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another person for a share of the to
bacco crop or proceeds therefrom pro
duced on such land.

Note: Tlie record-keeping requirements 
of these regulations have been approved by, 
and subsequent reporting requirements will 
be subject to the approval of, the Bureau of 
the Budget in accordance with the Federal 
Reports Act of 1942.

Adopted by the Board of Directors on 
December 17, 1947.

[ seal ]  E. D. B er k aw ,
Secretary.

Approved: December 19, 1947.
Cl in t o n  P. A nderson ,

Secretary of Agriculture.
[F. R. Doc. 47-11314; Filed, Dec. 23, 1947; 

8:46 a. m.]

P art 418—W heat C rop I nsurance

SUBPART— REGULATIONS FOR ANNUAL CON
TRACTS COVERING 1948 CROP YEAR (DOLLAR 
COVERAGE INSURANCE— SPRING WHEAT 
COUNTIES)

Correction
In Federal Register Document No. 47- 

10961, appearing at page 8370 of the 
issue for Saturday, December 13, 1947, 
paragraph (a) of § 418.2071 should 
read: “ (a) I f  the insured has or acquires 
any other insurance against substanti
ally all the risks that are insured against 
by the Corporation under the contract, 
regardless of whether such other insur
ance is valid or collectible, the liability 
of the Corporation shall not be greater 
than its share would be if the amount 
of its obligations were divided equally 
between the Corporation and such other 
insurer.”

P art 419—Cotton  C rop I nsurance  R egu 
lations  FOR THE 1947 AND SUCCEEDING 
Crop Y ears

REVOCATION OF REGULATIONS APPLICABLE TO 
1947 AND SUCCEEDING CROP YEARS

The Cotton Crop Insurance Regulations 
for the 1947 and Succeeding Crop Years 
(11 F. R. 8761, 9067,13576,13577, 12 F. R. 
1073) are hereby revoked insofar as they 
purport to cover any crop year after the 
1947 crop year. This revocation shall 
not be deemed to revive the Cotton Crop 
Insurance Regulations for the 1946 and 
Succeeding Crop Years (10 F. R. 14355,11 
F. R. 1585, 6173) which were superseded 
by the Regulations hereby revoked.
(Secs. 506 (e), 507 (c),-508, 509, and 516 
(b), 52 Stat. 73-75, 77, as amended, Pub. 
Law 320, 80th Cong.; 835, 58 Stat. 918, 7 
U. S. C. and Sup. 1506 (e ) , 1507 (c ) , 1508, 
1509, 1516 (b).

Adopted by the Board of Directors on 
December 17, 1947.

[ seal ] E. D. B e r k aw ,
Secretary.

Approved: December 19,1947.
C l in t o n  P. A nderson ,

Secretary of Agriculture.
[F. R. Doc. 47-11315; Filed, Dec. 23, 1947; 

8: 46 a. m.]

RULES AND REGULATIONS

TITLE 12— BANKS AND 
BANKING

Chapter II— Federal Reserve System
Subchapter A— Board of Governors of the 

Federal Reserve System
P art 204—R eserves of M ember B anks  

standard for classification  of reserve
CITIES

For a considerable period of time, the 
Board of Governors of the Federal Re
serve System has been considering the 
adoption of a standard or basis for the 
classification of central reserve and re
serve cities in order to enable it properly 
to discharge its responsibilities under the 
provision of the Federal Reserve Act 
which empowers the Board to add to or 
reclassify such cities or to terminate 
their designation as such.

For many years prior to the enactment 
of the Federal Reserve Act in 1913, na
tional banks had been permitted by law 
to carry a part of their reserves with 
other national banks in cities known as 
central reserve or reserve cities, and ac
cordingly national banks in such cities 
were required to maintain higher re
serves against their deposits. The Fed
eral Reserve Act, following the National 
Bank Act in this respect, provided for 
differentials in the reserve requirements 
of member banks of the Federal Reserve 
System according to their location in 
central reserve cities, reserve cities, or 
elsewhere. Central reserve and reserve 
cities existing in 1913 were continued as 
such by the Federal Reserve Act, but the 
Board of Governors was given authority 
to make changes in the designations of 
such cities. From time to time since the 
enactment of the Federal Reserve Act, 
the Board has designated cities as re
serve cities and terminated the reserve 
city status of other cities. Such deter
minations by the Board have been made 
on the basis of the facts of particular 
cases without the consistent application 
of any uniform guiding principle; and 
consequently certain anomalous and il
logical situations have developed in the 
classifications of reserve cities. The 
Board, therefore, concluded that the 
existing classifications are unsatisfactory 
and that there is a need for the estab
lishment of a logical, fair and appro
priate basis for the designatio \ arid ter
mination of reserve cities.

On October 24, 1947, the Board, acting 
in accordance with section 4 of the Ad
ministrative Procedure Act and section 
2 of the .rules of procedure of the Board 
of Governors of the Federal Reserve Sys
tem, published in the F ederal R egister 
(12 F. R. 6928) notice of a proposed ac
tion with respect to the classification of 
cities as reserve and central reserve cities 
and the termination of the designation 
of certain cities as reserve cities. This 
notice stated that interested persons 
might submit to the Board written data, 
views, and arguments with respect to the 
proposal, and accordingly a number of 
banks submitted letters expressing their 
views and comments. In addition, rep
resentatives of banks in a number of the 
cities whose status would be affected by 
the proposal appeared before the Board

and made an oral presentation of their 
views.

After due and careful consideration of 
all relevant matter thus presented to the 
Board with respect to the proposal,, the 
Board has concluded that a logical, fair, 
and appropriate standard for determin
ing the designation and termination of 
reserve cities is one that is determined 
by the ratio of interbank demand deposits 
held by member banks in each city to 
the aggregate amount of interbank de
mand deposits held by all member banks 
of the Federal Reserve System, or by such 
a ratio considered in connection with the 
ratio of interbank demand deposits held 
by member banks in each city to the ag
gregate amount of all demand deposits 
held by the member banks in such city; 
and that such standard for the designa
tion and termination of reserve cities 
should be reapplied at three-year inter
vals.

In opposition to the discontinuance of 
certain cities as reserve cities under the 
Board’s proposal it was contended by the 
representatives of member banks in such 
cities that such discontinuance would ad
versely affect the business of banks in 
those cities, would detract from their 
prestige, would not take into account 
their geographical situation, or would de
prive them of certain advantages with 
respect to deposits under applicable State 
law. The Board feels that such objec
tions, while they may be important to 
the banks involved, are not to be re
garded as controlling factors in deter
mining whether cities should be classed 
as reserve cities in view of the purpose 
of such classifications. However, the 
Board recognizes the fact that certain 
cities now classified as reserve cities have 
held this status for many years, in some 
instances since before the enactment of 
the Federal Reserve Act, and, since the 
continuance of such cities as reserve 
cities would mean that member banks 
therein must carry higher reserves than 
would be required of them if such cities 
were discontinued as reserve Cities in 
accordance with the standard indicated 
above, the Board is willing that such 
cities be continued as reserve cities if all 
the member banks in such, cities request 
that this be done.

In accordance with the conclusions 
reached above and pursuant to authority 
conferred upon it by section 11 (e) of the 
Federal Reserve Act and other provisions 
of that act, the Board hereby adopts the 
rule set forth below, to become effective 
March 1, 1948:

§ 204.51 Classification of central re
serve and reserve cities— (a) Central re
serve cities. The cities of New York and 
Chicago are hereby classified (and con
tinued) as central reserve cities.

(b) Reserve cities. (1) The city of 
Washington, D. C., and every city except 
New York and Chicago in which there is 
situated a Federal Reserve Bank or a 
branch of a Federal Reserve Bank are 
hereby classified (and continued) as re
serve cities.

(2) The following are also classified as 
reserve cities:

(i) Every city in which, on the dates 
of official call reports of condition in the 
two years ended June 30, 1947, member
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banks of the Federal Reserve System, ex
clusive of their offices in other cities, held 
an aggregate amount of demand depos
its owing to banks equal, on the average, 
to one-third of one per cent or more of 
the aggregate amount of demand depos
its owing to banks by all member banks 
of the Federal Reserve System; and

(ii) Eveiy city in which, on the dates 
of official call reports of condition in the 
two years ended June 30, 1947, member 
banks of the Federal Reserve System, ex
clusive of their offices in other cities, held 
an aggregate amount of demand deposits 
owing to banks equal, on the average, to 
one-fourth of one per cent or more of the 
aggregate amount of demand deposits 
owing to banks by all member banks of 
the Federal Reserve System and also 
equal, on the average, to 33 Va per cent or 
more of the aggregate amount of all de
mand deposits held by the member banks 
in such city.

On the basis of subdivisions (i) and (ii) 
of this subparagraph, the following cities, 
in addition to the reserve cities classi
fied as such under subparagraph (1) of 
this paragraph, are hereby classified (and 
continued) as reserve cities:

Columbus, Ohio; Des Moines, Iowa; In 
dianapolis, Indiana; Milwaukee, Wisconsin; 
St. Paul, Minnesota; Lincoln, Nebraska; 
Tulsa, Oklahoma; Wichita, Kansas; Fort 
Worth, Texas; Cedar Rapids, Iowa; and Sioux 
City, Iowa; the following city is hereby added 
and is hereby classified as a reserve city: 
National City (National Stock Yards), Illi
nois; and the designation of the following 
cities as reserve cities is hereby terminated 
(unless the present classification of such 
cities is continued in accordance with sub- 
paragraph (3) of this paragraph): Toledo, 
Ohio; Dubuque, Iowa; Grand Rapids, Michi
gan; Peoria, Illinois; Kansas City, Kansas; 
Pueblo, Colorado; St. Joseph, Missouri; 
Topeka, Kansas; Galveston, Texas, Waco, 
Texas; Ogden Utah; and Spokane,* Washing
ton.

(3) The Board of Governors of the
Federal Reserve System, prior to March 
1,1948, will also designate (and continue) 
as a reserve city any city now classified 
as a reserve city (although not within the 
scope of subparagraphs (1) or (2) of this 
paragraph) if a written request for the 
continuance of such city as a reserve 
city is received by the Feaeral Reserve 
Bank of the District in which the city is 
located on or before February 16, 1948, 
from every member bank which has its 
head office or a branch in such city (ex
clusive of any member bank in an outly
ing district of such city permitted by the 
Board of Governors to maintain reduced 
reserves) together with a certified copy 
6f a resolution of the board of directors 
of such member bank duly authorizing 
such request. , _ ,

(4) Effective as of March 1 of each 
third year after March 1,1948, the Board 
° f Governors (i) will continue as reserve 
cities or designate as additional reserve 
cities all cities then falling within the 
scope of subparagraph (1) of this para
graph and all cities which then meet the 
standard prescribed in subparagraph (2) 
of this paragraph based upon official call 
reports of condition in the two-year 
period ending on June 30 of the year pre
ceding such third year; and (ii) will 
terminate the designation as reserve
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cities of all other cities, except that th§ 
Board will continue the designation as a 
reserve city of any city which then has 
the designation of a reserve city and does 
not then fall within the scope of sub- 
paragraph (1) or of subparagraph (2) of 
this paragraph based upon the new two- 
year period, if a request for the continu
ance of such designation is made by every 
member bank (as specified in subpara
graph (3) of this paragraph) in such city 
and, together with a certified copy of a 
resolution o f the bank’s board of directors 
authorizing such request, is received by 
the Federal Reserve Bank of the District 
not later than the 15th day of February 
of such third yeah

(Sec. 11 (c) (e ), (i), 19, 38 Stat. 262, 270, 
as amended, sec. 10, 40 Stat. 239, secs. 
324 (a ), (b), 49 Stat. 714, sec. 2, 56 Stat. 
648, sec. 2, 57 Stat. 65; 12 U. S. C. and 
Sup. 248 (c), (e), (i), 461, 462, 462a-l, 
462b, 465, 466)

B oard of G overnors of the  
F ederal R eserve S y st e m , 

[ seal ] S. R. Carpenter ,
Secretary.

[F. R. Doc. 47-11277; Filed, Dec. 23, 1947; 
8:49 a. m.]

TITLE 14— CIVIL AVIATION
Chapter I— Civil Aeronautics Board

[Civil Air Regs., Amdt. 41-15]

P art 41—Certification  and O peration  
R ules  for S cheduled A ir  C arrier 
O perations O utside  C o n tinen tal  
L im it s  of the U nited  S tates

ex tensio n  of tim e  for certification in
TRANSPORT CATEGORY OF AIRCRAFT USED IN  
SCHEDULED OVESEAS OR FOREIGN PASSENGER 
TRANSPORTATION

Adopted by the Civil Aeronautics 
Board at its office in Washington, D. C., 
on the 15th day of December 1947.

Section 41.26 (b) now requires that 
aircraft of United States registry used 
after December 31, 1947, in scheduled 
overseas or foreign passenger transporta
tion be certificated in accordance with 
airworthiness requirements of the trans
port category and meet the requirements 
of § 41.27 over each route to be flown. 
This section would require recertification 
and extensive modification of most air
craft used in such transportation after 
December 31, 1947.

The Board on November 3,1947, held a 
public hearing, in part, on the questions 
presented by this section and, after due 
consideration of the evidence there pre
sented, has determined that the modifi
cations required by the section, while 
desirable, are not essential from a safety 
standpoint and would cause an undue 
burden on air carriers of United States 
registry at this time, due to the fact that 
the air carriers would be forced to with
draw from scheduled service for modifi
cations aircraft, such as the DC-3, at a 
time when equipment needs are critical 
and.syitable replacements are not avail
able. Therefore, it is in the public in
terest to extend the present certification 
requirements for aircraft engaged in 
scheduled overseas and foreign passenger 
transportation for an additional year.
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Interested persons have been afforded 
an opportunity to participate in the 
making of this.amendment, and due con
sideration has been given to all relevant 
matter presented.' Since this amend
ment imposes no additional burden on 
any person, it may be made effective on 
less than 30 days’ notice.

In consideration of the foregoing, the 
Civil Aeronautics Board hereby amends 
Part 41 of the Civil Air Regulations (14 
CFR, Part 41, as amended), effective 
December 31, 1947: By striking. from 
§ 41.26 (b i the words' “December 31, 
1947’’ and inserting in lieu thereof the 
words “December 31,1948.”
(Secs. 205 (a), 601, 603, 604, 52 Stat. 984, 
1007, 1009, 1010; 49 U. S. C. 425 (a ), 551, 
553, 554)

By the Civil Aeronautics Board.
[ seal ] m . C. M u llig a n ,

Secretary.
[F. R. Doc. 47-11272; Filed, Dea 23, 1947;

8:50 a. m.]

[Supplement 1]

P art 43— G eneral O peration R ules

ANNUAL INSPECTION

The following specifications relating to 
the Code of Federal Regulations, Title 
14, Chapter I, Part 43, § 43.22 (a) are 
hereby adopted:

§ 43.22 Inspections— (a) Annual in
spection. * * *

(CAA Specifications)

(à ) The following procedure is prescribed 
for annual inspections of aircraft, other than 
air carrier aircraft coming within the pro
vision of § 43.22 (c) :

(1) The aircraft shall be given an inspec
tion by an appropriately certificated me
chanic and certified as airworthy on an in
spection form prescribed by the Adminis
trator.

(2) A representative of the Administrator 
must then determine if the aircraft complies 
with-all current airworthiness requirements. 
Such representative may be either an in
spector employed by the Civil Aeronautics 
Administration or a Designated Aircraft 
Maintenance Inspector.

(b ) A Designated Aircraft Maintenance In
spector may conduct the required periodic 
inspection and at the same time complete the 
necessary inspection forms for annual in
spection.

(c) The Certificate of Airworthiness fur
nished by the Administrator setting forth 
the date of the annual inspection shall be 
prominently displayed in and affixed to the 
aircraft by the representative, preferably in 
a rear window facing the outside of the 
aircraft and so located as not to unduly 
limit the pilot’s visibility.

(52 Stat. 973-1030, 54 Stat. 1231-1235; 
49 U. S. C. 401-680; 12 F. R. 7067)

These specifications shall become ef
fective upon publication in the F ederal 
R egister.

[ seal ] T . P . W right ,
Administrator of Civil Aeronautics.

[F. R. Doc. 47-11253; Filed, Dec. 23, 1947;
8:47 a. m.]
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TITLE 17— COMMODITY AND 
SECURITIES EXCHANGES *

Chapter II— Securities and Exchange 
Commission

P art 240—G eneral R ules  and R egula
tio ns , S ecurities Exchange A ct of  1934

SOLICITATIONS OF PROXIES

The Securities and Exchange Com
mission has heretofore duly published, 
in the F ederal R egister notice of a 
proposed revison of § 240.14 (Regula
tion X-14) under the Securities Ex
change Act of 1934. After due consid
eration of all relevant matters presented 
in regard to the proposed revision, the 
Commission has determined that the 
proposed action is necessary and appro
priate in the public interest and for the 
protection of investors and necessary to 
carry out the provisions of the act. Ac
cordingly, the Commission, acting pur
suant to authority conferred upon it by 
the above mentioned act, particularly 
sections 14 (a) and 23 (a) thereof, 
hereby adopts a revision of § 240.14 
(Regulation X-14) to read as set forth 
below.

The purpose of the revision of Regu
lation X-14 is to clarify the provisions 
thereof in certain respects, to incor
porate therein certain administrative in
terpretations, to eliminate certain re
quirements and to amend the regula
tion in certain other respects deemed 
necessary in the public interest and for 
the protection of investors.

In view of the fact that certain per
sons have expressed a desire to comply 
with the revised Regulation X-14 rather 
than with Regulation X-14 as hereto
fore in effect, the foregoing action shall 
become effective December 18, 1947. 
However, any solicitation commenced 
prior .to February 15, 1948, may, at the 
option of the persons on whose behalf it 
is made, be governed by Regulation X - 
14 as heretofore in effect.

By the Commission.
[ seal ] O rval L. D u B o is ,

Secretary.
D ecember 16, 1947.

Sec.
240.14 Solicitation of proxies.
240.14a-l Definitions.
240.14a-2 Solicitations to which §§ 240.14 to 

240.14a-9 apply.
240.14a-3 Information to be furnished se

curity holders.
240.14a-4 Requirements as to form of proxy. 
240.14a-5 Presentation of information in 

proxy statement.
240.14a-6 Material required to be filed. 
240.14a-7 Mailing communications for se

curity holders.
240.14a-8 Proposals of security holders. 
240.14a-9 False or misleading statements.

A u t h o r it y : §§240.14 to 240.14a-9, inclu
sive, issued under secs. 14 (a ), 23 (a ), 48 
Stat. 895, 901; 15 U. S. C. 78n, 78w.

§ 240.14 Solicitation of proxies.
§ 240.14a-l Definitions. Unless the 

context otherwise requires, all terms used 
in this regulation have the same mean
ings. as in the act or elsewhere in the 
general rules and regulations and in the 
forms for applications and reports there
under. In addition, the following defi

nitions apply unless the context otherwise 
requires:

(a) Associate. The term “associate” 
used to indicate a relationship with any 
person, means (1) any corporation or 
organization (other than the issuer or a 
majority owned subsidiary of the issuer) 
of which such person is an officer or 
partner or is, directly or indirectly, the 
beneficial owner of 10 percent or more of 
any class of equity securities, (2) any 
trust or other estate in which such per
son has a substantial beneficial interest or 
as to which such person serves as trustee 
or in a similar fiduciary capacity, and (3) 
any relative or spouse of such person 
having the same home as such person.

(b) Issuer. The term “ issuer” means 
the issuer of the securities in respect of 
which a proxy is solicited.

(c) Proxy. The term “proxy” includes 
every proxy, consent or authorization 
within the meaning of section 14 (a) of 
the act." The consent or authorization 
may take the form of failure to object or 
to dissent.

(d) Proxy statement. T h e  t e r m  
“proxy statement” means the statement 
required by § 240.14a-3 (a ), whether or 
not contained in a single document.

(e) Solicitation. The term “solicita
tion” includes (1) any request for a proxy 
whether or not accompanied by or in
cluded in a form of proxy, (2) any request 
to execute or not to execute, or to revoke, 
a proxy, or (3) the furnishing of a form 
of proxy to security holders under cir
cumstances reasonably calculated to re
sult in the procurement of a proxy. The 
term does not apply, however,, to the 
furnishing of a form of proxy to a secur
ity holder upon the unsolicited request of 
such security holder, the performance by 
the issuer of acts required by § 240.14a-7, 
or the performance by any person of 
ministerial acts on behalf of a person 
soliciting a proxy.

§ 240.14a-2 Solicitations to which 
§§ 240.14 to 240.14a-9 apply. Sections 
240.14 to 240.14a-9, inclusive, apply to 
every solicitation of a proxy with respect 
to securities listed and registered on a 
national securities exchange, except the 
following:

(a) Any solicitation made otherwise 
than on behalf of the management of 
the issuer where the total number of per
sons solicited is not more than ten.

(b) Any solicitation by a person in re
spect of securities carried in his name or 
in the name of his nominee (otherwise 
than as voting trustee) or held in his 
custody, if such person:

(1) Receives no commission or remu
neration for such solicitation, directly or 
indirectly, other than reimbursement of 
reasonable expenses,

(2) Furnishes to the person solicited a 
copy of all soliciting material with re
spect to the same subject matter or meet
ing received from all persons who shall 
furnish copies thereof for such purpose 
and who shall, if requested, defray the 
reasonable expenses to be incurred ir\ for
warding such material, and

(3) In addition, does no more than 
instruct the person solicited to forward a 
proxy to the person, if any, to whom the 
person solicited desires to give a proxy, 
or request from the person solicited in

structions as to the authority to be con
ferred by the proxy.

(c) Any solicitation by a person in re
spect of securities of which he is the 
beneficial owner.

(d) Any solicitation involved in the 
offer or sale of a certificate of deposit or. 
other security registered under the Se
curities Act of 1933.

(e) Any solicitation with respect to a 
plan of reorganization under Chapter X 
of the Bankruptcy Act, as amended, if 
made after the entry of an order approv
ing such plan pursuant to section 174 of 
said act and after, or concurrently with, 
the transmitttal of information concern
ing such plan as required by section 175 
of said act.

(f ) Any solicitation which is subject to 
Rule U-62 under the Public Utility Hold
ing Company Act of 1935.

(g) Any solicitation through the me
dium of a newspaper advertisement 
which informs security holders of a 
source from which they may obtain cop
ies of a proxy statement, form of proxy 
and any other soliciting material and 
does no more than (1) name the issuer,
(2) state the reason for the advertise
ment, and (3) identify the proposal or 
proposals to be acted upon by security 
holders.

§ 240.14a-3 Information to he fur
nished security holders, (a) No solici
tation subject to §§ 240.14 to 240.14a-9, 
inclusive, shall be made unless each per
son solicited is concurrently furnished 
or has previously been furnished with a 
written proxy statement containing the 
information specified in Schedule 14a.

(b) I f  the solicitation is made on be
half of the management of the issuer and 
relates to an annual meeting of security 
holders at which directors are to be 
elected, each proxy statement furnished 
pursuant to paragraph (a) of this section 
shall be accompanied or preceded by an 
annual report to such security holders 
containing such financial statements for 
the last fiscal year as will, in the opinion 
of the management, adequately reflect 
the financial position and operations of 
the issuer. Such annual report, includ
ing financial statements may be in any 
form deemed suitable by the manage
ment. This paragraph shall not apply, 
however, to solicitations made on behalf 
of the management before the financial 
statements are available if solicitation is 
being made at the time in opposition to 
the management and if the manage
ment’s proxy statement includes an un
dertaking in bold face type to furnish 
such annual report to all persons being 
solicited, at least twenty days before the 
date of the meeting.

(c) Three copies of each annual re
port sent to security holders pursuant to 
this section shall be mailed to the Com
mission, solely for its information, not 
later than the date on which such report 
is first sent or given to security holders 
or the date on which preliminary copies 
of solicitation material are filed with the 
Commission pursuant to § 240.14a-6 (a), 
whichever date is later. The annual re
port is not deemed to be “soliciting ma
terial” or to be "filed” with the Commis
sion or otherwise subject to § § 240.14 to 
240.14a-9, inclusive, or to the liabilities
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of section 18 of the act, except to the ex
tent that the issuer specifically requests 
that it be treated as a part of the proxy 
soliciting material or incorporates it in 
the proxy statement by reference.

§ 240.14a-4 Requirements as to form of 
proxy, (a) The form of proxy shall 
'identify clearly and impartially each 
matter or group of related matters which 
is intended to be acted upon, whether 
proposed by the management or by se
curity holders. Means shall be provided 
in the form of proxy Whereby the person 
solicited is afforded an opportunity 
to specify by ballot a choice between ap
proval or disapproval of each such mat
ter or group of related matters, other 
than elections to office. The proxy shall 
provide that the shares represented 
thereby will be voted in accordance with 
the specifications so made.

(b) A proxy may confer discretionary 
authority with respect to matters as to 
which the person solicited does not make 
the specification provided for above, if 
the form of proxy states in bold-face 
type the bona fide intention as to the 
manner in which the shares represented 
by the proxy will be voted if the ballot 
is not marked. A proxy may also confer 
discretionary authority with respect to 
matters which the persons on whose be
half the solicitation is made are not 
aware will be presented for action at the 
meeting. No proxy shall confer author
ity to vote for the election of any person 
to any office for which a bona fide nomi
nee is not named in the proxy statement.

§ 240.14a-5 Presentation of informa- 
tion in proxy statement, (a The infor
mation included in the proxy statement 
shall be clearly presented and the state
ments made shall be divided into groups 
according to subject matter and the vari
ous groups of statements shall be pre
ceded by approximate headings. The 
order of items and sub-items in the 
schedule need not be followed. Where 
practicable and appropriate, the infor
mation shall be presented in tabular 
form. All amounts shall be stated in 
figures. Information required by more 
than one applicable item need not be 
repeated. No statement need be made 
in response to any item or sub-item 
which is inapplicable.

(b) Any Information required to be in
cluded in the proxy statement as to 
terms of securities or other subject mat
ter which from a standpoint of practical 
necessity must be determined in thg fu
ture may be stated in terms of present 
knowledge and intention. To the extent 
practicable, the authority to be conferred 
concerning each such matter shall be 
confined within limits reasonably related 
to the need for discretionary authority. 
Subject to the foregoing, information 
which is not known to the persons on 
whose behalf the solicitation is to be 
made and which it is not reasonably 
within the power of such person to ascer
tain or procure may be omitted, if a brief 
statement of the circumstances render
ing such information unavailable is 
made.

(c) There may be omitted from the 
proxy statement any information con
tained in any other proxy soliciting ma
terial which has been furnished to each

person solicited in connection with the 
same meeting or subject matter if a clear 
reference is made to the place where such 
information appears.

(d) All printed proxy statements shall 
be set in type at least as legible as 
10-point leaded type except that to the 
extent necessary for convenient presen
tation financial statements and tabular 
matter may be set in type at least as 
legible as 8-point leaded type.

§ 240.14a-6 Material required to be 
filed, (a) Three preliminary copies of 
*the proxy statement and form of proxy 
and any other soliciting material to be 
furnished to security holders concur
rently therewith shall be filed with the 
Commission at least ten days prior to 
the date definitive copies of such mate
rial are first sent or given to security 
holders, or such shorter period prior to 
that date as the Commission may au
thorize upon a showing of good cause 
therefor.

(b) Three preliminary copies of» any 
additional soliciting material, relating to 
the same meeting or subject matter, fur
nished to security holders subsequent to 
the proxy statement shall be filed with 
the Commission at least two days (ex
clusive of Saturdays, Sundays or holi
days) prior to the date copies of such 
material are first sent or given to security 
holders, or such shorter period prior to 
such date as the Commission may au
thorize upon a showing of good cause 
therefor.

(c) Three definitive copies of the proxy 
statement, form of proxy and all other 
soliciting material, in the form in which 
such material is furnished to security 
holders, shall be filed with, or mailed for 
filing to, the Commission not later than 
the date such material is first sent or 
given to any security holders. Three 
copies of such material shall at the same 
time be filed with, or mailed for filing to, 
each national securities exchange upon 
which any security in respect of which 
the solicitation is made is listed and reg
istered.

(d) I f  the solicitation is to be made in 
whole or in part by personal solicitation, 
three copies of all written instructions or 
other material which discusses or re
views, or comments upon the merits of, 
any matter to be acted upon and which 
is furnished to the individuals making 
the actual solicitation for their use di
rectly or indirectly in connection with 
the solicitation shall be filed with the 
Commission by the persons on whose be
half the solicitation is made at least five 
days prior to the date copies of such ma
terial are first sent or given to such indi
viduals, or such shorter period prior to 
that date as the Commission may au
thorize upon a showing of good cause 
therefor.

(e) All copies of material filed pursu
ant to paragraph (a) or (b) of this sec
tion shall be clearly marked “Prelim
inary Copies” and shall be for the infor
mation of the Commission only, except 
that such material may be disclosed to 
any department or agency of the United 
States Government and the Commission 
may make such inquiries or investigation 
in regard to the material as may be nec
essary for an adequate review thereof by

the Commission. All material filed pur
suant to paragraph (a ), (b) or (c) of this 
section shall be accompanied by a state
ment of the date upon which copies 
thereof are intended to be, or have been, 
released to security holders. All mate
rial filed pursuant to paragraph (d) of 
this section shall be accompanied by a 
statement of the date upon which copies 
thereof are intended to be released to the 
individuals who will make the actual 
solicitation.

(f) Copies of replies to inquiries from 
security holders requesting further infor
mation and copies of communications 
which do no more than request that 
forms of proxy theretofore solicited be 
signed and returned need not be filed 
pursuant to this section.

N o t e : Where preliminary copies of mate
rial are filed with the Commission pursuant 
to this section, the printing of definitive 
copies for distribution to security holders 
should be deferred until the comments of 
the Commission’s staff have been received 
and considered.

§ 240.14a-7 Mailing communications 
for security holders. I f  the management 
of the issuer has made or intends to 
make any solicitation subject to §§ 240.14 
to 240.14a-9, inclusive, the issuer shall 
perform such of the following acts as 
may be duly requested in writing with re
spect to the same subject matter or meet
ing by any security holder who is enti
tled to vote on such matter or to vote 
at such meeting and who shall defray the 
reasonable expenses to be incurred by 
the issuer in the performance of the act 
or acts requested.

(a) The issuer shall mail or otherwise 
furnish to such security, holder the fol
lowing information as promptly as prac
ticable after the receipt of such request:

(1) At statement of the approximate 
number of holders of record of any class 
of securities, any of the holders of which 
have been or are to be solicited on be
half of the management, or any group of 
such holders which the security holder 
shall designate.

(2) I f  the management of the issuer 
has made or intends to make, through 
bankers, brokers or other persons any 
solicitation of the beneficial owners of 
securities of any class, a statement of 
the approximate number of such bene
ficial owners, or any group of such own
ers which the security holder shall desig
nate.

(3) An estimate of the cost of mailing 
a specified proxy statement, form of 
proxy or other communication to such 
holders, including insofar as known or 
reasonably available, the estimated han
dling and mailing costs of the bankers, 
brokers or other persons specifièd in sub- 
paragraph (2) of this paragraph.

(b) Copies of any proxy statement, 
form of proxy or other communication 
furnished by the security holder shall be 
mailed by the issuer to such of the holders 
of record specified in paragraph (a) (1) 
of this section as the security holder shall 
designate. The issuer shall also mail to 
each banker, broker or other person 
specified in paragraph (a) (2) of this 
section a sufficient number of copies of 
such proxy statement, form of proxy Or 
other communication as will enable the
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banker, broker or other person to furnish 
a copy thereof to each beneficial owner 
solicited or to be solicited through him. 
Such material shall be mailed by the 
issuer with reasonable promptness after 
receipt of a tender of the material to be 
mailed, of envelopes or other containers 
therefor and of postage or payment for 
postage, except that such material need 
not be mailed prior to the first day on 
which the solicitation is made on behalf 
of the management. Neither the man
agement nor the issuer shall be respon
sible for such proxy statement, form of 
proxy or other communication.

(c) in lieu of performing the acts spec
ified above, the issuer may, at its option, 
furnish promptly to such security holder 
a reasonably current list of the names 
and addresses of such of the holders of 
record specified in paragraph (a) (1) of 
this section as the security holder shall 
designate, and a list of the names and 
addresses of such of the bankers, brokers 
or other persons specified in paragraph 
(a) (2) of this section as the. security 
holder shall designate together with a 
statement of the approximate number of 
beneficial owners solicited or to be so
licited through each such banker, broker 
or other persons, if such schedule has 
been supplied to the management of the 
issuer. The foregoing information shall 
be furnished promptly upon the request 
of the security holder or at daily or other 
reasonable intervals as it becomes avail
able to the management of the issuer.

§ 240.14a-8 Proposals of security 
holders, (a) T f any security holder en
titled to vote at a meeting of security 
holders of the issuer shall submit to the 
management of the issuer a reasonable 
time before such meeting a proposal 
which is a proper subject for action by 
the security holders and which is ac
companied by notice of his intention to 
present the proposal for action at the 
meeting, the management shall set forth 
the proposal in its proxy statement and 
shall identify the proposal in its form 
of proxy and provide means by which 
security holders can make the specifica
tion provided for by § 240.14a-4r (a ). A 
proposal so submitted with respect to an 
annual meeting more than 30 days in 
advance of a day corresponding to the 
date on which proxy soliciting material 
was released to security holders in con
nection with the last annual meeting of 
security holders shall prima facie be 
deemed to have been submitted a reason
able time before the meeting. This rule 
does not apply, however, to elections to 
office.

(b) I f  the management opposes the 
proposal, it shall also, at the request of 
the security holder, include in its proxy 
statement the name and address of the 
security holder and a statement of the 
security holder setting forth, in not more 
than one-hundred words, the reasons 
advanced by him in support of the pro
posal. Such statement and request shall 
be furnished to the management at the 
same time that the proposal is furnished 
to it. Neither the management nor the 
issuer shall be responsible for such 
statement.

(c) I f  in any case the management 
asserts that the foregoing provisions of
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this section do not apply, either because 
the proposed action is not a proper sub
ject for action by the security holders 
or because the management did not re
ceive the security holder’s material and 
notice of intention a reasonable time 
before the meeting, it shall file with the 
Commission not later than the date pre
liminary copies of the proxy statement 
and form of proxy are filed pursuant to 
§ 240.14a-6 (a ), a copy of the proposal as 
received from the security holder, to
gether with a statement of the reasons 
why the foregoing provisions of the ru ê 
are deemed not to apply. However, com
pliance with this paragraph shall not be 
construed as relieving the management 
of its obligation to comply fully with the 
foregoing provisions of this section.

§ 240.14a-9 False or misleading state
ments. No solicitation subject to §§ 240.- 
14 to 240.14a-9, inclusive, shall be made 
by means of any proxy statement, form 
of proxy, notice of meeting, or other com
munication, written or oral, containing 
any statement which, at the time and in 
the light of the circumstances under 
which it is* made, is false or misleading 
with respect to any material fact, or 
which omits to state any material fact 
necessary in order to make the state
ments therein not false or misleading or 
necessary to correct any statement in 
any earlier communication with respect 
to the solicitation of a proxy for the same 
meeting or subject matter which has be
come false or misleading.
Sc h e d u l e  14A— I n f o r m a t io n  R eq u ir e d  i n  

P r o x y  S t a t e m e n t

N o t e : Where any item calls for informa
tion with respect to any matter to be acted 
upon and such matter involves other matters 
with respect to which information is called 
for by other items of this schedule, the in
formation called for by all applicable items 
shall be given. For example, if action is to 
be taken with respect to any merger, con
solidation or acquisition, specified in Item 14 
which involves the election of directors, Items 
6 and 7 shall also be answered.

Item 1. Revocability of p r o x y .  State 
whether or not the person giving the proxy 
hâs the power to revoke it. If it is asserted 
that the right of revocation before the proxy 
is exercised is limited, outline the limitation 
and state the basis for such assertion.

Item 2. Dissenters’ right of appraisal. Out
line briefly the rights of appraisal or similar 
rights of dissenters with respect to any 
matter to be acted upon and indicate any 
statutory procedure required to be followed 
by dissenting security holders in order to 
perfect such rights. Where such rights may 
be exercised only within a limited time after 
the date of the adoption of a proposal, the 
filing of a charter amendment or other sim
ilar act, state whether the person solicited 
will be notified of such date.

Item 3. Persons making the solicitation.
(a ) If the solicitation is made on behalf of 
the management of the issuer, so state. Give 
the name of any director of the issuer who 
has informed the management in writing 
that he intends to oppose any action intended 
to be taken by the management and indicate 
the action which he intends to oppose.

(b ) If the solicitation is made otherwise 
than on behalf of the management of the 
issuer, give the names of the persons on 
whose behalf it is made.

(c) State the names of the persons by 
whom the cost of the solicitation has been 
or wiU be borne, directly or indirectly.

(d ) If the solicitation is made otherwise 
than by use of the malls, state the methods

used. If the solicitation is made by specially 
engaged employees of the issuer or other 
paid solicitors, state (1) the material features 
of any contract or arrangement for such so
licitations, (2) the cost or anticipated cost 
thereof, and (3) the approximate number of 
specially engaged employees of the issuer or 
employees of any other person (naming such 
other person) who will solicit proxies.

Item 4. Interest of certain persons in mat
ters to be acted upon. Describe briefly any 
substantial interest, direct or indirect, (by 
security holdings or otherwise) of each of 
the following persons in any matter to be 
acted upon, other-than elections to office:

(a ) If the solicitation is made on behalf 
of the management, each person Who has 
been a director or officer of the issuer at any 
time since the beginning of the last fiscal, 
year.

(b ) If the solicitation is made otherwise 
than on behalf of the management, each per
son on whose behalf the solicitation is made.

(c) Each nominee for election as a direc
tor of the issuer.

(d ) Each associate of the foregoing per
sons.

(Item 4 does not apply to any interest aris
ing solely by reason of a person’s being a 
director, officer or nominee fpr office, or to 
any interest arising from the ownership of 
securities of the issuer where the matter to 
be acted upon is a stock split up or an in
crease or decrease in the amount of author
ized securities, otherwise than for issuance 
to the persons Specified, through options, 
warrants or rights, or otherwise.)

Item 5. Voting securities and principal 
holders thereof, (a ) State as to each class of 
voting securities of the issuer entitled to be 
voted at the meeting, the number of shares 
outstanding and the number of votes to 
which each class is entitled.

(b ) Give the date as of which the record 
of security holders entitled to vote at the 
meeting will be determined. If the right to 
vote is not limited to security holders of 
record on that date, indicate the conditions 
under which other security holders may be 
entitled to vote.

(c) If action is to be taken with respect 
to the election of directors and if the per
sons solicited have cumulative voting rights, 
make a statement that they have such rights 
and state briefly the conditions precedent to 
the exercise thereof.

(d ) If to the knowledge of persons on 
whose behalf the solicitation is made, any 
person owns of record or beneficially more 
than 10 percent of the outstanding voting 
securities of the issuer, name such person, 
state the approximate amount of such se
curities owned of record but not owned bene
ficially and the approximate amount owned 
beneficially by such person and the percent
age of outstanding voting securities repre
sented by the amount of securities so owned 
in each such manner.

Item 6. Nominees for election as directors.
(a ) If action is to be taken with respect to 
the election of directors, name the persons 
nominated for election as directors and the 
term of office for which they are candidates.

(b ) If any such nominee is proposed to be 
elected pursuant to any arrangement or 
understanding between the nominee and any 
other person or persons, except the directors 
and officers of the issuer acting solely in that 
capacity, name such other person or persons 
and described briefly such arrangement or 
understanding.

(c) Furnish, in tabular form to the extent 
practicable, the following information with 
respect ■fo '6ach person nominated for elec
tion as a director:

(1) State the principal occupation or em
ployment of such nominee and the name and 
principal business of any corporation or other 
organization in which such employment is 
carried on.
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(2) If the nominee is or has previously 
been a director of the issuer, state the period 
or periods during which he has served as 
such.

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

(4) If more than 10 percent of any class 
of securities of the issuer are beneficially 
owned by such nominee and his associates, 
state the approximate amount of each class 
of such securities beneficially owned by such 
associates naming each associate whose hold
ings are substantial.

(d) Describe briefly the business experi
ence of such nominee during the last five 
years, unless such nominee is now a director 
and was elected to his present term of office 
by a vote of security holders at a meeting for 
which proxies were solicited under Regula
tion X-14.

Item 7. Remuneration and other transac
tions with directors, nominees, officers and 
others. Furnish the information called for 
by this ]£em if action is to be taken with 
respect to (i)  the election of directors, (ii) 
any bonus, profit-sharing, or other remuner
ation plan in which any director, nominee 
for election as a director, or officer of the 
issuer, will participate, (iii) any pension or 
retirement plan in which any such person 
will participate, or (iv) the granting or ex
tension to any such person of any options, 
warrants or rights to purchase securities of 
the issuer or any subsidiary, other than war
rants or rights issued or to be issued to 
security holders, as such, on a pro rata basis. 
If the solicitation is made on behalf of the 
management of the issuer, the entire item 
is to be answered. In the case of solicitations 
on behalf of persons other than the man
agement, the information required by para
graph (a ) may be omitted, and the infor
mation required by the remaining paragraphs 
need be furnished only as to nominees for 
election as directors and as to their associates. 
The information shall be furnished in tabu
lar form insofar as practicable and on an 
accrual basis if practicable.

(a) Give the following information in tab
ular form as to the aggregate amounts paid 
or set aside, directly or indirectly, by the 
issuer and its subsidiaries to or for the benefit 
of all persons, as a group, who were directors 
or officers of the issuer at any time during 
the last fiscal year of the issuer:

(1) Fees and salaries of directors and offi
cers as such.

(2) Bonuses and shares in profits paid to 
directors and officers.

(3) Pension, retirement or other similar 
payments for the benefit of directors and 
officers.

If any of the above amounts exceeded by 
more than 10 percent the corresponding 
amount for the previous year, state the 
amount of such excess.

(b ) Furnish the following information for 
the last fiscal year of the issuer with respect 
to each of the following persons whose aggre
gate remuneration from the issuer and its 
subsidiaries exceeded $20,000, exclusive of 
amounts paid or set aside pursuant to any 
pension or retirement plan: (i) each person 
who was a director of the issuer at any time 
during such fiscal year, (ii) each nominee 
for election as a director, (ill) each person 
who was one of the three highest-paid offi
cers of the issuer during such fiscal year, 
naming each such person:

(1) State the aggregate remuneration re
ceived by such director, nominee or officer 
from the issuer and its subsidiaries directly 
or indirectly. I f  the amount received exceeds 
by more than 10 percent the total amount of 
his remuneration for the previous fiscal year, 
state the amount of such excg>s.
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(2) State the amount paid or set aside by 

the issuer and its subsidiaries for the benefit 
of such director, nominee, or officer, pursu
ant to each pension or retirement plan of 
the issuer and its subsidiaries. Give the 
amount of the annual benefits estimated to 
be payable to such director, nominee or 
officer in the event of retirement at normal 
retirement date. Except as to persons whose 
retirement benefits have already vested, the 
benefits estimated to be payable upon retire
ment may be given in a table showing the 
annual benefits payable to persons in speci
fied salary classifications.

(c) Describe all transactions since the 
beginning of the last fiscal year of the issuer 
in which any person who was a director, or 
officer of the issuer at any time during such 
period, or who is a nominee for election as 
a director, received remuneration, directly or 
indirectly, from the issuer and its subsidiaries 
in the form of securities, options, warrants, 
rights or other property, or through the ex
ercise or disposition thereof. As to options, 
warrants or rights granted or extended, give
(1) the title and amount of securities called 
for; (2) the prices, expiration dates and other 
material provisions; (3) the consideration 
received for the granting thereof, and (4) the 
market value of the securities called for on 
the granting or extension date. As to op
tions, warrants or rights exercised, state (1) 
the title and amount of securities purchased;
(2) the purchase price, and (3) the market 
value of the securities purchased on the date 
of purchase.

(Paragraph (c) does not apply to warrants 
or rights Issued to security holders as such 
on a pro rate basis.)

(d ) State as to each person who has been 
a director or officer of the issuer at any time 
since the, beginning of the last fiscal year of 
the issuer, or who is a nominee for election 
as a director, and who was indebted to the 
Issuer or its subsidiaries during that period, 
(1) the largest aggregate amount of 6uch 
indebtedness outstanding at any time during 
such period, (2) the nature of the indebted
ness, (3) the amount thereof outstanding as 
of the latest practicable date, and (4) the 
rate of interest paid or charged thereon.

(Paragraph (d ) does not apply to indebted
ness arising from transactions in the ordi
nary course of business, or to any person 
whose aggregate indebtedness did not ex
ceed $1,000 at any time during the period 
specified.)

(e) Describe briefly any material interest, 
direct or indirect, of any of the following 
persons in any significant transactions since 
the beginning of the last fiscal year of the 
Issuer, or in any significant proposed trans
actions, to which the issuer or any subsidiary 
and any one or more of such persons were or 
are to be parties: (1) any person who has 
been a director or officer of the issuer at any 
time during that period, (2) any nominee for 
election as a director, or (3) any associate 
of any such director, officer or nominee. If 
any such transaction involved or is to in
volve the purchase or sale of property by or 
to the issuer or any subsidiary, otherwise 
than in the ordinary course of business, state 
the cost of the property to the purchaser, and 
the cost thereof to the seller if acquired by 
the seller within two years prior to the 
transaction.

(Paragraph (e ) does not apply to any inter
est arising solely by reason of a person’s 
being a director, nominee for election as a 
director, or officer of the issuer or to any 
interest arising from the ownership of securi
ties of the issuer.)

( f )  Name each of the following persons 
whose aggregate remuneration from the 
issuer and its subsidiaries for services during 
the last fiscal year exceeded $20,000 and state 
the aggregate amount of remuneration re
ceived by each suGh person and the capacity 
in which it was received:
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(1) Each affiliate (other than majority- 
owned subsidiaries) of the issuer;

(2) Each voting trustee of any securities of 
the issuer;

(3) Each security holder named in re
sponse to Item 5 (d ), and

(4) Each associate of any such voting 
trustee or security holder, or of any director 
or nominee for election as a director of the 
issuer, or of any officer specified in paragraph
(b ) above.

Item  8. Selection of auditors. If action-is 
to be taken with respect to the selection of 
auditors, or if it is proposed that particular 
auditors shall be recommended for selection 
by any committee to select auditors for whom 
votes are to be cast, name the auditors and 
describe briefly any material relationship of 
such auditors or any of their associates with 
the issuer or any of its affiliates.

•Item 9. Bonus, profit sharing and other re
muneration plans. I f action is to be taken 
with respect to any bonus, profit sharing or 
other remuneration plan, furnish the follow
ing information:

(a ) Describe briefly the material features 
of the plan, identify each class of persons who 
will participate therein, indicate the approxi
mate number of persons in each such class 
and state the basis of such participation.

(b ) State separately the amounts which 
would have been distributable under the plan 
during the last fiscal year of the issuer (1) 
to directors and officers and (2) to employees 
if the plan had been in effect.

(c) State the name and position with the 
issuer of each person specified in Item 7 (b ), 
who will participate in the plan and the 
amount which each such person would have 
received under the plan for the last fiscal year 
of the issuer if the plan had been in effect.

(d ) State separately the amounts paid or 
set aside for the benefit of (1) directors and 
officers and (2) employees during the last 
fiscal year of the Issuer under any other 
bonus, profit sharing, pension or retirement 
plan of the issuer or its subsidiaries, the gen
eral nature of such other plan, and the 
amount distributed or set aside thereunder 
to or for each person specified in Item 7 (b ) 
who will participate in the plan to be acted 
upon.

(e) If the plan to be acted upon can be 
amended otherwise than by a vote of stock
holders, to Increase the cost thereof to the 
issuer or to alter the allocation of the bene
fits as between the groups specified in (b ),  
state the nature of the amendments which 
can be so made.

Item  10. Pension and retirement plans. If  
action is to be taken with respect to any 
pension or retirement plan, furnish the fol
lowing Information:

(a ) Describe briefly the material features 
of the plan, identify each class of persons 
who will be entitled to participate therein, 
indicate the approximate number of persons 
in each such class and state the basis of such 
participation.

(b ) State the estimated annual payments 
to be made by the issuer and its subsidiaries 
pursuant to the plan with respect to (1) 
past services and (2) future services. State 
separately the amounts of each such payment 
which will be made for the benefit of (i )  di
rectors and officers .and (ii) employees.

(c ) State the name and position with the 
issuer of each person specified in Item 7 (b ) 
who will be entitled to participate In the 
plan, the amount which would have been 
paid or set aside by the issuer and its sub
sidiaries for the benefit of such person for 
the last fiscal year of the Issuer if the plan 
had been in effect, and the amount of the 
annual benefits estimated to be payable to 
such person in the event of retirement at 
normal retirement date.

(d ) State separately the amounts paid or 
set aside /or the benefit of (1) directors and 
officers and (2) employees during the last 
fiscal year of the issuer under any other
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bonus, profit sharing, pension or retirement 
plan of the issuer or its subsidiaries, the 
general nature of such other plan, and the 
amount distributed or set aside thereunder 
to or for each person specified in Item 7 (b ) 
who will participate in the plan to be acted 
upon.

(e) If the plan to be acted upon can be 
amended otherwise than by a vote of stock
holders to increase the cost thereof to the 
issuer or alter the allocation of the benefits 
as between the groups specified in (b ),  state 
the nature of the amendments which can be 
so made.

Item 11. Options, warrants, or rights. If 
action is to be tiaken with respect to the 
granting or extension of any options, war
rants or rights to purchase securities of the 
issuer or any subsidiary, furnish the follow
ing information:

(a ) The title and amount of the securities 
to be called for by such options, warrants or 
rights.

(b ) A brief outline of the prices, expira
tion dates and other material conditions 
upon which the options, warrants or rights 
may be exercised.

(c) The consideration to be received by the 
issuer or subsidiary for the granting or ex
tension of the options, warrants or rights.

(d ) The market value of the securities 
called for by the options, warrants or rights 
as of the latest practicable date.

(e) State the name of each director, nomi
nee for election as a director, or officer of the 
issuer, or any associate of such person who is 
to receive any of such, options, warrants or 
rights and the amount called for by the 
options, warrants or rights to be received by 
each such person. State also the name and 
address of any other person who is to receive 
options, warrants or rights calling for five 
percent or more of the amount subject to 
such options, warrants or rights and the 
amount called for by the options, warrants 
or rights to be received by each such person.

(Paragraph (e) does not apply to warrants 
or rights to be issued to security holders as 
such on a pro rata basis.)

Item 12. Authorization or issuance of se
curities otherwise than in exchange. If ac
tion is to be taken with respect to the issu
ance or authorization for issuance of any 
securities, otherwise than in exchange for 
outstanding securities of the issuer, furnish 
the following information:

(a ) State the titre and the amount of se
curities to be authorized or issued.

(b ) Furnish a description of the securities 
such as would be required to be furnished 
in an application on the appropriate form 
for their registration on a national securities 
exchange.
. (c) Describe briefly the transaction in 
which the securities are to be issued, includ
ing a statement as to (1) the nature and 
approximate amount of consideration re
ceived or to be received by the issuer, and 
(2) the approximate amount devoted to each 
purpose, so far as determinable, for which 
the net proceeds have been or are to be used.

(d ) If the securities are to be issued other
wise than in a general public offering for 
cash, state the reasons for the proposed au
thorization or issuance, the general effect 
thereof upon the rights of existing security 
holders, and the vote needed for approval.

Item 13. Modification or exchange of se
curities. If action is to §e taken with respect 
to the modification of any class of securities 
of the issuer, or the issuance or authoriza
tion for issuance of securities of the issuer 
In exchange for outstanding securities of the 
issuer, furnish the following information:

(a ) If outstanding securities are to be 
modified, state the title and amount thereof. 
If securities are to be issued in exchange for 
outstanding securities, state the title and 
amount of securities to be so issued, the title 
and amount of outstanding securities to be 
exchanged therefor and the basis of the 
exchange.

RULES AND REGULATIONS
(b ) Describe any material differences be

tween the outstanding securities and the 
modified or new securities in respect of any 
of the matters concerning which informa
tion would be required in the description 
of the securities in an application on the 
appropriate form for their registration on 
a national securities exchange.

(c) State the reasons for the proposed 
modification or exchange, the general effect 
thereof upon the rights of existing security 
holders, and the vote needed for approval.

(d ) Furnish a brief statement as to arrears 
in dividends or as to defaults in principal or 
interest in respect of the outstanding secu
rities which are to be modified or exchanged 
and such other information as may be ap
propriate in the particular cas,e to disclose 
adequately the nature and effect of the pro
posed action.

(e) Outline briefly any other material 
features of the proposed modification or 
exchange. If the plan of proposed action 
is set forth in a written document, file copies 
thereof with the Commission in accordance 
with § 240.14a-6.

Item 14. Mergers, consolidations, acquisi
tions and similar matters. Furnish the fol
lowing information if action is to be taken 
with respect to any plan for (i)  the merger 
or consolidation of the issuer into or with 
any other person or of any other person into 
or with the issuer, (ii) the acquisition by 
the issuer or any of its security holders of 
securities of another issuer, (iii) the acqui
sition by the issuer of any other going busi
ness or of the assets thereof, (iv) the sale 
or other transfer of all or any substantial 
part of the assets of the issuer, or (v ) the 
liquidation or dissolution of the issuer:

(a ) Outline briefly the material features 
of the plan. State the reasons therefor, the 
general effect thereof upon the rights of 
existing security holders, and the vote 
needed for its approval. If the plan is set 
forth in a written document, file copies 
thereof with the Commission in accordance 
with § 240.14a-6.

(b ) Furnish the following information as 
to each person (other than totally held sub
sidiaries of the issuer) which is to be merged 
into the issuer or into or with which the 
issuer is to be merged or consolidated or the 
business or assets of which are to be acquired 
or which is the issuer of securities to be ac
quired by the issuer in exchange for all or a 
substantial part of its assets or to be ac
quired by security holders of the issuer.

(1) Describe briefly the business of such 
person. Information is to be given regarding 
pertinent matters such as the nature of the 
products or services, methods of production, 
markets, methods of distribution and the 
sources and supply of raw materials.

(2) State the location and describe the 
general character of the plants and other 
important physical properties of such person. 
The description is to be given from an eco
nomic and business standpoint, as distin
guished from a legal standpoint.

(3) Furnish a brief statement as to divi
dends in arrears or defaults in principal or 
Interest in respect of any securities of the 
issuer or of such person, and as to the effect 
of the plan thereon and such other informa
tion as may be appropriate in the particular 
case to disclose adequately the nature and 
effect of the proposed action.

(c) As to each class of securities of the 
issuer, or of any person specified in para
graph (b ), which is admitted to dealing on 
a national securities exchange or with re
spect to which a market otherwise exists, 
and which will be materially affected by the 
plan, state the high and low sale prices (or, 
in the absence of trading in a particular pe
riod, the range of the bid and asked prices) 
for each quarterly period within two years. 
This information may be omitted if the plan

, involves merely the liquidation or dissolu
tion of the issuer.

Item  15. Financial statements, (a) If 
a'ction is to be taken with respect to any 
matter specified in Item 12, 13, or 14 above, 
furnish certified financial statements of the 
issuer and its subsidiaries such as would cur
rently be required in an original application 
for the registration of securities of the issuer 
under the act. All schedules other than the 
schedules of supplementary profit and loss 
information may be omitted.

(b ) If action is to be taken with respect 
to any matter specified in Item 14 (b ) , fur
nish financial statements such as would cur
rently be required in an original application 
by any person specified therein for registra
tion of securities under the act. Such state
ments need not be certified and all schedules 
other than the schedules of supplementary 
profit and loss information may be omitted. 
However, such statements may be omitted 
for (i) a totally-held subsidiary of the issuer 
which is included in the consolidated state
ment of the issuer and its subsidiaries, or (ii) 
a person which is to succeed to the issuer 
or to the issuer and one or more of its totally- 
held subsidiaries under such circumstances 
that Form 8-B would be appropriate fpr 
registration of securities of such person 
issued in exchange for listed securities of 
the issuer.

(c) Notwithstanding paragraphs (a) and 
(b ) above, any or all of such financial state
ments which are not material for the ex
ercise of prudent judgment in regard to the 
matter to be acted upon may be omitted if 
the reasons for such omission are stated. 
Such financial statements are deemed ma
terial to the exercise of prudent Judgment in 
the usual case involving the authorization 
or issuance of any material amount of senior 
securities, but are not deemed material in * 
cases involving the authorization or issuance 
of common stock, otherwise than In ex
change.

(d ) The proxy statement may incorporate 
by reference any financial statements con
tained in an annual report sent to security 
holders pursuant to § 240.14a-3 with respect 
to the same meeting as that to which the 
proxy statement relates, provided such 
financial statements substantially meet the 
requirements of this item.

Item 16. Acquisition or disposition of 
property. If action is to be taken with respect 
to the acquisition or disposition of any prop
erty, furnished the following information:

(a ) Describe briefly the general character 
and location of the property.

(b ) State the nature and amount of con
sideration to be paid or received by the issuer 
or any subsidiary. To the extent practicable, 
outline briefly the facts bearing upon the 
question of the fairness of the consideration.

(c) State the name and address of the 
transferor or transferee, as the case may be, 
and the nature of any material relationship 
of such person to the issuer or any affiliate 
of the issuer.

(d ) Outline briefly any other material fea
tures of the contract or transaction.

Item 17. Restatement of accounts. If ac
tion is to be taken with respect to the re
statement of any asset, capital, or surplus 
account of the issuer, furnish the following 
information:

(a ) State the nature of the restatement 
and the date as of which it is to be effective.

(b ) Outline briefly the reasons for the re
statement and for the selection of the par
ticular effective date.

(c) State the name and amount of each 
account (including any reserve accounts) af
fected by the restatement and the effect oi 
the statement thereon.

(d ) To the extent practicable, state wheth
er and the extent, if any, to which, the re
statement will, as of the date thereof, arte 
the amount available for distribution to the 
holders of equity securities.

Item 18. Action with respect to reports. 
If action is**io be taken with respect to any



W e d n e s d a y , D e c e m b e r  24, 1947 FEDERAL REGISTER 8773

report of the issuer or of its directors, officers 
or committees or any minutes of meetings of 
its stockholders, furnish the following infor
mation :

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

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

Item 19. Matters not required to be sub
mitted. If action is to be taken with respect 
to any matter which is not required to be 
submitted to a vote of security holders, state 
the nature of such matter, the reasons for 
submitting it to a vote of security holders, 
the general effect of such submission and the 
effect of a negative vote on the matter.

Item 20. Amendment of charter, by-laws 
or other documents. If action is to be taken 
with respect to any amendment of the issuer’s 
charter, by-laws or other documents as to 
which information is not required above, 
state briefly the reasons for and general effect 
of such amendment and the vote needed for 
its approval.

Item 21. Other proposed action. If action 
is to be taken with respect to any matter not 
specifically referred to above, describe briefly 
the substance of each such matter in sub
stantially the same degree of detail as is 
required by Items 5 to 20, inclusive, above.
[F. R. Doc. 47-11285; Filed, Dec. 23, 1947;

8:49 a. m.]

TITLE 21— FOOD AND DRUGS
Chapter I— Food and Drug Adminis

tration, Federal Security Agency
Part 144— Certification  of B atches of

D rugs C omposed W h o l l y  or P artly of
I n s u lin

m iscellaneous  am endments

By virtue of the authority vested in the 
the Federal Security Administrator by 
provisions of section 506 of the Federal 
Food, Drug, and Cosmetic Act (52 Stat. 
1040, 1055, as amended by 55 Stat. 851; 
21 U. S. C. and Sup., Chap. 9), the reg
ulations for the certification of batches 
of drugs composed wholly or partly of 
insulin, as amended, are hereby further 
amended as indicated below:

1. Section 144.4 (b) (2) (12 F. R. 2228) 
is amended to read:

(2) With respect to any package of 
protamine zinc insulin, 18 months after 
the immediate container therein was 
filled;

2. Section 144.4 (b) (3) (12 F. R. 2228) 
is amended to read : »

(3) With respect to any package of 
globin insulin (%ith zinc), 18 months 
after the immediate container therein 
was filled;

This order, which revokes the provi
sion that certification of batches of pro
tamine zinc insulin and globin insulin 
(with zinc) shall be effective for not more 
than 12 months after these products have 
been removed from the storage required 
by § 144.2 ( i ) , and provides that certifica
tion of these products shall be effective 
for 18 months aftér the immediate con
tainer therein was filled, shall become 
effective upon publication in the F ederal 
R egister since both the public and the

insulin industry will benefit by the 
earliest effective date, and I  so find.

Notice and public procedure are not 
necessary prerequisites to the promulga
tion of this order and would be contrary 
to public interest and I  so find, since it 
was drawn in collaboration with inter
ested members of the affected industry 
and since it would be against public inter
est to delay revocation of the present 
condition that certificates shall in no case 
remain effective with respect to any 
package more than 12 months after re
moval from the required refrigerated 
storage, thus making the effective period 
of certification of batches of protamine 
zinc insulin and globin insulin (with 
zinc) 18 months from the time the im
mediate container thereof was filled 
without regard to the time of removal 
from such storage.
(Sec. 3, 55 Stat. 851; 21 U. S. C. Sup. 
356)

Dated: December 18, 1947.
[ seal ] O scar R. E w in g ,

Administrator.
[F. R. Doc. 47-11294; Filed, Dec. 23, 1947;

8:58 a. m.]

TITLE 22— FOREIGN RELATIONS
Chapter I— Department of State 

[Departmental Reg. 108.62]

P art 401—R elief  A ssistance to W ar-  
D evastated C ountries

subpart b— regulations of the  secretary
OF STATE

Pursuant to the authority contained 
in R. S. 161 (5 U. S. C. 22), and in con
formity with Executive Order 9864 of 
May 31, 1947 (12 F. R. 3559), Part 99 of 
Title 22 of the Code of Federal Regula
tions is hereby renumbered 401, and, cor
respondingly, §§ 99.1 and 99.2 are hereby 
renumbered 401.100 and 401.101 respec
tively.

This regulation shall become effective 
immediately upon publication in the 
F ederal R egister.

Approved: December 19, 1947.
For the Secretary of State.

Jo h n  E. P eu r ifo y , 
Assistant Secretary of State.

[F. R. Doc. 47-11274; Filed, Dec. 23, 1947;
8:50 a. m.]

TITLE 24— HOUSING CREDIT
Chapter V— Federal Housing 

Administration
P art 500—G eneral 

FIELD ORGANIZATION

Section 500.22 Field organization, 
paragraph (b), subparagraph (5) Loca
tions (11 F. R. 177A-886) is amended, 
effective December 15, 1947, by:

1. Opposite the State of Louisiana, in 
the column headed City, and directly be
low “New Orleans” adding “Shreveport1” 
and, on the same horizonal line, in the 
column headed Address, adding “Bossier 
City Bank and Trust Company, Bossier 
City” ; and in the column headed Juris
diction, adding “ (SeeNew Orleans).”

(Sec. 1, 48 Stat. 1246, as amended; 12 
U. S. C. and Sup., 1702)

[SEAL] R . WlNTON ELLIOTT,
Assistant Commissioner. 

D ecember 15, 1947.
[F. R. Doc. 47-11278; Filed, Dec. 23, 1947; 

8:56 a. m.]

TITLE 33— NAVIGATION AND 
NAVIGABLE WATERS

Chapter I— Coast Guard, Department 
of the Treasury 

[CGFR 47-60]

P art 1— G eneral O rganization  and 
Jurisdiction

field  o rganizatio n : establishm ent  of
CORPUS CHRISTI MARINE INSPECTION 
OFFICE
By virtue of the authority vested in me 

by R. S. 4462, as amended (46 U. S. C. 
416), the act of April 30, 1940 (54 Stat. 
169; 46 U. S. C. 382c), and section 101 
of Reorganization Plan No. 3 of 1946 
(11 F. R. 7875), the following amend
ment to the regulations is prescribed and 
shall become effective on and after date 
of publication of this document in the 
F ederal R egister :

Section 1.10-20 Marine inspection 
districts and offices (11 F. R. 177A-76) is 
amended by adding, in the table at the 
end of paragraph (a ), the name “Cor
pus Christi” and its address “919 Jones 
Building, Corpus Christi, Texas” to fol
low after ,,the listing of the Galveston 
Marine Inspection Office in the 8th Coast 
Guard District.
(Sec. 3, 60 Stat. 238; 5 U. S. C. Sup. 1002) 

Dated: December 18, 1947.
J. F. F ar ley ,

Admiral, U. S. Coast Guard, 
Comfnandant.

[F. R. Doc. 47-11273; Filed, Dec. 23, 1947; 
8:50 a. m.]

TITLE 47— TELECOMMUNI
CATION

Chapter I— Federal Communications 
Commission

P art 8— Sh ip  Service 

P art 13—Commercial R adio O perators 

MISCELLANEOUS AMENDMENTS

In the matter of amendment of Parts 
8 and 13 of the Commission’s rules and 
regulations governing the ship service 
and commercial radio operators, respec
tively.

At a session of the Federal Communi
cations Commission held at its offices in 
Washington, D. C. on the 15th day of 
December 1947;

The Commission, having adopted, ef
fective December 10, 1947, rules which 
provide for the licensing of ship radar 
stations on a regular basis in the Ship 
Service, and having under consideration 
the matter of providing further rules 
governing operator license requirements 
for ship radar stations so licensed; and

It appearing, that the rule making pro
cedures provided by the Administrative


