. It 
should not be detailed beyond a point material to an investor. Information 
may be omitted, however, as to any person for whom equivalent information 
for the period has been filed with the Commission pursuant to the Securities 
Act of 1933 or the Securities Exchange Act of 1934.

17. Revaluation of Property.

(a) If there were any material increases or decreases in investments, 
in property, plant and equipment, or in intangible assets, resulting from 
revaluing such assets, state (1) in what year or years such revaluations 
were made; (2) the amounts of such increases or decreases, and the accounts 
affected, including all related entries; and (3) if in connection with such 
revaluations any related adjustments were made in reserve accounts, state 
the accounts and amounts with explanations.

(b) Information is not required as to adjustments made in the ordinary 
course of business, but only as to major revaluations made for the purpose of 
entering on the books current values, reproduction cost or any values other 
than original cost.

(c) No information need be furnished with respect to any revaluation 
entry which was subsequently reversed or with respect to the reversal of 
a revaluation entry recorded prior to the period if a statement as to the 
reversal is made.

18. Capital Shares.

(a) If there were any material restatements of capital shares which 
resulted in transfers from capital share liability to surplus or reserve, 
state the amount of each such restatement and all related entries. No 
statement need be made as to restatements resulting from the declaration 
of share dividends.

(b) If there was an original issue of capital shares, any part of the 
proceeds of which was credited to accounts other than capital share accounts, 
state the title of the class, the accounts and the respective amounts 
credited thereto.
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19. Debt Discount and Expense Written Off.

If any material amount of debt discount and expense, on long-term 
debt still outstanding, was written off earlier than as required under 
any periodic amortization plan, give the following information: (1) title 
of the securities, (2) date of the write-off, (3) amount written off, and 
(4) to what account charged.

20. Premiums and Discount and Expense on Securities Retired.

If any material amount of long-term debt or preferred shares was re­
tired, and if either the retirement was made at a premium or there remained, 
at the time of retirement, a material amount of unamortized discount and 
expense applicable to the securities retired, state for each class (1) title 
of the securities retired, (2) date of retirement, (3) amount of premium 
paid and of unamortized discount and expense, (4) to what account charged, 
and (5) whether being amortized and, if so, the plan of amortization.

21. Other Changes in Surplus.

If there were any material increases or decreases in surplus, other 
than those resulting from transactions specified above, the closing of the 
profit and loss account or the declaration of payment of dividends, state 
(1) the year or years in which such increases or decreases were made; (2) 
the nature and amounts thereof; and (3) the accounts affected, including all 
material related entries. Instruction 17(c) above shall also apply here.

22. Predecessors.

The information shall be furnished, to the extent it is material, as 
to any predecessor of the registrant from the beginning of the period to 
the date of succession, not only as to the entries made respectively in the 
books of the predecessor or the successor, but also as to the changes effected 
in the transfer of the assets from the predecessor. However, no information 
need be furnished as to any one or more predecessors which, considered in 
the aggregate, would not constitute a significant predecessor.

23. Omission of Certain Information.

(a) No information need be furnished as to any subsidiary, whether 
consolidated or unconsolidated, for the period prior to the date on which 
the subsidiary became a majority-owned subsidiary of the registrant or of 
a predecessor for which information is required above.
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(b) No information need be furnished hereunder as to any one or more 
unconsolidated subsidiaries for which separate financial statements are 
filed if all subsidiaries for which the information is so omitted, con­
sidered in the aggregate as a single subsidiary, would not constitute a 
significant subsidiary.

(c) Only the information specified in Instruction 17 need be given 
as to any predecessor or any subsidiary thereof if immediately prior to the 
date of succession thereto by a person for which information is required, 
the predecessor or subsidiary was in insolvency proceedings.

INSTRUCTIONS AS TO EXHIBITS

Subject to Rule 12b-32 regarding the incorporation of exhibits by 
reference, the following exhibits shall be filed as a part of the 
registration statement. Such exhibits shall be appropriately lettered or 
numbered for convenient reference. Exhibits incorporated by reference may 
be referred to by the designation given in the previous filing. Where 
exhibits are incorporated by reference, the reference shall be made in the 
list of exhibits called for under Item 13.

1. Copies of the charter and by laws or instruments corresponding 
thereto as presently in effect.

2. Copies of any plan of acquisition, reorganization, readjustment, 
or succession described in answer to Item 1, 10, or 13

3. (a) Specimens or copies of all securities to be registered 
hereunder, and copies of all constituent instruments defining the rights 
of holders of long-term debt of the registrant and of all subsidiaries for 
which consolidated or unconsolidated financial statements are required to 
be filed.

(b) There need not be filed, however, (1) any instrument with 
respect to long-term debt not to be registered hereunder if the total 
amount of securities authorized thereunder does not exceed 5 percent of the 
total assets of the registrant and its subsidiaries on a consolidated basis 
and if there is filed an agreement to furnish a copy of such instrument to 
the Commission upon request, (2) any instrument with respect to any class of 
securities if appropriate steps to assure the redemption or retirement of 
such class will be taken prior to or upon delivery by the registrant of 
the securities to be registered, or (3) copies of instruments evidencing 
scrip certificates for fractions of shares.

4. (a) Copies of all material plans setting forth the terms and
conditions upon which options, warrants or rights to purchase securities 
from the registrant or any of its subsidiaries have been or may be granted. 
If any such plan is not set forth in a written document, a reasonably 
detailed written description of the terms and conditions thereof, or 
specimen copies of the options, warrants or rights setting forth the terms 
and conditions, shall be filed.
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(b) The term "plan” as used herein includes all plans, contracts, 
authorizations or arrangements, whether or not set forth in any formal 
document. This instruction does not relate to (1) "restricted stock 
options,” qualified stock options" or "employee stock purchase plans" as 
those terms are defined in Section 422 through 424 of the Internal Revenue 
Code, or (2) warrants or rights issued to security holders as such on a 
pro rata basis.

5. (a) Copies of all material bonus, profit sharing, pension, retire­
ment or deferred compensation plans provided for the benefit or directors, 
officers or employees of the registrant or any of its subsidiaries. If any 
such plan is not set forth in a written document, furnish a reasonably 
detailed written description thereof. Copies of any available booklet or 
other written description of any such plan shall also be filed.

(b) The definition of the term "plan" in Instruction 4(b) above shall 
also apply to this instruction. This instruction does not relate to (1) 
any plan which qualifies under Section 401 of the Internal Revenue Code, 
(2) any ordinary purchase and sales agency agreement, (3) any agreement with 
managers of stores in a chain store organization or similar organization or 
(4) any contract providing for labor or salesmen’s bonuses.

6. Copies of any voting trust agreement referred to in answer to 
Item 5.

7. If any discount on capital shares is shown as a deduction from 
capital shares on the balance sheet being filed for the registration, there 
shall be filed a statement of the circumstances under which such discount 
arose and an opinion of counsel as to the legality of the issuance of the 
shares to which such discount relates. The opinion shall set forth any 
applicable constitutional and statutory provisions and shall cite any de­
cisions which in the opinion of counsel are controlling.

8. If the registrant has any shares the preference of which upon in­
voluntary liquidation exceeds the par or stated value thereof, there shall 
be filed an opinion of counsel as to whether there are any restrictions upon 
surplus by reason of such excess and also as to any remedies available to 
security holders before or after payment of any dividend that would reduce 
surplus to an amount less than the amount of such excess. The opinion shall 
set forth any applicable constitutional and statutory provisions and shall 
cite any decisions which in the opinion of counsel are controlling.

9. (a) Copies of every material contract not made in the ordinary
course of business which is to be performed in whole or in part at or after 
the filing of the registration statement or which was made not more than two 
years before such filing. Only contracts need be filed as to which the 
registrant or a subsidiary of the registrant is a party or has succeeded to 
a party by assumption or assignment, or in which the registrant or such 
subsidiary has a beneficial interest.
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(b) If the contract is such as ordinarily accompanies the kind 
of business conducted by the registrant and its subsidiaries, it is made 
in the ordinary course of business and need not filed, unless it falls 
within one or more of the following categories, in which case it should 
be filed except where immaterial in amount or significance.

(1) Directors, officers, promoters, voting trustees, or security 
holders named in answer to Items 5, 6, or 9(d) are parties thereto 
except where the contract merely involves purchase or sale of current 
assets having a determinable market price, at such price;

(2) It is of such materiality as to call for specific reference 
to it in answer to Items 1, 3 or 9.

(3) The registrant’s business is substantially dependent upon it, 
as in the case of continuing contracts to sell the major part of 
registrant’s production in the case of a manufacturing enterprise or 
to purchase the major part of registrant’s requirements of goods in the 
case of a distribution enterprise, or licenses to use a patent or 
formula upon which registrant’s business depends to a material extent;

(4) It calls for the acquisition or sale of fixed assets for a 
consideration exceeding 10 percent of all fixed assets of the 
registrant and its subsidiaries.

(5) It is a lease under which a material part of the property 
described under Item 3 is held by the registrant; or

(6) The amount of the contract, or its importance to the business 
of the registrant and its subsidiaries, are material, and the terms 
and conditions are of a nature of which investors reasonably should 
be informed.

10. Copies of each material foreign patent for an invention not covered 
by a United States patent.
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SECURITIES AND EXCHANGE COMMISSION 

Washington, D. C.

SECURITIES EXCHANGE ACT OF 1934 
Release No. 8682

NOTICE OF PROPOSED REVISION OF FORM 10-K

Notice is hereby given that the Securities and Exchange Commission 
has under consideration a proposed revision of its Form 10-K under the 
Securities Exchange Act of 1934. That form is a general form for annual 
reports by companies having securities registered pursuant to Section 12 of 
the Act and companies having securities registered under the Securities Act 
of 1933 which are required to file reports pursuant to Section 15(d) of the 
Securities Exchange Act. The proposed revision is a part of the program 
for the revision of the Commission’s disclosure requirements recommended 
by the recent Disclosure Study Report.

It is proposed to divide the form into two parts. Companies which 
file reports pursuant to Section 13 of the Act and are subject to the 
Commission's proxy and information rules under Section 14 of the Act would 
file only Part I of the form, together with the required financial state­
ments and exhibits. Companies which file reports pursuant to Section 15(d) 
of the Act would file both Part I and Part II, together with the required 
financial statements and exhibits.

The proposed revision consists largely of the amplification of the 
General Instructions and the instructions to the items of the form to 
indicate more precisely the information required to be given in annual 
reports. After the filing of the first report on the revised Form 10-K, 
subsequent reports will consist largely of an updating of the information 
previously filed.

Item 2 of the existing Form 10-K which calls for information regarding 
all increases and decreases during the fiscal year of equity securities of 
the registrant would be omitted from the revised form. It is proposed to 
require the reporting of such increases and decreases in the proposed new 
Form 10-Q reports.

A new item would be added to the form calling for a summary of earnings 
for the past five years. This summary would be similar to the one proposed 
to be included in the revised Form 10.

The items relating to management, remuneration and transactions with 
insiders contained in Part II of the form, would be revised to bring them 
into accord with the corresponding requirements of the Commission’s proxy 
rules. Thus the revised form would include requirements for the disclosure 
of indebtedness of insiders to the registrant and its subsidiaries and 
transactions between insiders and pension, retirement, savings and similar 
plans provided by the registrant or its parents or subsidiaries.
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The instructions as to financial statements would be revised to 
require comparative financial statements, including source and application 
of funds statements, for the last two fiscal years. Comparative statements 
for the last two fiscal years are now required to be included in annual 
reports to stockholders by Rule 14a-3 and 14c-3 of the proxy and information 
rules under Section 14 of the Act.

A copy of the form as proposed to be revised is attached to this 
release.

All interested persons are invited to submit their views and comments 
on the proposed revision, in writing, to the Securities and Exchange 
Commission, Washington, D. C. 20549, on or before October 30,1969. All 
such communications will be considered available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 

20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF 
THE SECURITIES EXCHANGE ACT OF 1934

GENERAL INSTRUCTIONS

A. Rule as to Use of Form 10-K

(a) Form 10-K shall be used for annual reports pursuant to 
Section 13 or 15(d) of the Securities Exchange Act of 1934 for 
which no other form is prescribed.

(b) Reports on this form shall be filed within 90 days after 
the end of the fiscal year covered by such report or within 5 days 
of the mailing of the annual report to stockholders, whichever 
occurs first. However, Schedule XVI required by Rule 12-16 of 
Regulation S-X may, at the option of the registrant, be filed not 
later than 120 days after the end of the fiscal year. Such 
schedule, if not filed as part of Form 10-K , shall be filed as 
an amendment under cover of Form 8. Notwithstanding the foregoing, 
reports on this form filed on or before 1970 need
only be filed within 120 days after the end of the fiscal year covered 
by such reports.

B. Application of General Rules and Regulations.

(a) The General Rules and Regulations under the Act contain 
certain general requirements which are applicable to reports on 
any form. These general requirements should be carefully read and 
observed in the preparation and filing of reports on this form.

(b) Particular attention is directed to Regulation 12B which 
contains general requirements regarding matters such as the kind 
and size of paper to be used, the legibility of the report, the 
information to be given whenever the title of securities is required 
to be stated, and the filing of the report. The definitions con­
tained in Rule 12b-2 should be especially noted. See also Regulations 
13A and 15D.

C. Preparation of Report.

(a) This form is not to be used as a blank form to be filled 
in, but only as a guide in the preparation of the report on paper 
meeting the requirements of Rule 12b-12. The report shall contain 
the item numbers and captions of all items but the text of such 
items may be omitted. The answers to the items shall be prepared in 
the manner specified in Rule 12b-13.
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(b) Except where information is required to be given for the fiscal 
year or as of a specified date, it shall be given as of the latest practi­
cable date.

(c) Attention is directed to Rule 12b-20, which states: "In 
addition to the information expressly required to be included in a state­
ment or report, there shall be added such further material information, 
if any, as may be necessary to make the required statements, in the 
light of the circumstances under which they are made, not misleading."

D. Signature and Filing of Report.

Three complete copies of the report, including financial statements, 
exhibits and all other papers and documents filed as a part thereof, and 
five additional copies which need not include exhibits, shall be filed with 
the Commission. At least one complete copy of the report, including finan­
cial statements, exhibits and all other papers and documents filed as a 
part thereof, shall be filed with each exchange on which any class of 
securities of the registrant is registered. At least one complete copy 
of the report filed with the Commission and one such copy filed with each 
exchange shall be manually signed. Copies not manually signed shall bear 
typed or printed signatures.

E. Disclosure with Respect to Foreign Subsidiaries.

Information with respect to any foreign subsidiary which is required 
by any item or other requirement of this form may be omitted from the 
report to the extent that the required disclosure would be detrimental 
to the registrant, provided a statement is made that such information has 
been omitted. Where the names of foreign subsidiaries are omitted pursuant 
to this instruction, the number of subsidiaries whose names are omitted 
shall be stated in the report ano the names of such subsidiaries shall be 
separately furnished. The Commission will accord confidential treatment 
to such names, but may, in its discretion, call for justification that the 
required disclosure would be detrimental.

F. Incorporation of Certain Information by Reference.

Attention is directed to Rule 12b-23 which provides for the incorpora­
tion by reference of information contained in certain documents in answer 
or partial answer to any item of a report.
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G. Information as to Employee Stock Purchase, Savings and Similar Plans.

Attention is directed to Rule 15d-21 which provides that separate 
annual and other reports need not to be filed pursuant to Section 15(d) 
of the Act with respect to any employee stock purchase, savings or 
similar plan if the issuer of the stock or other securities offered 
to employees pursuant to the plan furnishes to the Commission the infor­
mation and documents specified in the rule. If the registrant elects to 
follow the procedure permitted by Rule 15d-21, the information, financial 
statements and exhibits specified in paragraph (a)(2) of the rule shall 
be furnished on Form 11-K as an exhibit to the registrant’s annual report. 
Such exhibit need not be signed, but the accountant’s certificate accom­
panying the financial statements included therein shall be manually signed.

H. Omission of Information Previously Filed.

(a) Except as provided in paragraph (b) below, the information 
called for by Part I of this form (Items 1 through 9) is to be furnished 
by all registrants required to file a report on this form. Part II 
(Items 10 through 14) may be omitted from the report by any registrant 
which, since the close of the fiscal year, has filed with the Commission 
a definitive proxy statement pursuant to Regulation 14A, or a definitive 
information statement pursuant to Regulation 14C, which involved the 
election of directors, or which proposes to file such a proxy or infor­
mation statement not later than 90 days after the close of the fiscal 
year.

(b) If the information called for by Items 4, 5, 8 or 10 would 
be unchanged from that given in a previous report on this form, a 
reference to the previous report which includes the required information 
will be sufficient.
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF 
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended . Commission file number 

(Exact name of registrant as specified in its charter)

(State or other jurisdiction of 
incorporation or organization)

(I.R.S. Employer
Identification No.)

(Address of principal executive offices) (Zip Code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class
Name of each exchange on 

which registered

Securities registered pursuant to Section 12(g) of the Act:

(Title of class)

(Title of class)
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PART I

(See General Instruction H)

Item 1. Business.

(a) Identify the principal products produced and services rendered 
by the registrant and its subsidiaries, the principal markets for, and 
methods of distribution of, such products and services. Briefly describe 
any significant changes in the kinds of products produced or services 
rendered, or in the markets or methods of distribution, since the begin­
ning of the fiscal year.

(b) To the extent material to an understanding of the business, and 
with particular emphasis on significant changes and developments since the 
beginning of the fiscal year, briefly describe the following:

(1) Competitive conditions in the industry or industries 
involved and the competitive position of the enterprise.

(2) The dollar amount of backlog of firm orders as of the 
end of the registrant's last fiscal year, and as of the end of 
preceding fiscal year, together with an indication of the 
proportion thereof not reasonably expected to be filled within 
the current fiscal year, and any seasonal or other significant 
aspects of the backlog.

(3) The sources and availability of raw materials essential 
to the business.

(4) The importance and effect of all material patents, 
licenses, franchises and concessions held.

(5) Any material research activities relating to the 
development of new products or services or the improvement 
of existing products or services. (If research activities 
are described, estimate the dollar amount spent during the 
last fiscal year on such research which was company-sponsored 
and on that which was customer-sponsored and indicate the 
approximate number of professional employees employed full 
time to each such category of activity during the fiscal year.)

(6) The number of persons employed by the enterprise.
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(c) (1) Information as to lines of business. If the registrant and
its subsidiaries are engaged in more than one line of business, state, for 
each of the registrant‘s last five fiscal years, or for each fiscal year 
ending after December 31, 1966, or for each fiscal year the registrant has 
been engaged in business, whichever period is less, the approximate amount 
or percentage of (i) total sales and revenues, and (ii) income (or loss) 
before income taxes and extraordinary items, attributable to each line of 
business which during either of the last two fiscal years accounted for —

(A) 10 per cent or more of the total of sales and revenues,

(B) 10 per cent or more of income before income taxes and 
extraordinary items computed without deduction of loss resulting 
from operations of any line of business, or

(C) a loss which equalled or exceeded 10 per cent of the amount 
of income specified in (B) above;

provided, that if total sales and revenues did not exceed $50,000,000 during 
either of the last two fiscal years, the percentages specified in (A), (B) 
and (C) above shall be 15 per cent, instead of 10 per cent.

If it is impracticable to state the contribution to income (or loss) 
before income taxes and extraordinary items for any line of business, state 
the contribution thereof to the results of operations most closely approaching 
such income, together with a brief explanation of the reasons why it is not 
practicable to state the contribution to such income or loss.

Instructions. 1. If the number of lines of business for which
information is required exceeds ten, the registrant may, at its option, 
furnish the required information only for the ten lines of business 
deemed most important to an understanding of the business. In such 
event, a statement to that effect shall be set forth.

In grouping products or services as lines of business, 
appropriate consideration shall be given to all relevant factors, 
including rates of profitability of operations, degrees of risk and 
opportunity for growth. The basis for grouping such products or 
services and any material changes between periods in such groupings 
shall be briefly described.

3. Where material amounts of products or services are transferred 
from one line of business to another, the receiving and transferring 
lines may be considered a single line of business for the purpose of 
reporting the operating results thereof.

4. If the method of pricing intra-company transfers of products 
or services or the method of allocation of common or corporate costs 
materially affects the reported contribution to income of a line of 
business, such methods and any material changes between periods in 
such methods and the effect thereof shall be described briefly.
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5. Information regarding sales or revenues or income (or loss) 
from different classes of products or services in operations regula­
ted by Federal, State or municipal authorities may be limited to 
those classes of products or services required by any uniform system 
of accounts prescribed by such authorities.

(2) Information as to classes of products or services. State for 
each fiscal year specified in (1) above the amount or percentage of total 
sales and revenues contributed by each class of similar products or 
services which contributed 10 per cent or more to total sales and revenues 
in either of the last two fiscal years, or 15 per cent or more of total 
sales and revenues if total sales and revenues did not exceed $50,000,000 
during either of the last two fiscal years.

Instructions. 1. Paragraph (2) calls for information with
respect to classes of products or services regardless of whether the 
registrant is engaged in more than one line of business as referred 
to in paragraph (1) above. However, this information may be combined 
where appropriate, with the response to paragraph (1).

2. Instruction 5 to paragraph (1) above shall also apply to 
paragraph (2).

(d) If a material part of the business of the registrant and its 
subsidiaries is dependent upon a single customer, or a very few customers, 
the loss of any one of which would have a materially adverse effect on 
the registrant, the name of the customer or customers and other material 
facts with respect to their relationship, if any, to the registrant and 
the importance of the business to the registrant shall be stated.

(e) If the registrant and its subsidiaries engage in material opera­
tions outside the United States, or if a material portion of sales or 
revenues are derived from customers outside the United States, appropriate 
disclosure shall be made with respect to the importance of that part of the 
business to the registrant and the risks attendant thereto. Insofar as 
practicable, furnish information with respect to volume and relative profit­
ability of such business.

360-051 O-60—2
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(f) The Commission may, upon the request of the registrant, and where 
consistent with the protection of investors, permit the omission of any of 
the information herein required or the furnishing in substitution therefor 
of appropriate information of comparable character. The Commission may also 
require the furnishing of other information in addition to, or in substitution 
for, the information herein required in any case where such information is 
necessary or appropriate for an adequate description of the business done 
or intended to be done.

Item 2. Summary of Earnings.

Furnish in comparative columnar form a summary of earnings for the 
registrant, or for the registrant and its subsidiaries consolidated, or 
both, as appropriate, for each of the last five fiscal years of the regis­
trant. Include comparable data for any additional fiscal years necessary 
to keep the summary from being misleading. Where necessary, include infor­
mation or explanation of material significance to investors in appraising 
the results shown, or refer to such information or explanation set forth 
elsewhere in the report. An analysis of earned surplus shall be furnished 
for each fiscal year covered by the summary, as a continuation thereof or 
elsewhere in the report.

Instructions. 1. Subject to appropriate variation to conform 
to the nature of the business, the following items snail be included: 
net sales or operating revenues; cost of goods sold or operating 
expenses ( or gross profit); interest charges; income taxes; net 
income before extraordinary items; extraordinary items; and net income. 
The summary shall reflect the retroactive adjustment of any material 
items affecting the comparability of the results.

2. If a period or periods reported or include operations of a 
business prior to the date of acquisition or for other causes differ 
from reports previously issued for any period, the summary shall be 
reconciled as to sales or revenues and net income in the summary or 
by footnote with the amounts previously reported.

3. (a) If common stock is registered, the summary shall be
prepared to show earnings applicable to common stock. Per share 
earnings applicable to common stock and common stock equivalents, 
per share earnings on a fully diluted basis, and dividends declared 
for each period of the summary shall also be included, unless in­
appropriate, and the basis of computation, including the number of 
shares used, shall be stated.

(b) The registrant shall file as an exhibit a statement setting 
forth in reasonable detail the computations of earnings per share.
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4. (a) If debt securities are registered under Section 12 of
the Act, the registrant may, at its option, show in tabular form for 
each fiscal year the ratio of earnings to fixed charges.

(b) Earnings shall be computed after all operating and 
income deductions except fixed charges and taxes based on income 
or profits and after eliminating undistributed income of un­
consolidated persons. In the case of utilities, interest credits 
charged to construction shall be added to gross income and not 
deducted from interest.

(c) The term "fixed charges" shall mean (i) interest and 
amortization of debt discount and expense and premium on all 
indebtedness; (ii) one-third of all rentals reported in the 
schedule prepared in accordance with Rule 12-16 of Regulation 
S-X, or such portion as can be demonstrated to be representative 
of the interest factor in the particular case; and (iii) in case 
consolidated figures are used, preferred stock dividend require­
ments of consolidated subsidiaries, excluding in all cases items 
eliminated in consolidation.

(d) Any registrant electing to show the ratio of earnings to 
fixed charges, in accordance with this instruction, shall file as 
an exhibit a statement setting forth in reasonable detail the 
computations of the ratios shown.

Item 3. Properties.

State briefly the location and general character of the principal 
plants, mines and other materially important physical properties of the 
registrant and its subsidiaries, whether held in fee or leased, and if 
leased, the expiration dates of material leases.

Instructions. 1. What is required is such information as will
reasonably inform investors as to the suitability, adequacy, produc­
tive capacity and extent of utilization of the facilities used in the 
enterprise. Detailed descriptions of the physical characteristics 
of individual properties or legal descriptions by metes and bounds 
are not required and should not be given.

2. (a) Where mining is of material importance, show for each
important mine or, if appropriate, for each group of mines in a 
mining district, the total tonnage of ore produced during the last 
fiscal year.
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(b) Where material to evaluation of mining properties, furnish 
for each such mine or group of mines for the last fiscal year: (1) 
the average grade of ore produced; (2) the average direct operating 
cost per ton of ore produced; (3) the aggregate of all additional 
costs per ton of ore produced, to the extent practicable; and (4) 
the average dollar amount realized per ton of ore produced.

(c) Where mining is of material importance state whether, 
between the beginning of the last fiscal year and the present, there 
have been material changes in the principal ore bodies or in the 
physical mining conditions at each such mine or group of mines and 
whether any such changes are anticipated. If so, describe such 
changes and state their significance.

(d) In the case of coal mining, the term "ore" as used in this 
instruction refers to coal; the term "ore body" refers to the coal 
bed or coal seam; and information as to the average grade of ore 
need not be furnished.

3. Where oil and gas operations are of material importance, 
show: (1) net oil and gas production, preferably in tabular form, 
for oil in barrels and gas in MCF for the last fiscal year; (2) the 
gross and net productive wells, and the gross and net producing acres 
as of a recent date; (3) undeveloped acreage, including gross acres 
and net acres, either located as to states or geological areas, and 
whether the acreage is in blocks or in checker-board together with 
the minimum and maximum remaining terms of leases on such acreage; 
(4) present activities, such as, the number of wells in the process 
of drilling, waterfloods in the process of installation, and other 
related operations of material importance.

4. Where the report of an engineer or other expert is referred 
to in the annual report, a copy of the full report shall be furnished 
for the information of the staff but shall not be filed as a part of 
the annual report.

Item 4. Parents and Subsidiaries.

(a) Furnish a list or diagram of all parents and subsidiaries of 
the registrant and as to each person named indicate the percentage of 
voting securities owned, or other basis of control, by its immediate 
parent, if any.
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Instructions. 1. The list or diagram shall include the
registrant and shall be so prepared as to show clearly the 
relationship of each person named to the registrant and to the 
other persons named. If any person is controlled by means of 
the direct ownership of its securities by two or more persons, 
so indicate by appropriate cross reference.

2. Designate by appropriate symbols (a) subsidiaries for 
which separate financial statements are filed; (b) subsidiaries 
included in consolidated financial statements; (c) subsidiaries 
included in group financial statements filed for unconsolidated 
subsidiaries; and (d) other subsidiaries, indicating briefly 
why financial statements of such subsidiaries are not filed.

3. Include the name of the State or other jurisdiction in 
which each subsidiary was incorporated or organized.

4. The names of particular subsidiaries may be omitted if 
the unnamed subsidiaries, considered in the aggregate as a single 
subsidiary, would not constitute a significant subsidiary.

5. The names of consolidated totally-held multiple sub­
sidiaries carrying on the same line of business, such as chain stores 
or small loan companies, may be omitted, provided the name of the 
immediate parent, the line of business, the number of omitted sub­
sidiaries operating in the United States and the number operating 
in foreign countries are given. This instruction shall not apply, 
however, to banks, insurance companies, savings and loan associations 
or to any subsidiary subject to regulation by another Federal agency.

Item 5. Pending Legal Proceedings.

Briefly describe any material pending legal proceedings, other than 
ordinary routine litigation incidental to the business, to which the 
registrant or any of its subsidiaries is a party or of which any of their 
property is the subject. Include the name of the court or agency in 
which the proceedings were instituted, the date instituted and the 
principal parties thereto.

Instructions. 1. If the business ordinarily results in
actions for negligence or other claims, no such action or claim 
need be described unless it departs from the normal kind of such 
actions.
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2. No information need be given with respect to any 
proceeding which involves primarily a claim for damages if the 
amount involved, exclusive of interest and costs, does not 
exceed 15 per cent of the current assets of the registrant 
and its subsidiaries on a consolidated basis. However, if any 
proceeding presents in large degree the same issues as other 
proceedings pending or known to be contemplated, the amount 
involved in such other proceedings shall be included in 
computing such percentage.

3. Notwithstanding Instructions 1 and 2, any material 
bankruptcy, receivership, or similar proceeding with respect to 
the registrant or any of its significant subsidiaries shall 
be described. Any material proceedings to which any director, 
officer or affiliate of the registrant, any security holder 
named in answer to Item 10(a), or any associate of any such 
director, officer or security holder, is a party, or has a 
material interest, adverse to the registrant or any of its 
subsidiaries shall also be described.

Item 6. Approximate Number of Equity Security Holders.

State in the tabular form indicated below the approximate number of 
holders of record of each class of equity securities of the registrant 
as of the end of the fiscal year:

(1) (2)
Title of class Number of
______________ record holders

Instructions. 1. Attention is directed to the definition of
the term "equity security" in Section 3(a)(11) of the Act and Rule 
3all-l thereunder and the definition of the term "held of record" in 
Rule 12g5-l.

2. Information need not be given with respect to the number of 
holders of "restricted stock options," "qualified stock options" or 
options granted pursuant to an "employee stock purchase plan," as 
those terms are defined in Sections 422 through 425 of the Internal 
Revenue Code.

Item 7. Executive Officers of Registrant.

List the names and ages of all executive officers of the registrant, 
state the nature of any family relationships between them and indicate all 
positions and offices held by each person named.
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Instruction. The term "executive officer" means the president, 
secretary, treasurer, any vice president in charge of a principal 
business function (such as sales, administration or finance) and 
any other officer who performs similar policy-making functions for 
the registrant.

Item 8. Indemnification of Directors and Officers.

State the general effect of any charter provision, bylaw, contract, 
arrangement or statute under which any director or officer of the regis­
trant is insured or indemnified in any manner against any liability which 
he may incur in his capacity as such.

Item 9. Financial Statements and Exhibits Filed.

List all of the following documents filed as a part of the report:

(a) All financial statements.

(b) All exhibits, including those incorporated by reference.

Instruction. Where any financial statement or exhibit is 
incorporated by reference, the incorporation by reference shall 
be set forth in the list required by this item.

PART II

(See General Instruction H)

Item 10. Principal Holders of Securities.

(a) Furnish the following information in the tabular form indicated 
as to all voting securities of the registrant, and all securities converti­
ble into voting securities of the registrant, owned of record or beneficially 
by each person who owns of record, or is known by the registrant to own 
beneficially, more than 10 per cent of any class of such securities. Show 
in Column (3) whether the securities are owned both of record and benefi­
cially, of record only, or beneficially only, and show in Columns (4) 
and (5) the respective amounts and percentages owned in each such manner.

(1) (2) (3) (4) (5)

Title of Type of Amount Per cent of
Name and Address class Ownership owned class
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(b) Furnish the following information in substantially the tabular 
form indicated as to each class of equity securities of the registrant 
or any of its parents or subsidiaries, other than directors’ qualifying 
shares, beneficially owned directly or indirectly by all directors and 
officers of the registrant, as a group, without naming them.

(1 ) (2) (3)

Title of Amount beneficially Per cent of
class owned class

Instructions. 1. The percentages are to be calculated on
the basis of the amount of outstanding securities, excluding securi­
ties held by or for the account of the issuer. In any case where 
the amount owned by directors and officers as a group is less than 
1 per cent of the class, the per cent of the class owned by them 
may be omitted.

2. If, to the knowledge of the registrant, more than 10 per cent 
of any class of voting securities of the registrant is held or to be 
held subject to any voting trust or other similar agreement, state 
the title of such securities, the amount held or to be held and the 
duration of the agreement. Give the names and addresses of the 
voting trustees and outline briefly their voting rights and other 
powers under the agreement.

Item 11. Directors of Registrant.

Furnish the following information, in tabular form to the extent 
practicable, with respect to each director of the registrant:

(a) Name each such director, state the date on which his present 
term of office will expire and list all other positions and offices with 
the registrant presently held by him.

(b) State his present principal occupation or employment and give 
the name and principal business of any corporation or other organization 
in which such employment is carried on. If not previously reported, give 
a brief account of his business experience during the past 10 years, in­
cluding his principal occupations or employments during that period.

Instruction. Where a director’s business experience during 
the past 10 years is described, the occurrence of an event referred 
to in (a), (b) or (c) below during the previous 10 years may be 
material to an evaluation of his ability and integrity. If so, 
appropriate disclosure should be made. If such an event has occurred 
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but disclosure thereof is omitted on the ground that it is not 
material, registrant shall furnish, as supplemental information 
and not as a part of this report, (1) a description of the omitted 
information and (2) a statement of the reasons for its omission:

(a) A petition under the Bankruptcy Act or any state 
insolvency law was filed by or against, or a receiver, fiscal 
agent or similar officer was appointed by a court for business 
or property of, such person, or any partnership in which he 
was a general partner at or within 2 years before the time 
of such filing, or any corporation or business association 
of which he was an executive officer at or within 2 years 
before the time of such filing;

(b) Such person was convicted in a criminal proceeding 
(excluding traffic violations and other minor offenses) or 
is the subject of a criminal proceeding which is presently 
pending; or

(c) Such person was the subject of any order, judgment, 
or degree of any court of competent jurisdiction permanently 
or temporarily enjoining him from acting as an investment 
adviser, underwriter, broker, or dealer in securities, or as 
an affiliated person, director or employee of any investment 
company, bank, savings and loan association or insurance company 
or from engaging in or continuing any conduct or practice in 
connection with any such activity or in connection with the 
purchase or sale of any security, or was the subject of any 
order of a Federal or state authority barring or suspending 
for more than sixty days the right of such person to be 
engaged in any such activity which order remains in effect.

(c) State, as of the most recent practicable date, the approximate 
amount of each class of equity securities of the registrant or any of its 
parents or subsidiaries, other than directors’ qualifying shares, bene­
ficially owned directly or indirectly by him. If he is not the beneficial 
owner of any such securities, make a statement to that effect.

(d) If more than 10 per cent of any class of securities of the 
registrant or any of its parents or subsidiaries are beneficially owned 
by him and his associates, state the approximate amount of each class of 
such securities beneficially owned by such associates, naming each 
associate whose holdings are substantial.
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Item 12. Remuneration of Directors and Officers.

(a) Furnish the following information in substantially the tabular 
form indicated below as to all direct remuneration paid by the registrant 
and its subsidiaries during the registrant’s last fiscal year to the fol­
lowing persons for services in all capacities:

(1 ) Each director of the registrant whose aggregate direct 
remuneration exceeded $40,000, and each of the three highest paid 
officers of the registrant whose aggregate indirect remuneration 
exceeded that amount, naming each such director and officer.

(2 ) All directors and officers of the registrant as a group, 
stating the number of persons in the group without naming them.

(A) (B) (C)

Name of individual or Capacities in which Aggregate
number of persons in remuneration was direct
group received remuneration

Instructions. 1. Except as provided in Instruction 2, para­
graph (a) of this item applies to any person who was a director 
or officer of the registrant at any time during the period specified. 
However, information need not be given for any portion of the period 
during which such person was not a director or officer of the 
registrant.

2. Paragraph (a)(1) of this item does not apply to any person 
who was not named as a director or officer of the registrant in the 
first registration statement filed on Form 10 for the registration 
of a class of securities pursuant to Section 12 of the Act, provided 
(i) such person has not been a director or officer of the registrant 
since the filing of such statement and (ii) the same information is 
not otherwise required to be disclosed in any other material filed 
with the Commission.

3. The information is to be given on an accrual basis if 
practicable. The tables required by this paragraph and paragraph 
(b) may be combined if the registrant so desires.

4. Do not include remuneration paid to a partnership in 
which any director or officer was a partner, but see Item

5. If any part of the remuneration shown in response to this 
item was paid pursuant to a material bonus or profit-sharing plan, 
briefly describe the plan and the basis upon which directors or 
officers participate therein. See Instruction 1 to paragraph (b) 
for the meaning of the term "plan."
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(b) Furnish the following information in substantially the tabular 
form indicated as to all annuity, pension or retirement benefits proposed 
to be paid to the following persons in the event of retirement at normal 
retirement date pursuant to any existing plan provided or contributed to 
by the issuer or any of its subsidiaries:

(1 ) Each director or officer named in answer to paragraph 
(a)(1), naming each such person.

(2 ) All directors and officers of the registrant who are eli­
gible for such benefits, as a group, stating the number of persons in 
the group without naming them.

(A) (B) (C)
Amount set Estimated
aside or annual

Name of individual accrued during benefits
or number of issuer’s last upon
persons in group fiscal year___ retirement

Instructions.1.The term "plan” in this paragraph and in 
paragraph (c) includes all plans, contracts, authorizations or 
arrangements, whether or not set forth in any formal document.

2. Column (B)need not be answered with respect to payments 
computed on an actuarial basis under any plan which provides for 
fixed benefits in the event of retirement at a specified age or 
after a specified number of years of service. In such case, 
Columns (A) and (C) need not be answered with respect to directors 
or officers as a group.

3. The information called for by Column (C) may be given in 
the form of a table showing the annual benefits payable upon retire­
ment to persons in specified salary classifications.

4. In the case of any plan (other than those specified in 
Instruction 2) where the amount set aside each year depends upon 
the amount of earnings of the issuer or its subsidiaries for such 
year or a prior year, or where it is otherwise impracticable to 
state the estimated benefits upon retirement, there shall be set 
forth, in lieu of the information called for by Column (C), the 
aggregate amount set aside or accrued to date, unless it is im­
practicable to do so, in which case there shall be stated the 
method of computing such benefits.

(c) Describe briefly all remuneration payments (other than accured 
payments reported under paragraph (a) or (b) of this item) proposed to be 
made in the future, directly or indirectly, by the registrant or any of its 
subsidiaries pursuant to any existing plan or arrangement to (i) each 
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director or officer named in answer to paragraph (a)(1), naming each 
such person, and (ii) all directors and officers of the registrant as 
a group, without naming them.

Instruction. Information need not be included as to payments 
to be made for, or benefits to be received from, group life or 
accident insurance, group hospitalization or similar group pay­
ments or benefits. If it is impracticable to state the amount of 
remuneration payments proposed to be made, the aggregate amount 
set aside or accrued to date in respect of such payments shall 
be stated, together with an explanation of the basis for future 
payments.

Item 13. Options Granted to Management to Purchase Securities.

Furnish the following information, in substantially the tabular 
form indicated, as to all options to purchase any securities from the 
registrant or any of its subsidiaries which were granted to or exercised 
by the following persons since the beginning of the fiscal year, and as 
to all options held by such persons as of the latest practicable date regard­
less of when such options were granted: (i) each director and officer named 
in answer to Item 12(a)(1), naming each such person; and (ii) all directors

Options granted:

and officers of the registrant as a group, without naming them:

(Insert (Insert (Insert
All directors 
and officers

_ name) name) name) as a group

at (insert date)

Number of shares
Average option price 

per share $_______ $______ $______ $____________

Options exercised:
Number of shares
Aggregate option price 

of shares purchased $__
Aggregate market value 

of shares on date

$_____— $______ $____________

options were 
exercised $_______ $______ $______ $____________

Unexercised options held

Number of shares
Average option price

per share $______ $_____ _ $______$____________
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Instructions. 1. The term "options" as used in this item
includes all options, warrants or rights, other than those issued 
to security holders as such on a pro rate basis. Where the average 
option price per share is called for, the weighted average price 
per share shall be given.

2. The extension, regranting or material amendment of options 
shall be deemed the granting of options within the meaning of this 
item.

3. (i) Where the total market value on the granting dates
of the securities called for by all options granted during the 
period specified does not exceed $10,000 for any officer or director 
named in answer to paragraph (a)(1) or $40,000 for all officers and 
directors as a group, this item need not be answered with respect 
to options granted to such person or group. (ii) Where the total 
market value on the dates of purchase of all securities purchased 
through the exercise of options during the period specified does 
not exceed $10,000 for any such person or $40,000 for such group, 
this item need not be answered with respect to options exercised by 
such person or group. (iii) Where the total market value as of 
the latest practicable date of the securities called for by all 
options held at such time does not exceed $10,000 for any such 
person or $40,000 for such group, this item need not be answered 
with respect to options held as of the specified date by such 
person or group.

4. If the options relate to more than one class of securities 
the information shall be given separately for each such class.

Item 14. Interest of Management and Others in Certain Transactions.

(a) Describe briefly any transactions since the beginning of the 
last fiscal year or any presently proposed transactions, to which the 
registrant or any of its subsidiaries was or is to be a party, in which 
any of the following persons has or is to have a direct or indirect 
material interest, naming such person and stating his relationship to 
the registrant, the nature of his interest in the transaction and, where 
practicable, the amount of such interest:

(1 ) Any director or officer of the registrant;

(2 ) Any security holder named in answer to Item 10(a);

(3 ) Any relative or spouse of any of the foregoing 
persons, or any relative of such spouse, who has the same 
home as such person or who is a director or officer of any 
parent or subsidiary of the registrant.

Instructions. 1. This Item 14(a) applies to any person
who held any of the positions or relationships specified at
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any time during the period specified. However information 
need not be given for any portion of the period during which 
such person did not hold any such position or relationship.

2. No information need be given in response to this item as 
to any remuneration or other transaction reported in response to 
Items 12 or 13, or as to any transaction with respect to which 
information may be omitted pursuant to Instruction 2 to Item 12(b), 
the instruction to Item 12(c), or Instruction 2 or 3 to Item 14(b)

3. No information need be given in answer to this Item 14(a) 
as to any transaction where —

(a) the rates or charges involved in the transaction 
are determined by competitive bids, or the transaction 
involves the rendering of services as a common or contract 
carrier, or public utility, at rates or charges fixed in 
conformity with law or governmental authority;

(b) the transaction involves services as a bank 
depositary of funds, transfer agent, registrar, trustee 
under a trust indenture, or similar services;

(c) the amount involved in the transaction or a 
series of similar transactions, including all periodic 
installments in the case of any lease or other agreement 
providing for periodic payments or installments, does not 
exceed $30,000; or

(d) the interest of the specified person arises solely 
from the ownership of securities of the registrant and the 
specified person receives no extra or special benefit not 
shared on a pro rata basis by all holders of securities 
of the class.

4. It should be noted that this item calls for disclosure 
of indirect, as well as direct, material interests in transactions. 
A person who has a position or relationship with a firm, corporation, 
or other entity, which engages in a transaction with the registrant 
or its subsidiaries may have an indirect interest in such trans­
action by reason of such position or relationship. However, a 
person shall be deemed not to have a material indirect interest 
in a transaction within the meaning of this Item 14(a) where --

(a) the interest arises only (i) from such person's 
position as a director of another corporation or organization 
(other than a partnership) which is a party to the transaction, 
or (ii) from the direct or indirect ownership by such person 
and all other persons specified in subparagraphs (1) through 
(3) above, in the aggregate, of less than a 10 per cent equity 
interest in another person (other than a partnership) which 
is a party to the transaction, or (iii) from both such position 
and ownership;
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(b) the interest arises only from such person’s position 
as a limited partner in a partnership in which he and all 
other persons specified in (1) through (3) above had an interest 
of less than 10 percent; or

(c) the interest of such person arises solely from the 
holding of an equity interest (including a limited partnership 
interest, but excluding a general partnership interest) or 
a creditor interest in another person which is a party to 
the transaction with the issuer or any of its subsidiaries 
and the transaction is not material to such other person.

5. The amount of the interest of any specified person shall 
be computed without regard to the amount of the profit or loss 
involved in the transaction. Where it is not practicable to state 
the approximate amount of the interest, the approximate amount 
involved in the transaction shall be indicated.

6. In describing any transaction involving the purchase or 
sale of assets by or to the registrant or any of its subsidiaries, 
otherwise than in the ordinary course of business, state the cost 
of the assets to the purchaser and, if acquired by the seller 
within two years prior to the transaction, the cost thereof to 
the seller.

7. The foregoing instructions specify certain transactions 
and interests as to which information may be omitted in answering 
this item. There may be situations where, although the foregoing 
instructions do not expressly authorize non-disclosure, the interest 
of a specified person in the particular transaction or series of 
transactions is not a material interest. In that case, infor­
mation regarding such interest and transaction is not required to 
be disclosed in response to this item.

(b) State as to each of the following persons who was indebted to 
the registrant or its subsidiaries at any time since the beginning of 
the last fiscal year of the registrant, (i) the largest aggregate amount 
of indebtedness outstanding at any time during such period, (ii) the 
nature of the indebtedness and of the transaction in which it was incurred, 
(iii) the amount thereof outstanding as of the latest practicable date, 
and (iv) the rate of interest paid or charged thereon:

(1) Each director or officer of the registrant; and

(2) Each associate of any such director or officer.
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Instructions. 1. Include the name of each person whose
indebtedness is described and the nature of the relationship 
by reason of which the information is required to be given.

2. This paragraph does not apply to any person whose 
aggregate indebtedness did not exceed $10,000 or one per cent of 
the registrant’s total assets, whichever is less, at any time 
during the period specified. Exclude in the determination of the 
amount of indebtedness all amounts due from the particular 
person for purchases subject to usual trade terms, for ordinary 
travel and expense advances and for other transactions in the 
ordinary course of business.

3. Notwithstanding Instruction 2, if the registrant or 
any of its subsidiaries is engaged primarily in the business of 
making loans and loans to any of the specified persons in excess 
of $10,000 or one per cent of its total assets, whichever is less, 
were outstanding at any time during the period specified, such 
loans shall be disclosed. However,if the lender is a bank, such 
disclosure may consist of a statement, if such is the case, 
that the loans to such persons (i) were made in the ordinary course 
of business, (ii) were made on substantially the same terms, 
including interest rates and collateral, as those prevailing at 
the time for comparable transactions with other persons, and (iii) 
did not involve more than normal risk of collectibility or present 
other unfavorable features.

4. If to the knowledge of the registrant any indebtedness 
required to be described arose under Section 16(b) of the Act 
and has not been discharged by payment, state the amount of any 
profit realized, that such profit will inure to the benefit of 
the registrant or its subsidiaries and whether suit will be 
brought or other steps taken to recover such profit. If in 
the opinion of counsel a question reasonably exists as to the 
recoverability of such profit, it will suffice to state all 
facts necessary to describe the transaction, including the 
prices and number of shares involved.

(c) Describe briefly any transactions since the beginning of the 
registrant’s last fiscal year or any presently proposed transactions, to 
which any pension, retirement, savings or similar plan provided by the 
registrant or any of its parents or subsidiaries, was or is to be a 
party, in which any of the following persons had or is to have a direct 
or indirect material interest, naming such person and stating his 
relationship to the registrant, the nature of his interest in the 
transaction and, where practicable,the amount of such interest:
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(1) Any director or officer of the registrant;

(2) Any security holder named in answer to Item 10(a);

(3) Any relative or spouse of any of the foregoing 
persons, or any relative of such spouse, who has the same home 
as such person or who is a director or officer of any parent 
or subsidiary of the registrant; or

(4) The registrant or any of its subsidiaries.

Instructions. 1. Instructions 2, 3, 4 and 5 to Item 14(a)
shall apply to this Item 14(c).

2. Without limiting the general meaning of the term 
"transaction” there shall be included in answer to this item 
any remuneration received or any loans received or outstanding 
during the period, or proposed to be received.

3. No information need be given in answer to paragraph (c) 
with respect to --

(a) payments to the plan, or payments to beneficiaries, 
pursuant to the terms of the plan;

(b) payment of remuneration for services not in 
excess of 5 per cent of the aggregate remuneration received 
by the specified person during the registrant’s last 
fiscal year from the registrant and its subsidiaries; or

(c) any interest of the registrant or any of its 
subsidiaries which arises solely from its general interest 
in the success of the plan.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.

(Registrant)

Date By _______ __________________________
(Signature)*

* Print the name and title of the signing officer under his signature.
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INSTRUCTIONS AS TO FINANCIAL STATEMENTS
The following instructions specify the balance sheets, profit and 

loss statements and source and application of funds statements required 
to be filed as a part of the annual report on this form. Regulation 
S-X governs the certification, form and content thereof, including the 
basis of consolidation, and prescribes the statements of surplus and 
schedules to be filed in support thereof.

If either the profit and loss or earned surplus statements 
required are included in their entirety in the summary of earnings 
required by Item 2, the statements so included need not be otherwise 
included in the annual report.

1. Statements of the Registrant

(a) There shall be filed for the registrant, in comparative columnar 
form, certified balance sheets as of the close of the last two fiscal years 
and certified profit and loss and source and application of funds statements 
for such fiscal years.

(b) Notwithstanding paragraph (a), the individual financial statements 
of the registrant may be omitted if (1) consolidated statements of the regis­
trant and one or more of its subsidiaries are filed, and (2) the conditions 
specified in either of the following paragraphs are met:

(i) The registrant is primarily an operating company and 
all subsidiaries included in the consolidated financial state­
ments filed are totally-held subsidiaries; or

(ii) The registrant's total assets, exclusive of invest­
ments in and advances to the consolidated subsidiaries, constitute 
85 per cent or more of the total assets shown by the consolidated 
balance sheet filed and the registrant's total gross revenues for 
the period for which its profit and loss statement would be 
filed, exclusive of interest and dividends received from the 
consolidated subsidiaries, constitute 85 per cent or more of the 
total gross revenue shown by the consolidated profit and loss 
statements filed.

2. Consolidated Statements

There shall be filed for the registrant and its subsidiaries, in com­
parative columnar form, certified consolidated balance sheets as of the 
close of the last two fiscal years of the registrant and certified consol­
idated profit and loss and source and application of funds statements for 
such fiscal years.
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3. Statements of Subsidiaries not Consolidated

(a) Subject to Rule 4-03 of Regulation S-X regarding group statements, 
there shall be filed for each majority-owned subsidiary of the registrant 
not consolidated the financial statements which would be required if it 
were a registrant.

(b) If the fiscal year of any unconsolidated subsidiary ends 
within 90 days before the date of filing the annual report, or after 
the date of filing, the statements of the subsidiary required by 
paragraph (a) may be filed as an amendment to the report within 90 
days after the end of the subsidiary’s fiscal year.

4. Fifty-Per Cent Owned Persons and Other Persons

If the registrant owns directly or indirectly approximately 50 
per cent of the voting securities of any person and approximately 50 
per cent of the voting securities of such person is owned directly or 
indirectly by another single interest or if the registrant takes up the 
equity in undistributed earnings of any other unconsolidated person, 
there shall be filed for each such person the financial statements which 
would be required if it were a registrant. The statements filed for 
each such person shall identify the other single interest or other interests 
in any person operated jointly.

5. Omission of Statements Required by Instructions 3 and 4

Notwithstanding Instructions 3 and 4, there may be omitted from 
the annual report all financial statements of any one or more uncon­
solidated subsidiaries or 50 per cent owned persons or other persons if 
all such subsidiaries, 50 per cent owned persons and other persons for
which statements are so omitted, considered in the aggregate as a 
single subsidiary, would not constitute a significant subsidiary.

6. Affiliates whose Securities are Pledged as Collateral

(a) For each affiliate of the registrant whose securities constitute 
a substantial portion of the collateral securing any class of registered 
securities, there shall be filed the financial statements that would be 
required if the affiliate were a registrant. However, statements need 
not be filed pursuant to this instruction for any person whose state­
ments are otherwise filed with the report on an individual, consolidated 
or combined basis.
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(b) For the purposes of this instruction, securities of a person 
shall be deemed to constitute a substantial portion of the collateral 
if the aggregate principal amount, par value, or book value as shown 
by the books of the registrant, or market value, whichever is the 
greatest,of such securities equals 20 per cent or more of the principal 
amount of the class secured thereby.

7. Statements of Banks and Insurance Companies

Notwithstanding the requirements of the foregoing instructions, 
financial statements filed for banks or life insurance companies need 
not be certified.

8. Registrants Not in the Production Stage

(a) Notwithstanding the foregoing instructions, if the registrant 
falls within the terms of paragraph (b) or (c) of Rule 5A-01 of Regula­
tion S-X, the following statements, all of which shall be certified 
except as provided in (b) below, shall be filed for the registrant 
and each of its significant subsidiaries, if any:

(i) The statements specified in Rules 5A-02, 5A-03, 5A-04, 
5A-05 and 5A-07 shall be filed, in comparative columnar form, as of 
the end of the last two fiscal years; and

(ii) The statement of cash receipts and disbursements specified 
in Rule 5A-06 shall be filed, in comparative columnar form, for such 
fiscal years.

(b) The financial statements prescribed in (a) above need not 
be certified if all of the following conditions are met by the registrant 
and each of its significant subsidiaries, if any:

(i) Gross receipts from all sources for the fiscal year 
are not in excess of $5,000;

(ii) The registrant has not purchased or sold any of its 
own stock, granted options therefor, or levied assessments upon 
outstanding stock;

(iii) Expenditures for all purposes for the fiscal year 
are not in excess of $5,000;

(iv) No material change in the business has occurred during 
the fiscal year, including any bankruptcy, reorganization, read­
justment or succession or any material acquisition or disposition 
of plants, mines, mining equipment, mine rights or leases;

(v) No exchange upon which the shares are listed, or govern­
mental authority having jurisdiction, requires the furnishing to 
it, or the publication of, certified financial statements.
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9. Filing of Other Statements in Certain Cases

The Commission may, upon the informal written request of the 
registrant and where consistent with the protection of investors, 
permit the omission of one or more of the statements herein required 
or the filing in substitution therefor of appropriate statements of 
comparable character. The Commission may also by informal written 
notice require the filing of other statements in addition to, or in 
substitution for, the statements herein required in any case where 
such statements are necessary or appropriate for an adequate presen­
tation of the financial condition of any person whose financial 
statements are required, or whose statements are otherwise necessary 
for the protection of investors.

INSTRUCTIONS AS TO EXHIBITS

Subject to Rule 12b-32 regarding the incorporation of exhibits 
by reference, the following exhibits shall be filed as a part of 
the report:

A. Copies of all amendments or modifications, not previously 
filed, to all exhibits previously filed (or copies of such exhibits as 
amended or modified).

B. Copies of all contracts and other documents of a character required 
to be filed as an exhibit to an original registration statement on Form 10 
which were executed or in effect during the fiscal year and not previously 
filed.

SUPPLEMENTAL INFORMATION TO BE FURNISHED WITH REPORTS FILED PURSUANT 
TO SECTION 15(d) OF THE ACT BY ISSUERS WHICH HAVE NOT REGISTERED 
SECURITIES PURSUANT TO SECTION 12 OF THE ACT

(a) Every registrant which files an annual report on this form 
pursuant to Section 15(d) of the Act shall furnish to the Commission 
for its information, at the time of filing its report on this form, 
four copies of the following:

(1) Any annual report to stockholders covering the 
registrant’s last fiscal year; and

(2) Every proxy statement, form of proxy or other proxy 
soliciting material sent to more than ten of the registrant’s 
stockholders with respect to any annual or other meeting of 
stockholders.
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(b) The foregoing material shall not be deemed to be "filed" 
with the Commission or otherwise subject to the liabilities of 
Section 18 of the Act, except to the extent that the registrant 
specifically incorporates it in its annual report on this form by 
reference.

(c) If no such annual report or proxy material has been sent 
to stockholders, a statement to that effect shall be included in the 
answer to Item 9. If such report or proxy material is to be furnished 
to stockholders subsequent to the filing of the annual report on this 
form, the registrant shall so state in answer to Item 9 and shall 
furnish copies of such material to the Commission when it is sent to 
stockholders.

US GOVERNMENT PRINTING OFFICE 1969 O—360-051
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 8683

PROPOSAL TO ADOPT FORM 10-Q REPORT PURSUANT TO 
SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 
ACT OF 1934 AND TO RESCIND FORMS 8-K AND 9-K 

UNDER THAT ACT.

NOTICE IS HEREBY GIVEN that the Securities and Exchange Commission 
has under consideration a proposal to adopt Form 10-Q under the Securities 
Exchange Act of 1934 ("Act”) to replace Forms 8-K and 9-K under the Act 
which would be rescinded.

This proposal is part of a program to improve disclosure made under 
the Act which includes revision of Forms 10, the form for registration 
under Section 12 of the Act, and 10-K, the form for annual reports under 
the Act in general use. (See Securities Exchange Act Release Nos. 8681- 
8682. .) The proposal was generated by a report to the Commission by a
Special Disclosure Policy Study Group drawn from its staff, entitled 
"Disclosure to Investors - A Reappraisal of Administrative Policies under 
the '33 and '34 Acts.’

It appears to the Commission that Current Reports on Form 8-K are 
not widely used by investors and their advisors. This may be because these 
reports are not filed at regular intervals and they are not truly current 
reports since they need not be filed until 10 days after the end of a month 
in which a reportable event occurred. The Commission considered requiring 
prompt reporting of an event within a few days of its occurrence. However, 
this appears difficult to administer and unduly burdensome and duplicative 
of the timely disclosure policies of the major stock exchanges and otherwise 
pursued by many companies. As an alternative, the Commission is proposing 
to adopt a regular quarterly report which will provide detailed information 
as a back-up to information released pursuant to timely disclosure policies. 
This report would include quarterly financial information.

Many publicly held companies are releasing condensed quarterly financial 
information, and the major stock exchange require publication of such 
information by listed companies. The proposals here go beyond the standards 
set by the exchanges in some respects. The Commission is proposing to adopt 
a proposed quarterly financial report to provide uniform standards which 
would apply to all registrants filing reports under the Act including 
companies having securities registered under Section 12(g) of the Act.

The proposed Form 10-Q would be filed quarterly by registrants re­
quired to file reports under Section 13 or 15(d) of the Act with exceptions 
set forth in proposed Rules 13a-11 and 15(d)-11. (See Securities Exchange 
Act Release No. 8680 ). The Form is proposed in four parts. Parts I 
contains the substance of the disclosure items, in present Form 8-K with
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some revisions noted below. Part II would be required to be filed 
only for the first three quarters of a registrant's fiscal year, although 
the Commission is considering whether it should also be required for the 
fourth quarter. Part II contains summarized financial information in 
somewhat more detail than the present Semi-Annual Report on Form 9-K. The 
information need not be certified, and Part II would not be deemed filed 
for purposes of the liability provisions of Section 18 of the Act. Part III 
is to be filed only in the event of a reportable acquisition and requires 
the filing of specified financial statements of the acquired business. 
Part IV is simply the exhibits required to be filed in response to Part I. 
A detailed analysis of the proposed form has been provided to assist 
interested persons in considering the proposal.

Analysis of Form 10-Q

The following analysis is of necessity somewhat simplified, and reference 
is made to the proposed form itself for a more complete indication of its 
requirements.

Rules as to Use of Form 10-Q

The form would be used for reports pursuant to proposed Rule 13a-11 or 
15d-11 under the Act. Parts I, III (financial statements of acquired busi­
nesses) and IV (exhibits) of the form would be used by all registrants 
presently required to file current reports on Form 8-K. Registrants presently 
exempt from filing reports on that form would be exempt from filing reports 
on Form 10-Q, viz., foreign governments, foreign private issuers, issuers of 
American depositary receipts, and investment companies presently required to 
file quarterly reports pursuant to Rule 13a-12 or 15d-12 under the Act. 
"Cash-flow real estate companies" now required to file quarterly reports on 
Form 7-K ana current reports on Form 8-K would not be required to file 
reports on Form 10-Q. Form 7-K would also be rescinded and those companies 
would file reports on proposed Form 7-Q. (See Securities Exchange Act 
Release No. 8684.)

Certain categories of registrants would not be required to file Part 
II of Form 10-Q (summarized financial information), viz., all registrants 
not required to file Annual Reports on Form 10-K, 12-K or U5-S; certain 
registrants in promotional or developmental stages; and life insurance 
companies. Certain categories of registrants now exempt from filing Semi- 
Annual financial Reports on Form 9-K would not be exempt from filing Part II 
of proposed Form 10-Q. For example, the Commission believes the trading 
markets should have the benefit of quarterly financial information concerning 
bank holding companies and those banks required to file Annual Reports on 
Form 10-K. Registrants having material seasonal cycles or material variation 
in operating results, such as producers of single crop agricultural commodities 
would not be exempt, but would be permitted to file information for the 12 
months ended with the current quarter. Certain registrants which file reports 
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with other federal agencies would be permitted to file quarterly reports 
filed with those agencies for Part II of Form 10-Q. In addition, the 
Commission believes that accounting procedures for insurance companies, 
other than life insurance companies, have developed to the extent that 
such companies should file quarterly financial information.

Filing Date

The proposed Form 10-Q for the first three quarters of a registrant’s 
fiscal year would be filed not later than 45 days after the end of each 
quarter. Form 8-K is presently required to be filed not later than 10 days 
after the end of a month in which a reportable event occurs. Form 9-K is 
now required to be filed not later than 45 days after the end of the first 
six months of a registrant's fiscal year.

The report for the fourth quarter would not contain summarized financial 
information (because certified financial statements for the entire fiscal 
year would be included in the Annual Report on Form 10-K) and would be re­
quired to be filed not later than 10 days after the end of the fourth quarter. 
However, as indicated above, the Commission is considering the advisability 
of requiring summarized financial information for the fourth quarter as well 
as for the first three quarters.

There is a significant exception to the foregoing. When a significant 
acquisition or disposition of assets occurs, the information specified in 
Item 3 of the proposed form should be filed not later than 10 days after 
the acquisition or disposition occurs.

Check List of Material Events to be Reported

For convenience of persons not familiar with filing Form 10-Q, a check 
list of significant events which should be reported is included in the 
instructions.

Item 1. Changes in Control of Registrant

This item expands the present Item 1 of Form 8-K to require disclosure 
of contracts or arrangements which might at a subsequent date result in a 
change in control of the registrant.

Item 2. Changes in Management of Registrant

This item is not in Form 8-K. It requires disclosure of the identities 
of new directors and executive officers of the registrant if not previously 
reported. It also requires a brief account of the new director's or executive 
officer's business experience during the preceding 10 years. For an executive 
officer this information should indicate whether he was convicted of a crime 
or is a defendant in a criminal proceeding, was an officer of a company sub­
ject to bankruptcy or similar proceedings, or is subject to a court order 
enjoining him from engaging in certain activities. Certain of the information 
relating to executive officers may be omitted on the grounds that it is not 
material, if it is furnished as supplemental information together with an 
explanation of the omission.
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The Commission believes that such information as to the backgrounds 
of executive officers is important to investors.

Item 3. Acquisition and Disposition of Assets

This item requires substantially the same information as required 
by Item 2 of present Form 8-K with several exceptions. Acquisition or 
disposition of assets by fifty-percent-owned persons would be required to 
be reported, since such transactions may have a material effect on the 
business of the registrant. The material relationship between a person 
from whom assets were acquired or to whom they were sold and any person 
owning beneficially more than 10 percent of the outstanding voting securities 
of the registrant, as well as those persons enumerated in Form 8-K, is re­
quired to be disclosed. Finally the standard for measuring the materiality 
of the transaction in the proposed Form 10-Q is 10 percent of certain 
accounts of the registrant rather than 15 percent as it is in Form 8-K.

As previously discussed, reports pursuant to Item 3 are required not 
later than 10 days after the occurrence of the event. The Commission be­
lieves that information as to significant acquisitions or dispositions of 
assets is of such material importance to an understanding of the business of 
a registrant as to require it to be reported reasonably promptly.

Item 4. Increases in Amount of Equity Securities Outstanding

Item 5. Decreases in Amount of Equity Securities Outstanding

Item 6. Increases in Amount of Outstanding Debt Securities of
Registrant, Its Majority-Owned Subsidiaries and Fifty- 
Percent-Owned Persons

Item 7. Decreases in Amount of Outstanding Debt Securities of 
Registrant, Its Majority-Owned Subsidiaries and Fifty- 
Percent-Owned Persons

These four items are substantially the same as Items 7 and 8 of present 
Form 8-K with some significant exceptions. For convenience separate items 
are proposed for debt and equity securities.

The most significant change from Form 8-K is that all increases and 
decreases in equity securities must be reported. Form 8-K now requires a 
report only when the increase not previously reported exceeds 5 percent of 
the outstanding securities of a class. The Commission believes that infor­
mation concerning all increases in equity securities is necessary on a 
quarterly basis, particularly for understanding the registrant's financial 
statements. It should not be burdensome for registrants to report this 
information on a regular quarterly basis. Moreover, the proposed revision 
of Form 10-K (Securities Exchange Act Release No. 8682 ) would eliminate 
Item 2 of Form 10-K which presently requires reporting all increases and 
decreases in equity securities annually.
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The more significant change relating to increases or decreases in 
outstanding debt securities is the requirement that such changes also be 
reported for majority-owned subsidiaries and fifty-percent-owned persons. 
This information is necessary for an understanding of the debt structure of 
the total enterprise.

Item 8. Legal Proceeding

This item requires substantially the same disclosure as Item 3 of 
present Form 8-K, except it has been revised to require disclosure of certain 
administrative proceedings before government agencies.

Item 9. Changes in Registered Securities

This item requires disclosure of changes in registered securities 
affecting the rights of holders of such securities. It is substantially 
identical with Item 4 of Form 8-K.

Item 10. Changes in Security for Registered Securities

Item 11. Defaults Upon Senior Securities

Item 12. Revaluation of Assets or Restatement of Capital Share Account

Item 13. Options to Purchase Securities

Item 14. Submission of Matters to a Vote of Security Holders

Item 16. Other Materially Important Events

Item 17. Financial Statements and Exhibits

These items are substantially unchanges from Items 5, 6, 10, 9, 11, 12 
and 13, respectively, of Form 8-K.

Item 15. Material Amendments to Registrant's Charter or By-Laws

This item is new. It requires a statement as to the general effect of 
material changes in a registrant's charter or by-laws not reported in re­
sponse to any other item of the Form.

Part III Financial Statements of Businesses Acquired

Part IV Exhibits

Parts III and IV of Form 10-Q are substantially the same as the 
corresponding parts of Form 8-K.
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Part II Summarized Financial Information

The requirements of Part II are substantially those recommended to the 
Commission by the Special Disclosure Policy Study Group. That group had the 
assistance of a special subcommittee of the Governmental Relations Committee 
of the American Institute of Certified Public Accountants in preparing the 
requirements for summarized financial information in Form 1C-Q.

General Instruction E refers to Rule 12b-23 which would provide, 
in effect, that if the registrant sends a quarterly report to its security 
holders which meets the requirements of Part II of the proposed form the 
report sent to security holders may be incorporated by reference. It 
should be noted that a copy of any material incorporated by reference in 
response to any item or part of the proposed form must be filed with the 
report.

The information required by Part II need not be certified, but should 
be prepared in accordance with generally accepted accounting principles on 
a consistent basis. The summarized financial information required by the 
report requires profit and loss information in more detail than is now 
required by Form 9-K, including data on earnings per common share and 
common stock equivalents of the registrant's stock. In addition certain 
information is required relating to the registrant’s capitalization and 
stockholders’ equity.

All interested persons are invited to submit their views and comments 
on the proposed form, in writing, to the Securities and Exchange Commission 
Washington, D. C. 20549, on or before October 30, 1969. All such commun­
ications will be considered available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 10-Q

REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934, FILED PURSUANT TO 

RULE 13a-11 or 15d-11

GENERAL INSTRUCTIONS

A. Rule as to Use of Form 10-Q.

(a) Form 10-Q shall be used for reports under Section 13 or 15(d) of 
the Securities Exchange Act of 1934, filed pursuant to Rule 13a-11 or Rule 
15d-11.

(b) A report or. this form shall be filed within 45 days after the end 
of each of the first three fiscal quarters of each fiscal year, and within 
10 days after the end of the fourth fiscal quarter of each fiscal year. 
Reports for the fourth fiscal quarter need not include the financial informa­
tion called for by Part II of the form - Summarized Financial Information.

(c) A report limited to the information required to be furnished by 
Item 3, including the related exhibit called for by Instruction 1 of the 
Instructions as to Exhibits (Part IV, below) shall be filed within 10 days 
after the occurrence of an event specified in Item 3.

B. Application of General Rules and Regulations.

(a) The General Rules and Regulations under the Act contain certain 
general requirements which are applicable to reports on any form. These 
general requirements should be carefully read and observed in the preparation 
and filing of reports on this form.

(b) Particular attention is directed to Regulation 12B which contains 
general requirements regarding matters such as the kind and size of paper 
to be used, the legibility of the report, the information to be given when­
ever the title of securities is required to be stated, and the filing of the 
report. The definitions contained in Rule 12b-2 should be especially noted. 
See also Regulations 13A and 15D.

C. Preparation of Report.

(a) This form is not to be used as a blank form to be filled in, but 
only as a guide in the preparation of the report on paper meeting the 
requirements of Rule 12b-12. The report shall contain the numbers and 
captions of all items to which answers are furnished, but the text of such 
items and the instructions thereunder shall be omitted. If no answer is 
required to any item or items by reason of the fact that no change has 
occurred calling for the submission of an answer, so state, identifying 
such items by number only.
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(b) Each answer furnished shall be complete, provided that a cross 
reference to one or more other items in the report may be used to avoid 
reporting a particular transaction more than once.

(c) Attention is directed to Rule 12b-20 which states: "In addition 
to the information expressly required to be included in a statement or 
report, there shall be added such further material information, if any, 
as may be necessary to make the required statements, in the light of the 
circumstances under which they are made, not misleading."

D. Signature and Filing of Reports.

There shall be filed with the Commission three complete copies of the 
report, including financial statements, if any, exhibits and all other 
papers and documents filed as a part thereof, and five additional copies 
which need not include exhibits. At least one complete copy of the report, 
including financial statements, exhibits and all other papers and documents 
filed as a part thereof, shall be filed with each exchange on which any 
class of securities of the registrant is listed and registered. At least one 
complete copy of the report filed with the Commission and one such copy 
filed with each such exchange shall be manually signed. Copies not manually 
signed shall bear typed or printed signatures.

E. Incorporation by Reference.

Attention is directed to Rule 12b-23 which provides for the incorporation 
by reference of information contained in certain documents in answer or 
partial answer to any item of a report.

F. Check List of Material Events to be Reported.

For the convenience of those not familiar with Form 10-Q, the following 
check list may be of assistance in locating the items in the form which re­
quire, upon the occurrence of certain material events, the furnishing of 
specific information:

Item

Acquisition, significant* 3

*See Instruction 4 to Item 3 for test of a "significant"

Articles of Incorporation, amendment
affecting rights of security holders 9

Assets, acquisition of significant amount* 3
Assets, disposition of significant amount* 3
Assets, revaluation of 12

By Laws -- amendment generally 15

amount.
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Item

Capital account, restatement of 12
Capital, transfer to surplus 12
Charter, amendment affecting rights of

security holders 9
Charter, amendment generally 15
Contract which may result in change in
control of registrant 1

Control, change in 1
Control group, change in 1

Debt, default in respect of 11
Debt, default in respect of, waived

by lender 11
Debt, decrease in 7
Debt, increase in 6
Director, new 2
Dividends, arrearage 11

Equity securities, decrease in 5
Equity securities, increase in 4

Judgment, litigation 8

Legal proceedings, commencement of 8
Legal proceedings, termination of 8

Officer, new 2
Options, granted or extended 13

Preferred stock, default in respect of 11
Preferred stock, dividend arrearage 11

Securities, new 4, 6
Security for debt, withdrawal or

substitution of 10
Security holders, vote of 14
Security holders, modification of rights of 9
Security holders, rights of affected by issuance or
modification of another class of securities 9

Settlement, litigation 8
Surplus, transfer to capital 12

()-69 — 2
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PART I. EVENTS TO BE REPORTED

Item 1. Changes in Control of Registrant.

(a) If any person has become a parent of the registrant, as defined 
in Rule 12b-2 under the Act, give the name of such person, the date and a 
brief description of the transaction or transactions by which the person 
became such a parent and the percentage of voting securities of the 
registrant owned by such parent or other basis of control by such parent 
over the registrant. Include the consideration involved in the transaction 
and any material related contractual arrangements.

(b) If any person has ceased to be a parent of the registrant, give 
the name of such person and the date and a brief description of the trans­
action or transactions by which the person ceased to be a parent.

(c) If to the knowledge of the registrant any person has entered into 
any contract or arrangement, including any pledge of securities of the 
registrant or any of its parents, the operation of the terms of which may 
at a subsequent date result in a change in control of the registrant, de­
scribe such contract or arrangement, including the names of the parties 
thereto and the amounts of securities or other consideration involved.

Item 2. Changes in Management of Registrant.

(a) If any person has become a director of the registrant, state his 
name and, to the extent not previously reported in a definitive proxy state­
ment or information statement filed pursuant to Regulation 14A or 14C, give 
a brief account of his business experience during the past ten years, in­
cluding his principal occupations or employments.

(b) If any person has become a director of the registrant, otherwise 
than by election by security holders, pursuant to any arrangement or 
understanding between such person and any other person or persons, except 
(i) the directors of the registrant acting solely in their capacity as such 
or (ii) any person currently identified in reports filed with the Commission 
as a parent of the registrant, name such other person or persons and de­
scribe briefly such arrangement or understanding.

(c) If any person has become an executive officer of registrant, state 
his name, indicate all positions and offices he holds, and give a brief 
account of his business experience during the past ten years, including his 
principal occupations or employments.

(d) If any person has ceased to be a director or executive officer of 
the registrant, state his name, the position terminated, and the date of 
such termination.
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Instructions. 1. The term "executive officer" means the
president, secretary, treasurer, any vice president in charge of a 
principal business function (such as sales, administration, or finance) 
and any other officer who performs similar policy-making functions for 
the registrant.

2. Occurrence of an event referred to in (A), (B) or (C) below 
during the past 10 years may be material to evaluation of the ability 
and integrity of registrant's management. If so, appropriate dis­
closure should be made. If such an event has occurred but disclosure 
thereof is omitted on the ground that it is not material, registrant 
should furnish, as supplemental information and not as a part of this 
report (1) a description of the omitted information and (2) a statement 
of the reasons for its omission:

(A) A petition under the Bankruptcy Act or any state in­
solvency law was filed by or against, or a receiver, fiscal agent or 
similar officer was appointed by a court for business or property of, 
any person named in answer to (a) or (c) above, or any partnership in 
which he was a general partner at or within 2 years before the time of 
such filing, or any corporation or business association of which he was 
an executive officer at or within 2 years before the time of such filing;

(B) Any person named in answer to (a) or (c) above was con­
victed in a criminal proceeding (excluding traffic violations and other 
minor offenses) or is a defendent in a criminal proceeding (excluding 
traffic violations and other minor offenses) which is presently pending; or

(C) Any person named in answer to (a) or (c) above was the 
subject of any order, judgment, or decree of any court of competent 
jurisdiction permanently or temporarily enjoining him from acting as 
an investment adviser, underwriter, broker, or dealer in securities, 
or as an affiliated person, director or employee of any investment company, 
bank, savings and loan association or insurance company, or from en­
gaging in or continuing any conduct or practice in connection with any 
such activity or in connection with the purchase or sale of any security, 
or was subject to any order of a Federal or State authority barring or 
suspending for more than sixty days the right of such person to be en­
gaged in any such activity which order remains in effect.

Item 3. Acquisition or Disposition of Assets.

If the registrant or any of its majority-owned subsidiaries or fifty­
percent-owned persons has acquired or disposed of a significant amount of 
assets, otherwise than in the ordinary course of business, state the date 
and manner of acquisition or disposition and a brief description of the 
assets involved, the nature and amount of consideration given or received 
therefor, the accounting treatment thereof, the principle followed in de­
termining the amount of such consideration, the identity of the persons from
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whom the assets were acquired or to whom they were sold, and the nature 
of any material relationship between such persons and the registrant or 
any of its affiliates, any director of or officer of the registrant, any 
associate of such director or officer, or any person owning beneficially 
more than 10 percent of the outstanding voting securities of the registrant.

Instructions. 1. No information need be given as to (i) any
transaction between any person and any wholly-owned subsidiary of 
such person: i.e., a subsidiary substantially all of whose out­
standing voting securities are owned by such person and/or its other 
wholly-owned subsidiaries; (ii) any transaction between two or more 
wholly-owned subsidiaries of any person; or (iii) the redemption or 
other acquisition of securities from the public, or the sale or other 
disposition of securities to the public, by the issuer of such 
securities.

2. The term "acquisition" includes every purchase, acquisition 
by lease, exchange, merger, consolidation, succession or other 
acquisition; provided that such term does not include the construction 
or development of property or the acquisition of materials for such 
purpose. The term "disposition" includes every sale, disposition by 
lease, exchange, merger, consolidation, mortgage, or hypothecation of 
assets, assignment, whether for the benefit of creditors or otherwise, 
abandonment, destruction, or other disposition.

3. An acquisition or disposition shall be deemed to have occurred 
when the parties to the transaction enter into a written agreement 
pursuant to which it is to be effected, even though the subsequent
approval of security holders or a government agency may be required.
Any failure to consummate a reported acquisition or disposition shall 
be deemed a disposition or acquisition for the purpose of this item.

4. An acquisition or disposition shall be deemed to involve a
significant amount of assets if--

(i) the value of such assets (less any valuation or qualifying 
reserves) as shown by the books of the persons disposing of such assets, 
or the amount of consideration given or received therefor, including 
liabilities assumed or to be discharged by the person acquiring the 
assets or the fair value of securities given or received for such assets 
exceeded 10 percent of the total assets shown by the latest consolidated 
balance sheet of the registrant and its subsidiaries, as of a date prior 
to the transaction, which has been filed with the Commission, or if 
a consolidated balance sheet has not been filed, by the latest balance 
sheet of the registrant, as of a date prior to the transaction, which 
has been filed with the Commission; or
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(ii) it involved the acquisition or disposition of a business 
whose gross revenues for its last fiscal year exceeded 10 percent of 
the aggregate gross revenues shown by the latest consolidated profit 
and loss statement of the registrant and its subsidiaries filed with 
the Commission for a full fiscal year prior to the transaction or, if 
a consolidated profit and loss statement has not been filed, by the 
latest profit and loss statement of the registrant filed with the 
Commission for a full fiscal year prior to the transaction.

In Computing the foregoing percentages, all related transactions 
contemporaneously negotiated among the respective parties and their 
affiliates shall be included.

5. The acquisition or disposition of securities shall be deemed 
the acquisition or disposition of all of the assets of the issuer of 
such securities if it results in the acquisition or disposition of 
control of such issuer.

6. Where assets are acquired or disposed of through the acquisition 
or disposition of control of a person, the person from whom such con­
trol was acquired or to whom it was disposed of shall be deemed the 
person from whom the assets were acquired or to whom they were disposed 
of, for the purposes of this item. Where such control was acquired 
from or disposed of to not more than five persons, their names shall be 
given, otherwise it will suffice to identify in an appropriate manner 
the class of such persons.

7. Attention is directed to the requirements of Part III.

Item 4. Increase in Amount of Equity Securities Outstanding.

If the amount of equity securities of the registrant outstanding has 
been increased through the issuance of any new class of securities or 
through the issuance or reissuance of any additional securities of a class 
outstanding, furnish the following information:

(a) Title of the class, the amount outstanding as last previously 
reported, and the amount presently outstanding (as of a specified date).

(b) A brief description of the transaction or transactions resulting 
in the increase and a statement of the aggregate sale price, aggregate 
selling expense, and net proceeds to the registrant. If securities are 
issued for a consideration other than cash, state the nature and aggregate 
amount of any such other consideration received or to be received by the 
registrant.

(c) As to securities issued in a transaction involving a public offering 
state the method of distribution employed. Give the names of the principal 
underwriters, if any, and state the nature of any material relationship 
between any of such underwriters and the registrant. State whether or not 
securities were registered under the Securities Act of 1933; if not, state 
the exemption claimed and the facts relied upon to make the exemption 
available.
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(d) As to securities issued in a transaction not involving any public 
offering, for which exemption from registration is claimed under Section 
4(2) of the Securities Act of 1933, (1) state the approximate number of 
persons to whom the securities were offered and the number of purchasers, 
and (2) describe the class of persons who purchased the securities.

(e) Give a reasonably itemized statement of the purposes, so far as 
determinable, for which the net proceeds have been or are to be used and 
the approximate amount used or to be used for each such purpose.

Instructions. 1. No report need be made with respect to the 
granting of qualified, restricted or other nontransferable options 
to purchase equity securities of the registrant.

2. This item includes the reissuance of treasury securities and 
securities held for the account of the issuer thereof. The extension 
of the maturity date of indebtedness shall be deemed to be the issuance 
of new indebtedness for the purpose of this item. In the case of such 
an extension, the percentage shall be computed upon the basis of the 
principal amount of the indebtedness extended.

3. If the securities referred to in answer to this item materially 
limit or qualify the rights evidences by any class of registered 
securities, appropriate disclosure of such limitation or qualification 
shall be set forth in answer to Item 9.

Item 5. Decreases in Amount of Equity Securities Outstanding.

If the amount of any class of equity securities of the registrant out­
standing has been decreased through one or more transactions furnish the 
following information:

(a) Title of the class, the amount outstanding as last previously 
reported, and the amount presently outstanding (as of a specified date).

(b) A brief description of the transaction or transactions involving 
the decrease and a statement of the aggregate amount of cash or the nature 
and aggregate amount of any other consideration paid or to be paid by the 
registrant in connection with such transaction or transactions.

(c) In the case of equity securities other than convertible preferred 
stock or convertible debt securities, (1) a statement of the purpose for 
which the decrease was effected and a description of any plan or program 
pursuant to which additional decreases may be made, and (2) the name and 
relationship to the registrant, if any, of the person or persons from whom 
the securities were acquired, if acquired otherwise than by purchase in the 
open market.
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Instructions. No report need be made with respect to decreases 
in outstanding qualified, restricted, or other non-transferable options.

Item 6. Increase in Amount of Outstanding Debt Securities of Registrant, 
Its Majority-Owned Subsidiaries and Fifty-Percent-Owned Persons.

If the amount of outstanding debt securities of the registrant and its 
majority-owned subsidiaries and fifty-percent-owned persons has been in­
creased and the principal amount of all such increases not previously re­
ported exceeds 5 percent of the total assets of the registrant and its 
consolidated subsidiaries prior to the issuance of the securities, furnish 
information with respect to such increase comparable to that specified in 
paragraph (a) to (e) , inclusive, of Item 4.

Instructions. 1. Instructions 2 and 3 to Item 4 shall apply to
this item.

2. No report need be made under this item with respect to the 
following:

(a) Increases resulting from the issuance of securities to 
the registrant by any of its wholly-owned subsidiaries, or by the 
registrant or a wholly-owned subsidiary to a wholly-owned subsidiary. 
A report shall be made, however, in the event of the transfer of such 
securities to any person other than the registrant or a wholly-owned 
subsidiary.

(b) Increases resulting from the issuance of securities by 
a subsidiary which is required to file, and duly files, a report with 
respect to the issuance of such securities.

(c) Increases in convertible debt securities with respect 
to which information is given in answer to Item 4.

3. Information is to be included as to all indebtedness owed to 
banks, insurance companies, finance companies or other persons, which 
is evidenced by one or more bonds, debentures, notes or other evidence 
of indebtedness, except that information need not be given as to notes, 
drafts, bills of exchange or bankers" acceptances which mature not 
later than one year from the date of issuance, if the effective cost 
per annum of the usable net proceeds is not in excess of 1 1/2 times 
the current prime rate of interest of commercial banks as published in 
the Federal Reserve Bulletin, or in the case of securities issued in 
a foreign currency, is not in excess of the rate prevailing in that 
country.

4. A guarantee of indebtedness for money borrowed shall be deemed 
a security for the purpose of this item. However, no report need be 
made under this item with respect to the guarantee of indebtedness of 
a wholly-owned subsidiary by the registrant or another such subsidiary.
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5. Total assets of the registrant and its consolidated sub­
sidiaries shall be computed on the basis of the latest balance sheet 
filed with the Commission.

Item 7. Decrease in Amount of Outstanding Debt Securities of Registrant, 
its Majority-Owned Subsidiaries and Fifty-Percent-Owned Persons.

If the amount of outstanding debt securities of the registrant and its 
majority-owned subsidiaries and fifty-percent-owned persons has been decreased 
through one or more transactions and the aggregate amount of all such de­
creases not previously reported exceeds 5 percent of the total assets of the 
registrant and its consolidated subsidiaries, furnish the following information:

(a) Title of the class, the amount outstanding as last previously 
reported and the amount presently outstanding (as of a specified date).

(b) A brief description of the transaction or transactions involving 
the decrease and a statement of the aggregate amount of cash or the nature 
and aggregate amount of any other consideration paid or to be paid in con­
nection with such transaction or transactions.

Instructions. 1. This item need not be answered with respect to
the following:

(a) Decreases resulting from ordinary sinking fund operations or 
similar periodic decreases made pursuant to the terms of the constituent 
instruments;

(b) Decreases where the amount of all decreases not previously 
reported does not exceed $50,000 face amount; or

(c) Decreases in convertible debt securities of the registrant 
with respect to which information is given in answer to Item 5.

2. Total assets of the registrant and its consolidated subsidiaries 
shall be computed upon the basis of the latest balance sheet filed with 
the Commission.

Item 8. Legal Proceedings.

(a) Briefly describe any material legal proceedings, not previously 
reported, other than ordinary routine proceedings incidental to the 
business, to which the registrant or any of its subsidiaries has become 
a party or of which any of their property has become subject. Include the 
name of the court or governmental agency in which the proceedings were 
instituted, the date instituted and the principal parties thereto.
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(b) If any such proceeding previously reported has been terminated, 
any materially important judgment has been entered in the proceeding, 
or any materially important settlement has been effected, identify the 
proceeding, and state the date and nature of such action and the general 
effect thereof with respect to the registrant and its subsidiaries.

Instructions. 1. If the business ordinarily results in actions 
for negligence or other claims, no such action or claim need be de­
scribed unless it departs from the normal kind of such actions.

2. No information need be given with respect to any proceeding 
which involves primarily a claim for damages if the amount involved 
exclusive of interest and costs, does not exceed 15 percent of the 
current assets of the registrant and its subsidiaries on a consolidated 
basis. However, if any proceeding presents in large degree the same 
issues as other proceedings pending or known to be contemplated, the 
amount involved in such other proceedings shall be included in computing 
such percentage.

3. Notwithstanding Instruction 1 and 2, any bankruptcy, receiver­
ship, or similar proceeding with respect to the registrant or any of 
its significant subsidiaries shall be described. Any proceeding to 
which any director, officer or affiliate of the registrant, any person 
who owns of record or is known by registrant to own beneficially, 
more than 10 percent of any class of voting securities of the registrant, 
or any associate of any director, officer or security holder, is a 
party, or has a material interest, adverse to the registrant or any of 
its subsidiaries, shall also be described.

4. Proceedings by a government agency need be reported only when 
they are formal public proceedings initiated by a published order for 
one or more specific purposes. Rate proceedings need not be reported 
unless they are of material importance in relation to the registrant’s 
total business.

Item 9. Changes in Registered Securities.

(a) If the constituent instruments defining the rights of the holders 
of any class of registered securities have been materially modified, give 
the title of the class of securities involved and state briefly the general 
effect of such modification upon the rights of holders of such securities.

(b) If the rights evidenced by any class of registered securities 
have been materially limited or qualified by the issuance or modification 
of any other class of securities, state briefly the general effect of the 
issuance or modification of such other class of securities upon the rights 
of the holders of the registered securities.
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Instruction. Working capital restrictions and other limitations 
upon the payment of dividends are to be reported hereunder.

Item 10. Changes in Security for Registered Securities.

If there has been a material withdrawal or substitution of assets 
securing any class of registered securities of the registrant, furnish 
the following information:

(a) Give the title of the securities.

(b) Identify and describe briefly the assets involved in the with­
drawal or substitutions.

(c) Indicate the provisions in the underlying indenture, if any, 
authorizing the withdrawal or substitution.

Instruction. This item need not be answered where the withdrawal 
or substitution is made pursuant to the terms of an indenture which 
has been qualified under the Trust Indenture Act of 1939.

Item 11. Defaults Upon Senior Securities.

(a) If there has been any material default in the payment of principal 
interest, a sinking or purchase fund installment, or any other material 
default not cured within 30 days, with respect to any indebtedness of the 
registrant or any of its significant subsidiaries exceeding 5 percent of 
the total assets of the registrant and its consolidated subsidiaries, 
identify the indebtedness and state the nature of the default. In the 
case of such a default in the payment of principal, interest or a sinking 
or purchase fund installment, state the amount of the default and the 
total arrearage on the date of filing this report.

(b) If any event occurred which would have resulted in a material 
default as described in paragraph (a) above except for a waiver of such 
default and/or an amendment of the loan agreement, briefly describe such 
event and the terms of the waiver and/or amendment, and include such 
amendment as an exhibit hereto.

(c) If any material arrearage in the payment of dividends has 
occurred or if there has been any other material delinquency not cured 
within 30 days, with respect to any class of preferred stock of the 
registrant which is registered or which ranks prior to any class of 
registered securities, or with respect to any class of preferred stock of 
any significant subsidiary of the registrant, give the title of the class 
and state the nature of the arrearage or delinquency. In the case of an 
arrearage in the payment of dividends, state the amount and the total 
arrearage on the date of filing this report.
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Instructions. 1. This item need not be answered as to any default
or arrearage with respect to any class of securities all of which is 
held by, or for the account of, the registrant or its totally-held 
subsidiaries.

2. Paragraphs (a) and (b) refer only to events which have 
become defaults under the governing instruments; i.e., after the 
expiration of any period of grace and compliance with any notice 
requirements.

Item 12. Revaluation of Assets or Restatement of Capital Share Account.

(a) If there has been a material revaluation of the assets of the 
registrant or any of its significant subsidiaries involving a write-up, 
write-down, write-off or abandonment, state the date of the revaluation, 
the amount involved and the accounts affected, including all related 
entries. If any adjustment was made in any related reserve account in 
connection with the revaluation, state the account and amounts involved 
and explain the adjustment.

(b) If there has been a material restatement of the capital share 
account of the registrant resulting in a transfer from capital share 
liability to surplus or reserves, or vice versa, state the date, purpose 
and amount of the restatement and give a brief explanation of all related 
entries in connection with the restatement.

Item 13. Options to Purchase Securities.

If any options to purchase securities of the registrant or any of its 
subsidiaries from the registrant or any of its subsidiaries have been 
granted or extended and the amount of securities called for by all such 
options the granting or extension of which has not been previously reported, 
exceeds 5 percent of the outstanding securities of the class, furnish the 
following information: (i) the title and amount of securities called for, 
(ii) the prices, expiration date and other material provisions, (iii) the 
consideration received for the granting or extension thereof, (iv) the 
market value of the securities called for at the granting or expiration 
date and (v) a statement whether or not such securities have been or are 
required to be registered under the Securities Act of 1933 and, if not, 
a statement of the exemption claimed, the number of persons to whom options 
were issued and all other facts relied upon to establish the exemption claimed.

Instruction. In case a number of options are outstanding having 
different prices and expiration dates, the options may be grouped by 
prices and dates. If this produces more than five separate groups then 
there may be shown only the range of the expiration dates and the 
average purchase prices, i.e., the aggregate purchase price of all 
securities of the same class called for by all outstanding options to 
purchase securities of that class divided by the number of securities 
of such class so called for.
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Item 14. Submission of Matters to a Vote of Security Holders,

If any matter has been submitted to a vote of security holders, 
through the solicitation of proxies or otherwise, furnish the following 
information:

(a) The date of the meeting and whether it was an annual or special 
meeting. If no meeting was involved, state the date on which the matter 
was submitted to a vote of security holders.

(b) If the meeting involved the election of directors, state the 
name of each director elected at the meeting and the name of each other 
director whose term of office as a director continued after the meeting.

(c) Briefly describe each other matter voted upon at the meeting 
and state the number of affirmative votes and the number of negative votes 
cast with respect to each such matter.

Instructions. 1. If any matter has been submitted to a vote of
security holders otherwise than at a meeting of such security holders, 
corresponding information with respect to such submission shall be 
furnished. The solicitation of any authorization or consent (other 
than a proxy to vote at a stockholders' meeting) with respect to any 
matter shall be deemed a submission of such matter to a vote of security 
holders within the meaning of this item.

2. This item need not be answered with respect to the election 
of directors if (i) the names of the management's nominees were set 
forth in a proxy statement or information statement sent to security 
holders pursuant to Section 14(a) or (c) of the Act, (ii) there was no 
solicitation in opposition to such nominees and (iii) all such nominees 
were elected.

3. Paragraph (c) need not be answered as to procedural matters
or as to the selection or approval of auditors.

4. If the issuer has published a report containing all of the 
information called for by this item, the item may be answered by a 
reference to the information contained in such report, provided copies 
of such report are filed as an exhibit to the report on this form.

Item 15. Material Amendments to Registrant's Charter or By laws.

State the general effect of any material amendment to the registrant's 
charter or by laws which has been made and with respect to which information 
is not required by any other item of this form.
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Item 16. Other Materially Important Events.

The registrant may, at its option, report under this item any events, 
with respect to which information is not otherwise called for by this form, 
which the registrant deems of material importance to security holders.

Item 17. Financial Statement and Exhibits.

List separately the financial statement and exhibits, if any, filed 
as a part of this report, as required by Parts II, III and IV.

PART II. SUMMARIZED FINANCIAL INFORMATION

General Instructions as to Financial Information

1. Persons for Whom the Information is to be Given.

(a) The required information is to be given as to the registrant 
or, if the registrant includes consolidated financial statements in its 
annual reports filed with the Commission it shall be given for the 
registrant and its consolidated subsidiaries. If the information is given 
for the registrant and its consolidated subsidiaries, it need not be given 
separately for the registrant. See Rule 13a-11 or 15d-ll regarding 
exemptions from filing summarized financial information.

(b) The required information shall also be given separately as to 
each unconsolidated subsidiary or fifty percent owned person or group of 
such subsidiaries and fifty percent owned persons for which separate 
individual or group statements are required to be included in the registrant’s 
annual reports filed with the Commission. It need not be furnished, however, 
for any such unconsolidated subsidiary or person which would not be required 
pursuant to Rule 13a-ll to file quarterly financial information if it were 
a registrant.

2. Preparation of Financial Information.

The form requires only the items of information specified. The 
information is not required to be certified and may carry a notation to that 
effect and any other qualification considered necessary or appropriate. 
Amounts may be stated in thousands of dollars (000 omitted) provided it is 
stated that such has been done. Losses or other negative amounts shall be 
indicated clearly in the caption and the amounts shown in parentheses.

3. Incorporation by Reference to Published Statements.

If the registrant makes available to its stockholders or otherwise 
publishes, within the period prescribed for filing the report, a financial 
statement containing the information required by this form, the information 
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called for may be incorporated by reference to such published statement 
provided copies thereof are filed as an exhibit to the report on this 
form.

4. Delay in Filing Information.

The information required in A(b) above may be omitted with respect 
to foreign subsidiaries not consolidated if it is impracticable to furnish 
it within the time specified for filing the report, provided it is 
indicated that such information has been omitted and the omitted information 
is furnished by amendment when available. Apart from the foregoing, any 
request for extension of time for the filing of the report or the furnishing 
of any of the required information shall be made pursuant to Rule 12b-25.

Presentation of Financial Information.

(a) The summary of the results of operations called for by Part A below 
shall be furnished in the comparative columnar for, in the manner indicated, 
subject to appropriate variations to conform to the nature of the business, 
(1) for the interim period between the end of the last fiscal year and the 
end of the fiscal quarter, and (2) for the corresponding period of the pre­
ceding fiscal year.

(b) In the case of reports for the second and third fiscal quarters, 
a summary of results of operations may also be furnished at the option of 
the registrant for the most recent fiscal quarter and the corresponding 
period of the preceding fiscal year.

(c) For registrants having material seasonal cycles, or material 
variations in operating results from other causes, comparable figures may 
be given for the 12 months to the end of the period for which the report 
is filed and for the corresponding 12 months ending in the preceding fiscal 
year in addition to the information required by (a) above. For registrants 
engaged in the seasonal production and the seasonal sale of a single-crop 
agricultural commodity, the summary of operating results may include in­
formation for the 12 months ended with the current interim quarter, with 
comparative data for the corresponding period of the preceding fiscal year, 
in place of the year-to-date information specified by (a) above.

(d) If, during the current period specified in (a) above, the registrant 
or any of its consolidated subsidiaries, entered into a business combination 
treated for accounting purposes as a pooling of interest, the results of 
operations reported herein--for both the current year and the preceding year-- 
shall reflect the combined results of the pooled businesses. Supplemental 
disclosure of the separate results of the combined entities for period 
prior to the combination may be desirable, with appropriate explanations.
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(e) In case the registrant has disposed of any significant portion 
of its business or has acquired a significant amount of assets in a trans­
action treated for accounting purposes as a purchase, during any of the 
periods covered by the report, the effect thereof on revenues and net 
income--total and per share--for all periods shall be disclosed. (See 
Instruction 4 to Item 3 of Part I of this form.)

(f) The financial information to be included in this quarterly report 
shall be prepared in conformity with the accounting principles or practices, 
or methods of applying accounting principles or practices (including con­
solidation practices), reflected in the financial statements included in the 
annual report filed with the Commission for the preceding fiscal year; or 
any differences which have a material effect on the results of operations 
shall be noted and the effects thereof on this financial information 
reconciled or explained.

(g) Furnish any material information necessary to make the information 
called for not misleading, such as a statement that the results for interim 
periods are not necessarily indicative of results to be expected for the 
year, due to seasonal or other specified factors, or an explanation of any 
unusual increase or decrease in net sales or income.

(h) The financial information shall reflect all adjustments which are, 
in the opinion of management, necessary to a fair statement of the results 
for the interim periods. A statement to that effect shall be included. Such 
adjustments might include, for example, appropriate estimated provisions 
for bonus and profit sharing arrangements normally determined or settled at 
year-end.

(i) Any material retroactive prior period adjustment made during any 
period included in this report shall be disclosed, together with the effect 
thereof upon net income--total and per share-- of any prior period included 
herein and upon the balance of earned surplus. If results of operations 
for any period reported herein have been adjusted retroactively by such an 
item subsequent to the initial reporting of such period, similar disclosure 
of the effect of the change shall be made.

(j) The registrant may furnish any additional financial information 
related to the periods being reported on which, in the opinion of management, 
is of significance to investors, such as a statement of source and application 
of funds, the dollar amount of backlog of firm orders, and an explanation of 
commitments and contingent liabilities.

(k) The registrant shall file as an exhibit a statement setting forth 
in reasonable detail the computations of the earnings per share data 
(Caption 10 of Part A).
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A. Summarized Financial Information

Company or group of companies for which report is filed:

Profit and Loss Information For the Months Ended:

(Current Year) (Preceding Year)

* Items marked with an asterisk may be combined or omitted.

1. Gross sales less discounts, 
returns and allowances ............. $_________________  $_________________

2. Operating revenues ................. $_________________ $__________________

Instruction. If income is derived 
from both gross sales and operating 
revenues, captions 1 and 2 may be com­
bined, provided the lesser amount is 
not more than 10 percent of the sum of 
the two captions.

3. Total of captions 1 and 2 .......... $_________________ $_________________

Instruction. If the total of gross 
sales and operating revenues includes 
excise taxes in an amount equal to 10 
percent or more of such total, the 
amount of such excise taxes shall be 
stated separately.

4. Costs and expenses --

(a) Cost of goods sold* ............ $_________________ $_________________
(b) Operating expenses* ............ $_________________ $_________________
(c) Selling, general and 

administrative expenses* ....$_________ $_________________
(d) Interest expense ............... $_________________ $_________________
(e) Other deductions, net*......... $________________  $_________________

Total costs and expenses ........... $_________________ $_________________

5. Income (or loss) before taxes on
income and extraordinary items ...$_________________ $_________________

6. Provision for taxes on income ...... $_________________ $_________________

Instruction. If the provision 
for taxes on income includes any 
material provisions for deferred 
income taxes resulting from allo­
cations, they shall be disclosed and
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explained. The methods used (e.g., 
proportion of year expired, or esti­
mated annual effective tax rate) in 
the allocation to the interim periods 
of the income tax effects of operating 
loss carry-backs, carry-forwards and 
the investment tax credit shall be 
described.

7. Income (loss) before extraordinary 
Items ...$ $

8. (a) Extraordinary items, less
applicable income tax .$ $

Instruction. State separately 
under this caption any material amounts 
of an unusual or non-recurring nature 
included in the determination of net 
income or loss during the period covered 
by the report. The amount of income 
tax applicable shall be disclosed.

(b) Minority interest .$ $

9. Net income (or loss) .$ $

10. Earnings per share data --

(a) Per share of common stock 
and common stock equivalent--

(1) Income before extraordinary 
items...................... $___________________ $___________________

(2) Extraordinary items, net of 
tax.....$ $

(3) Net income.$ $

(b) Per share of common stock,   
assuming dilution:

(1) income before extraordinary 
items .$ $

(2) extraordinary items, net of 
tax ...........$ $

11. Dividends declared, per share ...... $ $
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Furnish, insofar as practicable in the manner described below, a 
summary of capitalization and stockholders’ equity as at the end of the 
latest fiscal quarter.

B. Capitalization and Stockholders' Equity

Debt (Date) Amount

Short-term loans, notes, etc. $

Long-term debt, including parenthetically 
portion due within one year (list separately 
convertible debt)

Total debt
 Deferred credits

$_______________

$_______________
$

Stockholders' equity

Shares
Outstanding Amount

Preferred stock
(list separately convertible 
and non-convertible preferred 
stock)

Common stock

Capital in excess of par value

Earned surplus --

$_______________

$_______________

$_______________

Balance at beginning of 
current fiscal year

Prior period adjustments, if 
any (show credits (and 
charges) separately)

Net income (Item 9. above)

Dividends
(state cash and stock divi­
dends on common stock sep­
arately, indicating amount 
per share--dividends on pre­
ferred stocks may be shown 
in one amount)

$_______________

$_______________

$_______________

$()
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Other credits (charges) 
(explain nature and amounts) $

Balance at end of interim period $

Treasury stock
(identify class of security, 
number of shares and basis at 
which stated) ______________

Total stockholders' equity $

Instructions

(1) The form and content shall conform generally with that in the 
balance sheet and notes thereto appearing in the annual report filed with 
the Commission.

(2) Minority interests shall be stated separately.

(3) The number of shares of each class of security reserved for con­
version, warrants, options and other rights shall be separately disclosed.

* * * * * * *

*Print name and title of the signing officer under his signature.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, 
the registrant has duly caused this report to be signed on its behalf by 
the undersigned thereunto duly authorized.

(Registrant)

Date

(Signature)*
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PART III. FINANCIAL STATEMENTS OF BUSINESSES ACQUIRED

1. Businesses for which Statements are Required.

The financial statements specified below shall be filed for any 
business the acquisition of which is required to be described in answer to 
Item 3 above.

2. Statements Required.

(a) There shall be filed a balance sheet of the business as of a 
date reasonably close to the date of acquisition. This balance sheet need 
not be certified, but if it is not certified, there shall also be filed a 
certified balance sheet as of the close of the preceding fiscal year.

(b) Profit and loss statements of the business shall be filed for each 
of the last three full fiscal years and for the period, if any, between the 
close of the latest of such fiscal years and the date of the latest balance 
sheet filed. These profit and loss statements shall be certified up to the 
date of the certified balance sheet.

(c) If the business was in insolvency proceedings immediately prior 
to its acquisition, the balance sheets required shall be certified to the 
close of the latest full fiscal year.

(d) Except as otherwise provided in this instruction, the principles 
applicable to a registrant and its subsidiaries with respect to the filing 
of individual, consolidated and group statements in an original registration 
statement or an annual report shall be applicable to the statements required 
by this instruction.

3. Application of Regulation S-X.

Regulation S-X governs the certification, form and content of the 
balance sheets and profit and loss statements required by the preceding 
instruction, specifies the basis of consolidation thereof, and prescribes 
the statements of surplus to be filed in support thereof. No supporting 
schedules need be filed.

4. Filing of Other Statements in Certain Cases.

The Commission may, upon the informal written request of the registrant 
and where consistent with the protection of investors, permit the omission 
of one of more of the statements herein required or the filing in sub­
stitution therefor of appropriate statements of comparable character. The 
Commission may also by informal written notice require the filing of other 
statements in addition to, or in substitution for, the statements herein 
required in any case where such statements are necessary or appropriate for 
an adequate presentation of the financial condition of any person for which 
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financial statements are required, or whose statements are otherwise 
necessary for the protection of investors.

PART IV. EXHIBITS.

Subject to Rule 12b-32 as to incorporation by reference, the following 
documents shall be filed as exhibits to this report, and a list of all 
exhibits so filed shall be included:

1. Copies of any contract, plan or arrangement for any acquisition 
of disposition described in answer to Item 3, including any plan of re­
organization, readjustment, exchange, merger, consolidation or succession 
in connection therewith. See also Instruction 4 below.

2. Copies of all constituent instruments defining the rights of the 
holders of any new class of securities referred to in answer to Item 4 or 6.

3. Copies of any judgment or any document setting forth the terms of 
any settlement described in answer to Item 8. See also Instruction 4 below.

4. Copies of the amendments to all constituent instruments and other 
documents described in answer to Item 9.

5. Copies of the plan pursuant to which the options referred to in 
answer to Item 13 were granted or, if there is no such plan, specimen 
copies of the options.

6. Copies of all amendments to any documents filed as exhibits to 
previous reports on this form pursuant to Instructions 1, 3 or 5 above.

7. Copies of the text of any proposal described in answer to Item 14.

8. Copies of any material amendments to the registrant’s charter or 
by laws described in answer to Item 15.

US GOVERNMENT PRINTING OFFICE 1969 O — 360 - 050
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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D. C.

SECURITIES EXCHANGE ACT OF 1934 
Release No. 8684

PROPOSAL TO ADOPT FORM 7-Q REPORT PURSUANT TO 
SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 
ACT OF 1934 AND TO RESCIND FORMS 7-K AND 8-K 

UNDER THAT ACT

NOTICE IS HEREBY GIVEN that the Securities and Exchange Commission 
has under consideration a proposal to adopt Form 7-Q under the Securities 
Exchange Act of 1934 ("Act") to replace Forms 7-K and 8-K under the Act 
which would be rescinded. The proposed form would be required to be 
filed by certain real estate companies pursuant to Rule 13a-15 or 15d-15 
under the Act. The Commission has proposed revisions of those rules 
which would require the filing of the proposed form. (See Securities 
Exchange Act Release No. 8680.) Generally the proposed form would be 
filed by registrants which have securities registered under Section 12 
of the Act and which are either real estate investment trusts, as defined 
in Section 356 of the Internal Revenue Code, or a substantial portion of 
whose business is acquiring interests in real estate and which as a matter 
of policy or practice make cash distributions to shareholders from any 
source other than current or retained earnings. These are so called "cash 
flow real estate companies" that are now required to file quarterly reports 
on Form 7-K and Current Reports on Form 8-K.

Real estate companies other than cash flow companies would file 
quarterly reports on the proposed new Form 10-Q. Investment companies 
registered under the Investment Company Act of 1940 would be exempt from 
filing quarterly reports on Form 7-Q since they file quarterly reports 
pursuant to Rules 13a-12 and 15d-12. Partnerships all of whose properties 
are held under long term net lease to other persons would file reports on 
Form 7-Q but would not be required to file the financial information 
called for by Part II of the form.

This proposal is part of a program to improve disclosure made under 
the Act which includes revision of Form 10, the principal form for ■ 
registration under Section 12 of the Act, and Form 10-K, the principal 
form for annual reports under the Act, and the adoption of a new report 
on Form 10-Q. (See Securities Exchange Act Release Nos. 8680-8683.) The 
proposal was generated by a report to the Commission by a Special Disclosure 
Policy Study Group drawn from its staff, entitled "Disclosure to Investors— 
A Reappraisal of Administrative Policies under the 1933 and 1934 Acts.”

It appears to the Commission that Current Reports on Form 8-K are 
not widely used by investors and their advisors. This may be because they 
are not filed at regular intervals, and they are not truly current reports,
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since they need not be filed until 10 days after the end of a month in 
which a reportable event occurred. The Commission considered requiring 
prompt reporting of an event within a few days of its occurrence. However, 
this appears difficult to administer and unduly burdensome and duplicative 
of the timely disclosure policies of the major stock exchanges and other­
wise pursued by many companies. As an alternative, the Commission is pro­
posing to adopt regular quarterly report forms which will provide detailed 
information as a back up to information released pursuant to timely dis­
closure policies. This report would be combined with a quarterly report 
which, for cash flow real estate companies would be substantially the same 
as that presently required by Form 7-K.

Many publicly held companies are releasing condensed quarterly financial 
information, and the major stock exchanges require publication of such 
information by listed companies. The standards set by the exchanges, 
however, are minimal. The proposed new Form 7-Q for cash flow real estate 
companies would provide for better financial reporting by such companies.

The proposed Form 7-Q is in four parts. Parts I, III and IV contain 
the substance of the disclosure items, financial statements and exhibits 
in present Form 8-K with some revisions noted below. Part JI, which con­
tains summarized financial information similar to that required by present 
Form 7-K, would only be required to be filed for the first three quarters 
of a registrant’s fiscal year, although the Commission is considering 
whether it should also be required for the fourth quarter. The information 
need not be certified and Part II would not be deemed filed for the purposes 
of the liability provisions of Section 18 of the Act. A detailed analysis 
of the proposed form has been provided to assist interested persons in 
considering the proposal.

Analysis of Form 7-Q

The following analysis is of necessity somewhat simplified, and 
reference is made to the proposed form itself for a more complete indication 
of its requirements.

Filing Date

The proposed Form 7-Q for the first three quarters of a registrant’s 
fiscal year would be filed not later than 45 days after the end of each 
quarter. Form 8-K is presently required to be filed not later than 10 
days after the end of a month in which a reportable event occurs. Form 7-K 
is now required to be filed not later than 60 days after the end of the first 
three quarters and 120 days after the close of a fiscal years The Commission 
believes that accounting practices have developed to the extent that it will 
not be burdensome for a company to provide financial information within 45 
rather than 60 days.
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The report for the fourth quarter would not contain summarized 
financial information (Part II) because the annual report on Form 10-K 
would contain certified financial statements, including a statement of 
source and application of funds which for cash flow real estate companies 
would be prepared on the same basis as the cash flow information required 
by Form 7-Q. The report for the fourth quarter would be required to be 
filed not later than 10 days after the end of the fourth quarter. How­
ever, as indicated above, the Commission is considering the advisability 
of requiring summarized financial information for the fourth quarter as 
well as for the first three quarters.

There is a significant exception to the foregoing. When a significant 
acquisition or disposition of assets occurs, the information specified in 
Item 3 of the proposed form should be filed not later than 10 days after 
the acquisition or disposition occurs.

Check List of Material Events to be Reported

For convenience of persons not familiar with filing Form 7-Q, a check 
list of significant events which should be reported is included in the 
instructions.

Item 1. Changes in Control of Registrant

This item expands the present Item 1 of Form 8-K to require disclosure 
of contracts or arrangements which might at a subsequent date result in a 
change in control of the registrant.

Item 2. Changes in Management of Registrant

This item is not in Form 8-K. It requires disclosure of the identities 
of new directors and executive officers of the registrant if not previously 
reported. It also requires a brief account of the new director’s or executive 
officer’s business experience during the preceding 10 years. For an executive 
officer this information should indicate whether he was convicted of a 
crime or is a defendant in a criminal proceeding, was an officer of a company 
subject to bankruptcy or similar proceedings, or is subject of a court order 
enjoining him from engaging in certain activities. Certain of the information 
relating to executive officers may be omitted on the grounds that it is not 
material, if it is furnished as supplemental information together with an 
explanation of the omission.

The Commission believes that such detailed information as to the back­
grounds of executive officers is material to an evaluation of their per­
formance in managing the operations of the registrant.
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Item 3. Acquisition and Disposition of Assets

This item requires substantially the same information as required by 
Item 2 of present Form 8-K with several exceptions. Acquisition or dis­
position of assets by fifty-percent-owned persons would be required to be 
reported, since such transactions may have a material effect on the business 
of the registrant. The material relationship between a person from whom 
assets were acquired or to whom they were sold with any person owning 
beneficially more than 10 percent of the outstanding voting securities of 
the registrant is required to be disclosed. Finally the standard for 
measuring the materiality of the transaction in the proposed Form 7-Q is 
10 percent of certain accounts of the registrant rather than 15 percent as 
it is in Form 8-K.

As previously discussed, reports pursuant to Item 3 are required not 
later than 10 days after the occurrence of the event. The Commission 
believes that information of significant acquisitions or dispositions of 
assets is of such material importance to an understanding of the business 
of a registrant as to require it to be reported reasonably promptly.

Item 4. Increases in Amount of Equity Securities Outstanding

Item 5. Decreases in Amount of Equity Securities Outstanding

Item 6. Increases in Amount of Outstanding Debt Securities of

Registrant, Its Majority-Owned Subsidiaries and Fifty- 

Percent-Owned Persons

Item 7. Decreases in Amount of Outstanding Debt Securities of 

Registrant, Its Majority-Owned Subsidiaries and Fifty- 

Percent-Owned Persons

These four items are substantially the same as Items 7 and 8 of present 
Form 8-K with some significant exceptions. For convenience separate items 
are proposed for debt and equity securities.

The most significant change from Form 8-K is that all increases and 
decreases in equity securities must be reported. Form 8-K now requires a 
report only when the increase not previously reported exceeds 5 percent of 
the outstanding securities of a class. The Commission believes that infor­
mation concerning all increases in equity securities is necessary, particu­
larly for understanding the registrant’s financial statements. It should 
not be burdensome for registrants to report this information on a regular 
quarterly basis. Moreover, the Commission is proposing to eliminate Item 2 
of present Form 10-K which requires that this information be reported on an 
annual basis.
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The more significant change relating to increases or decreases in 
outstanding debt securities is the requirement that such changes also be 
reported for majority-owned subsidiaries and fifty-percent-owned persons. 
This information is necessary for an understanding of the debt structure 
of the total enterprise.

Item 8. Legal Proceedings

This item requires substantially the same disclosure as Item 3 of 
present Form 8-K, except it has been revised to require disclosure of 
certain administrative proceedings before government agencies.

Item 9. Changes in Registered Securities

This item requires disclosure of changes in registered securities 
identical with Item 4 of Form 8-K.

Item 10. Changes in Security For Registered Securities

Item 11. Defaults Upon Senior Securities

Item 12. Revaluation of Assets or Restatement of Capital Share Account

Item 13. Options to Purchase Securities

Item 14. Submission of Matters to a Vote of Security Holders

Item 16. Other Materially Important Events

Item 17. Financial Statements and Exhibits

These items are substantially unchanged from Items 5, 6, 10, 9, 11, 12 
and 13, respectively, of Form 8-K.

Item 15. Material Amendments to Registrant's Charter or By-Laws

This item is new. It requires a statement as to the general effect of 
material changes in a registrant’s charter or by-laws not reported in re­
sponse to any other item of the Form.

Part III Financial Statements of Businesses Acquired

Part IV Instructions As To Exhibits

Parts III and IV of Form 7-Q are substantially the same as the 
corresponding parts of Form 8-K.
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Part II Summarized Financial Information

The requirements of Part II are substantially similar to those in 
Form 7-K.

General Instruction E refers to Rule 12b-23 which would provide, in 
effect, that ii the registrant sends a quarterly report to its security 
holders which meets the requirements of Part II of the proposed form the 
report sent to security holders may be incorporated by reference. It 
should be noted that a copy of any material incorporated by reference in 
response to any item or part of the proposed form must be filed with the 
report.

The information required by Part II need not be certified, but should 
be prepared in accordance with generally accepted accounting principles on 
a consistent basis. The summarized financial information required by the 
report is substantially the same as that now required by Form 7-K except 
for the addition of capitalization and stockholders equity information. 
The format has been revised to correspond to the format of proposed Form 1C-Q 
more closely, and certain instructions have been revised to make them more 
specific. In addition information must be provided concerning certain 50% 
owned persons whose operations may materially affect the entire enterprise.

All interested persons are invited to submit views and comments on 
the proposed form. Written statements of views and comments should be 
submitted to the Securities and Exchange Comission, Washington, D. C. 
20549, on or before October 30, 1969. All such communications will be 
available for public inspection.

By the Commission.

Orval L. DuBois 
Secretary
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 7-Q

FOR REPORTS UNDER SECTION 13 OR 15(d) OF THE SECURITIES 
EXCHANGE ACT OF 1934, FILED BY CERTAIN REAL ESTATE 

COMPANIES PURSUANT TO RULE 13a-15 OR 15d-15

GENERAL INSTRUCTIONS

A. Rule as to Use of Form 7-Q.

(a) Form 7-Q shall be used for reports under Section 13 or 15(d) of 
the Securities Exchange Act of 1934, filed pursuant to Rule 13a-15 or 15d- 
15 by the real estate companies specified in those rules.

(b) A report on this form shall be filed within 45 days after the end 
of each of the first three fiscal quarters of each fiscal year, and within 
10 days after the end of the fourth fiscal quarter of each fiscal year. 
Reports for the fourth fiscal quarter need not include the financial infor­
mation called for by Part II of the form, Summarized Financial Information.

(c) A report limited to the information called for by Item 3, including 
the related exhibit called for by Instruction 1 of the Instructions as to 
Exhibits (Part IV, below), shall be filed within 10 days after the occurrence 
of any event specified in Item 3.

B. Application of General Rules and Regulations.

(a) The General Rules and Regulations under the Act contain certain 
general requirements which are applicable to reports on any form. These 
general requirements should be carefully read and observed in the preparation 
and filing of reports on this form.

(b) Particular attention is directed to Regulation 12B which contains 
general requirements regarding matters such as the kind and size of paper 
to be used, the legibility of the report, the information to be given when­
ever the title of securities is required to be stated, and the filing of 
the report. The definitions contained in Rule 12b-2 should be especially 
noted. See also Regulations 13A and 15D.

C. Preparation of Report.

(a) This form is not to be used as a blank form to be filled in, but 
only as a guide in the preparation of the report on paper meeting the re­
quirements of Rule 12b-12. The report shall contain the numbers and captions 
of all items to which answers are furnished, but the text of such items and 
the instructions thereunder shall be omitted. If no answer is required to 
any item or items by reason of the fact that no change has occurred calling 
for the submission of an answer, so state, identifying such items by number 
only.
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(b) Each answer furnished -hall be complete, provided that a cross 
reference to one or more other items in the report may be used to avoid 
reporting a particular transaction more than once.

(c) Attention is directed to Rule 12b-20 which states: "In addition 
to the information expressly required to be included in a statement or re­
port, there shall be added such further material information, if any, as 
may be necessary to make the required statements, in the light of the 
circumstances under which they are made, not misleading."

D. Signature and Filing of Reports.

There shall be filed with the Commission three complete copies of the 
report, including financial statements, if any, exhibits and all other papers 
and documents filed as a part thereof, and five additional copies which need 
not include exhibits. At least one complete copy of the report, including 
financial statements, exhibits and all other papers and documents filed as 
a part thereof, shall be filed with each exchange on which any class of 
securities of the registrant is listed and registered. At least one complete 
copy of the report filed with the Commission and one such copy filed with 
each such exchange shall be manually signed. Copies not manually signed 
shall bear typed or printed signatures.

E. Incorporation by Reference.

Attention is directed to Rule 12b-23 which provides for the incorporation 
by reference of information contained in certain documents in answer or partial 
answer to any item of a report.

F. Check List of Material Events to be Reported.

For the convenience of those not familiar with Form 7-Q the following 
check list may be of assistance in locating the items in the form which re­
quire, upon the occurrence of certain material events, the furnishing of 
specific information:

Item

Acquisition, significant* 3

* See Instruction 4 to Item 3 for test of a "significant" amount.

Articles of Incorporation, amendment
affecting rights of security holders 9

Assets, acquisition of significant amount* 3
Assets, disposition of significant amount* 3
Assets, revaluation of 12

By Laws -- amendment generally 15

Capital account, restatement of 12
Capital, transfer to surplus 12
Charter, amendment affecting rights of

security holders 9
Charter, amendment generally 15
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Item

Contract which may result in change in 
control of registrant 1

Control, change in 1
Control group, change in 1

Debt, default in respect of 11
Debt, default in respect of, waived 

by lender 11
Debt, decrease in 7
Debt, increase in 6
Director, new 2
Dividends, arrearage 11

Equity securities, decrease in 5
Equity securities, increase in 4

Judgment, litigation 8

Legal proceedings, commencement of 8
Legal proceedings, termination of 8

Officer, new 2
Options, granted or extended 13

Preferred stock, default in respect of 11
Preferred stock, dividend arrearge 11

Securities, new 4, 6
Security for debt, withdrawal or 

substitution of 10
Security holders, vote of 14
Security holders, modification of rights of 9
Security holders, rights of affected by 

issuance or modification of another 
class of securities 9

Settlement, litigation 8
Surplus, transfer to capital 12
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PART I. EVENTS TO BE REPORTED

Item 1. Changes in Control of Registrant.

(a) If any person has become a parent of the registrant, as defined 
in Rule 12b-2 under the Act, give the name of such person, the date and a 
brief description of the transaction or transactions by which the person 
became such a parent and the percentage of voting securities of the 
registrant owned by such parent or other basis of control by such parent 
over the registrant. Include the consideration involved in the transaction 
and any material related contractual arrangements.

(b) If any person has ceased to be a parent of the registrant, give 
the name of such person and the date and a brief description of the trans­
action or transactions by which the person ceased to be a parent.

(c) If to the knowledge of the registrant any person has entered into 
any contract or arrangement, including any pledge of securities of the 
registrant or any of its parents, the operation of the terms of which may 
at a subsequent date result in a change in control of the registrant, de­
scribe such contract or arrangement, including the names of the parties 
thereto and the amounts of securities or other consideration involved.

Item 2. Changes in Management of Registrant.

(a) If any person has become a director of the registrant, state his 
name and, to the extent not previously reported in a definitive proxy 
statement or information statement filed pursuant to Regulation 14A or 14C, 
give a brief account of his business experience during the past ten years, 
including his principal occupations or employments.

(b) If any person has become a director of the registrant, otherwise 
than by election by security holders, pursuant to any arrangement or under­
standing between such person and any other person or persons, except (i) the 
directors of the registrant acting solely in their capacity as such or (ii) 
any person currently identified in reports filed with the Commission as a 
parent of the registrant, name such other person or persons and describe 
briefly such arrangement or understanding.

(c) If any person has become an executive officer of registrant, state 
his name, indicate all positions and offices he holds, and give a brief 
account of his business experience during the past ten years, including his 
principal occupations or employments.

(d) If any person has ceased to be a director or executive officer of 
the registrant, state his name, the position terminated, and the date of 
such termination.
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Instruction. 1. The term "executive officer" means the pre­
sident, secretary, treasurer, any vice president in charge of a 
principal business function (such as sales, administration, or finance) 
and any other officer who performs similar policy-making functions for 
the registrant.

2. Occurrence of an event referred to in (A), (B) or (C) below 
during the past 10 years may be material to evaluation of the ability 
and integrity of registrant's management. If so, appropriate dis­
closure should be made. If such an event has occurred but disclosure 
thereof is omitted on the ground that it is not material, registrant 
should furnish, as supplemental information and not as a part of this 
report (1) a description of the omitted information and (2) a state­
ment of the reasons for its omission:

(A) A petition under the Bankruptcy Act or any state insol­
vency law was filed by or against, or a receiver, fiscal agent or 
similar officer was appointed by a court for business or property of, 
any person named in answer to (a) or (c) above, or any partnership in 
which he was a general partner at or within 2 years before the time 
of such filing, or any corporation or business association of which he 
was an executive officer at or within 2 years before the time of such 
filing;

(B) Any person named in answer to (a) or (c) above was con­
victed in a criminal proceeding (excluding traffic violations and other 
minor offenses) or is a defendent in a criminal proceeding (Excluding 
traffic violations and other minor offenses) which is presently 
pending; or

(C) Any person named in answer to (a) or (c) above was the 
subject of any order, judgment, or decree of any court of competent 
jurisdiction permanently or temporarily enjoining him from acting as 
an investment adviser, underwriter, broker, or dealer in securities, 
or an an affiliated person, director or employee of any investment 
company, bank, savings and loan association or insurance company, or 
from engaging in or continuing any conduct or practice in connection 
with any such activity or in connection with the purchase or sale of 
any security, or was subject to any order of a Federal or State 
authority barring or suspending for more than sixty days the right of such 
person to be engaged in any such activity which order remains in effect.

Item 3. Acquisition or Disposition of Assets.

If the registrant or any of its majority-owned subsidiaries or fifty­
percent-owned persons has acquired or disposed of a significant amount of 
assets, otherwise than in the ordinary course of business, state the date 
and manner of acquisition or disposition and a brief description of the
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assets involved, the nature and amount of consideration given or received 
therefor, the accounting treatment thereof, the principle followed in 
determining the amount of such consideration, the identity of the persons 
from whom the assets were acquired or to whom they were sold, and the 
nature of any material relationship between such persons and the registrant 
or any of its affiliates, any director of or officer of the registrant, any 
associate of such director or officer, or any person owning beneficially 
more than 10 percent of the outstanding voting securities of the registrant.

Instructions. 1. No information need be given as to (i) any
transaction between any person and any wholly-owned subsidiary of such 
person: i.e., a subsidiary substantially all of whose outstanding 
voting securities are owned by such person and/or its other wholly- 
owned subsidiaries; (ii) any transaction between two or more wholly- 
owned subsidiaries of any person; or (iii) the redemption or other 
acquisition of securities from the public, or the sale or other dis­
position of securities to the public, by the issuer of such securities.

2. The term "acquisition" includes every purchase, acquisition 
by lease, exchange, merger, consolidation, succession or other 
acquisition; provided that such term does not include the construction 
or development or property or the acquisition of materials for such 
purpose. The term "disposition" includes every sale, disposition by 
lease, exchange, merger, consolidation, mortgage, or hypothecation of 
assets, assignment, whether for the benefit of creditors or otherwise, 
abandonment, destruction, or other disposition.

3. An acquisition or disposition shall be deemed to have occurred 
when the parties to the transaction enter into a written agreement 
pursuant to which it is to be effected, even though the subsequent
approval of security holders or a government agency may be required.
Any failure to consummate a reported acquisition or disposition shall 
be deemed a disposition or acquisition for the purpose of this item.

4. An acquisition or disposition shall be deemed to involve a
significant amount of assets if--

(i) the value of such assets (less any valuation or qualifying 
reserves) as shown by the books of the persons disposing of such assets, 
or the amount of consideration given or received therefor, including 
liabilities assumed or to be discharged by the person acquiring the 
assets or the fair value of securities given or received for such assets, 
exceeded 10 percent of the total assets shown by the latest consolidated 
balance sheet of the registrant and its subsidiaries, as of a date prior 
to the transaction, which has been filed with the Commission, or if 
a consolidated balance sheet has not been filed, by the latest balance 
sheet of the registrant, as of a date prior to the transaction, which 
has been filed with the Commission; or
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(ii) it involved the acquisition or disposition of a business 
whose gross revenues for its last fiscal year exceeded 10 percent of 
the aggregate gross revenues shown by the latest consolidated profit 
and loss statement of the registrant and its subsidiaries filed with 
the Commission for a full fiscal year prior to the transaction or, if 
a consolidated profit and loss statement has not been filed, by the 
latest profit and loss statement of the registrant filed with the 
Commission for a full fiscal year prior to the transaction.

In Computing the foregoing percentages, all related transactions con­
temporaneously negotiated among the respective parties and their 
affiliates shall be included.

5. The acquisition or disposition of securities shall be deemed 
the acquisition or disposition of all of the assets of the issuer of 
such securities if it results in the acquisition or disposition of 
control of such issuer.

6. Where assets are acquired or disposed of through the acquisition 
or disposition of control of a person, the person from whom such control 
was acquired or to whom it was disposed of shall be deemed the person 
from whom the assets were acquired or to whom they were disposed of, for 
the purposes of this item. Were such control was acquired from or dis­
posed of to not more than five persons, their names shall be given, 
otherwise it will suffice to identify in an appropriate manner the 
class of such persons.

7. Attention is directed to the requirements of Part III.

Item 4. Increase in Amount of Equity Securities Outstanding.

If the amount of equity securities of the registrant outstanding has 
been increased through the issuance of any new class of securities or through 
the issuance or reissuance of any additional securities of a class outstanding, 
furnish the following information:

(a) Title of the class, the amount outstanding as last previously 
reported, and the amount presently outstanding (as of a specified date).

(b) A brief description of the transaction or transactions resulting 
in the increase and a statement of the aggregate sale price, aggregate selling 
expense, and net proceeds to the registrant. If securities are issued for a 
consideration other than cash, state the nature and aggregate amount of any 
such other consideration received or to be received by the registrant.

(c) As to securities issued in a transaction involving a public offering, 
state the method of distribution employed. Give the names of the principal 
underwriters, if any, and state the nature of any material relationship 
between any of such underwriters and the registrant. State whether or not the
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securities were registered under the Securities Act of 1933; if not, state 
the exemption claimed and the facts relied upon to make the exemption 
available.

(d) As to securities issued in a transaction not involving any public 
offering, for which exemption from registration is claimed under Section 
4(2) of the Securities Act of 1933, (1) state the approximate number of 
persons to whom the securities were offered and the number of purchasers, 
and (2) describe the class of persons who purchased the securities.

(e) Give a reasonably itemized statement of the purposes, so far as 
determinable, for which the net proceeds have been or are to be used and the 
approximate amount used or to be used for each such purpose.

(f) If the securities were capital shares, a statement of the amount 
of the proceeds credited or to be credited to any account other than the 
appropriate capital share account.

Instructions. 1. No report need be made with respect to the
granting of qualified, restricted or other non-transferable options 
to purchase equity securities of the registrant.

2. This item includes the reissuance of treasury securities and 
securities held for the account of the issuer thereof. The extension 
of the maturity date of indebtedness shall be deemed to be the issuance 
of new indebtedness for the purpose of this item. In the case of such 
an extension, the percentage shall be computed upon the basis of the 
principal amount of the indebtedness extended.

3. If the securities referred to in answer to this item materially 
limit or qualify the rights evidenced by any class of registered 
securities, appropriate disclosure of such limitation or qualification 
shall be set forth in answer to Item 9.

Item 5. Decreases in Amount of Equity Securities Outstanding.

If the amount of any class of equity securities of the registrant out­
standing has been decreased through one or more transactions furnish the 
following information:

(a) Title of the class, the amount outstanding as last previously re­
ported, and the amount presently outstanding (as of specified date).

(b) A brief description of the transaction or transactions involving 
the decreases and a statement of the aggregate amount of cash or the nature 
and aggregate amount of any other consideration paid or to be paid by the 
registrant in connection with such transaction or transactions.
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(c) In the case of equity securities other than convertible pre­
ferred stock or convertible debt securities, (1) a statement of the pur­
pose for which the decrease was effected and a description of any plan 
or program pursuant to which additional decreases may be made, and (2) 
the name and relationship to the registrant, if any, of the person or 
persons from whom the securities were acquired, if acquired otherwise 
than by purchase in the open market.

Instruction. No report need be made with respect to decreases 
in outstanding qualified, restricted or other non-transferable options.

Item 6. Increase in Amount of Outstanding Debt Securities of Registrant, 
Its Majority-Owned Subsidiaries and Fifty-Percent-Owned Persons.

If the amount of outstanding debt securities of the registrant and its 
majority-owned subsidiaries and fifty-percent-owned persons has been in­
creased and the principal amount of all such increases not previously re­
ported exceeds 5 percent of the total assets of the registrant and its 
consolidated subsidiaries prior to the issuance of the securities, furnish 
information with respect to such increase comparable to that specified in 
paragraphs (a) to (e) , inclusive, of Item 4.

Instructions. 1. Instructions 2 and 3 to Item 4 shall apply to
this item.

2. No report need be made under this item with respect to the 
following:

(a) Increases resulting from the issuance of securities to 
the registrant by any of its wholly-owned subsidiaries, or by the 
registrant or a wholly-owned subsidiary to a wholly owned subsidiary. 
A report shall be made, however, in the event of the transfer of such 
securities to any person other than the registrant or a wholly-owned 
subsidiary.

(b) Increases resulting from the issuance of securities by a 
subsidiary which is required to file, and duly files, a report with 
respect to the issuance of such securities.

(c) Increases in convertible debt securities with respect to 
which information is given in answer to Item 4.

3. Information is to be included as to all indebtedness owed to 
banks, insurance companies, finance companies or other persons, which 
is evidenced by one or more bonds, debentures, notes or other evidence 
of indebtedness, except that information need not be given as to notes, 
drafts, bills of exchange or bankers' acceptances which mature not later 
than one year from the date of issuance, if the effective cost per annum 
of the usable net proceeds is not in excess of 1 1/2 times the current 
prime rate of interest of commercial banks as published in the Federal
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Reserve Bulletin, or in the case of securities issued in a foreign 
currency, is not in excess of the rate prevailing in that country.

4. A guarantee of indebtedness for money borrowed shall be 
deemed a security for the purpose of this item. However, no report 
need be made under this item with respect to the guarantee of in­
debtedness of a wholly-owned subsidiary by the registrant or another 
such subsidiary.

5. Total assets of the registrant and its consolidated sub­
sidiaries shall be computed on the basis of the latest balance sheet 
filed with the Commission.

Item 7. Decrease in Amount of Outstanding Debt Securities of Registrant, 
its Majority-Owned Subsidiaries and Fifty-Percent-Owned Persons.

If the amount of outstanding debt securities of the registrant and its 
majority-owned subsidiaries and fifty-percent-owned persons has been decreased 
through one or more transactions and the aggregate amount of all such de­
creases not previously reported exceeds 5 percent of the total assets of the 
registrant and its consolidated subsidiaries, furnish the following information:

(a) Title of the class, the amount outstanding as last previously 
reported and the amount presently outstanding (as of a specified date).

(b) A brief description of the transaction or transactions involving 
the decrease and a statement of the aggregate amount of cash or the nature 
and aggregate amount of any other consideration paid or to be paid in con­
nection with such transaction or transactions.

Instructions. 1. This item need not be answered with respect
to the following:

(a) Decreases resulting from ordinary sinking fund operations or 
similar periodic decreases made pursuant to the terms of the constituent 
instruments;

(b) Decreases where the amount of all decreases not previously 
reported does not exceed $50,000 face amount, or

(c) Decreases in convertible debt securities of the registrant 
with respect to which information is given in answer to Item 5.

2. Total assets of the registrant and its consolidated sub­
sidiaries shall be computed upon the basis of the latest balance sheet 
filed with the Commission.

560-052 O-69—3
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Item 8. Legal Proceedings.

(a) Briefly describe any material legal proceedings, not previously 
reported, other than ordinary routine proceedings incidental to the business, 
to which the registrant or any of its subsidiaries has become a party or of 
which any of their property has become subject. Include the name of the 
court or governmental agency in which the proceedings were instituted, the 
date instituted and the principal parties thereto.

(b) If any such proceeding previously reported has been terminated, 
any materially important judgment has been entered in the proceeding, or 
any materially important settlement has been effected, identify the pro­
ceeding, and state the date and nature of such action and the general effect 
thereof with respect to the registrant and its subsidiaries.

Instructions. 1. If the business ordinarily results in actions
for negligence or other claims, no such action or claim need be de­
scribed unless it departs from the normal kind of such actions.

2. No information need be given with respect to any proceeding 
which involves primarily a claim for damages if the amount involved 
exclusive of interest and costs, does not exceed 15 percent of the 
current assets of the registrant and its subsidiaries on a consolidated 
basis. However, if any proceeding presents in large degree the same 
issues as other proceedings pending or known to be contemplated, the 
amount involved in such other proceedings shall be included in computing 
such percentage.

3. Notwithstanding Instruction 1 and 2, any bankruptcy, receiver­
ship, or similar proceeding with respect to the registrant or any of 
its significant subsidiaries shall be described. Any proceeding to 
which any director, officer or affiliate of the registrant, any person 
who owns of record or is known by registrant to own beneficially, more 
than 10 percent of any class of voting securities of the registrant, or 
any associate of any such director, officer or security holder, is a 
party, or has a material interest, adverse to the registrant or any of 
its subsidiaries, shall also be described.

4. Proceedings by a government agency need be reported only when 
they are formal public proceedings initiated by a published order for 
one or more specific purposes. Rate proceedings need not be reported 
unless they are of material importance in relation to the registrant’s 
total business.
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Item 9. Changes in Registered Securities.

(a) If the constituent instruments defining the rights of the holders 
of any class of registered securities have been materially modified, give 
the title of the class of securities involved and state briefly the general 
effect of such modification upon the rights of holders of such securities.

(b) If the rights evidenced by any class of registered securities have 
been materially limited or qualified by the issuance or modification of any 
other class of securities, state briefly the general effect of the issuance 
or modification of such other class of securities upon the rights of the 
holders of the registered securities.

Instruction. Working capital restrictions and other limitations 
upon the payment of dividends are to be reported hereunder.

Item 10. Changes in Security for Registered Securities.

If there has been a material withdrawal or substitution of assets 
securing any class of registered securities of the registrant, furnish the 
following information:

(a) Give the title of the securities.

(b) Identify and describe briefly the assets involved in the with­
drawal or substitutions.

(c) Indicate the provisions in the underlying indenture, if any, 
authorizing the withdrawal or substitution.

Instruction. This item need not be answered where the withdrawal 
or substitution is made pursuant to the terms of an indenture which 
has been qualified under the Trust Indenture Act of 1939.

Item 11. Defaults Upon Senior Securities.

(a) If there has been any material default in the payment of principal 
interest, a sinking or purchase fund installment, or any other material 
default not cured within 30 days, with respect to any indebtedness of the 
registrant or any of its significant subsidiaries exceeding 5 percent of the 
total assets of the registrant and its consolidated subsidiaries, indentify 
the indebtedness and state the nature of the default. In the case of such 
a default in the payment of principal, interest or a sinking or purchase 
fund installment, state the amount of the default and the total arrearage 
on the date of filing this report.
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(b) If any event occurred which would have resulted in material de­
fault as described in paragraph (a) above except for a waiver of such de­
fault and/or an amendment of the loan agreement, briefly describe such event 
and the terms of the waiver and/or amendment, and include such amendment as 
an exhibit hereto.

(c) If any material arrearage in the payment of dividends has occurred 
or if there has been any other material delinquency not cured within 30 days, 
with respect to any class of preferred stock of the registrant which is
registered or which ranks prior to any class of registered securities, or
with respect to any class of preferred stock of any significant subsidiary
of the registrant, give the title of the class and state the nature of the 
arrearage or delinquency. In the case of an arrearage in the payment of 
dividends, state the amount and the total arrearage on the date of filing 
this report.

Instructions. 1. This item need not be answered as to any de­
fault or arrearage with respect to any class of securities all of 
which is held by, or for the account of, the registrant or its totally- 
held subsidiaries.

2. Paragraphs (a) and (b) refer only to events which have become 
defaults under the governing instruments; i.e., after the expiration 
of any period of grace and compliance with any notice requirements.

Item 12. Revaluation of Assets or Restatement of Capital Share Account.

(a) If there has been a material revaluation of the assets of the 
registrant or any of its significant subsidiaries involving a write-up, 
write-down, write-off or abandonment, state the date of the revaluation, 
the amount involved and the accounts affected, including all related 
entries. If any adjustment was made in any related reserve account in 
connection with the revaluation, state the account and amounts involved and 
explain the adjustment.

(b) If there has been a material restatement of the capital share 
account of the registrant resulting in a transfer from capital share 
liability to surplus or reserves, or vice versa, state the date, purpose 
and amount of the restatement and give a brief explanation of all related 
entries in connection with the restatement.

Item 13. Options to Purchase Securities.

If any options to purchase securities of the registrant or any of its 
subsidiaries from the registrant or any of its subsidiaries have been granted 
or extended and the amount of securities called for by all such options the 
granting or extension of which has not been previously reported, exceeds 5 
percent of the outstanding securities of the class, furnish the following 
information: (i) the title and amount of securities called for, (ii) the 
prices, expiration date and other material provisions, (iii) the consideration
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received for the granting or extension thereof, (iv) the market value of 
the securities called for at the granting or expiration date and (v) a 
statement whether or not such securities have been or are required to be 
registered under the Securities Act of 1933 and, if not, a statement of 
the exemption claimed, the number of persons to whom options were issued 
and all other facts relied upon to establish the exemption claimed.

Instruction. In case a number of options are outstanding having 
different prices and expiration dates, the options may be grouped by 
prices and dates. If this produces more than five separate groups then 
there may be shown only the range of the expiration dates and the 
average purchase prices, i.e., the aggregate purchase price of all 
securities of the same class called for by all outstanding options to 
purchase securities of that class divided by the number of securities 
of such class so called for.

Item 14. Submission of Matters to a Vote of Security Holders.

If any matter has been submitted to a vote of security holders, through 
the solicitation of proxies or otherwise, furnish the following information:

(a) The date of the meeting and whether it was an annual or special 
meeting. If no meeting was involved, state the date on which the matter 
was submitted to a vote of security holders.

(b) If the meeting involved the election of directors, state the 
name of each director elected at the meeting and the name of each other 
director whose term of office as a director continued after the meeting.

(c) Briefly describe each other matter voted upon at the meeting and 
state the number of affirmative votes and the number of negative votes cast 
with respect to each such matter.

Instructions. 1. If any matter has been submitted to a vote of 
security holders otherwise than at a meeting of such security holders, 
corresponding information with respect to such submission shall be 
furnished. The solicitation of any authorization or consent (other 
than a proxy to vote at a stockholders’ meeting) with respect to any 
matter shall be deemed a submission of such matter to a vote of security 
holders within the meaning of this item.

2. This item need not be answered with respect to the election of 
directors if (i) the names of the management’s nominees were set forth 
in a proxy statement or information statement sent to security holders 
pursuant to Section 14(a) or (c) of the Act, (ii) there was no solici­
tation in opposition to such nominees and (iii) all such nominees were 
elected.
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3. Paragraph (c) need not be answered as to procedural natters 
or as to the selection or approval of auditors.

4. If the issuer has published a report containing all of the 
information called for by this item, the item may be answered by a 
reference to the information contained in such report, provided copies 
of such report are filed as an exhibit to the report on this form.

Item 15. Material Amendments to Registrant's Charter or By Laws.

State the general effect of any material amendment to the registrant's 
charter or by laws which has been made and with respect to which information 
is not required by any other item of this form.

Item 16. Other Materially Important Events.

The registrant may, at its option, report under this item any events, 
with respect to which information is not otherwise called for by this form, 
which the registrant deems of material importance to security holders.

Item 17. Financial Statement and Exhibits.

List separately the financial statement and exhibits, if any, filed 
as a part of this report, as required by Parts II, III and IV.

PART II. SUMMARIZED FINANCIAL INFORMATION
General Instructions as to Financial Information

1. Persons for Whom the Information is to be Given

(a) The required information is to be given as to the registrant or, 
if the registrant includes consolidated financial statements in its annual 
reports filed with the Commission it shall be given for the registrant and 
its consolidated subsidiaries. If the information is given for the regis­
trant and its consolidated subsidiaries, it need not be given separately 
for the registrant. See Rule 13a-15 or 15d-15 regarding exemptions from 
filing summarized financial information.

(b) The required information shall also be given separately as to 
each unconsolidated subsidiary or fifty percent owned persons or group of 
such subsidiaries and fifty percent owned persons for which separate in­
dividual or group statements are required to be included in the registrant's 
annual reports filed with the Commission. It need not be furnished, how­
ever, for any such unconsolidated subsidiary or person which would not be 
required to file quarterly financial information if it were a registrant.
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2. Preparation of Financial Information

The form requires only the items of information specified. The in­
formation is not required to be certified and may carry a notation to that 
effect and any other qualification considered necessary or appropriate. 
Amounts may be stated in thousands of dollars (000 omitted) provided it 
is stated that such has been done. Losses or other negative amounts shall 
be indicated clearly in the caption and the amounts shown in parentheses.

3. Incorporation by Reference to Published Statements

If the registrant makes available to its stockholders or otherwise 
publishes, within the period prescribed for filing the report, a financial 
statement containing the information required by this form, the information 
called for may be incorporated by reference to such published statement 
provided copies thereof are filed as an exhibit to the report on this form.

4. Delay in Filing Information

The information required in 1(b) above may be omitted with respect to 
foreign subsidiaries not consolidated if it is impracticable to furnish it 
within the time specified for filing the report, provided it is indicated 
that such information has been omitted and the omitted information is fur­
nished by amendment when available. Apart from the foregoing, any request 
for extension of time for the filing of the report or the furnishing of 
any of the required information shall be made pursuant to Rule 12b-25.

5. Presentation of Financial Information
(a) The summary results of operations called for by Parts A and B 

below shall be furnished in the comparative columnar form, in the manner 
indicated, subject to appropriate variations to conform to the nature of 
the business, for (1) the interim period between the end of the last fiscal 
year and the end of the latest fiscal quarter, and (2) the corresponding 
period of the preceding fiscal year.

(b) In the case of reports for the second and third fiscal quarters, 
a summary of results of operations may also be furnished at the option of 
the registrant for the most recent fiscal quarter and the corresponding 
period of the preceding fiscal year.

(c) If a business has been acquired for cash or debt during the period 
the net current assets acquired at date of acquisition shall be stated 
separately under caption 16. Cash and current obligations used for the 
purchase shall be shown separately under caption 18. The operations of a 
purchased business from date of acquisition shall be reflected in other 
captions of the form.
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(d) For a business acquired in an exchange of shares during the period, 
complete separate statements may be presented in an additional column on 
this form, or the operations of the acquired business may be included with 
those of the registrant in the proper captions for the entire period or from 
date of acquisition as appropriate. The beginning balance of cash (caption 
20) shall reflect separately the amounts contributed by the acquired 
business. The operations of the acquired business shall be reflected in 
captions 23 and 24 only for the period included in the operations of the 
registrant during the period.

(e) The financial information to be included in this report shall be 
prepared in conformity with the accounting principles or practices, or 
methods of applying accounting principles or practices (including consoli­
dation practices), reflected in the financial statements included in the 
annual report filed with the Commission for the preceding fiscal year; or 
any differences which have a material effect on the results of operations 
shall be noted and the effects thereof on this financial information recon­
ciled or explained.

(f) Furnish any material information necessary to make the information 
called for not misleading.

(g) The financial information shall reflect all adjustment which are, 
in the opinion of management, necessary to a fair statement of the results 
for the interim periods. A statement to that effect shall be Included. 
Such adjustments might include, for example, appropriate estimated provisions 
for bonus and profit sharing arrangements normally determined or settled at 
year-end.

(h) Any material retroactive prior period adjustment made during any 
period included in this report shall be disclosed, together with the effect 
thereof upon net income—total and per share—of any prior period included 
herein and upon the balance of earned surplus. If results of operations 
for any period reported herein have been adjusted retroactively by such an 
item subsequent to the initial reporting of such period, similar disclosure 
of the effect of the change shall be made.

(i) The registrant may furnish any additional financial information 
related to the periods being reported on which, in the opinion of manage­
ment, is of significance to investors.

(j) The registrant shall file as an exhibit a statement setting forth 
in reasonable detail the computations of the per share data shown.
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Summarized Financial Information

Company or group of companies for which report is filed:

For the __ Months Ended:

(Current Year) (Preceding Year)

A. Profit and Loss Information Prepared on an Accural Basis.

1. Revenues:

Rental income
Mortgage Interest income
Management fees
Others $ $

Total $______ $

2. Deductions:

Operating expenses
Real estate tax
Depreciation
Interest expense
General and administrative expenses
Others $ $

Total _______ $

3.

(a) Income before income taxes,
extraordinary items and realized
gain or loss on investments $ $

(b) Provision for taxes on income $______________ . $_______________

Instruction. If the provision for 
taxes on income includes any material 
provisions for deferred income taxes 
resulting from allocations, they 
shall be disclosed and explained. The 
methods used (e.g., proportion of year 
expired, or estimated annual effective 
tax rate) in the allocation to the in­
terim periods of the income tax effects 
of operating loss carry-backs, carry­
forwards and the investment tax credit 
shall be described.
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(c) (1) Income before extraordinary

$ ____  $___________
items and realised gain or loss
on investments

(2) Per share data $ ____  $___________
(d) (1) Extraordinary items $ ____  $___________

4.

(2) Per share data $ ____  $___________

(a) Income (loss) before realized gain or 
loss on investments $ ____  $___________

5.

(b) Per share data $ ____  $___________

(a) Realized gain or loss on investments $ ____  $___________
(b) Per share data $ ____  $___________

Instruction. State separately and 
describe each material item not in­
cluded in caption 4. Profits or 
losses from sales of properties or 
other assets shall be included herein.

(a) Net income

(b) Per share data

$___________
$___________

$___________
$___________
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B. Funds Generated and Funds Disbursed.

Instruction. In captions 7 to 21 inclu­
sive, where applicable, the minority interests 
shall be segregated from the consolidated 
results shown and stated in a separate col­
umn, if material. If not material, the 
amount of minority interests reported in 
caption 3 shall be added back or deducted, 
as appropriate, under caption 10 and dis­
tributions made to minority interests shall 
be deducted separately under caption 12.

7. Net income (loss) as reported in caption 4 $ $

Instruction. Changes in funds resulting 
from transactions reported in caption 5 are 
not to be reported here but shall be re­
ported under caption 14.

8. Cash distributions to shareholders $ $

Instruction. Include a tabulation of the 
amounts per share and the number of shares out­
standing at each distribution date. A note to 
this item shall indicate the amounts represent­
ing accumulated income and the amounts repre­
senting a return of capital and shall be 
computed on the accounting basis rather than 
the income tax basis.

9. Excess (deficiency) $ $

10. Add: A. Depreciation or amortization of 
property.

B. Charges (credits) for deferred 
income taxes.

C. Amortization of debt discount 
and expense.

D. Other. (Describe) $ $
Instruction. A. The amount reflected 

hereunder for depreciation or amortization 
of property shall be the amount deducted in 
caption 2 and shall be stated separately by 
major classes such as depreciation on fixed 
property, depreciation on personal property 
and amortization of leases.

B. Amortization of deferred charges other 
than debt discount and expense shall be pro­
vided for under caption 16.



34-8684
- 28 - Form 7-Q

11. Total $ $
12. Deduct: A. Principal payments on mortgages 

and installment notes.
B. Replacements of personal and 

other property and payments 
into funds for such replace­
ments. $ $

Instruction. Other payments and amounts 
specifically called for under captions 16 and 
18 shall be excluded here.

13. Excess (deficiency) of funds generated over 
distributions before realized gain or loss 
on investments $ $

14. Realized gain (or loss) on investments— 
funds generated $ $

Instruction. State separately any material 
item. The computation of funds generated from 
property sales shall be reflected hereunder in 
tabular form indented under this caption begin­
ning with the profits or losses reported under 
caption 5 with respect thereto, deducting there­
from the amount of accumulated depreciation 
applicable to the property sold and adding back 
the recovery of principal payments on mortgages 
previously deducted under caption 12 with re­
spect to the property sold. Any other adjust­
ments made in arriving at funds generated from 
property sales shall also be separately stated. 
Where a purchase money mortgage is received as 
part of the consideration in the sale of prop­
erty, the portion of the profit as computed 
above represented by the purchase money mortgage 
shall be recognized thereunder as funds generated 
only as cash collections are received. If the 
profit as computed above is less than the purchase 
money mortgage, no amount shall be reflected here­
under until cash collections reduce the purchase 
money mortgage to the amount of the profit. 
Thereafter, funds generated shall be reflected 
hereunder as cash collections are received. 
Any balance of cash proceeds from sales of 
properties shall be given under caption 16.

15. Excess (deficiency) of funds generated over 
distributions after realized gain (loss) on 
investments $ $
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16. Other sources of funds $ $

Instruction. State separately any item of 
a material amount. Net proceeds of refinanc­
ing of mortgages shall be included here. The 
change in net current assets (other than cash) 
and other miscellaneous items shall be re­
flected here or under caption 18, as appro­
priate.

17. Total $ $
18. Other disposition of funds $ $

Instruction. State separately any item of 
a material amount. "Balloon" payments on 
mortgages not refinanced shall be reflected 
here.

19. Net increase (decrease) in cash during 
period $ $

20. Cash balance at beginning of period covered 
by this report $ $

21. Cash balance at close of period covered by 
this report $ $

C. Cumulative Amounts of Excess (Deficiency) of Funds 
Generated Over Distributions After Realized Gains 

(Losses) on Investments (Exclusive of Minority 
Interests).

22. Cumulative excess (deficiency) of funds 
generated over distributions after realized 
gain (loss) on investments at the beginning 
of the fiscal year $ $

Instructions. 1. The amount reflected 
hereunder shall be computed from the beginning 
of the first fiscal year ending on or after 
January 1, 1959, or the date of organization 
of the registrant, whichever is later.

2. The cumulative amount hereunder and the 
amount reflected under caption 23 shall be com­
puted in the same manner as is the quarterly 
amount shown in caption 15 above.
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23. Net increase (decrease) in excess (deficiency) 
of funds generated over distribution after 
realized gain (loss) on investments from be­
ginning of the fiscal year to end of period 
covered by this report $ $

24. Cumulative excess (deficiency) of funds 
generated over distribution after realized 
gain (loss) on investments at end of fiscal 
period to date $ $

25. Per share amounts declared at the date of 
this report for distribution in the forth- 
coming period(s). List separately the 
declaration by payment period
REMARKS:_____________________________________________________________________

D. Capitalization and Stockholders* Equity

(Date)
Furnish, insofar as practicable in the manner described below, a summary 

of capitalization and stockholders' equity as at the end of the latest fiscal 
period.
Debt Amount

Short-term loans, notes, etc. $

Long-term debt, including parenthetically 
portion due within one year (list separately 
convertible debt) $

Total debt $

Deferred credits

Stockholders* equity
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Shares 
Outstanding Amount

Preferred stock 
(list separately convertible and non­
convertible preferred stock)  $

Common stock  $

Capital in excess of par value $

Earned surplus—

Balance at beginning of current fiscal 
year $

Prior period adjustments, if any (show 
credits (and charges) separately) $

Net income (Item 9, above) $

Dividends
(State cash and stock dividends on 
common stock separately, indicating 
amount per share—dividends on pre­
ferred stocks may be shown in one 
amount) $( )

Other credits (charges) 
(Explain nature and amounts) $

Balance at end of interim period $

Treasury stock
(Identify class of security number of 
shares and basis at which stated)  $( )

Total stockholders' equity $

Instructions.
(1) The form and content shall conform generally with that in the 

balance sheet and notes thereto appearing in the annual report 
filed with the Commission.

(2) Minority interests shall be stated separately.
(3) The number of shares of each class of security reserved for con­

version, warrants, options and other rights shall be separately 
disclosed.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, 
the registrant has duly caused this report to be signed on its behalf by 
the undersigned thereunto duly authorized.

(Registrant)

Date______________ _ (Signature)*

*Print name and title of the signing officer under his signature.

PART III. FINANCIAL STATEMENTS OF BUSINESSES ACQUIRED

1. Businesses for which Statements are Required.

The financial statements specified below shall be filed for any 
business the acquisition of which is required to be described in answer 
to Item 3 above.

2. Statements Required.

(a) There shall be filed a balance sheet of the business as of a 
date reasonably close to the date of acquisition. This balance sheet need 
not be certified, but if it is not certified, there shall also be filed a 
certified balance sheet as of the close of the preceding fiscal year.

(b) Profit and loss statements of the business shall be filed for 
each of the last three full fiscal years and for the period, if any, 
between the close of the latest of such fiscal years and the date of the 
latest balance sheet filed. These profit and loss statements shall be 
certified up to the date of the certified balance sheet.

(c) If the business was in insolvency proceedings immediately prior 
to its acquisition, the balance sheets required shall be certified to the 
close of the latest full fiscal year.

(d) Except as otherwise provided in this instruction, the principles 
applicable to a registrant and its subsidiaries with respect to the filing 
of individual, consolidated and group statements in an original registration 
statement or an annual report shall be applicable to the statements re­
quired by this instruction.

3. Application of Regulation S-X.

Regulation S-X governs the certification, form and content of the 
balance sheets and profit and loss statements required by the preceding 
instruction, specifies the basis of consolidation thereof, and prescribes 
the statements of surplus to be filed in support thereof. No supporting 
schedules need be filed.
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4. Filing of Other Statements in Certain Cases.

The Commission may, upon the informal written request of the registrant, 
and where consistent with the protection of investors, permit the omission 
of one or more of the statements herein required or the filing in sub­
stitution therefor of appropriate statements of comparable character. The 
Commission may also by informal written notice require the filing of other 
statements in addition to, or in substitution for, the statements herein 
required in any case where such statements are necessary or appropriate for 
an adequate presentation of the financial condition of any person for which 
financial statements are required, or whose statements are otherwise necessary 
for the protection of investors.

PART IV. INSTRUCTIONS AS TO EXHIBITS

Subject to Rule 12b-32 as to incorporation by reference, the following 
documents shall be filed as exhibits to this report and a list of all 
exhibits so filed shall be included:

1. Copies of any contract, plan or arrangement for any acquisition 
of disposition described in answer to Item 3, including any plan of 
reorganization, readjustment, exchange, merger, consolidation or succession 
in connection therewith. See also Instruction 4 below.

2. Copies of all constituent instruments defining the rights of the 
holders of any new class of securities referred to in answer to Item 4 or 6.

3. Copies of any judgment or any document setting forth the terms 
of any settlement described in answer to Item 8. See also Instruction 4 
below.

4. Copies of the amendments to all constituent instruments and other 
documents described in answer to Item 9.

5. Copies of the plan pursuant to which the options referred to in 
answer to Item 13 were granted or, if there is no such plan, specimen 
copies of the options.

6. Copies of all amendments to any documents filed as exhibits to 
previous reports on this form pursuant to Instruction 1, 3 or 5 above.

7. Copies of the text of any proposal described in answer to Item 14.

8. Copies of any material amendments to the registrant’s charter or 
by laws described in answer to Item 15.

US GOVERNMENT PRINTING OFFICE 1969 O-360-052





For RELEASE Monday, September 15, 1969

SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

SECURITIES EXCHANGE ACT OF 1934 
Release No. 8685

AMENDMENT OF FORM 8-A AND RESCISSION OF FORM 8-C 
AND RULE 12b-35

The Securities and Exchange Commission has amended Form 8-A and has 
rescinded Form 8-C and Rule 12b-35 under the Securities Exchange Act of 
1934. These two forms and the rule provide separate procedures for the 
registration under the Act of securities by certain issuers which have 
previously registered securities under the Act or under the Securities 
Act of 1933. The amendment of Form 8-A, in effect, consolidates the 
three registration procedures into a single procedure for which the 
amended form would be used. This will avoid the confusion which some­
times arises as to which form or rule is the appropriate one to use.

A copy of the amended form is attached hereto.

The Commission finds that notice and procedure pursuant to the 
Administrative Procedure Act is not necessary because the amendments to 
Form 8-A and the rescission of Form 8-C and Rule 12b-35 merely consolidate 
into a single form, the registration procedures heretofore provided by 
the two forms and the rule and does not substantially increase the pre­
viously existing disclosure requirements.

The foregoing action shall become effective October 30, 1969, except 
that any issuer entitled to use the amended Form 8-A may, at its option, 
do so prior to that date.

By the Commission.

Orval L. DuBois 
Secretary
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 8-A

FOR REGISTRATION OF CERTAIN CLASS OF SECURITIES 
PURSUANT TO SECTION 12(b) OR (g) OF THE 

SECURITIES EXCHANGE ACT OF 1934

GENERAL INSTRUCTIONS

A. Rule as to Use of Form 8-A.

(a) Subject to paragraph (b) below, this form may be used for regis­
tration pursuant to Section 12(b) or (g) of the Securities Exchange Act of 
1934 of any class of securities of any issuer which is required to file 
reports pursuant to Section 13 or 15(d) of that Act or pursuant to an order 
exempting the exchange on which the issuer has securities listed from regis­
tration as a national securities exchange.

(b) If the registrant would be required to file an annual report 
pursuant to Section 15(d) of the Act for its last fiscal year, except for 
the fact that the registration statement on this form will become effective 
before such report is required to be filed, an annual report for such fis­
cal year shall nevertheless be filed within the period specified in the 
appropriate annual report form.

B. Application of General Rules and Regulations.

(a) The General Rules and Regulations under the Act contain certain 
general requirements which are applicable to registration on any form. 
These general requirements should be carefully read and observed in the 
preparation and filing of registration statements on this form.

(b) Particular attention is directed to Regulation 12B which 
contains general requirements regarding matters such as the kind and 
size of paper to be used, legibility, information to be given whenever the 
title of securities is required to be stated, incorporation by reference and 
the filing of the registration statement. The definitions contained in 
Rule 12b-2 should be especially noted.

C. Preparation of Registration Statement.

This form is not to be used as a blank form to be filled in, but only 
as a guide in the preparation of the registration statement on paper meeting 
the requirements of Rule 12b-12. The registration statement shall contain 
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the item numbers and captions, but the text of the items may be omitted. 
The answers to the items shall be prepared in the manner specified in 
Rule 12b-13.

D. Signature and Filing of Registration Statement.

Eight complete copies of the registration statement, including all 
papers and documents filed as a part thereof (other than exhibits) shall 
be filed with the Commission and at least one such copy shall be filed 
with each exchange on which the securities are to be registered. Exhibits 
shall be filed with the Commission and with any exchange in accordance 
with the Instructions as to Exhibits. At least one copy of the registration 
statement filed with the Commission and one filed with each exchange shall 
be manually signed. Unsigned copies shall be conformed.
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D. C.

20549

FORM 8-A
FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES 

PURSUANT TO SECTION 12(b) OR (g) OF THE 
SECURITIES EXCHANGE ACT OF 1934

(Exact name of registrant as specified in its charter)

(State of incorporation or organization) (I. R. S. Employer 
Identification No.)

(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class 
to be so registered

Name of each exchange on which 
each class is to be registered

Securities to be registered pursuant to Section 12(g) of the Act:

(Title of class)

(Title of class)
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INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Capital Stock to be Registered.

If capital stock is to be registered hereunder, state the title of 
the class and furnish the following information (See Instruction 1):

(a) Outline briefly (1) dividend rights; (2) voting rights;
(3) liquidation rights; (4) pre-emptive rights; (5) conversion rights;
(6) redemption provisions; (7) sinking fund provisions, and (8) liability 
to further calls or to assessment by the registrant.

(b) If the rights of holders of such stock may be modified otherwise 
than by a vote of a majority or more of the shares outstanding, voting as 
a class, so state and explain briefly.

(c) Outline briefly any restriction on the repurchase or redemption 
of shares by the registrant while there is any arrearage in the payment of 
dividends or sinking fund installments. If there is no such restriction, 
so state.

Instructions. 1. If a description of the securities comparable 
to that required here is contained in any other filing with the 
Commission, such description may be incorporated by reference to such 
other filing in answer to this item. If the securities are to be 
registered on a national securities exchange and the description has 
not previously filed with such exchange, copies of the description 
shall be filed with copies of the application filed with the exchange.

2. This item requires only a brief summary of the provisions 
which are pertinent from an investment standpoint. A complete legal 
description of the provisions referred to is not required and should 
not be given. Do not set forth the provisions of the governing in­
struments verbatim; only a succinct resume is required.

3. If the rights evidenced by the securities to be registered 
are materially limited or qualified by the rights evidenced by any 
other class of securities or by the provisions of any contract or 
other document, include such information regarding such limitation 
or qualification as will enable investors to understand the rights 
evidenced by the securities to be registered.
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Item 2. Debt Securities to be Registered.

If the securities to be registered hereunder are bonds, debentures 
or other evidences of indebtedness, outline briefly such of the following 
as are relevant:

(a) Provisions with respect to interest, conversion, maturity, re­
demption, amortization, sinking fund or retirement.

(b) Provisions with respect to the kind and priority of any lien, 
securing the issue, together with a brief identification of the principal 
properties subject to such lien.

(c) Provisions restricting the declaration of dividends or requiring 
the maintenance of any ratio of assets, the creation or maintenance of 
reserves or the maintenance of properties.

(d) Provisions permitting or restricting the issuance of additional 
securities, the withdrawal of cash deposited against such issuance, the 
incurring of additional debt, the release or substitution of assets secur­
ing the issue, the modification of the terms of the security, and similar 
provisions.

Instruction. Provisions permitting the release of assets upon 
the deposit of equivalent funds or the pledge of equivalent property, 
the release of property no longer required in the business, obsolete 
property or property taken by eminent domain, the application of 
insurance moneys, and similar provisions, need not be described.

(e) The name of the trustee and the nature of any material relationship 
with the registrant or any of its affiliates; the percentage of securities 
of the class necessary to require the trustee to take action, and what 
indemnification the trustee may require before proceeding to enforce the 
lien.

(f) The general type of event which constitutes a default and whether 
or not any periodic evidence is required to be furnished as to the absence 
of default or as to compliance with the terms of the indenture.

Instruction. The instructions to Item 1 shall also apply to 
this item.

Item 3. Other Securities to be Registered.

If securities other than those referred to in Items 1 and 2 are to be 
registered hereunder, outline briefly the rights evidenced thereby. If 
subscription warrants or rights are to be registered, state the title and 
amount of securities called for, the period during which and the price at 
which the warrants or rights are exercisable.
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Instruction. The instructions to Item 1 shall also apply to 
this item.

Item 4. Exhibits.

List below all exhibits filed as a part of the registration statement:

Instruction. See the instructions as to exhibits, set forth below.

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange 
Act of 1934, the registrant has duly caused this registration statement 
to be signed on its behalf by the undersigned, thereto duly authorized.

(Registrant)

Date_________________________ By_____________________________________

*Print the name and title of the signing officer under his signature.

INSTRUCTIONS AS TO EXHIBITS

I. If the securities to be registered hereunder are to be registered 
on an exchange on which other securities of the registrant are registered, 
or are to be registered pursuant to Section 12(g) of the Act, the following 
exhibits shall, subject to Rule 12L-32 regarding incorporation of exhibits 
by reference, be filed with each copy of the registration statement filed 
with the Commission or with an exchange:

1. Specimens or copies of each security to be registered here­
under.

2. Copies of all constituent instruments defining the rights of 
the holders of each class of such securities, including any contracts 
or other documents which limit or qualify the rights of such holders.

II. If the securities to be registered are to be registered on an 
exchange on which no other securities of the registrant are registered, the 
following exhibits shall be filed with each copy of the registration state­
ment filed with each such exchange, but need not be filed with, or in­
corporated by reference in, copies of the registration statement filed with 
the Commission:



34-8685
- 8 - Form 8-A

3. Copies of the last annual report filed pursuant to Section 
13 or 15(d) of the Act or, if no such report has yet been filed, 
copies of the latest registration statement filed pursuant to Section 
12(b) or (g) of the Act, or pursuant to the Securities Act of 1933.

4. Copies of all current, quarterly or semi-annual reports 
filed pursuant to Section 13 or 15(d) of the Act since the end of 
the fiscal year covered by the annual report filed pursuant to 
Instruction 3 above, or if none, since the effective date of the 
latest registration statement so filed.

5. Copies of the latest definitive proxy statement or informa­
tion statement, if any, filed with the Commission pursuant to Section 
14 of the Act.

6. Copies of the charter and bylaws, or instruments corresponding 
thereto, and copies of any other documents defining the rights of 
holders of the securities to be registered.

7. Specimens or copies of each security to be registered here­
under.

8. Copies of the last annual report submitted to stockholders by 
the registrant or its predecessors. Such annual report shall not be 
deemed to be "filed” with the exchange or otherwise subject to the 
liabilities of Section 18 of the Act, except to the extent it may al­
ready be subject thereto.

U S. GOVERNMENT PRINTING OFFICE 1969 O— 360-053
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