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The Securities and Exchangde Commission today announced that it had
declared effective the plans of the San Francisco Stock Exchange and the
New York Curdb Exchange for "special cofferings" as modified, respectively, by
amendments flled with the Commission on July 28 and August 7, 1943.

The principal changes in the special offering plans of the two exchanges
are to permit overallotments to be made in specilal offerings, for the purpose
of facilitating stabilization, up to 10 percent of the block of securities
offered; they provide for announcements on the ticker tape upon the inception
and termination of stablilizing, in accordance with present practice; they
codify the information which member firms and their employees are compelled
to disclose to customers in the solicitation and confirmation of purchases;
and they provide for several other changes, primarily technical in character,

The text of the Commission's action follows:

The Securities and Exchange Commission having heretofore declared
effective for an indefinite perioed special offering plans of the San
Francisco Stock Exchange and the New York Curb Exchange; and the San
Franclisco Stock Exchange, on July 28, 1943, and the New York Curb Ex-
change, on August-7, 1943, having filed amended plans for such special
offerings: and

The Securities and Exchange Commission having given due considera-
tion to the special offering plans, as amended, of the San Francisco
Stock Exchange and the New York Curb Exchange, and having due regard for
the public interest and for the protection of investors, pursuant to the
Securities Exchange Act of 1934, particularly Sections 10 (b) and 23 (a)
thereof, and Rule X-10B-2 thereunder, hereby declares the respective
special offering plans of the San Francisco Stock Exchange and the New
York Curb Exchange, as modified by the aforesald amendments, to be
effective, on condition that if at any time it appears to the Commission
necessary or approprlate In the public interest or for the protection of
investors so to do, the Commission may suspend or terminate the
effectiveness of elther of said plans by sendind at least ten days'
written notlce to the exchange whose plan is being suspended or
terminated.

Effective August 18, 1043,
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EROKER-DEALER REGISTRATION
Grounds for Revocation
Froudulent Representations and Omissions

Naterial froudulent misrepresentations and omissions made by respondent
“broker~dealer in'sales of securities, held, willful vtolatxons of the
Securities Act ‘and the Securities Exchange Act.

Sales of Secursties at Prices Wot Reasonably Related to Market

Sales of securities to inexperienced customers, at prices bearing no
reasonable relationship to market prices, held, willful violations of
the Securttzes Act and the Securtt:es Exchange Act... o

Sales of Unregistered 0il Royalty Interests

Khere in sales of oil royalty interests, respondent failed to deliver
offering sheets to customers at time of initial offer, as required by
the Rule, held, a condition of the exemption of the royalty interests
from registration under the Securities Act was not met, -and sales without
registration were willful violations of the Act. .

Jurisdiction

Respondent'’s filing notice of withdrawal of broker-dealer registration,
ceasing to do business, and consenting to revocation of registration,
held, not to deprive Commission of power to conduct proceedzngs and re<"
voke rcspondent’s registration. .

- - > - -
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Sidney A, Manster, for the Trading and Exchange Division of the Commission.

John ¥. Muskoff of Cockrell & Cockrell, Jacksonville, Florida, and
Lawrence' S. Camp, of Howard, Camp & Tiller, Atlanta, Georgia, for respondent.

Jomes C. Knight, Miami, Plorida, for Earnest A, Fowler.
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This procecding was instituted by our order to determine whether the
registration of Guaranty Underwriters, Inc.(the respondent) as a broker and
dealer should be revoked pursuant to Section 15 (b) of the Securities Exchange
Act of 1934, and whether or not respondent should be suspended or expelled
from the National Association of Securities Dealers, Inc., a national securi-
ties association, pursuant to Section 15A (I} {2) of the Act, The order for
hearing set forth information reported to us which, if true, indicated that
respondent had willfully violated the anti-fraud provisions of the Securities
Aet of 193% and the Securities Exchange Act of 1934, as -well as the provisions
in the 1933 &at prohibiting the use of the mails in the sale or delivery of
unreglstered securities. -

Subsequent to the issuance of the order, respondent addressed a letter
to the Commission purporting to withdraw its broker-dealer registration and
requesting and consenting to the revocation of its registration by the Com-
mission. The letter also declared that respondent was "withdrawing and resign-
ing"™ from its membership in the National Association of Securities Dealers,
Inc. and was -"resigning and withdrawing its registratiqn" with the Securities
Commission of the State of Florida. The letter.did not admit.the faots set
forth in the Commission's order. . The Commission tovk respondent's notice of
withdrawel and consent to revocation under advisement and ordered the hearings
to proceed,

At the opening of the hearings, of which appropriate notice had been

given, respondent, after clting-the above-mentioned actions it had taken and

represanting In addition that it had suspended its business and was no longer

in business as a securities dealer, declared that, in view of these circumstances,
- the Commission had no juridsiction to proceed with the hearing, and it moved

thil the hearing be dismissed. The trial ezaminer denied the motion, There:

followed a protracted series of suits in which respondent sought to enjoin Jhe

Comrission from holding the ordered hearings, but which resulted in sustaining

the Commission's power to proceed. 1/

1/ Guaranty Underwriters, Inc. v. Johnson, unreported memorandum and order
by Waller, J., D.C. S.D, Fla,, Jacksonville DiVv,, Sept. 4, 1942; affirned,
133 Ped. (2d) 54 (C.C.k, 5, Feb. 9, 1943); Johnson v. Mcheill, 10 So.
(2d) 143 (Fla. Sup. Ct., Oct. 23, 1942); Guaranty lUnderwriters, Inc. v.
Securities and [xchange Commission, 131 Fed. (2d) 370 {C.C.A. 5, Nove 1,
1942}« See also Guaranty Underwriters, Inc.,____S. E.c,.__,m(Dec. 1, 1942),
Securities Exchange Act Release No. 3341,

\
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Hearinis went forward accordingly and the trial examiner filed an
advisory report flnding that'respondent violated the statutes in the
respects specified in tie order. RdJspondant filed exceptions to the
trial examiner's report, but filed ro trief and requested no oral argu-
ment. Our findings are based upon ah indzpendant revizw of the record.

RESPONEENT AND ITS OPERATIONS

Respondent is 2 Florida corporation with its main office in Jackscn-~
ville, Florida, and with branch offices throughout the State. It regis-
tered as a broker and dealer in 1935 pursuant to Section 15 of ths Seduri-
tiss Exchange Act. As indicated abové, it was also a member of the National
Assoclation of Sescurities Dealers, Inec,, at the time of our order for
hearing. o

Respondent's practice, it appears from the record, was to solicit
the business of =lderly persons, inexperienced in security dezlings and
dependent on their investments for all or a substantial proportion of their
incomzs. 2/ Respondsnt's salzsmen held themselves out as being intarasted
in the welfare of these customers, disparaged the securities these customers
held, and induced them to s2ll thelr szcurities and switch invo otner inw
vestments which respondent recommended., Heoving tius procured the orders
of thes2 customers, and often their securities or cash, respondsnt proceeded
to buy securities in the market and resell them to the customers at greatly
increased prices, far in excess of prevailing market prices at the time of
the sales. Further prefessing to act in the customers' “interests, the
salesnen would later advise tihem to turn thes2 naw securities in, often at
2 loss, and purchase stlll others, again at greatly excessive prices.

FRAUDULENT TRANSACTIONS WITH CUSTOMERS

over forty customers testified as to trheir transactions with respondent
in which this pattern of conduct was generally followed., We cite three
reprasantative cases, ’ ‘

Transactions with jrs, Duwes

Mrs, Catherine D. Dawes was a widow of nearly 80, She had no experi-
ence in dealing in securities and no relatives in Florida to whom she could
turn for advice. Her only occupations were "housework and my chickerns,”
She had money on deposit in banks and was getting a small return on iv. She
replied to a post card sent her by respondent, and He O. Alford, a salesman,

2/ That this was a deliberate policy of respondent is not only estailished
bty the evidence on particular transactions but is well illustratad by
the following. Howell, & former salesman of respondent, testifisd that
the marager of bhis branch office told him to go out and get "tha senile
ard unsuspecting, and the old ladies sitting aroand tue pariks with money!
Ee also testified that this manager, upon employing‘him, sald:

"Now, How2ll, you are well acguainted around here. You go
around these rich old ladiss and these winter visitors and get
yourself zbout twernty or thirty customers, and you will be fixed."
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called on her. She transferred two bank books to him and ‘enabled him to
obtain her deposits of $4,000 and $5,000. Details of Hér sécurities pur-
chases appear in Appendxx A.. It will be noted that in theze transactions
respondent's mark-ups exceedad 1t contemporaneous ‘cost by 13 to 50 percént.
) In the case of Jafferkon Lake Sulphur Cb. stock, a security listed on-the
New Crleans Stock Exchange, prices to Mrs. Dawes exceedsd market prices on
the Exchange at or abbut the days of the two sales to her by 33 and 54 per-
cent.-3/ Alford, however, falsely represented the sale price to drs, Dawes
as the market price, and ih response 16 her 1nqulry #s to what she owed him
. for his services in this transaction, he replled, "You owe:me nothing."™. "
_In the case of unlisted securities, prices to ‘Mrs. Dawes exceeded the high asked
prices.reflected in the National Daily Quotation Sheets by 11 to 44 percent.
It should be noted also that Mrs, Dawes' last purchases, on March 26, 1941,
which totalled $1,500, were pald for with the entire proceeds of the sale of
bonds which she had bought from repponoent less than 3 months previously
for_ $1,950. o

_ _The circumstances of the transfer of her second bank book to“alford
_were recited by Mrs, Dawes as follows: Paul B. Staninger, president of -

respondent, visited her, bringing with alm a neléhbor to recommend him and
his company. Staninger told her: ‘

"You want your monay working for you, You want a nurse. and you want
more income. You have it in the’ ‘bank, If you bring a nurse in here
she will use that all up and you will have nothing. You want it in-
vested so .you can get what you want. : . :

He-told’ ‘her his investnents were Just.as safe as the bank's and that he
wanted her to have a better living, He made no specific recommendations
of securities at that tlme but the next morning Alford came. Mrs. Dawes
testified:

"Je talked and talked until I wanted him to quit, - I.was sick, and I

was down and weary, and I wished there was no money in the world. :He
. talked so much and it was afternoon, and I was fatigued, and Just '
.stupid, He talked and talked, and I said it was very true,: 'If you

can put my money into Government work and I get a reasonable xnterast
it 1s all right,'"

/ The point mark-up per share in these two sales was 1-5/4 "and 1-1/4,
However, the market price per share was also relatively small, and the
total paid by Mrs. Dawes in the twd transactions’ was $4.000, a not in-
substantial amount in an ‘over-the-counter investment, While under some
circumstances—-e;g., a small total purchase of a- 1ow-prxced security,
or special difficulty in obtaining a security desired by a’ customer--
there may be good reasons warranting a large percentade mark-up, we do
not think that the ostens;bly small point mark-up per skare in this end

* ¢« .similar sales Justxfles our ighoring the percentage mark-up taken by
respondent on the overall transaction, - °
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She gave him the bank book covering £5,000 deposited in her Cleveland bank,
When he left, however, she regretted her action and wired:the bank to keep

her money until she wrote for it, as she customarily did when she needed funds,
Alford came back a day or two later and sald he had ordered the securities,
She told him about her telegram to the bank, He talked to her agaln, in 2
"very commanding spirit, and very bitter at all times." .He gaveé her the
impression that he was obliged to pay for the securities, He told her he had
some¢ connection with the Government, and she thought her funds were going into
Government work., She testified:

"o . .+ I do 2all my own work, and it is awfully tiresome, and I Jet weary
and tired in the afternoon, and I was tired, . , I was alone, and I was
afrald . . . I thought he was, a brother and maybe God sent him to help
me-~-I just felt stupid.”

He wrote another telegram to the bank saying, "Pay no attention to the former
telegram"and she signed it. :

Eespondent sent confirmations of sales to Mrs, Dawes through the mails,
Transactions with Nrs. Bodley

Mrs. Virginia Bodley had kept house all her life. She was 65. She had
no experience in dealing in securities and was completely dependent upon her
investment income. An acquaintance introduced her to William Sullivan, a
salesman employed by respondent., He tried to interest her in buying securi-
ties, but her sister had 1ost heavily in stocks, and she was wary at first,
Sullivan told her that respondent was not like 2 broker, that it watched secu-
rities and would take her out of an invesiment before 1t "got to the top.”
She told him of her inexperience and her dependence upon her holdings.

“Hell's fire is too good for you [she told him] if you cause me to lose
any money because this is my living.' FHe just laughed and said 'You are
not going to lose a2 penny.'" :

When she asked what to do if she needed some of the money che would invest,  he
replied, according to the testimony, :

"Let me know a few days before., If you come in one day and want it the

next afternoon, you have to take a slight loss, but that will be all, but

if you give me three or four days, I will give you.what you put in {t,*
She entered into securfty transactions with respondent at his advice, and be-
came very friendly with him, going to his home for Thanksgiving dinner, ‘and
being taken for lonyg rides in his automobile, She testified that she trusted
him implicitly and believed what he told her. When Mrs. Bodley asked what
Sullivan was charging for the exchange of securities Sulllvan replied he was
not charging anything; he wanted to see her make money; that he got a commis-
slon on every new customer' and that a satisfied customer was-a good
advertisement. Coo
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Prandactions between respondent and Mrs. Bodley are llsted in Appendix B.
As the Appendix shows, respondent sold Mrs. Bodley a total of £15 shares of -
Jefferson Lake Sulphur common in 6 transactlons in 1940 and 1941 at prices
ranging from 3-3/4. to 4-3/4 polnts per;share, These prices exceeded respon-
" dent's contemporaneous cost by 25 to 50. percent and exceeded market ‘prices
and high asked quotations on the New Orleans Stock Exchange by 31 -to 'S0 percent.
On one occasion Mrs. Bodley learned that the price of the stock was less than
she had paid and complained to Sullivan about the overcharge.- He then spoke a
different lanéuage. - " - : '

"If you ¢p . + + and ask for a dress, [he sald] do you object to any
price? We have a right to charge any price we want to and make mohey,"
. . t o .
The 615 shares, which cost Mrs. Bedley $2,%742, were repurchased by respondent
* in'January and June, 1942, for a total of $954.33.

As is indicated in Appendix B, respondent engaged.in sales of other se-
curities to Mrs. Bodley at mark-ups ranging up to 52 percent of contemporane-
ous cost and 60 percent of the high asked price in the Natlonal Dally Quotation
Sheets for the day of the sales.

Respondent sent securitles and confirmations to Mrs, Bodley through the
mails. RN

v

Transactions with Dr. Willigms

Dr, ﬁ.,H, Willlqﬁs-was a practicing physician., His previous securities
experience appears to have been limited to following quotations on a few se-
cyrities someone had bought for him which were listed on the New York Stock
Exchange. . . . : S

In éeptember, 1940, Arthur E, Daye, a salesman for respondent, came to
his office. . Daye told Dr. Williams that respondent was a perfectly Treliable
concern, that it had been in the securities business for a number of years,
was an expert in securities, and was in a much bettéer position to manage
investments than a busy doctor would be, Daye appeared to be famillar with ‘
Dp. Williams' holdings, went over them one by .one, and suggested he .exchange’
them for other securities/ Dr. Willlams told.Daye that he knew nothing about
stocks and bonds and, relylng on Daye s representations, agreed to turn his
s?curitxes over to respondent to see what it could do with them.

\. Daye told hxm that the exchanges would be made at market prices. Some
time later, in the course of the transactions, Dr. Willlams asked him,

."'You are taking my stock at the market value and in exchange you are’:

. Biving me so many shares of this other stock., . .’ You made several
-trips over here to my office to see me, and you spent a great deal of -

.-bime waiting on me in my offlce. You certainly must have to make some- .
thing on this, .Where.do you come in?' . And, as well as-I remember lie °
told me they didn't make anything off the exchange of the stock.at all,
That when my stock was sold , . . any brokerage company was allowed a -
certain percentage on the stock. He says it amounted to a very small
amount . . . eight-tenths of a point, or something like that, of one
percent. Well, I judged it wasn't very much. "
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In the latter part of September, 1940, respondent purchased Dr, Williams!'
listed securities and sold him various unlisted securities. Subsequently re-
spondent made additional sales, occasionally as part of an exchange for se-
curities Dr, Willlams had previously purchased, Appendix C lists transactions
tetween respondent and Dr. Williams in which respondent's‘ﬁérk-up ranged up to
60 percent above its contemporaneous cost and up to 39 percent above market |
prices or high asked prices reflected in the Natxonal Daily Quotation Sheets -
on the day of the sales.

) In connection with the exchange in which Dr, Williams acquired 380 shares
of Giant Portland Cement Co. stock, Daye told him that respondent would te his
agent in the transaction; as Dr, Williams put it,

"They merely took my stock and sold it, and bought this other and turned
it over to me." '

Respondent, however, confirmed the purchase 2nd sale as a dealsr. Daye

also said that the exchange would be made al the market. As Appendix C indi-
cates, respondent's price of the stock to Dr. Williams wes 20 percent in ex-:
cess of the high asked prlce for the day as given in the National Daily Guota-
tion Sheets.

Respondent sent Dr. Williams confirmations of its transactions with him
through the mail,

Sales of 01l Koyalty Interests

For several years during the course of its business respondent sold oil
‘reyalty interests to a number of customers. In their sales respondent re-
“‘peated the pattern of conduct it had pursued in tihe sale of corporate securi-
ties. Here too, the customers were advanced in years and lackédAexperience in
security dealings. Here too, respondent's officers and agents repeatedly pro-
tested their interest in the customers' welfarse, their desire to increase the
customers' income, and respondent's reliability as a securities dealer. The
custeomers placed trust and confidence in respondent, and purchased royalties
from it on the strength of these representations. Respondent frequently pro-
cured the customers' funds or securities before it purchased the royalties,
thus engaging in riskless trading, yet the sales prices in almost every in-
stance were greatly marked up over the cost of the roya@ties to respondent.

Transactions with krs. Jenkins R

Mrs, Jean D, Jenkins was a widow of nearly 80, She had no financial ex-
perience, Some time after her husband's death.in 1936, Alford, respondent's
salesman, and later Staninger, resvpondent's president, called on her, and they
visited her often thereafter, Letters by Staninger and Alford assured her
that :

"we have your interest at heart and are quite anxious to be of servicey"

". . . (no) member of our organization will aver betray (your)
confidence;"
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.. "the small amount 6f commisslon which we make does not justify our advls-,ﬁ
ing you to do something that would not be to your advantage." :

As- thelr relatlonshlp with Mrs. Jenkins progressed, 1t assumed an in-
creasingly frlendly tone,” Alford wrote. :
Yy R 1
"You would not let me talk to you abeut the 40 shares of A.T. &' T, Whlch
. you contemplate giving your sister while I was there Friday, but young,
lady, you will have to do some reading for I am going to discuss it now.

"I .note that A,T, & T. closed yesterday at $142-1/2 and this would. make

40. shares worth $6700.00." 4,7, & T, has paid consistently $9,00 per

share per annum. This is equivalent to $350 return each year on 40 shares,

or spproximately 6% on the value, $64700.00 invested in good royalties °
would safely return you around $60.00 per month or $720.00 per year which
is double the amount A.T, & T, 18 returning. .

"I don't ever want you to do anything you do not want to, and I shall be
the last one to insist that you do, but it is my responsibility to ad-
vise you properly, and I would not be:doing my duty and trying to assist
you safeguard your interest should I neglect to place before you the
actual facts and tell what I think you should do. You are the one to
make thé decision, and I want you 4o carefully weigh the matter before
you take any action."

Staninger wrote:

"This morning in a telephone conversation with Mr., Alford, or in other
words 'your man Tuesday,' I asked him to insist on your converting your
Allied Chemical and Coca Cola stock, also the cash you have in the Post
Office, for mone of these are brlnging you 8- satlsfactory return on the
money invested. . . :

"Now, our plan is to convert this into producing royalties, or other
éeguritles.that will bring you & satisfactory return, and in the event
_you should at any time need cash for an emergency you will only have to
notify us in order to get it, for we.will be pleased to loan.you money,
using the securities we purchase . for you 8s collateral, In this way

you can obtain ready cash at any time you should need it « «. o :

"Please be assured that we have your interest at heart and want to be’
of service to you in every way possible."

Appendix D llsts royalties sold by respondent to Mrs, Jenkins- They were
selected by respondent and ordered by Nrs, Jenkins on its pecommendation. . As
the Appendix indicates, respondent's mark—ups over its contemporaneous cost
in its two largest sales to Mrs. Jenkins--one of $4,800and another of $8,500-~ "
were, respectively, 35 and 56 percent. In no transaction was the mark-up less
than 35 percent. In one transaction it reached 431 percent. While this is:’
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the highest mark-up over cost taken from any of the customers whose accounts
appear in the record, there ‘are numerous examples in olil royalty sales to the
other customers of mark-ups of 40 and 50 percent over contemporaneous cost,
some of more than 70 percnnt, and one of 94 percent,

Respondent used the mails in its sales of oil royalty lntereéis.

Other }iisrepresentations

In addition to the various false representations noted above, respondent ]
salesmen represented to the several customers that they could have confidence
in respondent; respondent had their interests at heart; it would take care of
them or look after them; it wanted to help peoplé who had only small amounts
to invest: 1t was making no charge, or a charge of a fraction of a point, or
the same charge as other brokerage houses, in its transactlons wlth them: and
1t was selling the securities at or below market prices. It is clear from the
record that these siatements wers false.

In the sales of oll royaltles, too, respondent's salesmen mads’ varlous
misrepresentatlons, They guaranteed purchasérs a return of at least 1 percent
per month on the royalties, and told them that the return 'would continue -
throughout their lifetime and longer. The customers received no such :eturn.g/
The salesmen described the return from'the réyalties’as income, and compared it
to the return on corporate securlties, amitting to state that an oil royalty
interest was an investment in a wasting asset, and that payments thereon tould
not definitely be regarded as income until the capxtal invested had been
returned.

The customers were not told of the cost of the royalties to respondent
or the market prices of the corporate securities they bought, and they were
unaware of the eiktent of the mark-ups which respondent charged them.

Concealment of Market Prices

The concealment of market prices of the securities was achieved not only
by fraudulently representing that sales were at the market, nor merely by a
passive omission to state the market prices, Respondent took active steps to
see that its customers remained ignorant of the market price, as the following
incident démonstrates.

‘Respondent frequently.bought preferred and common stock of.Jefferson Lake:
Sulphur Company and obtained teletype quotations on them from 7, J, Feibleman, -
a New Orleans securitles dealer and a member of the New Orleans.Stock Exw
change, on which the stocks were listed. 1In the early part of 1941 Feibleman
circularized the stockholders of Jefferson Lake Sulphur Company and included
in his circular the prices at which he was willing to trade in the stocks.:.
Some-of respondent's customers. received these cards, On February 26, 1941,
Eenry G.. Isaacs, vice president of respondent, sent a teletype message to
Felbleman. saylng, - : C

4/ Payments on Mrs. Jenklns' royalties, for example, appear to have declined
from $100 to $56 a. month., Even greater declines from the amounts represente

ed by the salesmen as returns which the royalties would pay were experi-
I enced by other customers,
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"It makes it pretty tough on us when we are retalllne 1t with 2 profit for
them to see you quoting it about’ 1/2 under our price. -The only thing I
can suggest is that 1f any of our customers come in, tell them that is a
dealer quote only and that the retail price is higher and you :can't get
them stock 2t those prices." .

Feiblemaﬁ'replied, \
"I can only assure that this will not haypen again oo a1 will fully
protect you on any inquiry -'. oM

The next day he reported that only three cards had been sent into respondent's
territory and that he had stopped 2 number of others just in time, However, a
Mrs, Gillham, one of respondent's customers, replied to the card and repeatedly
asked Peibleman for the current quotation. He first put her off by sending
her only an analysis of earnings, & step which was approved by an office mana-
ger of respondent. When she persisted, Staninger, respondent's president,
suggested that Feibleman tell her that the company was spparently progressing
satisfactorily, but that he could not quote prices to her because he was not
qualified to do business in Florida. -

A few months later, respondent reported to Feibleman that another cus-
tomer had recejved a card quoting a price on Jefferson Lake Sulphur common,”
Respondent teletyped to Feibleman: .

"Please see that no info is mailed into Florida on this issue."

These occurrences reenforce the obvious conclusion that the omission on
the part of réspondent to disclose to its customers the market prices of se-
curities at the time of its sales and the cost of the oil royalty 1nterests
was deliberate and fraudulent.

Conclusions as to Fraud p » : o

It is abundantly clear that the various statements and omissions made by
respondent through its employens were designed to induce the unwary and the‘
inexperienced to deal with respondent with trust and .confidence and that they
successfully accomplished this purpose. Respondent made unirue statements of
material facts and omitted to state material facts necessary to make the state-
ments made, in the light of the circumstances under which they were made, not
misleading, ‘and the statements or omissions were clearly made with knowledge or
reasonable’ grounds to helxeve that they .were untrue or mlsleadlng.

Furthermotre, respondent's entire course of business as reflected in the
. record operated as a fraud and deceit upon the customers, A gecurities dealer
is under an oblxgation to treat customers fairly, He may not exploit their
ignorance or their confidence in him, and he may not charge them prices bear-
ing no reasonable relationship to the market, Any other course of conduct
knowingly undertaken has repeatedly been held fraudulent. 5/ our comparisons
of respondenp's sales prices with the market {as established by prices in

S/ See Lawrence R. Leeby,_hh_s E.Cy . (1943), Securlbies Exchange Act Re-.
lease No. 3450, and cases cited therexn at n. 11.



- 11 - ) %4 - 3481
trancactions on azn exchange, current quotations, é/ and respondent's own cone
temporancous costs) permit no coneclusion other than that respondent deliber-
ately, repeatedly and systematically defrauded its customers through willful
disregard of its duty to treat them fairly in accordance with standards im-
poscd by respondent's registration as a broker and dealer,

We find that respondent willfully violated Section 17 (a) of the Securi-
ties Act and the provisions of Seetion 15 (c) (1) of the Securities Fxchange
Act as defined by Rules X-15C1-2 (a) and (b) thereunder. 7/

€/ In Allender Company, Incorporated, 9 S,E.C, 1043 (1941) at 1057, we dis-’
cussed the probative weight of the Wational Daily Quotation Sheets as indi-
cations of the market price among wholeszlers, which in’turn is an indica-
tion of the market price in retail transactions, There was testimony here,
as in the Allender case, showing the method of compiling the quotations in
the sheets. Respondent presented no evidence on the market prices of the
over-the-counter securities here under discussion,

In respondent's sales of oil royalties evidence of market price was lacking.
In such a case, we have held, under circumstances similar to those here,
that a dezler is under a duty to confine himself to a reasonable mark-up
over wholesale levels, of which his own contemporaneous purchase price at
wholesale is a prima facie indication. Lawrence R. Leehy, supra. Dy this
test respondent's szles of oil royslty interests, like its sales of corpo-
rate securities, were made at fraudulent mark-ups.

7/ €ection 17 (a) of the Securities Act of 193% provides in part:

"It shall be unlawful for any person in the sale of any securities by
the use of any means or instruments of transportation or communication
in interstate commercas or by the use of the mails, directly or ’
indirectly—- ’

"(1) to employ any device, scheme, or artifice to defragd, or

"(2) to obtain money or property by means of any untrue statement
of a meterial fact or any omission to state a meterial fact necessary
in order to make the statements made, in tne light of the circum-
stances under waich they were made, not misleading,'dr

"(2) to enyage in any transaction, practice, or course of business
which operates or would opsrate 25 a fraud or deceit upon the
purchaser.,”

Section 15 (c) (1) of the Securities Exchange Act of 1934 providss in part:

"No broker or dealer shall make use of the malls or of any means or
instrumentality of interstate commerce to effsct any transaction in, or
to induce the purchasc or sale of, any security . . . otherwise than on
a national securities exchange, by meens of any manipulative, deceptlve,
or other fraudulent device or contrivgnce. The Commission shall, for
the purposes of tuls subsection, by rules and regulations define such de-
vices or contrivances as are manipulative, deceptive, or otherwise
fraudulent, " ' .

(eontinued)
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SALES OF UNREGISTERED OIL. ROYALTY INTERZSTS

Regulation B under. the Securlties. Act of 1933, in effect at the time of
these transactions by respondent, provides for an exemption from ‘registration
for oil royalty interesbs with a total offbrxng price not exceeding $100,000.
4s one of the conditions of such.exemption, Rule 320 of the Regulation re-
quires a dealer, at the time of the initial offer to sell a royalty interest,
to deliver to the customer a copy of the offering sheet on file with the
Commissidn which describes the interest in detafl. Numerous customers testi-
fied that they were not shown offering sheets at the time ‘respondent initially
offered them the interests. While there was testimony that the offering
sheets were delivered with the leases evidencing the interests, a number of
customers left their leases in respondent's custody for some length of time
and did not see the offering sheets until long after the consummation of the
transaction. In any case, submission of the sheet with the delivery of the
security did not athieve compliance with the Rule, Furthermore, a number of
customers testified that the offering sheets were never delivered to them
at all. Since, as indicated above, the delivery of an offering sheet at the
time of the initial offer of an oil royalty intereést to a customer was a condi-
tion of exemption from reelstration ynder the Securities Act, and since res-
pondent did not comply with the condition, the exemption was not available.
The'royalty'xnterests were not registered under the Securities Act, and res-
pondent's use0of the nails in their sale and delivery was a willful violation
of Sections 5 (a) (1) ana 5 (a) (2) of the Act. 8/

1 cont'd/

Rules X-15C1-2 (a) and (b) promulgated under the latter provislion, provide:

"(a) Théfperm 'manipulative, deceptive, or other fraudulent device
or conirivance,' as used in section 15 {e) (1) of the Act, is hereby
defined to include any act, practice, or course of business which

. operates or would operate as a fraud or deceit upon any person,

»{b} The term 'manipulative, deceptive, or othér freudulent device
or contrivance,' as used ln section 15 (¢} (1) of the Act, is hereby
defined to include any untrue statement of a material fact and ahy
omission to state a material fact necessary in order to make the state-
ments made, in the light of the circumstances under which they are made,
not misleading, which statement or omission is made with knowledge or
reasonable grounds to believe that it is unirue or nisleading. "

8/ Section 5 {a) of the Securities Act provides:

"Unless a registration statement is in effect as to a security, it
shall be unlawful for any person, directly or indirectly--

"(1) to make use of any means or instruments of transportation or
communication in interstate commerce or of the mails to sell or offer
to buy such security through the use or medium of any prospectus or
otherwise; or' .

"(2) to carry or cause to be carried through the mails or in interw
state commerce, by any means or instruments of transportation, any
such security for the purpose of sale or for delivery after sale, "
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JURISDICTION

From certain of respondent's exceptions to the trial examiner's report
1t appears that 1t still presses its contention that, in view of the fact
that it has consented to the revocation of its reglstration, has:stated that
it was no longer engaged In the securlties buslness, and has purported to
withdraw its reg¢istration, we have no jurisdiction to enter an order revoking
respondent's registration., The answer to this contention was made by the
District Court in Guaranty Underwriters, Inc. v. Johnson: 9/

"According to the statute . . . 1%t does not appear that the redis<
tered broker or dealer has the unqualified privilege of withdrawing his
registration, but that he may do so only upon such terms and conditions
as the Commlission may deem necessary for the protection of the public
interest and investors, This being true, the mere announcement by the
dealer that he was withdrawn and ceased to do business would not put
an end to the Commission's jurisdictlon over such registered dealer,

It still has the right to determine what terms and conditions it would
impose before allowing a withdrawal., It is conceivable that the Commis-
sion might, in the case of fraud, for instance, require the broker to
make his investors whole, In order to do this it might be necessary to
have a hearing and to have the investors give testimony as to their
losses or as to what action might be necessary for their protection or
as to what steps the investors considered should be taken for their
protection, :

"It 1s conceivable that a dealer might be guilty of willful viola-
tions of the law that would subject him to the criminal provisions of
the law, in which event it would be the duty of the Commission to refer
the matter to the Attorney General. It would not seem that a dealer, by
stating that he had withdrawn or ceased to do business, could thereby
end the metter, While the revecation of a registration or the expulsion
of a member, strictly speaking, is not in the nature of a criminal pro-
ceeding, yet there is quite a distinction in the position of one who
could say, 'I resigned,’ and one who says, 'l was expelled.,' It is con.
celvable that Instences could arise where expulsion, with the onus that
goes with it, might be more appropriate than voluntary withdrawal.
Furthermore, a dealer should not be permitted to place himself beyond
the jurisdiction of the Commission until he has fulfilled the obliga-
tions which he incurred while enjoying the franchise or privilege of a
registered dealer with the Commission."

As the Court indlicates, gradations are recognized between our finding that
a broker-dealer has ceased to do business, permitting a notlce of withdrawal
of 1ts registration to become effective, accepting its consent to revocation,
and ordering revocation after a finding of statutory violation, The distinc-
tions assume special significance where, as in this case, respondent has not
-admitted the violatlons or the reported facts on which the proceeding was
predicated, Our review of the record establishes that respondent has cale
lously and systematically defrauded innocent vietims to whom it represented

9/ Supra, n. 1.



itself as an adviset and benefactor, With statutory violations of this chare
acter before us, the publlc interest requires nothing short of action on our
part revoking reﬂpondént 5 registration. 10/ Respondent's notlce of withe
" drawal and ‘its statement that it has ceased to do business as'a broker-dealer
will actordingly be denied effectiveness, and 1ts registratlon will be '
rekaedat'

An appfopriate'érdet will issue.

By the. Commxsslon (Chalrman Purcell and Comm;ssloners Healy, PLke, Burke
and 0'Brien). :

o ; Orval L. DubBois,
(SEAL) ) C o Secretary,

10/ Respondent's resxgnation from the National Assoc1ation of Securities
Dealers, Inc. has already becone effective. : .

. 3
CE R



APPENDIX &
Transactions With Mrs, Catharine Dawes

Sales to jrs wes Purghas
unis Total Date onit
Dste Des 10 Price Price Bought goet
1 .

nov'(.u% 200 Jefferson lake Sulpbur 5 1000,00 NGVI.E %9 3-3/4
Nov. 16 600 Jeffsrson Lake Sulphur 5§ 3000,00 Nov, 7 ~ 8 sha, 3-5/8
Nove 19 = 75 sha, 3-3/4
Fove 19 = 517 shs, 3-1/2

1241 1941
Jan, 15 300 Youngstown Steel Car 9.93333  2980,00  Jan, 15 6-5/8
Jan, 15 3 ¥ 01d Ben Coal 68 65 1950.00  Jan. 9 55-1/2
Mar, 26 100 Resington Arme 7-1/2 750,00  Mar, 28 5-1/4
Mar, 26 50 Globs Steel Tube 15 750,00  Mar, 28 13-1/4

# Sale on the Few Orlesua Stock Exchange on Nove 6, 1940. Exchange holiday on Nov. 5.

#% Sales on the New Orleans Stock Exohange,

1987.50
1665.00
525,00
662,50

Mark-up

250,00
880,50

992,50
285.00
225,00

Per Cent

17

&1/4
56

41/8
12-3/4

6-7/8
58-1/2-
1/4

3-1/2

Per Cont Selling
Price to Customer

Above High Asked
54
»
&4
1n
2
1n

-%



APPENDIX B

Transections With Mrs, Virginis Bodley - -
Sales to Mrs, Bodley Purchases )
. . T - Per Cent o . )
o . . Mark-up Low Bid ~ Righ Asked  Per Cent Selling
’ . Unit Tatal Date Unit Totdl Above On Date cf Sale Price to Customer
Dete Dezcription Price  Price Bought Cost Cost  Markoup _Cost_  _From Mg Sheets i .
1940 1 ) ' i
Deo, 2 * 200 Jefferson lake Sulphur 4=3/4 47500 Hov. f7M . 3-5/8 362,50 112,50 3N e 46
Dec, 18 100 Okla,=Intsrstete Mining 2 200,00  Now, 15 1425 142.50 57450 40 1 1-1/4 &0
Dece 27 100 Bernard Aviation Bquipe  3-3/4 375,00  Nova. 21 3-1/2 350,00 . . 25,00 7 ‘2-3/8 2-3/4 36
- N . ) -
Jm.w2 100 Barnard ivistion Bquipe  3-3/4  375.00  Jan, f& 2,675 267,50 107,50 40 2-3/8 2-3/4 36
Jan, 11 40 Jefferson Lake Sulphur 46437 185,75 Nov. 4, 1940 33/8 13500 307 28 3 w32 k4
Pobo 14 100 Jaffersan Lake Sulphur  4-1/2 450,00  Feb. 15 3 300,00 150,00 50 3 0
Apre & 175 Jefferson lake Sulphur  4=3/4  831.25  Apr. 3 3-5/8 63431 19694 -’ 3-3/8 »* 3-5/8 31
apry 15 200 Western Lt. & Tel. 1.2042 258,85 Apr. 16, 17, 18 854 170,00 _ 88.85 52 80¢ sp 52
Jupe 14 100 Jefferson Lake Sulphur  4-1/4 425,00  June 16 3-1/16 306,25 118,75 39 271/8 w 3-1/8 -36
Acge 30 100 Jefferson lake Sulphur  3-3/4  375.00  Juns 30 3 300,00 75,00 25 2-1/2 wen 50
2

Bept. 17 50 Bemington Arws 5-5/8 281,25  Sept, 18 &=5/8 231,25 50,00 2 42/8 5-1/2

# Bals on the New Orleans Stock Exchange.
#% Bid and asked on ths New Orleana Stook Exchenge.
#s8 Bale on the New Orleans Stock Exchange on dug. 29, 1941, Exchange closed August 30,



1940
Sept. 20

Sept. 27
19431
Jan, 10

Apre 23

4 Sales on New Orleans Stook Bxohange.

Deseription

125 Barnard Avia. Eqe

125 Jefferson lake Sulphur

380 Gient Portland Cement

380 Western Lt & Tel.

Sales to Dr, Wlliams

APPENDIX C

T actions With H, Williems

Unit
Pricg

3.40 4

1-3/2
1.15

Total Date
Erice Bough
X
426419 May 1
500,00 Sert. 27
570,00 Jan, 2
437.00 Apr. 22
Apr, 25

Purchases by Respondsnt

Unit
Cost

2-1/8
2-7/8

1.32

Total
Cost

265.63
359.38
425,60

326,80

Mark-up

160.56

U0.62

prA Y

110,20

Par Cent

Kark-up
Above

—Cost

A
39

%

3%

Low Bid - High Asked
On Date of Sale

2 3
2-3/4 ¢ 2-7/8
1 L15

80¢ 85¢

Por Cent Selling
Price to Customer

35

WY - %



APPENDIX D

’. A Transactions With ‘!.':cs. Jean D, Jenkins

Sales to Purchases by Mark-up Over Cost on

: ¥rs, Jenkins Resmg‘ nt Sale to Mrs, Jenkins
Number of Royal- ] .o .
ty Interests Date Price . Date Cost Amount Per Cent
' 1927 1937
1 Auge 26 839,39 Aug. 26 601,25 238.1% 40
1% Nove 30 - 483534 Nove 30 3577425 1258,09 .35
1938 1938
2 Feb, 24 ) 1000,00 Feb, 2-4 - &1.25 398.75 67
1 June 28 360,00 dJuly 11 - 67.75 292425 431
2 Octe 25 . 1844446 Nove 12 1287.40 557.06 - 43
. 1939 1939 -
4 ' Octe 10 120,00  Oct, 10 820,00 380400 46
3 Mare 11 8553431 Mar,..7 5483475 3069.56 56

# This transaction included a sale of shares in Guaranty loan & Investment Company, & sub-
: sidiary of respondant. .
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UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philedelphia, Pa.,
on the 1lth day of September, A,D., 1943,

In the Matter of

GUJARANTY UNDERWRITERS, INC, ORDER
210 West Adams Street REVOKING
Jacksonville, Florida REGISTRATION

Securities Exchange Act of 1934 «
Section 15 (b)

as o> 22 se se BE s e»

The Commission having by order instituted proceedings pursuant to Sec-
tions 15 (b} and 15A of the Securities Exchange Act of 1934 to determine
vhether the registration of Guaranty Underwriters, In¢., respondent hereln,
as a broker-dealer pursuant io Sectjon 15 of the Act should be revoked and
whether or not respondent should be suspended or expelled from the National
Association of Securities Dealers, Inec,, a reglstered securities association;

Respondent having flled a notice of withdrawal from registration, having
stated that it had ceased to do business as a broker-dealer, having consented
to the revocation of its registration, and having resigned from the National
Assoclation of Securities Dealers, Inc.; .

Hearings having been held after appropriate notice, and the Commission
having this day filed its findings and opinion;

IT IS ORDERED, on the basis of sald findings and opinion and pursuant
to Sectlon 15 (b) of sald Act, that respondent’s notice of withdrawal from
registration and Lts statement that it has ceased to do business as a broker-
dealer be and they hereby are denied effectiveness; apd that the registration
of respondent be and {1t hereby is revoked, effective September 15, 1943%.

FPy the Commission.

Orval L, DuBols,
{sEAL) Secretary.

—==000-~=-



For “elease in MORNING Newsparers of PFriday, 'September 3; 1943

SECURITHES AXD EXCHANGE COMMISStON
philadelphia

SECURITIES EXCEANCE ACT OF 1934
Release HNo. 24852 ’

UNITED STATES OF AMERICA
BEFORE TEE SECURITIES AND EXCHANGE COMIISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pa,,
on tte 2nd day of September, A, D., 1943.

In the Matter of :
Applications by the NEW YORK CURB EXCHANGE
to extend Unlisted Trading Privileges to :
File Nos, :
Farnsworth Television & Radlo h.b00 :
Corporation :
Common Stock, £1 Par Value :
Lukens Stecl Company haho1 ;
Common Stock, $10 Par Value .
Merck & Co., Ine. h-702 : ORDER Granting
Common Stoclk, $1 Par Value . Application to
: Intervene
Northern Natural Gas Company 7103 :
Common Stock, $£20 Par Value :
Public Service Company of 7-704 .

e eow

Indiana, Inc.
Common Stock, Without Par Value

The Warner & Swascy Company 1-Y05
Common Stock, Without Par Value

se so se

Securlties Exchande Act of 1934
Section 12 (f)

The New York Curb Exchange, pursuant to Section 12 (f) of the Securities
Exchange Act of 1624 and Rule X-12PF-1 promulgated thereunder, having made
application to the Commission for permission to extend unlisted trading privi-
leges to the above-mentioned securitiesy

The Commission having ordered that a hearing be held in this matter on
Thursday, September 16, 1943, in Philadelphia, Pennsylvania; and

The Natlobsl Association of Securities Dealers, Inc., Qy its Executive
Director, Wallace H. Fulton, having filed on August 23, 1943 an application
to intervene in the above-entitled proceeding; and

The Commlssion having considered the matter and being duly informed in
the premises:

IT 1S ORDEREZD that said application of the National Assoclation of
Securltles Dealers, Inc. to be made a party to the sald proceeding be and it
hereby is granted,

By the COmmiSS’lOn. Orval L. DuBois’
lerar) Secretary.



For INMEDIATE Release Saturday, September 4, 1043

SECURITIES AND EXCHANGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 19%4°
Release No., 3483

UNITED STATES OF AMERICA
BEFORE THE SETCURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphlia, Pa,,
on the 3rd day of Septemter, A.D., 1943

In the Matter of '

ipplications by the PHILADELPHIA STOCK EXCHANGE
to extend Unlisted Trading Privileges to

" File Nos.:

sa s6 se as ve so we

American Cable & Radio Corporation 7711
. Common Stock, $1 Par Value .

American & Foreign Power Company, Inc, 4-712
$7 Cumulative 2nd Preferred Stock,
Series A, No Par Value

Gulf 0il Corporation 2713
Capital Stock, $25 Par Value

Morris & Essex Railroad Company n-114
7-3/4% Non~-Cumulative Guaranteed

ORDER Setting
Hearing on

Capital Stock, $50 Par Value Applications
¢+ to Extend
National Supply Company 7-715 . Unlisted
Common Stock, $10 Par Value . Trading
. Priviledes
Pannsylvania Central Alrlines Corp. 7—715 :
Common Stock, $1 Par Value : :
Radio-Kelth—Orpheum Corporation 7-117

Commeon Stock, $1 Par Value

South American Gold and Platinum ©o1A718
Company
Common Stock, $1 Par Value

Standard Gas and Electric Company 7719
$7 Cumulative Prior Preference
Stock, No Par Value

4% o8 *® ee se se s» sa

Sylvanlia Electric Products, Inc, 72720
Common Stock, No Par Value

Twentieth Century-Fox Film Corporation 7-721
Common Stock, No Par Value

o em se sa e»

Securities Exchande ict of 1934 - Section 12 (f)
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The Philadelphia Stock Exchange, pursuant to Section 12 -(f) of the Secu~
rities Exchange Act of 1934, and Rule ¥-12F-1 promulgated thereunder, having
made application to the Commission to extend unlisted trading privileges to
the above-mentioned securities; and

The Commission deeming it necessary for the protection of investors that
a hearing be held in this matter at which all interested persons be given an
opportunlty to be heard;

IT IS ORDERED that the matter be set down for hearing at 10:00 =2.m, on
Monday, September 20, 1943, at the office of the Securities and Exchange
Commission, 18th and Locust Streets, Philadelphia, Pennsylvania, and continue
thereafter at such times and places as the Commission or its officer herein
designated shall determine, and that general notice therecf be given; and

IT IS FURTHER ORDERED that Robert P. Reeder, or any other officer or
officers of the Commission named by it for that purpose, shall preside at the
hearing on such matter. The officer so designated to preside at such hearing
' is hereby empowered to administer oaths and affirmations, subpoena witnesses,
compel their attendance, take evidence, require the production of any books,
papers, correspondence memoranda or other records deemed relevant or material
to the inguiry, and to perform all other duties in connectlon therewith
authorized by 1aw, '

By the Commission.

' Orval L.bDuBois,
(SEAL) : Secretary,

RS ol S,



For IMMEDIATE Release Saturday, September 11, 1843

SECURITIES ARD EXCHANGE CONMISSION
Philadelphia

SECURITIES EXCHANGE: ACT OF 1934
Release No., 3484

- UNITED STATES OF AMERICA .
EEFCFE THE SECURITIES AND EXCHAAGE COMNISSION

At a refular session of the Securities and Exchanfe Commisslon,
held at its office in the City of Philadelphia, Pa.,...
~on the 9th day of Septemter, A.C., 1943.

In the Matter of :
Applications by the MEW YORK CURP EXCHANGE :

to extend Unlisted Trading Privileges to :

File Nos. :

Farnswerth Television & Radio 7-%00 H
Corporation :

Common Stock, &1 Par Value :
Lukens Steel Company - =701 :

Common Ctock, $£10 Par Value s ORTER

. Postponing

Merck & Co., Inc. =02 : Late of

Common Stock, $1 Par Value : Hearing
Morthern Natural Cas Company 7-703

Common Stock, $20 Par Value

e ee sv as»

Public Service Company of n-"04 .
Indiana, Inc, .

Common Stock, Without Par Value ‘
The Warner & Swasey Compeny 7705 .

Common Stock, Without Par Value

Securities Exchande Act of 1934
Section 12 (f)

s s e

The Commission having on August 3, 1943 ordered a hearind pursuant to the
provisions of Section 12 (f} of the Securities Fxchange Act of 1934 to deter-
mine whether unlisted trading privileges should be extended to the ebove-
mentioned securities; and

Said order having provided for the comnmencement of the hearing on Septem-
ber 16, 1943 at 10:00 a.m. at the office of the Securities and Exchande Commis-
sion, 18th and Locust Streets, Philadelphia, Pennsylvania; and
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Counsel for all parties havlhpwrequeated that the hearzne be postponed
until November 15, 1643; and

The Commission having duly considered the matter and being fully advised
in the premises;

IT IS.CRDERED that the heaflng schedules for September 14, 1943, be, and
the same hereby is, postponed to November 15, 1945 at the hour and place here-
tofore designated. oy

Ey the Commission. .

. Orval L. DuPois,”
{SEAL) Secretary.

[SRIYX o 7, YOS



For Release in MORNING Newspapers of Tuesday, September 14; 1043

- SECURITIES AND EXCHANGE COMMISSION
‘ “Philadelphia

SECUPITIES EXCHANGE ACT OF 1974
Release No. 3485 B

In the Matter of ‘ :

Application by the Cleveland Stock :
Exchange Tor permission tc extend
Unlisted Trading Privileges to the
Common Stock, No Par Value, of
Jones & Laughlin Steel Corporation

FINDINGS AND QPINION
OF THE COMMISSION

File No. 7-616

Securities Exchange Act of 1934 -
Section 12 (f)

€5 3 % ve se e = am.ea

UNLISTED TRADING PRIVILEGES

"Vicinity" of the (leveland Stock Exchange )
For the purposes of this application, vicinity of the Cleveland Stock
Exchange held to comprise the State of Ohio.

aAdequacy of Distribution and Trading Activity

Held that there exists in the vicintty of the applicant exchange suffi-
ciently widespread distribution and sufficient public trading activity
in the subject security to resder the extension of unlisted trading
privileges thereto appropriate 1n the public interest and for the pro-
tection of investors, and that the extension of those privileges is
otherwise appropriate in the public interest and for the protection

of investors,

- e o -

APPEARANCES:

William J. Perry and Milliam 7. Robbins for the Cleveland Stock
Exchange, .

Yyron Krotinger for the Trading and Exchange Division of the Commission,

- - - .-

The Cleveland Stock E£xchange, a national securities exchange, filed an
application pursuant to Section 12 (f) (2) of the Securities Exchange Act of
1934 seeking zpproval by the Commission of the extension of unlisted trading
privileges to the No Par Common Stock of the Jones & Laughlin Steel Corpora-
tion. The stock is listed and registered on the New York Stock Exchange, a
national securities exchange, and 1s traded on the applicant exchange as a
security temporarily exempt from Section 12 (a) of the Securities Exchange
Act of 19224 pursuant to Rule X-124-5 of the Commission,



Taaa 34 - 3485
After notice £o the New York §tock ﬁxdhange, to the issuer, and to the
applicant, a hearing was held before a trial examiner of the Commission. There
was no opposition to the granting of the application and no. exceptlons were
taken to the advisory report filed by the trial examiner, :

The Securities Exchange Act provides that no application to extend un~
listed trading privileges to any security pursuant to Section 12 {f) (2) shall
be spproved unless the applicant exchange shall establish to the satisfaction
of the Commission that 'there exists in the vieinity of such exchange sufficient~
1y widespread public distribution of the security and sufficient public trading.
activity therein to render the extension of unllsted trading privileges neces-
sary or appropriate in the public interest or for the protection of investors,:
Further, even if the adequacy of public dxstribution and public trading active
ity is successfully sstablished, the Commission may not approve the application
unless it finds that the extension of unlisted trading privileges is in other
respects necessary or appropriate in the public interest or for the protection-
of investors.

One factor which ordinarily must be considered in determlning‘whether the
extension of unlisted trading privileges will be appropriate in the public
interest or for the protection of investors is the operating mechanics of the
" spplicant exchange. In an earlier case, / the Commission found that the
operating mechanics of the applicant exchange were such that "if sufficient
publxc distribution and sufficient trading activity in the vxcinity of the ap~
p;igqnt exchange are established.,., the extension of unlisted trading privi-
leges to such security by the applicant exchange would be appropriate in the
publie interest and for the protection of investors," The operating mechanics
described in the record in the present proceeding are the same as in the
earlier application, except that the applicant exchange has in the interin '
.amended its Floor Trading Rules, adding certain desirable requirements for
transactions made on the floor of the exchange in which members of the appli-
cant exchange act as principal. 2/ Consequently, our present information in-
dicates that the operating mechanics of the applicant exchange will not prevent
approval of the application, -

VICINITY OF THE EXCHAVGE

As in the former proceeding, 3/ the applicant asserts that its vielnity
comprises the State of Ohio. There has been no substantial change in the
facts pertaining to vicinity since that case, We therefore find, as we did in
our former decislon, that the vicinity of the Cleveland Stock Exchange comw
prises the State of Ohio, .

1/ 4pplications by the Cleveland St&ck Exchange, 6 S.E.C. 295 {1939).

é/ Cleveland Stock Exchénge.iFlﬁér Teading Rules, Article XVI,, effective. .
July. 23, 1942,

3/ Note 1, supra.
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SUFFICIENCY OF DISTRIBUTION

The applicant avers that information concerning share and stockholder
distribution of the subject security in the State of Ohio is not available fro.
the issuer. It states, however, that as of July 31, 1942 9,938 shares were
held in open accounts by its member firms for customers residing in the vicin-
ity of the Cleveland Stock Exchange, and that as of the same date the four
major banks in Cleveland held 15,982 shares in safekeeping and in a fiduciary
capacity for Ohio residents. g/ This represents a total of 25,818 shares so
held, '

Additional figures on distribution are submitted based on an exchange of
securities incidental to the acquisition of Otis Steel Company, a Cleveland
corperation, by Jones & Laughlin Steel Corporation, on June 30, 1942, Upon th
dissolution of Otis Steel the holders of its stock received, in addition to
other considerations, one share of Jones & Laughlin common for each share of
Otis preferred stock held, and one share of Jones & Laughlin common for each
four shares of Otis common held. On this basls, 366,308 shares of Jones &
Laughlin No Par Common Stock were issued to former Otis Steel shareholders,
increasing the amount of that security outstanding to 1,677,469 shares. Datsa
on the amount of this stock issued to those former Qtis Steel shareholders who
resided within the vieinity of the applicant exchange indicate the following:

No. of Bhare« No. of Shares No. of Shares .

holders with held by Ohio of Jones &

Ohio addresses shareholders Laughlin common
stock received
in exchange

Otis Preferred Stock 365 43,030 63,030
Ctis Common Stock 1,210 279,084 69,64
2,158 342,086 132,794

Thus it appears that 132,794 shares of the subject security were distrib-
uted within the vieinity cf the applicant exchange to 2,175 former holders of
Otis common and preferred. 4/

We find from the foregoing that there is sufficiently widespread public
distribution of the subject security within the vicinity of the applicant
exchange,

g/ The applicant avers téat it is logical to assume that a "substantial number”
of shareg are held in like capacity by all banking instlitutions throughout
Chio,.

5/ No attempt was made to eliminate possible duplications between former
holders of Otis common and preferred, '

§/ It is appreciated that some of the shares so distributed may be duplicated
in .the figures on member firm and bank holdings. Subsequent to the ex-
change, 42,363 shares of Jones & Laughlin common were held in the portfolio
of the Cleveland Cliffs Corporztion.
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SUFFICIESCY OF TRADING ACTIVITY

The applicant has submitted the following figures on its members firms'
transactions originating in the State of Ohio in the subject security_ and also
in Otis Steel common during the perxod from August 1, 1941 to July 31, 1942:

Jones & Laughlin Steel Corporation oo
?ommon Stock, No Par Value - . 20,415 shares

- Otis’ Steel Company . R ’
Common Stock 7 - . ‘ . - 35,419 Shares

The volume of trading which existed on the applicant exchange in Ctis
Steel common when the stock was listed on that exchange is an additional basis
upon which to forn 2 Judgment as to whethér there w111 be sufficient public
trading activity on the ekchange if thls appl‘catlon is granted. The evxdence
shows the followlng\from 1939 through June 30, 1942"

1939 7,961 shares
1940 o o 8, 633 ‘n
1941 ° 4,525 "

-1942 (to June 30) 1, 907 "

The probatLve value of these trading flgures must be appraised in the
1ight of the fact ‘that the exchange ‘of Otis Steel common for Jones & Laughlin
common was on a four for one basls, reducing materxally the number of shares
in the hands of formst holders of Ctis common. However, a partially compen-
sating factor is the fact that 53,030 shares ‘of Jones & Laughlin common have
been distributed to former holders of Otis prefe red in the vxcxnlty of the
appllcant excharge. : R

On the basis of the foregoing, we are satisfied that there is sufficient
public trading activity in.the subject sééurity within the vicinity of the
applicant exchange. ' .

We further find that the extension of unlisted trading privileges to the
sbove-named security. is otherwise appropriate in ‘the public lnterest and for
the protection of investors,

' The requiréments of the Act having been met, an appropriate order w111
issue granting the application, : i

By the Commission {Chairman Purcell and Commissioners Healy and kae),

.Commissioners Burke .and O'Brien being absent and not participating, .

Orval L. DuBois,
{SEAL) - ' secretary..
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UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exéhange Commisslon,
held at its office in the City of Philadelphia, Pa.,
on the 13th day of September, A,D., 1943,

In the Matter of

.

Application by the Cleveland Stock

Exchange for permission to extend ORDER Granting

Unlisted Trading Privileges to Application
Jones & Laughlin Steel Corporation for Permission
Common Stock, No Par Value " to Extend
Unlisted Trading
File No. 7-676 Privileges

Securities Exchange Act of 1934
Section 12 (f)

4% 48 2% %4 ws =5 8 +v 2& we

The Cleveland Stock Exchange having made application to the Commission,
pursuant to Section 12 (f) of the Securities Exchange Act of 1934 and Rule
X-12F-1, for permission to extend unlisted trading privileges to the Common
Stock, No Par Value, of Jones & Laughlin Steel Corporation} and

After appropriate notice a hearing having been held In this matter at
the Cleveland Office of the Commission; and

The Commission having this day made and filed its findings and opinion
herein;

1T IS ORDERED, pursuant to Section 12 {f) of the Securities Exchange Act
of 1934, that the application of the Cleveland Stock Exchange for permissjion
to extend unlisted trading privileges to the Common Stock, No Par Value, of
Jones & Laughlin Steel Corporation be and the same is hereby granted,

By the Commlssion,

Orval L. DuBols,
{SEAL) Secretary,

s O0) oo e
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UNITED STATES QF AMERICA
BEFQRE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadélphia, Pa.,
on the 13th day of September, A,D., 11943,

In the Matter of

2e se se

Application by the Cleveland Stock

Exchange for permission to extend ORDER Granting

Unlisted Trading Privileges to H Application
Jones & Laughlin Steel Corporation H for Permission
Common Stock, No Par Value : to Extend
H Unlisted Trading
File No, 7-£76 : Priviledes

Securitlies Exchange Act of 1934
Section 12 (f)

The Cleveland Stock Exchange having made appllication to the Commission,
pursuant to Section 12 (f) of the Securities Exchange Act of 1934 and Rule
X-12F-1, for permission to extend unlisted trading privilegdes to the Common
Stock, No Par Value, of Jones & Laughlin Steel Corporation: and

After appropriate notice a hearing having been held in this nmatter at
the Cleveland Office of the Commissiony and

The Commission having this day made and filed its findings and opinion
herein:

1T IS ORDERED, pursuant to Section 12 (f) of the Securities Exchange Act
of 1934, that the application of the Cleveland Stock Exchange for permission
to extend unlisted trading priviledes to the Common Stock, No Par Value, of
Jones 4 Laughlin Steel Corporation be and the same is hereby granted,

By the Commission,

Orval L. DuBols,
{SEAL) Secretary,

=000



For INMEDIATE Release September 18, 1043

SECURITIES AND EXCHANGE CONMISSION
Philadelghia

SECURITIES EXCHANGE ACT of 1924
Release No, 3485

The Securities and Exchange Commission today announced that a hearing
has been set for Octcber 4, 1943 at 10:00 A.M, on the application of the
Detroit Stock Exchande to strike from listing and registration the Common
Stock, $1.00 par value, of the Auto City Brewing Company. The application
states, among other things, that the Michigan Corporation and Securities
Cemmission revoked its order, accepting for filing in Michigan the Common
Stock of Auto City Brewing Company; that a receiver for the company has been
aprointed by the Circuit Court for the County of Wayne in Chancery in pro-
ceedinds for the dissolution of the company; that the company has been
ordered dissolved by order of said court; and that one of the requirements
for listing securities on the Exchange is that such securities shall be
accepted for filing by the Michigan Corporation and Securities Commission.

The hearing will be held at the Commission's Philadelphia office, 18th
and Locust Streets,

- s G ee -

The Commission also announced that a hearing has been set for October 4,
1943 at 10:00 A,M. on the applicztion of the Detroit Stock Exchange to strike
from listing and registration the Common §tock, $1.00 par value, of the
Wolverine Erewing Company. The application states, among other things, that
the Michigan Corporation and Securities Commission revoked its order accept-
ing for filing in Michigan the common stock of Wolverine Erewing Company;
that a receiver for the company has been appointed by the Circuit Court for
the County of Wayne in Chancery to liquidate the company's assets; that one
of the requirements for listing securities on the Detroit Stock Exchange is
that such securities shall be accepted for filing by the Michigan Corporation
and Securities Commission; and that the Exchange has suspended trade in the
Common Stock of the company,

The hearing will be held at the Commission's Philadelphia office, 18th
and Locust Streets.

~e=000==—



For INMEDIATE Release Thursday, September 23, 1043

SECURITIES AKD EXCHRARGE COMMISSION
Philadelphia

SECURITIES EXCFANGE ACT OF 1934
Release No. 32487

The Securities and Exchange Commission today announced that it had
declared effective a plan of the Philadelphia Stock Exchange for "special
offerings," The effect of the action taken by the Commission today will be
to exempt distributions carried out in sccordance with the plan from rules
of the Commission prohibiting the payment of compensation for inducing pur-
chases on the Exchange under certain conditions. The Philadelphia Stock
Exchange 1s the fourth national securiti{es exchange to file and to have de-
clared effective by the Commission a plan for special offerings. The plan
of the Philadelphia Stock Exchange is similar to the plans recently declared
effective for the New York Stock Exchange, New York Curb Exchange, and the
8an Francisco Stock Exchange, except that since there are no speciallsts on
the Philadelphia Stock Exchange no reference is made to them or their
activities, A summary of the more important features of these plans appeared
in Securities Exchange Act Pelease No., 3144, issted on February 6, 1942.

The text of the Commission's action follows:

The Philadelphia Stock Exchange, pursuant to Fule X-10B-2 (a), having
filed on September 10, 1943, a plan for special offerinygs contained in
Chapter XVIIY, Sections 1-8, inclusive, of the rules of the Philadelphia
Stock Exchange; and

The Securities and Exchange Commission, having given due consideratien
to the terms of such plan, and having due regard for the public interest and
for the protection of investors, pursuant to the Securities Exchange Act of
1934, particularly Sections 10 (b) and 23 (a) thereof and Rule X-10B-2 (d)
thereunder, hereby declares such plan to be effective, on the condition that
if at any time it appears to the Commission necessary or appropriate in the
public interest or for the protection of investors so to do, the Commission
may suspend or terminate the effectiveness of said plan by sending at
least ten days' written notice to the Philadelphia Stock Exchange suspending
or terminating the effectiveness of such plan.

Effective September 25; 1943.

R Y o T, YUTUEy



Tor INMEDIATE Release Monday, September 27, 1943

SECURITIES AuD EXCHANGE COMMISSION
Philadelphija

SECURITIES EXCHANGE ACT OF 1934
Teleasz No, 34958

UNITED STATES OF AMERICA
EEFCRE THE SECURITIES AVD EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commlssion,
held at its office in the City of Philadelphia, Fa.,
on the 24th day of September, A, D., 1343,

In the Hatter of

- THE ATLANTA AND CHARLOTTE AIR
LINE RAILWAY COMPANY OFDER Granting
Appllcation to
Strike from
Listing and

Registration

t10¢ Par Capital Stock

File No., 1-.813

% a5 e se so oo ve sa

The Ealtimore Stock Exchange, pursuant to Section 12 (d) of the Securi-
ties Exchange Act of 1934 and Rule X-12D2-1 (b} promulgated thereunder, having
made application to strike from listing and registration the $100 Par Capital
Stock of The Atlanta and Charlette Air Line Railway Company; and

Aftver approprlate notice, a hearing having been held in this matter; and
The Commisslon having coensidered said application together with the evi-
dence irtroduced at said hearing, and having due regard for the public interest

and the protection of {nvestor;

IT IS ORDERED that seid application bte a2nd the same 1s hereby granted,ef-
fective at the close of the trading session on October 4,1943,

Ly the Commission,.

Qrval L, DuPois,
(szaL) Secretary,

~==000-==



For IMMEDIATE Release Wednesday, September 29, 1943

SECURITIES AND EXCHANGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Felease No. 3489

The Securities and Exchange Commission today announced that 2 hearing
L.as been set for October 11, 1943, at 10:00 a.m., on the application of the
Pittsburgh Stock Excharge to stirike from listing and reglstration the
Comron Stock, No Par Value, of Electric Products Corporation, The applica-
tion states, among other things, that the stockholders of the corporation on
June 4, 1943 voted for its voluntary dissolution and for permainent closing
cof the transfer books and that the committee on securities for tuhe Exchange
has voted to remove this stock from the list, effective at the close of
business July 30, 1943,

The hearing will be held at the Commission's Philadelrhia office, 18th
and Locust Streets,

U, Y T, M.



For Release in MQRNING Newspapers of Saturday, October 9, 1843

SECURITIES AlUD EXCHANGE COMMISRION
Philtadelphia

SECURITIES CXCHANCE ACT OF 1934
Release No, 3490

UFITED STATES OF AMERICA
CZEFORE THX SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securitles and Exchange Commission,
held at its office in the City of Philadelphia, Pennsylvania,
on the 7th day of October, 4, D., 1943,

In the Matter of

CENTRAL STANDARD CONSOLIDATED MINES
Common Stock, 10¢ Par Value FINCINGS AND ORDER
WITHDRAWING SECURITIES

File No. 1.25%5@ FROM REZCISTRATION

Securitles Fxchange Act of 1934 -
Section 19 (a) (2)

“e os am se ae s »e

This proceeding having been instituted pursuant to Sectien 19 (a) (2)
of the Securities Exchange Act of 1934 to determine whether or not the Come
mission should suspend or wlthdraw the registration of the Common Stock,
10¢ Par Value, of Central Standard Consolidated “ipes, listed and registered
on the Salt Lake Stock Exchange, 3 national securities exchange;

A hearing having been held after appropriate nov.ce to the registrant
and the 5alt Lake Stock Exchange; the irial examiner having filed an advisory"
report, finding that registrant has falled to comply with Section 13 of the
Act and the rules and regulations promulgated thereunder in that it has not
filed its annual report on Form 10-K for the fiscal year ended December 31,
1941; no exceptions to the trial examlner's report having been filed; the
Commission having adopted the trial examiner's findings as being in accord
with the evidence, and finding that it is necessary and appropriate for
the protection of investors to withdraw the szid stock from registration;

IT IS ORDERED, pursuant to Section 19 (a) {2) of the said Act, that
the registration of the stock in question be, and the same hereby is, with
drawn, effective ten days after the date of this order,

By the Commissjon.

Orval L. LuEois,
{sEAL) Secretary.

RN ¢ [, oy



For IEMEDIATE Release Monday, October 11, 1943

SECURITIES AND EXCHANGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Release No. 3491

UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

AY a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphls, Pa.
on the 7th day of October, A.D,, 1943,

In the Matter of

s ve

WILLIAM J, ADAMS, doling business as :
THANSATLANTICA EXCHANGE & SECURITIES CO. : PINDINGS AND ORDER
29 Eroadway : SUSPENDING REGISTRATION
New York, New York :

Securities Exchange Act of 1934 = Section 15 {b):

1. Willlam J, Adams, doing business as Transatlantica Exchange & Securi=
ties Co., a sole proprietorship, is registered as a broker and dealer pursuant
to Section 15 of the Securities Exchange Act of 1934.

2. The Commission, on the basis of facts reported to it, ordered a hear-
ing pursuant to Section 15 (b) of the Securities Exchange Act to determine
whether or not the allegatlons of fact set out in its order for proceedings are
true and whether or not said registration should be revoked or, pending final
determination, suspended. The facts alleged, if true, tend to show that the
registrant was convicted, on or about May 26, 1942, in the Court of Quarter
Sessions of the Peace for the County of Allegheny in the State of Pennsylvania,
of a felony arising out of the conduct of the business of a broker and dealer,

3, Notice of the proceeding was sent by registered mail to the registrant
at the address designated by him in his application for registration, The
notice was returned unclaimed, The registrant did not appear and was not repre-
sented at the hearing, :

4, The Trial Examiner filed an advisory report, a copy of which was mailed
to the registrant and returned unclaimed, '

5, On an independent review.of the record, we find that ire registrant
was convicted, on or sbout May 26, 1942 in the Court of Quarter Sessions of the
Peace for the County of Allegheny in the State of Pennsylvania, of a felony
arising out of the conduct of the business of a broker and dealer,

Since the notice of our proceeding was not received by the registrant, we
do not declde at this time whether or not his registration should be revoked.
However, in view of the conviction described above, we find that it is neces-
sary in the public interest and for the protection of investors that Adams'
re¢istration be suspended pending final determination of whether or not his
registration should be revoked, which matter will be determined when he comes
in to be heard or notlce is received by him, It ig, therefore,

ORDERED, pursuant to Section 15 (b) of the Securitles Exchange Act of 1934,
that the reglstration of William J, Adams, doin, business as Transatlantica
Exchange & Securities Co., be, and it hereby is, suspended effective October
11, 1943%, until further order,

By the Commission.

Orval L. DuBois,
{SEAL) Secretary.

e n000 w=m



for [mnEDIATE Release honday, October 11, 1043

SECURITIES AHD EXCHAHGE COMMISSION
Philadelphia

SECURT *1 &5 EXCHANGE At OF 1v 54
nelease No, 3462

UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHEANGE COMMISSION
At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pa.,
on the 7th day of October, A.D., 1943.

In the Matter of .
SAMUEL SEGEL , )
2204 Dirleton Road : FINDINGS AND ORDER
Utica, New York REVOKING HREGISTRATION

e

Securities Exchange Act of 1934 -~
Section 15 (b}

o> me on o

1, Samuel Segel (the "registrant”) is registered as a broker and dealer
pursuant to Section 15 (b) of the Securities Exchange Act of 1934, We insti-
tuted this preceeding under Section 1% (b) to determine whether the registra-
tion of the above registrant should be revoked,

2. Our order of Aujgust 1%, 1643, instituting proceedings, stated that the
reglstrant is permanently enjoined by decree of the Supreme Court of New York '
State, in and for the County of Oneida, entered on or about November 23, 1942,
from engaging in or continuing certain conduct and practices in connection with
the sale of securities and that sald registrant was convicted on or about June
29, 1942 in the Oneida County Court at Utlca, New York, of a felony involving
the purchase and sale of securities and arising out of the conduct of his busi-
ness as a broker and dealer,

2%, ht the hearing held before the Trial Examiner on August 30, 1943, the
registrant did not appear, but in an "Answer and Consent to Kevocation", which
he filed, registrant acknowledged receipt and service of adequate notice of
said proceedings, waived his opportunity tec be heard, admitted and acknowledged
the existence of the facts as set forth in the Commission's order of August 17,
1943 and consented to the entry of an order by the Commission revoking his reg-.
istration as a broker and dealer pursuant to Section 1% (b) of the Securities
Exchange Act of 1934, The record shows, and we find, that by judgment of the
Supreme Court of the State of Mew York, held in and for the County of Oneida,
entered on or about November 23, 1942, that the registrant is permanently en-
joined from engaging in or continulng certain conduct and practices in connec=
tion with the sale of securities and, further, that the registrant was con-
victed on or about June 29, 1943 in the Oneida County Court at Utica, New York,
of a felony involving the purchase and sale of securities and arising out of
the conduct of his business as a broker and dealer.

4, We find that revocation of registrant's registration as a broker and
dealer is in the public interest.
*

Accordingly, IT IS OKDERED, pursuant to Section 15 (b) of the Securities
Exchange Act of 1934, that the registration of Samuel Segel be, and the same
hereby is, revoked effective October 11, 1643,

By the Commissioen,

Orval L. DuBoils,
(SEAL) A Secretary.

RSN Tp X PR



For IMHEDIATE Release Saturday, October 9, 1043

SECURITIES AND EXCHANGE COMMISSION
Philadelphia

Securities Exchange Act of 1934
Release No., 3493

The Securities and Exchange Commission today announced that a hearing
has teen set for October 25, 1943%, at 10:00 a.m., on the application of the
New York Curb Exchange to strike from listing and registration the Common
Stock, 50¢ Par Value, of the Reiter-Foster Oil Corporation. The application
states, among other things, that the agd¢regate market value of the entire out-
standing issue of this security, coupled with unsatisfactory financial condi-
tions and operating results, makes the issue unsuitable for dealing on the
New York Curb Exchange, and that the Exchange suspended dealings in this stock
on September 15, 1943. The hearing will be held at the Commisslon's New York

- office, 120 Broadway.

- e

The Commission has granted the applicatlion of The Loudon Packing Company
to withdraw its Common Stock, No Par Value, from listing and registration
on the Chicago Stock Exchange and the New York Curb Exchange. The application
stated, among other things, that the stockholders of the company at a special
meeting held on May 21, 1943 approved the sale of the assets and business of
the company to Standard Brands, Incorporated, and voted to dissolve; and that
the company terminated the transaction of all business as of May 30, 1943,
except that of liquidating and winding up its affairs. The order will become
effective at the close of the trading session October 14, 1943,

- - - - -

The Commission also granted the application of the Cincinnatl Stock Ex-
change to strike from listing and registration the 425 Par Common Stock of
The A. Nash Company. The application stated, among other things, that it is
the cpinion of the board of trustees of the Exchange that since 97.69% of the
stock of the company is held by five stockholders, the stock is too closely
held to be desirable for trading on the Exchange; that no trade in the stock
has been made on the Exchange in 1943, and that only three trades were made
during the entire year of 1942, the lnactivity of thec issue rendering it une
desirable for trading: that the stockholders of the company authorized the
officers to sell the assets and approved the discontinuation of the operation
of the company. The order becomes effective at the close of the trading
session October 13, 1947

- e e e

The Commisslon also granted the application of the Cincinnati Stock Ex-
change to strike from listing and registration the Class A and b Common Stock,
No Par Value of The Moores-Coney Corporation. The application stated, among
other things, that proceedings had been instituted against The Moores-Coney
Corporation by the First National Bank of Cincinnati, Trustee.for the com-
pany's debenture holders, and it appears that there will not be sufficient
funds to pay off the bonded indebtedness in full; that a certificate ©of dis-
solution of the corporation was filed with the Secretary of the State of Ohio
on May 17, 194%. The order will become effective at the close of the trading
session October 13, 1943,



For release in MORNING Newspapets of Saturday, Qctober 18, 1943

SECURlTlES AlD EXCHANGE CCMVISSION
Philadelphla T

SECURITIES EXCHANGE ACT OF 1934 '
Release No. 1404

In the Matter of

LEROY A, STRASEURGER & (O, o .
1 kall Street S -l " FINDINGS AND OPIKICN
lew York, New York ° : : OF THE COMMISSION

Securities Exchange Act of 1934 - 1+ ;.
Section 15 (b), and 154 s

EROKER-DZALER REGISTRATION
Fevocation Proceedings Dismissed 5

In a proceeding instituted by the-Commission pursuant to Section 35 (b)

of the Sccurities Exchange Act of 1934, on the bosis of charges submitted
to the Commission, to determine whether respondent broker-dealer had will-
fully violated provisions of the Securities Act of 1939 and Securities
Exchange Act of 1934, and whether it would be in the public interest to
revoke respondent’s régistration as o broker and dealer, held that the
charges of willful violations had not been sustatned by the evidence, and
the froceeding would be dismissed.’

SUSPEXSION OR EXPULSION OF MEKEEERS OF NATIONAL SECURITIES ASSOCIATION
: Proceedlng Dismissed for Insuffxcient vadence

Ina proceedtng :nstztuted by the Commtssson pursuant to Sectton 15A (l)
(2) of the Sécurities Exchange Act of 1934, on the basis of chorges sub-
mitted to the Commission, to determine whether respondent broker-dealer
had willfully violated provisions of the Securities Act of 1933 or the

~ Securities Exchange Act of 3934, and whether it would be in the public in-
terest to suspend or expel the respondent fromia nationol securities as-
sociotion of which respondent was a member, held thut the charges of will-
ful violations hod not- been sustoined by the evtdcnce, ond the proceeding
would be dismissed. '

- e w e -

APPEARANCES:

Edmond G, Blumner, for the Trading and Exchande Division of the
Cormission.. . .

George Y. Jaffin, for respondeni.

- - - - -
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Leroy A, Strasburger.& Co. (the "respondent") 'is regiktéred as a broker
and dealer under Section 15 of the Securities Exehange Act of 1934, and is a
member of the National Association of Securities Dealers, Inc. {"kasSC"), a
national securities association registered under Section 154 of the Act.

On tide basis of charges submitted to us, we instituted a proceeding to
determine whetlier or not the allegations of fact set forth in such charges were
‘true; whether or not the respondent's registration should be revoked pursuant '
to Section 15 {b); and whether or not the respondent should be suspended or ex-
pelled from the NASD pursuant to Section 154 (I) (2). Hearings were duly held
after appropriate notice, and a trial examiner'sbadvisory report was filed.
Exceptions to that report and supporting briefs were filed and exchanged, and
we heard argument. Our findings are based upon an independent review of the
record. ro : :

Three general lssues are ralsed:

“Ae Whether respondernt sold specifled securities by means of willfylly
false and misleading statements or omissions to state material facts, in viola-
tion of Sections 9 (a) (4), 10 (b) and. 15 (c) (1) of the Exchange Act, and Sec~
tion 1% (a) (9) of the Securities Act of 1933.

Es hheﬂhén respondent is chargeable w1th a willful market manipulation
in such securities in violation of Section 9. (a) {2) of the Exchange act;. and

" .C. Whether respondent wlllfully faxled to keep certain books and records
required by Section 17 (a) of the Exchange Act and Rule X~17A-5 of the General
‘Fules and Regulations promulgated thereunder. .

THE RESPORDENT

The respondent is a partnership composed of Leroy A. %trésburger and his
wife, having its principal office at 1 Wall Street, New York City. Leroy A.
- Strasburger has been engaged in the securities business in New York for over
'?7 years, and is active in the respondenﬁ s affairs, His wife does not actively
partxcxpate.

In December of 1930 the respondent entered into an arrangement with Frank
Je. Shakespeare whereby the latter assumed charge of a separate department of
the firm for the purpose of trading in the bonds of various railroads. Under
-the arrangemeént Shakespeare uses the firm''s capital, its office and facilities,
and divides the profits and losses of the rallroad bond department {after
operating expenses} equally with the firm. He has full "authority over this
part of the business, except that he may not employ the firm's capital beyond
certain limits. The transactions involved in this proceeding were effected by
Shakespeare in April 1941 under his arrangenent with the respondent.

Shakespeare is an active trader with long experience in the securities
business. In 1909 he started as secretary to the head of the railroad bond
department of J., P, Morgan & Co., and later became manager of the rallroad
bond department of the firm of McXinley and Norris, From 1930 to 193 he was
head of his own firm, and from 19397 to 1939 he was manager of the railroad bond
department of E. W, Hughes & Co,
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The railroad bond business conducted by him for the respondent ig con-
fired to dealing with cther securities dealers, and no business is done
directly with the Zereral publlc. It is based on a large volume of trading
with a relatively small margin of prefit, In each of the last two years the
volure of tusiness comprised trades in approximately $25,000,000 par value
of railroad bondss In the regular course of its business the respondent often
maintains substantial long positions in the securities in which it deals, thus
enabtling it to make firm direct offerings to out-of-town dealers, frequently
in competition with prices prevailirng on the New York Stock Fxchange.

Tre business of the railroad bond department ls carried on brincipally
ty means of the telephone and a teletype machine operated by Shakespeare per-
sonally, 1In addition, Shakespeare regularly composes and mails out bond
letters, from two to four times a month, to between 650 and 700 dealers
throughrout the United States. The bond letters contain financial information
and markct goesip, and in part constitute offering sheets with respect to
some of the securities in which the firm ls interested.

v

& The Alleged Kisrepresentations

Ir. Yarch 1941 there was market activity in the lower grade rallroad bonds
or the Mew York Stock Exchange and over-the-counter which resulted in an up-
ward price trend. Shakespeare became interested in Peoria & Eastern Railway
Company 4% Income Bonds due 1990 when he notlced that the issue had not
advanced in price to the same extent as other issues of that grade listed on
the Exchange. There were £4,000,000 principal amount of these bonds cutstand-
ing, interesu on which w23 contingent and non-cumulative. They were junior
to the lien of first mortgage 4% bonds of which there were about $8, 000,000
principal amount outstanding, Feoria & Zastern is part of the New York Cen-
tral system, having a line of about 200 miles in Indiana and Illinoils
operated by Mew York Certral under lease,

On liareh 31, 1941, the resvondent's inventory included '23 of the income
bonds. Shakespeare increased this on April 1 and 2 by purchasing 60 more,
at prices ranging from 6-1/2 to 7-1/4, the bulk cf such purchases teing over-
the- counter. 1/ On April 3 he sentto threesecurities dealers teletype
messages which are alleged to have contalned the misrepresentations charged.

The texts of these messages are similar, and we need concern ourselves
only with the one sent to Alabama Securities Corporation of Eirmingham,
Alabama, This message was injected by Shakespeare into a teletype conversa-
tlon with £labama regarding the market in other bonds. 1In substance it was
8 tip that in Shakespeare's opinion Peoria & Eastern incame bonds, then
selling around 7-1/2 - 8, might be bought for a very handsome profit, It
stated that Peoria & Eastern was part of the Yew York Central system but did
not repori separate earnings, that Shakespeare had talked personally the day
before with the Treasurer's office and learned:

"« + « the P and E mileage had net available for chés

In the first 2 months this year over 110 percent
¢reater than same period last year and manzgement
tihinks will have best year in history this btecause

of defernse shipments over road they think the lncome
4 of ¢C  which are a scond mortgage on 21l their prop-
erty follewing the first 4 whick sell at 51-1/2 are
likely to recelve 2 full interest payment this yesr nmy
4uess is these P and . Incomes are now in the same
relative poeition that the Cent of Ga Consols and Wise
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Cent Sup Duls were sev months ago and I look for 5 &
point improvement in the tonds in forthcoming months
expect to write em up. in this weeks bond letter and
think when earnings are disclosed as well as prospects
. they will do’ very nicely . this to u because u have.
heen nice to me » o " SN

This iessage ls said to have been inaccurate bécause, among other things,
the "management” did not thirk the income bonds were likely to receive a full
interest payment in 1941 and had no intention of paying any interest thereon;
and a question was raised at the hearing as to whether Shakespeare had talked
with the Treasurer's office as he claimed, The material inquiries are (1)
whether Shakespeare had the conversation with the Treasurer's office; {2)
whether, if he did, he repeated the information given with substantial accuracy;
and {3) whether in doing so he had any reasonable ground to believe that what
was told to him was false or misleading.

Shakespeare’s account of what occurred is that on April 2, 1941, after
having made a study of these bonds, he telephoned the Treasurer's office; that
he spoke to someone who did not identify himself, stated his business, was
connected with another unnamed person, and was advised by that second person that
Peoria & Eastern published only annual statements; and that in response to
questioning the informant, stated:

"l can tell'you the earnings have increased a greét deal, in fact, they
have jumped over 110 percent‘in the first two months of 1941 over the
-comparable period in 1940. : .

"That prompted the question by me (Shakespeare), 'Was that from defense
business, the way it was in the case of most other nallrpads?"

"snd be said, 'Yes, it was,' and, he said, "We bave been getting a good
deal of defense business, we have had a couple of defense industries,
sizeable ones, located on the line,' And he said, °I think we are going
1o det a great deal of defense business from here on.'

"I asked him if he thought these earhlnés would continue the way they
were going all through 15431, whether they had a 'good chance to mgke a
good earning showlng, and he said yes, he did think so,

"I asked him then whether he thought the earnings might be good enough

to warrant some interest payment on the bonds, and he sald, 'The way they

are going now, I think they will warrant =n interesi payment on the bonds.'"
Shakespeare further testified that he ‘consulted Pooer's Kailroad Manual and

found no information that would throw doubt on what he had béen told about-

these bonds, and that he became very enthusiastic about them. He had discovered

8 "sleeper."

That the current figures of the railroad's business were not publie pro-
perty was correborated by the testimony of Willard Place, vice president of
the New York Central system. Place also corroborated the statement that earn-
ings had increased, and from his testimony it appears -that the 110% figure was,
if anything, an understztement. Thus it zppears that Shakespeare did get his
information from a source close to the road's management.
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Place testified that he was in no position to know whether Shakespeare
spoke with zny of the 150 employees in the Treasurer's office, but he did
krow that a great many inquires are made of the Treasurer's office, as well
as his own, ty people in the securities business. Shakespeare testified that
Le called "treasurers' offices" three or four times each week, and had pro-
bably called every rajilroad in the country many times.

The questions at lssue are thus reduced to whether or not Shakespeare
was told bty the Treasurer's office that payment of interest on the bords for
1241 was likely, and whether or not Shakespeare knew or, in the exercise of
due diligence ought to have known, that such information was incomplete and
misleading.

hctually, there was doubt that interest would be paid. Place testified
that interest was not in fact paid for the years 1941 and 1942, and that the
management had had ro intention of making such payment in view of the fact that
Yew York Certral had an adreement with Peoria & Eastern whereby certain ad-
vances for cperations had first to be paid by Peoria & Eastern before any in-
terest payment on the income bonds could be considered.

Counsel for respondent states that there are negotiations in progress
whereby a compromise might be reached between Peoria & Eastern and the New
Yerk Central system permitting some payment of interest on these bonds, not-
withstanding the restriction. FHe pointed also to a recent judicial opinion
which seems to provide that before Few York Central can withdraw earnings
from Pesoria & Eastern it must prove its right to de so. 2/ It is not clear
how ti=t opirion affects the possibility of an intsrest rpayment, and we think
the question immaterial to this inquirry. Flace's tastimceny was that not 21l the
empleyees in the Treasurer's office knew about the problem, and we think it
entirely vcssitle that one of them made scme such statement as that quoted in
Stakespeare's testimeny.

Shakespesre undcubtedly went too far in attridbuting to the "manadement”
the conjectvre expressed to him by an anonynous employee of the Treasurer's
office. e &i.0 apocars to have cxagservatedwhen h: told Alabena that the
"management” thougli ihe btond would receive "a full intersst poyment tais
vear," for ir his own testimony Zhalecpcare guoted his inZorman’ as saying:
"The way they are going now, I thirk “aey will warrant en interest payment on
the bonds." in a different setting, these inaccuracies might well be regarded
as so substantial that they could not bte overlooked. However, in the light of
the pressure uader which Shakespaare worked and the character of the teletype
conversation in which the inaccuraciec vppeared, we are unable to conclude
that he intentionally distorted the inrormation he received.

As we have noted, Shakespeare testified that he checked on the bonds by
consulting Focr's kailroad Manuzl before passing his infermation along. This
manual, which is a recognized scurce of finzacial information on railroad
tonds, nowhere indicated ihat iizre was a restrictisn upcn the paymert of in-
terest on Fecria & Lastern bornds., 1w did irdicate that 1a the three greced-
ing years, whan tke railroad held reportsd deltcits ia net earninds, the income
bonds lied s01d as bifn az 11-2/4. ke could estimate on %le basis of Incrzzsed
net operating revenues trat encugh weuld be @arned Lo ccver inverest require-
ments, tut it does not appear tuat he would have any reason 10 suspect the
existence cr amount of any prior charwes.

s/ bwen v, Feoria & £ Py. Co., 24 F. Zupps 322, 336 {1040). An understand-
i, of tur Court's opirion depends on kncwledge cf rurerous facts irvolved
i Lhe litidetion.



- - . 34 - %494
\ . ,

It is contended by counsel for the Trading and Exchande Divislon that if
Shakespaare had checked further with another reference work,. Standard Corpora— R
tion Records, he would have discovered the pr1or charges. Its oescript;on of
the bonds containis’ the followxng o .~f o '

¢
I

"The directors shall ascertain for each year ending Dec. 31, the 1ncome_

: appllcaole %o interest on these donds by deducting from the gross earn-
irgs all interest on prior liens, operating expenses, taxes, rentals,
and like charges, repalrs and betterments, and all deficlencies arising
from paymenis for gaid purposes in former years, gnd all advances whlcyg
sha¢1 have been.made to provide for~ such’ deficiercies, such advances to
"bear lnterest at 64, and shall apply net earnlngs to the payment of 1nv -

terest on these bonds."_.

It indicates that bond income is.—-
"sthjeet to prior ‘clains of.the lessee or successor 1n 1nterest for re-
imburs emen* for advances. " N

,

Poor's Manval had no such notatlon. It says simply. A

v

"Tﬂterest Pzyable Annually, April 1, if earned, at - Treasurer § office,
466 Lexington Ave., No Yo £ 0’ uecurity~necured on the property covered

"by the First ‘Consolidated 4's, but subgecp thereto." 3/

We cannot find tnat the failure to consult qtandard Corporation Records
in addition to Poorfs Manual.constituted such’ nedligence or irre5p0n51bilitv
as to lead to the inference that Shakespeare knew or had reascnabtle ground to
know that the information which he repeated was false or misleading. The
manual on which he was accustomed to rely set forth nnthxng of & warnxng nature.

We think the charfes alleging willful violation of Seetions . 9 (a) (4). 10
{t) and 15 (¢} {1) of the Exchange Act and Section 17 {2) of the securities
Act have not been susta‘ned. o
. R
Bs The Alleged quiﬁu}atinn., .

Counsel for the Trading. and Exchange Divislon contends that the respondent's
trading in Peoria & Fastern income bonds, during April 1941, involyed & manipu~
lation in willful viclatien of Section § (a) (2) of the Exchange Act. This -
section makes it unlawful for any person, by the use of any instrumentallty of
interstate commirce or of any ‘acilxty of any naticnal securltxes exubaﬁge =

"2} o effect, alone or with one or more other parscns, a series
of transactions in any security registered on a national securities ex-
change creating actual or apparent active trading ln such security or
raising or depressing the price of such security, for the purpose of 1n~

‘ duciné the purchas e or sale of such securlty by others.”
e ‘

- The respondent through shakespeare, -bought and sold the bonds in relative-
1y large volume during the period from April 1o 4, then in diminlished volume
between Lpril 7 to 15, and purchased frem time to time between April 18 and the

end of the month. It is ihe trading in.the first four days of April that was
' sald to Have 1nyolved an unlawful maﬂzpulation.

3/ The road's annual report to stockholders dated December 21, 1940, does not :
mention the restrxctlon. -



-7- 34 - 2494°

Within this four-day period respondent effected a substantial volume of
purchases and sales on the New York Stock Exchange, purchases in the over-the-
counter market, and direct sales to other dealers by means of interstate mes-
sages on the teletype, and in fact created active trading in and raised the
price of the bonds in ques.ion, 5/ This, however, is not in itself sufficient
to constitute a violation of Sectlon 9 (a) (2). There remains the question
whether this series of transactions was effected by respondent for the purpose
of inducing other persons to buy or sell the bonds.

Determination of the purpose of an act or series of transactions 1s at
test a difficult task, involving the drawing of inferences from the traasac-
tions themselves and from the surrounding circumstances., Seldom if ever is
there clear and convincing proof avajlable as to the state of mind of the per~
son involved,

The respondent here, as might be anticipated, denies that it had any un-
lawful purpose in effecting the transactions in question. 1t contends that it
was engaged in accomulating the bonds in antieipation of an eventual rise in
price which it expected to occur when the favorable earnlings record of Peoria
& Eastern became a matter of pudlic knowledge or when an interest payment was
made on the bonds. Neanwhile, It points out, the respondent was in the busi-
ness of wholesaling railroad bonds to dealers throughout the country, and thus
it explains the sales made by Shakespeare to dealers, at a small margin of
profit, during the course of the accumulation. The respondent sought to ex-
plain the larger volume of sales made at the end of the four-day pericd, which.
temporarily left the firm with only its original small inventory, 5/ bty evi-
dence tending to show that Shakespeare feared a general market recession based
on an accumulation of unfavorable war news, and that he hoped to restore the
firm's long pesition later at lower price levels. Actually, a slight market
recession occurred on April 4 and 5, and thereafter the respondent did re-
gtore 1ts lcng position in the bonds, though not as cheaply as EShakespeare
had hoped. Since 1041 the respondent has maintained an average inventory of
between 5C and 125 of these bonds, and the price has ranged from 5 to about
20. No manipulation is charged as to any period since April 1941.

We need not recite at length the evidence in the record bearing upon
the alleged unlawful purpose of the respondeat. The respondent's transac-
tions in the main consisted of a rapid accumulation which raised market
prices, followed by a sudden switch to the selling side at the higher price
level thus attained. However, the charge as 1o the unlawful purpose is
based in large part on the prermise that the teletype messages discussed
above which were sent by Shakespeare on April 2, in the midst of his bond
acquisitions, were willfully inaccurate and misleading; but we have concluded
that the evidence does not sustain that premise and for the same reasons we

4/ Respondert's trading on the Exchande made up 527 of the total Exchanfe
transactions in the bonds during the period in question. Its purchases
totaled 189 bonds, §1 on the Exchange and 1C8 over the counter, while
its sales totaled 188 bonds, 76 on the Exchange and 112 over the counter.
The price rose from 6-1/2 at beginning of the period to 9-1/8 at the end.

5/ All but 24 of the bonds held by the respondent were sold by the end of
the feur-day period, as a result of which the respondent realized an
average profit of 1.065 points, or total of 42,002.'20. '
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4hink the evidence relating to that issue fails to establish an unlawful pur-
pese in connect:on with the alleged manipulation.’ It is true that the record
contains evidence of theAexistence of an unlawful purpose and that ‘the activity
found here merited the attention. of the Commission, :However, it is our view
that the evidence. is not, sufficient to establish the unlawful purpose. There-
fore, the, charge that the respondent willfully vzolated Sectxon 9 (a) (2} will
be dlsmlssed. )

i
C. Failure to Keep Required Books.

There is no dispute that the.required ledger of long and short positions-
in separate securities was not kept. 6/ - It is conceded, however, and the
evidence shows, that respondent's books reflected every transaction of pur-
chase and sale of securities; and that it is possible tp reconstruct its posi-
tion in a particular security, but not without a great amount of labor. It is
argued that the failure to maintain the ledger is a serious matter, since it
tends to impede the discovery of irregular practices; and it is claimed that
the discovery of the facts in this proceeding was hampered by the failure to
maintain specific position .records. :

'HoweMezj_it does not appear that respondent's omission was wiliful; and
it is admitted that respondent cooperated in every way to facilitate the in-
vestigation of suck books. and records as .it had,  and that after the omission
‘was called to ‘iys attention prOper records ‘were installed and have been
maintained. o . . : N

Therefore, although we find that respondent failed to maintain the prop-
Ervbooks, we do not flnd that it wxllfully violated Section 1% (a) or Rule
X=174=~3%

An appropriate order will issue dismiésihg the preceedines.

By the Commission'(Chairman Purcell and Commissioners Yealy, Fike and
O'Brien). Commissioner Burke being absent and not participating.

) . L . . Orval L. CuBois,
(SEAL) ‘ ' B Secretary.

6’ Section 17 (a) of the Exchange Act provides ln part!
"+ &+ o+ every broker or dealer reglsteted pursuant to section 15 of this
title, shall make, keep, and preserve for such periods, such accounts,
correspondence, memoranda, -papers, books, and other records, and make
such reports, as the Commission by its'fules and regalations may pre-
scribe as necessary or appropriate in the public interest or for the
protection of investors." -

Rule X-174-3 adopted thereunder requires that -~
". « . every broket or dealer redistered pursuant to section 15 of the
Securities Exchange Act of 1934, as amended, shall make and keep current
the following books and records relating to his business:

FR R R

""(5) A securities record or ledger reflecting separately for each
security as of the clearance dates all 'long"' or 'short" positions {im=.
cluding securities in safekeeping) carried by such member, broker, or
dealer for his account or for the account of his customers or partners
and showing the locat;pn of all securities. long and the offsetting posi-
tion to alk securities short and in all cases the name or designation
of the account in which each position is carried."”
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UNITED STATES OF AMERICA
PEFORE THE SECUFITIES AND EXCHANGZ COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pa,,
cn the 15th day of October, A.D., 1343,

In the Matier of

LERQY A. STRASRURGER & CO.
1 wWall Street
New York, New York ORDER DISMISSING

PROCEEDINGES

Securities Exchange Act of 1934 -
Sections 15 (b) and 154

Proceedings having been instituted to determine whether the registratien
of Leroy A. Strasburger & Co., the respondent, as a broker and dealer sheuld
be revoked pursuant to Secticn 15 (b) of the Securities Exchange Act of 1934,
and whether or nct the respondent shou}d be suspended or.expelled from the
National Association of Securities Dealers, Inc., pursuant to fection
154 (L) {2) of sald Act;

A heariﬂg having been held after approrrizte notice, and the Commission
being fully advised and having m2de and issued its findings and opinion
herein;

On the basis of sald findings and opinion, it is hereby

OPDERED, that the prcceedings herein be and they hereby are dismissed.

By the Commission,

Qrval L. DuBois,
{3zaL) Secretary.

—e=0(10mwm



For INFEDIATE Release Wednesday October 18, 1043

SECURITIES ARD EXCHANGE CONMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Felease No. 3495

The Securities and Exchange Commission today granted the application
of the Holly 0il Company to withdraw its Capital Stock, $1 Par Value, from
listing and registration on the Los Angeles Stock Exchange., The application
stated, among other thindg thatwithdravel of the stock from the Los-/inieles:Stock
Exchange is proposed because the trading facilities of that Exchange are
being used very infreguently by applicant's stockholders: that there is little
distribution of the subject security in California and in Los Angeles; that
the company does not maintain a transfer office in California, and that a
transfer office is maintained in Colorado Springs, the security being listed
also on the Colorado Springs Stock Exchange. The order will become effective
at the close of the trading session October 19, 1943.

[N, {07, You—



For INMEDIATE' Release, Saturday, October 23, 1943

SECURITIES AND EXCAANGE COMMISSION
Phjladelphia

Securities Exchange Act
Release No. 32495

UNITED STATES OF AMERICA
BEFQRE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the Clty of Philadelphia, Pa.,
on the 22nd day of October, A. D., 1943,

IN THE MATTER OF : ORDER FOR PROCEEDINGS AND KOTICE
OF HEARING ON THE QUESTION OF
REVOCATION AND SUSPEINSION OF
REGISTRATION PURSUANT TQ SECTION

15 (b) OF THE SECURITIES EXCHANGE
ACT OF 1934 AND SUSFENSION OR
EXPULSION FROM A REGISTERED SECURI-
TIES ASSOCIATION PURSUANT TO SEC-
TION 15A OF SAID ACT

Kurt H. Schurig and Dorothy A. Maler,
co-partners, doing Yusiness as

ae o0 Ba ee

Kurt H, Schurig¢ & Co.
50 Broadway
New York, New York

ae *e

I

The Commission's public official files disclose that Kurt H, Schurig and
Dorothy A, Maler, doing business as Kurt H, Schurig & Co., a partnership,
hereinafter sometimes referrad to as reg¢istrant, are registered as a broker and
dealer, pursuant to Szection 15 (t) of the Securities Exchange Act of 1934, The
registrant is also a member of the National Association of Securities Dealers,
Inc.,, a securities association registered pursuant to Section 154 of the
Securities Exchange Act of 1934,

11

Memters of its staff have reported to the Commission that Kurt H. Schurig
and Dorothy A. Maler, Individually, and as co-partners, doing business under
the nane of Kurt H, Schurig¢ & Co,, are permanently enjoined dy decree of the
Supreme Court of New York, in snd for the County of Rew York, in the Borough
of Manhattan, entered on or about Qctober 11, 1943, from engaging in or con-
tinuing certain conduct and practices in connection with the purchase and sale
of securitles,

111
The Commission, having considered such information, deems it necessary and
appropriate in the public interest and for the protection of investors that pro.
ceedings be instituted to determine:

{a) Whether the statement set forth in Paragraph II hereof is true;

(b) Whether, pursuant to Section 15 (b) of the Securities Exchange Act
of 1934, it is in the public interest to revoke the registration of registrant;
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(e} whether;,puréudh&ftd'€ék&loh‘15w(bﬁ¢o£>the sécuritlebtaxchangelAct
of 1934, pending final determination, it is necessary or appropriate in the
public interest or for the protection of 1nvestors to suspend the reglstration

-

‘of the regxstrant° and ‘ . S A B AN

(d) Whether, pursuant to Section 154 of the Securlties Exchange Act of
1934, it is necessary or appropridte in the public interest or for the pro.
tection of investors ot té'‘carry .out'the purposes of sald section to suspend
said redistrant for a period not exceeding twelve (12) months or to expel
said registrant from-the National Association of Securities Dealers, Inc,

~ 1T IS HEREBY ORDERED that a hearing fbr the purpose. of takxng evidence
. on the questions set forth i Paragraph 117 héreof be held»a& 10:00 A. M. on

October 30, 1943, at thé'New!¥srk Kegional Office of-the Securities and Exe
change Commission, 120 Broadway, New York, New York, and thereafter at such
times and places as thé officer hereinafter designated to conduet said hearw
ing may determiney .and William J. Cogan is hereby authorized to administer
oaths and affirmations,: sib-poena witnesses, compzl thelr .sttendance, take
evxdence‘and ‘require/thé productién of any books, papers, correspondence,
memoranda, or. -other rgcords . deemed relevant or material to.the.matters in
issue at said hearzng and ‘to'perforn all other duties in connection ‘there-
with as authorized by law.
IT IS FURTHER ORDERED that this order znd notics be served on said
reglstrant personally or by registered mall not 1 ss than seven (7) days
‘prior to the tlme of theé: hearing. o R R

Upon the completien of the taklng of dvidenﬁe in thxs mat%er, the off;cer

conducting sald hearlng ig" dixected to coriclude said heafing, 'prépare:a report
to the'Commission and transmit same with a record of the heariné to the -
Commission, & ' - oL o N I CR NN AR

By the Commission,
- o . Orval L. DuBois,
(seaL) - T DtrSeéretaty,

i

" maB00m—



For IMMEDIATE Release Thursday, October 28, 1943

SECURITIES AND EXCHANGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Release No. 3497

The Securities and Exchange Commission today announced that a hearing
has been set for November 8, 1943, at 10:00 a.m., on the application of the
Philadelphia Stock Exchange to strike from listing and reg¢istration the Common
Stock, No Par Value, of the Philadelphia and Reading Coal and Iron Corporation.
The application states, among other thinmgs, that the subject corporation is in
effect a holding company, its only asset being the entire Capital Stock of the
Philadelphia and Reading Coal and Iron Company; that under the terms of the
reorganization plan for the Philadelphia and Reading Coal and Iron Company,
approved by the U, S, District Court fer the Eastern District of Pennsylvania
on June 2, 1942, no provision was made for the Capital Stock of that company
and that it was declared to be of no value; that the charter of the subject
corporation was volded by the State of Delaware on April 11, 1941 bdecause of
nonpayment of the franchise tax; and that transfer facilitles, as required by
the Philadelphia Stock Exchange, were terminated by the subject corporation
on February 27, 1941,

The hearing will be held at the Commission's Philadelphla offlce, 18th
and Locus? Streets,

et 0 Oram



For INMEDIATE Release Thursday, October 28; 1043

SECURITIES AHD EXCHANGE COMMISSION
Philtadelphia

SECURITIES EXCHANGE ACT OF . 1954 .
Felease No. 3498 .

In the Matter of

CECRGE LEWIS OHRSTROM: -.
doing business .as. . .

28 o8 ss aa

S S0 7. " 'FINDINGS AND OPINION
- G.-L. OHRSTROM &.C0. . .. . OF THE COMMISSION
40 Wall Street: - .
New York, New York -

¢

P

Securities ‘Exchange Act of 1934 - .3
: Section 15 (b} -

e

BPOKERnDEALER REGISTRATIOh ', P

Effectlveness Permltted after Prior Revocation -

Ki

Publtc Interest uf,t‘

W%ere, noththstandzng that pr;or regtstratton had been revoked for wzll~

ful violation of the Securities Act of 1933 ond the Securities Exchange :

Act of 1934, end that subsequent application for registration was denied

for fatlure to disclose material facts required to be disclosed therein,

new registration permitted to become effective where, upon review of the

record and observation of :the applicant, it does not appear that the
‘public. interest: requtres apﬁlzcant’s further exclusion from the securi- )
" tres bus;ness. : : : - . .

APPEAR%NCES: e ,;:h;,:ﬁi“:; 2

Edmond G Hlumncr and thlzam D Horan, foF the Tradxng and Exchange
Dlvisxon of the. Commlssion._. o . . .

Georgc Lewts Ohrstrom, pro se,
George Lewls Ohrstrom, doing business as G, L, Ohrstrom & Co., a.sole
proprietorship, has filed an application for reglistration as a broker and
dealer pursuaat to Seetion 15 {b) of the Securities Exchange: Act of 1934 -
These proceedings werai instituted by order providing for hearing to deterpine =
whether, pursuant to that section, registratxon should be denied. 1/ A hearing

t . .
" .

1/ Section 15 (b) provides, 1n part'

"The Commission shall, after appropriate notice and opportunity for
hearing, by order deny registration to or revoke the registration of any
broker or dealer if it finds that such denial or revocation s in the

{Continued)
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has been held. 2/ L,

 In past proceedings, to be discussed, we found willful violations of the
Securities Act of 1933 and of the Securities Exchange Act of 1934, :The sole
question in this case is whether it {s in the public interest to deny
registration,

Prior to 1939, Ohrstrom operated as a broker and dealer through a New York
corporation, G, L, Ohrstrom & Co., Incorporated, and an Illinois corporation,
G. L. Ohrstrom & Co., Inc., of Illinois. Both corporations, owned and.con-
trolled by Ohrstrom, were registered as broker-dealers. On March-4, 1939, the
registration of these corporatjons was revoked upon stipulation and consent, 3/
The facts stipulated involved, for the most part, transactions in the capital
stock of Sweet's Steel Company. Adcording to the stipulation Ohrstrom (either
individually or through his corpcrations) and an underwriter associated with
him in the distribution of the stock were making the market in Sweet's Steel
stock, and the stock was being sold at prices represented to be ™at the market»
without revealing this fact, In selling the stock Ohrstrom acted as primeipal
although he represented to certain customers that he would act as agent. He.
failed to reveal payment of commissions to himself which increased the total
commissions on the shares to 75% of the selling price, The shares had been
sold on the'répresentation‘that-only one-third of the selling price represented
comnissions and ‘discounts. There was one imstance of a matched. cdrder for 100
shares of the stock with Ohrstrom on the selling side., Ohrstrom failed to dis-
close: his control of the issuer in the course of sales of the security, It ape
pears that in committxng bne of these vlolations Ohrstrom acted on the advice
of counsel. = o

M

1 cont'd.{

publlc ;nterest and that (1) such. broker or dealér whether prior or
subsequent $6 becoming such, or (2) any partner, officer, director, or
branch manager of such broker or dealer (or any person occupying a simi-~
lar status or performing similar functions), or any person directly or
indirectly controlling or controlled by such broker or dealer, whether
pricr or subsequent to becoming such, (A) has willfully made or caused
to be made in any application for registration pursuant to this subsec-
“tion or in any document supplemental thereto or in any proceeding before
the Commission with respect to registration pursuant to tbis subsection
any statement which was at the time and in the light of the circumstances
under which it was made false or misleading with respect to any material
fact; . . 4 or (D) hes wilifully violated any provision of the Securities
Act of 1933, as amended, or of this title, or of any rule or regulation

) thereunder." :

2/ After the hearing, pursuant to Sectlon 15 {b}, we ordered pOstponement of

the effective date of registration until f;nal determinatlon.

'3/ Our order PeVOkiné Peéiatratlon was. publlshed in securxties Exchanee Act
Release No. 2034 (1939). . ‘
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In May of 1943, upon Ohrstrom's reapplication, we denied registration on
the ground that he had falled to disclose his control over Gordon & Co., 2 se-
curities house by which he was purportedly employed subsequent to the revoca-
tion order. 4/ There too it appeared that Ohrstrom had acted on advice of
counsel,

The statutory violations above described, and the public interest as it
appeared in those proceedings, required the revocation, and later the denial,
of Ohrstrom's registration, But In this proceeding we must view Ohrstrom's
record as it relates to his future trustworthiness and the need, if any, for
protecting the public interest by continuing to exclude him from the securities
business.

No suggestion is made that Ohrstrom's customers have been injured since .
1930 by his participation in the securities business. Such participation may
well have teen in viclation of the Act by reason of the relationship between
him and Gordon & Co., but not, so far as appears, by reason of the manner in
which the business was conducted., From our review of the record and our obser-
vations of Onhrstrom we conclude that his past vielations do not require further
exclusion from the securities business. Upon reinstatement he will, of course,
be subject to the powers of scrutiny and investigation which the legislation
gives us over all registered brokers and dealers. 5/

An appropriate order will issue permitting Ohrstrom's registration to be-
come effective,

By the Commission (Chairmen Furcell and Commissioners Pike and O'Brien)..
Commissioner Healy dissenting, GSee dissenting opinion attached.

QOrval L, DuBois,
{SEAL) Secretary.

4/ George Lewsrs Ohrstrom, S.E.Co ___{1943), Securities Exchange Act Release
No. 54550

5/ Section 17 (a) provides in pertinent part:

". + . every broker or dealer registered pursuant to sectlon 15 of this
title, shall make, keep, and preserve for such periods, such accounts, cor-
respondence, memoranda, papers, books, and other records, and make such

. reports, as the Commlssion by its rules and regulations may prescribe 2as
necessary or appropriate in the public interest or for the protection of
investors. Such accounts, correspondence, memoranda, papers, books, and
other records shall be subject ut any time or from time to time to such
reasonable periodic, special, or other examinations by examiners or other
representatives of the Commission as the Commission may deem necessary or
appropriate in the public interest or for the protection of lnvestors.”

Section 21 (a) provides in pertinent part:

"The Commission may, In its discretion, meke suth investigations as it
deems necessary to determine whether any person has violated or is about
to violate any provision of this title or any rule or regulation thereun.
der, and may require or permit any person to file with 1t 2 statement In
writing, under oath or otherwise as the Commission shall determine, as to
all the facts and circumstances concerning the matter to be investigated.
The Commiselon is authorized, in its discretion, . . . to investigate any
facts, conditions, practices, or matters which it may deem necessary or
proper to eid in the enforcement of the provisions of this title . . ."
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vealy, Co, dissenting

The facts basing our order of revocation in 1929 were admitted by Chrstronm
in a stipulation signed rot only on tehalf of Ohrstrom's controlled companies,
t.t in Okrstrom's personal capacity as well. Among other violations admitted,
it appeared that he double-dealt with customers in Sweet's Steel stock repre-
senting that he would act as agent, and selling them securities which he had
rurchased from a trust account. He sold stock on representations that dis~
2nunts and commissions were 33-1/2% of the selling price when in fact buyers
were paying a 75% commission., He represented that an offering was "at the
market” when the only market was created by himself and an underwriter for the
steck,

Shortly after his registration was revoked he engaged in business through
the medium of two firms —- continuing to deal with his personal accounts. We
deried Lis application for re-registration because he failed to disclose that
he controlled one of those firms, and that the firm was organized and operated
Sutstantlally for the purpose of permitting Ohrstrom to contlnue in business
in spite of the order of revocation. 1/

I do not regard the failure to file a truthful registration statement as
having been the result of an oversight, Ohrstrom could not have revealed the
truth without admitting a serious violation of Section 15 -- that he engaged
in the business of a broker-dealer without rs¢istration,

I telieve we were right in revoking Ohrstrom's registration and in deny-
ing his first application for re-registration, and I have been shown no facts
which warrant changing our holdings that the pubtlic interest requires his
exclusion.

Ey nc means do I intend to say that revocation bars a broker-dealer for-
gver from re-registration. Our only concern should be to determine whether
customers' funds and investments may be safely trusted to an applicant for
registration, Vwhen lapse of time, exemplary conduct during the period of non-
registration, and other relevant factors, such as reparation to customers
(atsent here with respect to the harm done to the buyers of Sweet's Steel
stock) together with a consideration of the nature of past violations, permit
us to find that an applicant may be trusted to conduct himself in compliance
witii law, I believe the application for re-registration should be permitted to
tzcome etffective.

N

I find no basis for such a bellef in this case.

o

1/ €ee the opinion of the Commission in George Lewis Chrstrom, S.E.C.
{1974), Securlties Exchange Act Release No. 2433, '

N ]
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UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pennsylvanisa,
on the 28th day of October, A. D,, 1943.

In the Matter of

GEORGE LEWI® OHRSTROM :
doing business as ! ORDEZR GRANTING APPLICATION
FOR REGISTRATION AS EROKER
G. L. OHRSTROM & CO. . KD DEALER

40 Wall Street :
New York, New York

LY

Securities Exchange Act of 10%4 - H
Section 15 (b) :

George Lewis Ohrstrom, doing business as G. L. Ohrstrom & Co.,, having
filed an application for registration as a broker and dealer pursuant to Sec-
tion 15 (b) of the Securities Exchange Act of 1924;

Proceedings having been instituted pursuant to an order of the Commis-
sion to determine whether or not such registration should be denied, a hearing
having been held after appropriate notice, and the Commission having this day
issued its findings and opinion herein; ‘

I7 IS ORDERED, on the basis of said findings and opinion, that such
reg¢istration be and it hereby is permitted to become effective.

By the Commission.

Orval L, DuBoils,
{SEAL) Secretary.

GG, Yoo PN
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for IMMEDIATE Release Friday, October 20, 1043

SECURITIES AND EXCHANGE COMM!SS!ON _
Phlladelphia' TR

SECURITIZS EXCHANGE ACT OF 1934
Release No. 3499

. - UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION
At a regular session of the Securities and Exchange Commlssien,

held at 1ts office in the City of Philadelphia, Pa.,
on the 28th day of October, A. D., 1943,

In the Matter of 4

THE RENAUD CORPORATION :
120 Liberty Street : FINDINGS AND ORDER
New York, New York : REVOKING REGISTRATION

Securities Exchange Act of 1934 . !
Section 15 (b) ot

1. The Renaud Corporation {the “registrant”) {s registered as a dealer
pursuant to Section 15 of the Securities Exchange Act of 1934,

2. The Commission, on the basis of facts reported to it, instituted a
proceeding pursuant to Section 15 (b) of the Securitles Exchange Act of 1934
to determine whether the registration of the registrant should be revoked.

2, After due notlice s hearing was held before a trisl examiner. The
registrant did not appear and was not represented at the hearing, but it
acknowledged in writing service of adequate notice, walved a heariné, and
requested the withdrawal of its registration.

4. The trial examiner flled an advisory report in which he found that
on May 25, 1943, a jud¢ment was entered In the Supreme Court of the State of
New York permanently enjoining the registrant (and its principal officer and
sole stockholder, Alfred R. Risse), among other things, from engaging in the
sale of securities within and from the State of New York. This injunction
was based upon a complaint by the Attorney Ceneral of New York charging
(among other things) that the redistrant had misappropriated customers' funds,
converted thelr securitles to its own use and benefit, and had otherwlse
defrauded customers in that it was operating while insolvent and concealed its
insolvency. The decree was entered on the consent of the registrant, '

5.. On an independent review of the record, we adopt the trial examiner's
findings and find further that revocation of the registration of The Renaud
Corporation as a dealer is in the public interest, and that the redistrant's
request for withdrawal from registration should be denied.
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On the basxs of the foregorng, and’ pursuant to Seablon 15: {b) of the Secu-
rities Exchande Act cf 1934, it is

'ORDERED that the reglstration of The Renaud Corporation as a dealer bé; and
it hereby is, revcked, and'that the request of The Renaud Corporation to withe
draw itswregzstration as a broker be, and it hereby is, denied,

By the Commlssion.

Orval L. DuBois,
{sEaL) - Secretary.

Y o | Yo
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SECURITIES AND EXCHANGE COMMISSION
Phi[adelphia

SECURITIES EXCHANGE ACT OF 1934
Release No. 3500

In the Matter of

HEPMANN GRAEN & CO., INC. : FINDINGS AND OPINION
401 Broadvay, : : OF THE COMMISSION
New York, New York

Securities Exchange Act of 1934
Section 15 (b)

BEROKER-DEALER REGISTRATION
Grounds for Revocation
Injunction ageinst Engaging in Purchase or Sale of Securities.

Khere registrant has been ﬁermanently enjoined from selling securiires on
the ground, among others, of conversion of customers’ montes, held, that
1t 15 gn the public interest to revoke registration.

Withdrawal of Registration .
Notice of Withdrawal not Permitted to Become Lffective.

Khere proceedings were instituted within thirty days after registrant
filed notice of withdrawal from registration; where the evidence showed
that registront had been permanently enjoined from selling securities;
and where registrant’s denial of guilt did not adequately controvert the
charges on which the injunction was based, held, public interest requires
revocation of registration and refusal to permit notice of withdrawal to
become effective. '

- - e o

APPEARANCES:
Joseph G. Connolly of the New York Regional Office of the Commission.

Hermann Graen, for the respondent.

- e o e

This is a proceeding instituted under Section 15 (b) of the Securities
Exchange Act of 1934 to determine whether the broker.dealer registration of
Hermann Graen & Co., Inc,, should be revoked or suspended, or whether the
reglstrant should be permitted to withdraw its registration,
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After appropriate- n&(dbé“éfﬂé%ﬁ;n%?wgf?mgzd &;fore a trial examiner,
The registrant appeared through Hermann Graen, "ts president, The trial ex-
aminer has submitted an advisory report recommending- revecation. 't The regis-””"
trant has taken exception to this recommendation of the trial examinér, Our

findxnés and conclusions are based upon an Lndependent revlew of the record.- '

It is undisputed that on June 17, 1945, the Supreme Court of the State
of New York permanently engoined the registrant from engaging in the sale of
securities, This injunction was based upon a complaint by.the. Attorney General
of New York charging:that’ the ! registrant had mlsapproprlated customers' fUndsg_ﬂ
had made misrepresentatisns td its fustémers, had made false entrids in its
. books, ‘and was insolvent. The decree was entered on the comsent of the
registrant. ‘ s A IR A }u*i“””'
On June 1Y, 1943, the registrant filed with the Connission a letter at-
‘ temptxng to wlthdraw its reéistration as a broker-dealer.

On July 2, 1943, we instituted this proceeding to determxne whether the

" registration of the registrant should be suspended or, revoked, or whether
the registrant's notice of wlthdrawal should be accepted. :

. ~'.‘r,:‘,”---~
~ Since. the existence of" the permanent injunction aéalnst the reglstrant

is not in dlspute, the only question which pemains is whether it s in the

public xnterest to permlt withdrawal or to revoke the reéistrationu e

Lo ton

AT I

PRI T
The complaznt on which the’ lngunctlon was granted contained very serious
charges, including the conversion of customers' fundse , Although: the:regis-
trant consented to the entry of the injunction, its president testified in
this proceeding that it was not gullty of at least.part of. the offenses with
which it was charged. ‘However) this testimony is very confuslng and carries ‘;
little conviction, - T LM‘,;;,,«, R B N

R v""'~ |-.<_"\:;1.,...-" _’_;\3\“ ,r,‘.

: appropriate order\wzll issue.

o
LE R

S .
¢ ORI A S

By'the Commxssibn {Chaitnan Purcell and Ccmmlssxoners Healy. Pike. and
0'Brien). ‘ _ ,

o

. Orval L. DuBois, , . .
(SEAL) R v_",‘l o sec‘r&tary."“':ﬂ')" Y I
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UNITED STATES OF AMERICA
EEFORE THE SECURITIES AiD EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commission,
held at its office ln the City of Philadelphia, Pa.,
on the 28th day of October, A. D,, 1943.

In the Matter of

¥ ORDER DENYING EFFECTIVENESS
Y, fnd \ a2
HERMANN GPAEN & CO., INC, ! 70 NOTICE OF WITHDRAWAL AND

401 Broadway ®  REVOKING REGISTRATION
New York, New York i

Securitles Exchange Act of 1934 -
Sectlon 15 (t) :

The Commission having by order instituted proceedings pursuant to Sec-
tion 15 (b) of the Securities Exchange Act of 1934, to determine whether the
registration of Hermann Craen & Co., Ine. as a broker and dealer should be
revoked or whether Hermann Graen & Co., Inc. should be permitted to withdraw
its registration: )

Hearings having been hLeld after appropriate notice, and the Commission
having this day filed its findings and opinlon;

1T IS ORDERED, on the basis of said findings and opinion, that the regis-
tration of Hermann Graen & Co., Inc. as a broker-dealer be, and 1t hereby is,
revoked, and that the notice of withdrawal of regdistration of the said Hermann
Graen & Co., Inc¢, as a broker-dealer be, and it hereby is, denied
effectiveness.

By the Commission.

Orval L. DuBois,
(SEAL) Secretary.

PRt T, PR
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SECURITIES AND EXCHANGE COMMISSION
Philadelphia

SITTRITIZS EYCHANGE ACT OF 1934
telease Yo, 35C1

UNITZ™ STATES OF AMZRICA
BEFORZ TIE SECURITIES AND ZXCEANSGE COMMISSION

4% a regular sesslon of the Securities and Exchange Cormissian,
held at its office in the City of Philadelpria, Pa.,
on the 5th day of November, A. L., 1943.

In the Matier ¢f H

ACME MINING COMPANY FINDINGS AND
Assessaltle Cormmon Stock, 10¢ Par Value ORCER WITHDEAWING
~ f : SECURITIES FROM
File No, 1-2243 : REGIZTRATICON

ss e en

Cecurities Exchange Act of 1934 - :
Section 19 (a) {2}

.

1. The essessable capital stock, par value 10¢ per share, of Acme
Mining Company is listed and re¢istered on the Zan Francisco Mining Zxchange.
Cn sugust 6, 1943, the Cormission issned its order institutirg this pro-
ceeding under Section 19 {a) (2) of the Securities Exchange Act of 1924
to determine whether cr not Acme Miring Company, the registrant, has failed
to corply with certain provisions of said Act or the ruies and refulations
thereunder, and whether or not the registration of said stock should be sus-
pended cor withkdrawn,

2o Alter appropriate notice a hearing was held in the City of San
frarcisco at which neither tih: redistrant nor the excrande appeared. he
trial exaniner filed an adviscry report containing his findings of fact and
recormending that the stock be withdrawn., fcpies of this report were sent by
redistered mail to the regdistrant and the exchange, and receipt thereof was
dualy acknowledged,

3, The trial examiner found that the registrant has failed to comply
with the provisions of Section 13 of the Act and Rules ¥-13A-1 and X-134-2
prerulgated thereunder in that:

{a) It has failed to file its zumnal report for the year ended
Cecernter 31, 1342, which was required te be filed not later than April
12, 1943
P - 0

{t) 1In its annual reports Sor the years ended TCecember 31, 194C,
and Cecember 21, 1941, the registrant failed to reet the requirements
cf Regulation S~X and included firancial s*atements which zre false and
risleading in several respects,
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4, No cbjections appear to have been nade to the trial examiner's rulings,.
findings or' recommendation, and’ na exceptiong thereto have beeh flled with the
Commission. The Commission therefore adopkb the findings of the trial examiner,
finds that the redistrant Lad. failed to: compiy with the! requiréments of Section
13 of the Aet and Rules X~134-1 and X=134-2'ind Regulation $-X promulgated-

thereunder, and c¢oncludes that, it is in the public 1nterest to withdraw the
redistration of registrant s stocks . .
" . ,
Accordindly it is -

ORDERED, pursuant té Section 19 {a) {2) 6f.the Act, that the registration.
of the stock ih question be and 1t hereby is withdrawn, effective ten days after-
the date of. this order. s . . :

By the Commisslon.;‘

T Orval L..DuBois,
{sEaL) oo Secretary,

" i) Oermerm
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SECURITIES aRD EXCHARGE COMMISSION
philadelphia

SLCURITIES EXZCHANCE £CT CF 1624
celease lo. 3E(Q2

In tre Yatter of

tpplications by TVYE WEEELING STOCK
cyCHanCE for Permission to Lxtend
Unlisted Trading Priviledes to

vard Faking Company :
™7 Cumulative Freferred Stock, . PINDINGS AKD OPINION
Far Value $£0 : OF THE COMMISSION

Cerntinental Eaking Company
Comron Stock, No Par Value

File Nos. 7-502, '"l-Fc4

Cecurities Exchange 4et of 1034
Section 12 (f) (2)

ve o be s

UNLISTED TRALING PRIVILEGES.
vicinity of The VWheeling Stock Exchange

For the purposes cof this application, vicinity of The Lheeling Stock Ex-
chonge held to embroce the State of Vest Virginie, the western part of
Pennsylvanic, and the eastern part of Qhto.

Adequacy of Distribution and Trading sctivity

Held that sufficiently widespread public distribution ond sufficient pub-
lic trading activity within the vicinity of the applicant exchange exist
with respect to one security to render the extension of unlisted trading
privileges thereto necessary and appropriate in the public interest and
for the protection of investors, and that the extersion of those privi-
leges 1s otherwise afpropriate in the public interest and for the protec-
tion of investors,

Held, with respect to one security, that the applicant has not estoblishec
to the satisfaction of the Commission that there exists within its vicine
ty sufficient public trading activity therein to render the extension
of unlisted trading privileges thereto necessary or appropriate zn the
public interest or for the protection of investors,

- - - - -
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APPEARANCES:

hilliam f, Ehéeiqf forf?he Wheelihé-étock Exchange.

-Hyron Krotinger for the Trading and Exchanée ﬁl%lslon Qf.the Commisslph.

) S TETTT
‘ The Wheeling Stock Exchange,'an exempt exchangg,‘zflon4May 15, 194% filed
" applications pursuant to Section 12 {f) {2) pf the Securities Exchange Act of
1934, as amended, seeking our'approval of the extension of unlisted trading
privileges to the following securities, both- of which are listed and registeredl
on the New York Stock Exchande: , ' .
Continental Bakiag Company . ) f; o

Compon §tock, No Par Value :

Watd Baklné Company
8% Cumulative Preferred Stock Par Value $50

After notice to the New York Stock Exchange. to gach of the issuers, and
to the applicant, a hearing was held st the Cleveland Regional Office of the’
Commission.. There was no opposition te the granting of the applicatlons and
po exceptions were taken to the advisory report filed by the trisl examiner.. .

By amendment to the original order ¢ranting The Wheeling Stock Exchange a
conditional exemption from registratios as a nationa}l securitles exchange, the
extension of unlisted trading privileges to securities on that Exchange 1s per=
mitted, provided the requirements of Section-12 {f) of the Becurities Exchange
Act of 1934 are met. 2/ That section provides that no applicatlon io extend
unlisted trading privileges pursuant to clause (2) shall be approved unless the
applicant exchange shall establish to the satisfaction of the Commission that
‘ there exist in the vieinity of such exchange sufflciently widespread publxc
distribution and sufficient public trading activity in the subject security to
render the extension of unlisted trading privileges necessary or appropriate in
the public interest or for the protection of Lnvestors, Further, even if ihe
adequacy of public distribution and public trading actlvity 1s su¢cessfully
established, the Commission may not approve the appllcation unless it finds
{hat the extension of unlisted trading priviledes is’ otherwise necessary or aps
proprlate in the public interest or for the protection of lnvestors._

In previous opinions we' have found tbat the operatlng mechanics ‘and prace
‘tices of the applicant’exchange were not such as o render an extension of un-
listed trading privileges inappropriate in the public’ interest or for the pro-
tection of investors. 3/ At the hearing op this application it wes stipulated
thét the evldence presented ln these earller appllcatlons concernlng the

¢ 8

o

1/ Pursuant to Section’ 5, Clause 2, of the Securitlen Exchange Act of 1954, 25
amended, b . '

'2/ See: Applications by The Wheéling Stock Exchange, 5 S,E.C, 266 and Securi-
ties Exchange Act Release No. 21931 (1934}: 7 S.E.C, 102 {1940),
i 3 N

3/ Ibid,
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aprlicant's operating mechanics and practices mifht be considered as part of
the record in the present proceeding, insofar as now relevant and uncontradic-
ted. In view of the testimony that there has been no change in the trading
prccedure since the previous hearings, there are no facts which would require
our coring to a different conclusion at this time.

VICINITY OF THE EXCHANGE

The Wheelingd Stock Exchange deems its vicinity to embrace the State of
West Virginia, the western part of Pennsylvania, and thé eastern part of Ohio.
Tre evidence submitted is substantially similar to that introduced in the
earlier hearings on applications bty this Exchange. Accordingly, in the ab-
sence of any facts indicating a change in vicinity,’we follow the findings in
our previous opinions that the vicinity of the applicant exchange embraces the
State of West Virginia, the western part of Pennsylvania, and the eastern part

of Ohic.
FUELIC DISTRIBUTION AND TRADING ACTIVITY

The president of the applicant exchange testified that the predecessor
and, in some cases, constituent companies of each of the issuind corporations
received some of their financing in the vidinity of The Wheeling Stock Ex-
change. He testified further that variocus securities of each of these issuers
have been traded on that Exchande during the past nineteen years.

The evidence submitted by the applicant with respect to the Common Stock,
No Par Value, of Continental Baking Company shows: that 1,095,429 shares of
the subject stock are outstanding:; that 347,835 shares are held by 833 indivi-
duals in West Virginia alone; 4/ and that, as reported by members of the z2p-
plicant exchange, 11,388 shares were publicly traded in 109 transactions in
the vicinity of the exchange in the twelve-month period ending March 31, 1943.

Vith respect to the $7 Cumulative Preferred Stock of Ward Baking Company,
the evidence shows: that 28%,808 shares of the subject stock are outstanding;
that 29,233 shares are held by 454 individuals in West Virginia alone; and
that, as reported by members of the applicant exchange, 2,635 shares were pub-
licly traded in 33 transactions in the same twelve-month period. '

We are satisfied from the evidence submitted with respect to the Common
Stock, No Par Value, of Continental Eaking Company that there is sufficiently
widespread public distribution and sufficient public trading activity in
that security within the vicinity of the applicant exchange., We further find
that the extension of unlisted trading privilefes to that security is other-
wise appropriate in the public interest and for the protection of investors.

4/ There is no evidence in the record as to distritution of either of the
securities in question in the remainder of the area decmed to constitute
the vicinity of The Wheeliny Stocl Exchange,
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4
v We have considered the evidence introduced with respect to the $7 Cumun
lative Preferred Stock; Par Value $50. of Ward Eaking Company in the light
the fact that the exempt status of the applxcant exchange indicates a smalll
volume of tradlng activity than would normally occur on a nat;onal securltld
-~ exchange, ﬁ/ Notwithstanding the. appllcation ‘of that standard, we are unab'i
" to find ‘that there has been, shown 1o exist in-the vicinity of the Exchange -
sufficient public trading actxv;ty An that security to render- the extensioni
unl;sted trading privileges. Yo it necessary or appropriate in the public ind
terest.or ‘for the. protectian of.investors. "In view of thls conclusion we n
not pass on the sufficlency of publlc dxstributlon of that securxty in the
vicinxty of the Exchange.

1

An appropriate order will issue in ac:corda\m:‘a with thls opinion.

By the Commisslon (Chaxrman Purcell and Comm;ssxoners Healy, Plke, and1

i

. . . Orval L. DuBois,
(szan) , .. " Secreétary;

5/ See: Applications by The Wheeling Stock Exchange, 5 S.E.C. 266 and
Securities Exchande Act Release No. 2191 (1939); 7 8.E.C, 102 (1940).



-5- 34 - 3502

UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

At a refular session of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pa.,
on the Ath day of November, A, D., 1943.

In the Matter of :

Applications by THE WHEELING STOCK
EYCHANGE for Fermission to Extend
Unlisted Trading Privileges to

Ward Baking Company
&7 Cumulative Preferred Stock,
Par Value %50

ORDER Disposing
of Applicaticns
for Permission
to Extend Unlisted
Trading Privileges

Continental Baking Company
Common Stock, No Par Value

as 43 e o= e e sw

. ee

File tas, 7-402, %7-A04

Securities Exchange Act of 1914 :
Section 12 {f) (2} :

The wheeling Stock Exchange having made applicaticns to the Commission,
pursuvant to Section 12 (f) (2) of the Securities Exchange Act of 1934 and
Rule X-12F-1, for permission to extend unlisted trading privileges to two
securities; .

A hearing having been held after appropriate notice and the Commission
having this day made and filed its findings and opinion herein;

IT IS CRDERED, pursuant to Section 12 (f) (2) of the Securities Exchange
Act of 1934, that the application of The wheeling Stock Exchange for permis-
sion to extend unlisted trading privileges to Continental Baking Company Com-
mon Stock, No Par Value, be and it hereby is approved;

IT 1S FURTHER ORDERED, pursuant to Ssction 12 (f) (2) of the Securities
Exchange aAct of 1934, that the application of The Wheeling Stock Exchange for
perrission to extend unlisted trading privileges to ward Raking Company &9
Cumulative Preferred Stock, Par Value $50, te and it hereby is denied. .

By the Commission.

Orval L. DuBois,
(SEAL) Secretary.

~==000m~=



For Release in MCRNIMG Newspapers of Friday, November 12, 1843

SECURITIES AND EXCHAHGE CONMISSICN
' Philadelphia

SECURITIES EXCHANGE ACT OF 1834
Release No. 350%

In the Matter of o
ELY & WALKER DRY COODS COMPANY :
$100 Far 7% Cumulative First :
Preferred Stock :
$100 Par 6% Cumulative Second : FINDINGS AND OPINION
Preferred Stock : OF THE COMMISSION
$25 Far Common Stock - :
File No. 1-45 :
Securities Exchange Act of 1934 :

Section 12 (4)

WITHDRAWAL OF SECURITIES FROM LISTING AND REGISTRATION
Application by Issuer
Terms and Conditions

here an application has been filed by ar issuer to withdrow its securi-
ties from listing and registration on a notional securities exchange, and
where the rules of the exchange requiring stockholder approval have been
complied with, held, application must be granted,” and further held, that
certain alleged tnaccuracies tn the applicant's proxy solicitation materi-
al sent io stockholders prior to the vote were not, under the circumstan-
ces prese.ted, materially misleading so as torrequire resolicitation and
@ new stockholder vote, As to an omission to state certain matter known
to representutives of the Commission who examined the solicitation materi~
al prior to mailing and made no objection thereto, held, doubt as to
matersul ity would be resolved in focvor of the opplicant, though a dif-
ferenl result might be reached upon an initial examination of the materi~
al prior to mailing,

APPEARANCES:

Crowford Johnson and Thomas S. NcPheeters, Jr., of 8%, Louis, Missouri,
for the applicant.

£. kalston Chubb, of St, Louis, Missouri, for the £t, Louis Stock Exchange

George T. Crosslond, of the Chicago Regional Office, for the Trading and
Exchange Division of the Commission.

> - - v -
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Ely & Walker Dry Goods Company has filed -ar application’ for withdrawal of "
its securities from listing and reélstratlon on t?e St, Louls Stock Exchange,
a national securities exchaﬂge, {a accordarce ‘with Seotibn 12 {4) of the Secue
rities Exchange Act of 1934, and Rule Xllzbz»l promulgated thereunder.

After due notice, including notice to stockholders,<a hearing was. held be-,
fore a trial examiner. The applicant, the Exchange, and counsel for 'our Trad-
ing and Exchahge Division appearedyand evidence was taken. Requests for find-
ings were filed; the trial examiner filed an-advisory report; exceptions were
filed by the applicant; brxefs were flled and exchanged, and we heard oral

- argaments ‘ . -

1t 1s conceded, and we find, that the applicant @omplied thh the rules of
the St. Louis Stock Exchange {n that it submitted the question of withdrawal to
a stockholders' vote, and that a large majority of the ‘holders, and the holders-
of a larde majority of all three classes of stock, vpted in favor of withdrawal.

The Exchange and counsel for thé Division contend that the proxy solicita-
tion material sent by the applicant %o stockholders :prior to the vote ‘was dew
ficient in that it tended to be misleading as to material facts. The trisl ex~-
aminer's findings support these contentions in large part. Our findings are.
based on an independent review of the record. L

1. Criginally, the company-had sent a proxy statement and letter to its
stockholders and rectived signed proxies, These weére never voted, howéver, .be-
cause the representatives of this Commission charged with the examinatlon of
proxy material made certain objections. Thereafter;’ new proxy material was
filed and was sent to the stockholders without objectien. Accompanying the
second proxy statement was a letter from the presidént of the company.in
which he made reference to the favorabie result of the prior proxy solicitation,
" and thxs is said to have misled the stockholders. "We do not believe the - so-
licitation material was deficient in th;s respect.‘ It plaxnly states that the
first proxies were not voted because of obgectlons made thereto by representa-
tives of this Commission. ‘ ‘ .

2 It is claimed that ‘the applicant understated tlie amount of its pure
chases of 1ts own stock durxng the five-year period 193 to 1941, imclusive,
The ocond proxy statement sebs orth' "out of the feetxmated] total of -
€8, 506 shares sold off the Exchange 46,906 shares weére purchased by. the Com-
tany . 4 o0 It also contaxns F tabulation showing\the totals for exchange
irading for the same period as follows. Pirst Preferted, 1,986 shares; Se~
cond Prefe"red, 1,,20 shares; Common, 14 201 shares, The evidence shows that
" of the 14,201 shares of comron traded on the Exchange; about 7,000 thereof
were purchased by the applicant. The failure to mention company purchases
nade on the Exchange is said to have been materially misleading. Under the
circumstances, we do not think this omission could have contributed to the
vote favoring withdrawal., The flgures ¢iven for company purchases indicated
that.applicant was a. heavy buyer of. itg own stock, in the, ovsr-the-counter mare
%et, and tended to detract from the importance of ‘thet market in terms of’ pub-
lic trading activity. The omission to state that the applicant was also a '
heavy buyer on-the Exchende tsnded. to enhance, the. impcyrtance. of the Exchange
market in terms of public trading activity, in the minds of the stockholders,
and thus if It had any effect at 21] it would.have tended to 1nf1uence them
to vote agalnst the delistlne propoqal. .

1,."
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3. The applicant's estimated total for sales other than on the Exchange,
68,506 shares, is criticized as being a mere "conjecture." Applicant's offi-
cers arrived at this figure by using as a base the total transfers on the books
of the transfer agent for the five-year period. From ‘total transfers there
were ceducted all those known not to represent sales, leaving a balance of ¢
transfers of 150,8%3% shares which includédiboth séles_andlother types of
transfer. From this there were deducted the known purchases of the applicant
both on and off the Exchange, plus the purchases by others on the Exchange --
leaving a balance of transfers which might or might not represent sales. The
applicant's officers, on the basis of personal knowledge of numerous stockhold-
er transactions, estimated that at least 25% of this balance represented sales.
They used the 25% figure in their final estimate, and disregarded the other 5%
of the doubtful category of transfers, We do not agree that their final esti-
mate was pure conjecture, Absolute accuracy was out of the question. The meth-
od they followed appears to us to have been conservative, and we cannot con-
clude that the estimate as presented was misleading.

4, The figures for expenses of continued listing {less than 1¢ per share
per year} do not appear to have been materially overstated. The trial examiner
was of the same opinion in this instance.

5. Applicant further stated: -

“If the Company's stocks are no longer listed on the St. Louis
Stock Exchande the Company will no londer be required to make public:
facts about its business and operatlons which, under the rules of
the Securities and Exchange Commission, it now might be forced to
publish, Such facts include information relative to ownership by
the Company of securities of companies with whom we, as well as
our competitors, trangsact business. It is the opinion of the manage-
nent that knowledge of such trade information in the hands of other
competing organizations may be definitely disadvantageous to the
Company and to its stockholders as owners of the enterprise."

It is not claimed that the above statement is in itself untrue, but it is
said that the failure to include a statement that applicant never made applica-
tion under the provisions of Section 24 of the Securities Exchange Act and Rule
X-248-2 for confidential treatment of information contained in documents filed
with the Commission or the Exchange, rendered the statement so incomplete as
to be misleading. While it might have been better in the interest of full dis-
closure to include such a qualification, the necessity for doing so is not free
from doubt. The applicant's statement was that it "might" be required to pub-
lish the information described., No definitive statement could have been made
as to whether confidential treatment would or would not be granted, and of
course we cannot guess what effect a general statement of the problem might
have had on the stockholders' vote, Without committing ourselves as to the
policy we may pursue in future cases, where solicitation material is under ex-
amination before mailing, we conclude here that in view of the failure of our
staff to requlre qualification of the statement in question, the doubt as to
materiality should be resolved in favor of the applicant. The omitted informa-
tion was certainly known to our staff and must have been given consideration.
While this fact is not conclusive upon us, we feel that under the circumstances
of this case we would not be justified in requiring resolicitation and a new
vote of stockholders,
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fft‘ Apphcant's exceptions to the trial examner 5 report are sustamed. The
B applxcatmn must be, grapted and, in t’tFe’ LIight  of all the foregoing, we observe
" no ‘basis ‘for imposing any ‘terms for ‘theprotection of investors” other than the
'usual one‘postpomng the . effectweness ‘of the order for ten days. An Appro- -

\-.‘. L
Bt

-y

,Y ‘(S‘EAL-) ) -:.‘
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UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSICN

At a regular session of the Securities and [Lxchange Commission,
held at its office in the City of Philadelphia, Fa.,
on the 1lth day of November, A, D., 1943.

In the Matter of :

ELY & WALKER DRY GOODS COMPANY

$1C0 Par 7% Cumulative First
Preferred Stock

$100 Par 6% Cumulative Second
Preferred Stock

$25 Far Common Stock

se ma a4 ew

ORDER GRANTING APPLICATION
AND IMPOSING TERMS

e ew e

File No. 1-45 :

Securities Fxchange Act of 1934 .
Section 12 (d) H

Ely & Walker Dry Goods Company having filed an application, pursuant
to Section 12 (d) cf the Securities Exchange Act of 1934 and Rule X-12p2-1
adopted thereunder, to withdraw its Common Stock $25 Par Value, its 7% Cumula-
tive First Freferred Stock $100 Par Value and its 6% Cumulative Second Pre-
ferred Stock $100 Par Value from listing and registration on the St. Louis
Stock Exchange; a hearing having been held after aprropriate notice, and the
Commission being duly advised and having this day issued its findings and
opinion herein;

On the basis of said findings and opinion and pursuant to Section 12 (d)
of said Act, it is hereby

ORDERED that the appiication be and it hereby is granted, effective ten
days from the date of this order,

By the Commission,

Orval L. DuBois,
(SEAL) Secretary.

PUUNYLY o YR



For INMEDIATE Release Thursday, November 11; 1943

SECURITIES AHD EXCHAHCGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Release Mo, 3504

UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

AL a regulaf session of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pa.,
on the 3th day of November, A. D., 1943.

In the Matter of 3 :

Applications by the NEW YORK CURB EXCHANGE
to Extend Unlisted Trading Privileges to

File Nos. :
Lukens Steel Company 7-701 :
Common Stock, $10 Par Value :
Merck & Co., Inc, .02 : .
Common Stock, &1 Par Value : ORDER
: Postponing
forthern datural Gas Company h<h03 : Hearing
Common Stock, $20 Par Value :
Public Service Company of 7704 :

Indiana, Inec.
Common Stock, Without Par Value

The Warner & Swasay Company 7-70% :
Common Stock, Without Par Value

Securities Exchange Act of 1934
Seetion 12 (£} (3)

The New York Curb Exchange having filed applications with the Commission,
rursuant to Section 12 (f) {3) of the Sscurities Exchande Act of 1934 and
Fule X-12F-1, for permission to extend unlisted trading privileges to the abovew
mentioned securities;

The Commission having on August 3, 1943 ordered a hearing to be held
on September 16, 1243 at 10:00 a. m. at the office of the Securities and Ex-
change Commission, 18th and Locust Streets, Philadelphia, Pennsylvania, which
hearing has been heretofore postpored until November 15, 1943;

Counsel for all parties having requested further postponement of the date
of hearing; and
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The Commission having duly cons;dered the matter and bemg fully advised

in the premises; oliadry obehey SovEiegg
3‘ vﬁ-: i 4 ’

" IT IS-ORDERED that the hearing scheduled for November 15, 1943, be, and -
the same hereby is, postponed to December 15, 945{at the. houts and'place herse
tofore de51gnated. . e

By tha Commission.‘

’ Orvai L. DﬁBbis;

(SEAL) : ‘Becretaryy ..
B .4 ‘

’ .-.-009_-u



For Lelease in NMORNING Newspapers of Tuesday, November 16, 1943

SECURITIFS AHD EYCPAEGE COMMISSION
Philadelphia

SECUMITIES ACT CF 1933'

Pelease Fo. 2555

SUCURITIES EXCPALZGE ACT OF 1534
elease No, 2805

The Securities and Exchange Commission today made public an bpinioh of
Jemee A, Treanor, Jr., Lirector of the Trading and Exchange Tivision, discussing
tre effoct of the anti-manipulative provisions of the Securities Exchande Act
nf 1524 and the Securities Act of 1933 on tne activities of a manager of an

s lerwriting syndieate,

br. Treanor's opinion deals primarily with the case of a manager of an yn-
derwriting syndicate who effects purchases of a szcurity to reduce the short
vosition of the “"syndicate aceount” in that security while the members of the
syndicate or members of tne selling group are engafed in the retail distribu-
tion of such security. In this situation, Mr, Treanor pcints out, a manager's
traasactlons whicrn raise the price of the security or create excesslve trading
therein, will violate the anti-manipulative aznd frauvd provisions of the Securi-
ties Exchande hct of 1934 and the Securities Act of 1933,

The opinion alse discusses the factors which indicate the presence or ab-
sence of manipulative intent.

The opinion applies to securities which are trzded on national securities
exchandes as well as to those which are traded in the over-the-counter market.

The “ext of the opinicen follows:

"fou have inguired whether transactions efiected by the manager of an un-
derwritind syndicate to cover an overallotment short position of the syndicate
are subject to the anti-manipulative provisions of the Securities Exchange Act
21 1934 and the Securitiss Act of 1033,

“4s I understané it, you are the maznager of a syudicate which is under-
uriting an isczue of shares of stock of "X Y %' Corporation, The issue §s be-
ind rutlicly offered at a fired price, having recently become effectively reg-
Istered under the Securities Act of 1922, I also understand that the syndicate
sceount is 'short'! shares in the amcunt of approximately 6% of the amount orig-
inally offered, resultind frem oversllotment., It also appears that the indivi-
dual members of the underwriting grcup are 'long', in the agfregate, approxi-
rately 174 of the arount origdinally offered, reprasenting the unsold portion of
the original offering. Morecver, iLhe members of the selling group who are not
undirwriters have an aggrefate iong position amounting to approximately 12% of
the original offerinfé.

"In censiderind the question which vou have raised, we may start with the
primise that a syndicate overallotment is customarily made for the purpose of
facilitating the orderiy distritution of the offered securities by creating
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btuyingd power wnich can ”» u“cd for, tre purpose of supp01tln§ the market price,
Thus, 1t would appear, in the absence of'circumstances indicating the contrary,
that purchases made for the purpoze of ¢overing the 'short position' of the
syndicate are effected for the purpese of facilitating the distribution, More-
over, if such purchases are effected to:facilitate the offeringd, it is. obvious
that #here.gxista the intention or purpose of inducing the purchase of the of-
fﬂred security by others,

) "Under these circumstances, 411 purchases which xalse the market price of
thb onered security or create excessive. tradlnp actlvlty would appear. 10 cone
travene tha anti-manipulative provisions of law, In this connectlon. you may.
be interested in examining Securities Exchande Act Release No. 3505 1ssued by
ibe Conmission under date of November 16, 1943,

"However, not all purchases for the purpose. of coverlng a ahort position
impel the -conclugion that the underwriters stil} have the purpose of facillta-
ting & distribution. There are a number of factors which rust be considered
in determining whether that purpose is still present. Some of the external
facior* indicating that the manager no-longer has the intentlion of facllitating
an offering, but has only the purpose of covefingthe syndlcate short position,
sre as follows:

: "L, Re'ibher the underwriters nor the selling-group-members have
remaining unsold any shares of the offered security, and hence are no.
. londer engagaed in soliciting purchases thersof;

Lo reasonsble efforts have been made by the manader to acquire
secarities away from the market, i.e., in privaitely negotiated trans-
actions, for the purpose of covering the syndicate short positioeng

"3, the independently.established market price of the offered se-
curity is above the fixed offering price; o

"4, . the mahager has not, wh;le covarin* the synd;cate shcrt po= -
sition, made additional short sales of the offered security;

' "5, 'a ressonable period of time has elapsed between the termina--.
- tion of distributive efforts on the part of participants in the dis-
tribution and’ commencement of coverlng of the syndicete short POSXtiOn'
‘ '"6 - the underwriting ércup holds na optlons on <ecurities of the -
: same class as those beind offered; and o :

o ©. ™. all aéreementé with the syndicate mamager or underwriters re-
stricting *he right of any person to tell the securities of the game
c¢lass as the offered security have been termlnated.-~~ ' '

) “It qhould be noted tha+ the factors mentloned above do not necessarily in-
clude all, of the fectors to be taken inte corsideration. nor is it neécessary for
all of the factors to be present before the concluslon can be reached that in &
given setting the purpose of faciljta+1n6 an offering no longer exlsis,

L 4
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"Applying these principles to the facts which have been presented by you,
it Is obvious that the position of the uaderwriting group is only technically
siort, the underwriters as a group actually having a net long posltion amount-
ing in the ag¢regate to 9% of the amount of the securities originally offered.
oreover, the selling group members have securities remaining unsold in the ad-
diticnal amount of 127. It is cbvious that participants in the distribution
are still engaged in inducing the purchase of the offered securlty by others.
Vrder these circumstances, purchases of the stock effected by the syndicate

s
r witich create excessive trading activity, would clearly be unlawful, even
foach one of the purposes of the manager in effecting such purchases is that
of extirguishing the techrical short position of the syndicate account.

"The statement has frejuently teen made by managers of syndicates that they
tre not In a position to know whether the individual underwriters or selling-
prosp nembers have securities remaining unsold, and that manajers have no means
of rejulring members of underwriting c¢r selling groups to supply them with the
offered securities to permit the extinguishment or reduction of the shart
position.

"lonsidering these contentions first with respect to the individual under-
writers, it should te noted that the manager of a syndicate is an agent for the
reabers of the underwriting group azad that the individual memders of the group
are principals In any trensaction effected by the manager as such. The fallure
of a2n zgert of an underwriting group to inform himself with respect to the
status of the distribution cannct, in my opinion, grent immunity to any such
agent or to hls principals from tne anti-maripulative provisions of law, On
the contrary, no such agernt should p2rmit his prinecipal’s act or refusal to
act, to force him, the agent, to vigclate the law in attempting to protect such
prirciral’s interests.

"In view of the loregoing, it would seem incumbent upcen the manager to in-
sure his ability to obtain all necessary inforzation concerning the status of
une distribution., In this connection, 1t would seem appropriate for the agree-
rent between underyriters to contain provisions stating, in effect, that the
rabajer, upon rejuest, shall bte iaformed of the amount of the offered securi
tles-mbich the individual underwriters heve remaining unsold. Moreover, it
woild also seem appropriate for the agreement between underwriters to contain
previsions requiring the individual underwriters, upcn reguest of the manager,
to deliver to him unsold securities, at or below the oflering price, for the
purzosa of reducing the syndicate short position,

"wnile an agency relationship may het exist between the manager of the
syuglcatz aud members of the sellirgd gronp, there is a community of interest
beiween them and the manager's purchases redound to the benefit of the members
¢f “n2 zelliry groups aAnd since the relatlionship between the selllng group and
the syrdicate is custemarily determined by contract between the two, and since,
in effect, the memters of the selling group are selling securitles for the
mana;/2r and the syndicate which he repressnts, it would lilewise seem appropri-
ate for the contrzct betwezn the underwriting syndicate and the selling group
to coutain previsiens analogcus to those mentioned above.”

OO D e



For IMUEDIATE Release Thursday, November 18; 1843

SECURITIES AiD EXCHANCE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Release No. 3507

»

The Securities and Exchange Commission today announced that it had dee
clared effective 2 plan of the Detroit Stock Exchange for "speclal offerings. "
The effect of the action taken by the Commission today will be to exempt dis~
tributions carried out in accordance with the plan from rules of the Commis~
slon prohibiting the payment of compensation for inducing purchases on the
Exchange under certain conditions. The Detroit Stcck Exchange is the fifth
national securities exchange to file and to have dc-lared effective by the
Commission a plan for special offerings. The plan of the Detroit Stock Ex.
change is generally similar to the plans recently declared effective for the
New York Stock Exchange, New York Curb Exchange, San Francisco Stock Exchange,
and the Philadelphia Stock Exchange. A summary of the more important features
of these plans appeared in Securities Exchange Act Release No. 3146, issued
on February 6, 1342,

The text of the Commission's action follows:

The Detroit Stock Exchange, pursuant to Rule X-10B-2 (d), .having filed on
November 13, 1943, a plan for special offerings containzd in Chapter I, Sec-
tion 19 (1) -{8) inclusive, of the rules of the Letroit Stock Exchange; and

The Securlties and Exchange Commission, having given due consideration to
the terms of such plan, and having due regard for the puclic interest and for
the protection of investors, pursuant to the Securities Exchange Act of 1934,
particularly Sections 10 (b) and 23 (a) thereof and Rule X-10E.2 (3} thereunder,
hereby declares such plan to be effective, on the condition that if at any
time it appears to the Commission necessary or appropriate in the public in-
terest or for the protection of investors so to do, the Commission may suspend
or terminate the effectiveness of sald plan by sending at lzast ten days'
written notice to the Detroit Stock Exchande suspanding or terminating the
effectiveness of such plan.

Effective November 18, 1943,

R, ¢ 'y Yravn



For IMMEDIATE Release Tuesday, hovember £3, 1043.

SECURITIES ARD EXCHANGE COMMISSION
Philadelphia

SECUPITIFES EXCHANCE ACT OF 1934
Felease 1o, 3508

The Securgties and Exchange Commission announced today that the New
York Curb Exchange had withdrawn its application filed under Section 12.1d)
of the Securities Exchange Act of 1934 to strike the Common Stock, 50¢ Far
Value, of Reiter~Foster 0il Cotporation from listing and registration on
that exchange, and that the hearing on the said application, scheduled for
November 24, 1943, had been cancelled. ’

[ESSY ¥4 7, Yu—



For Release 1n hORNING hewspapers of Thursday, Novewber 25, 1943

SECURITIES AND EXCHAHGE COMM(SSIOR,'
Phtladelphla

SECURITIES EXCHANGE ACT OF 1934
Release No, 5509

In the Matter of

Lew

Appllcatlon by the EOSTON STOCK EXCHANGE

for Permission to Extend Unllsted Tradtng

Privileges to , PEE I

. - FINDINGS AND .OPINION

Sylvania Electric Products, Inc.' . OF THE COMMISSION,
Common Stocx, No Par Value S

File th’7~599

*e e 3L cu s wP & es vm e

Securities Exchange Act of 1934 ' :
Section 12 (f) (2) s

UNLISTED TRADING PRIVILEGES
v1€inity of the Eoston Stock Exchange

Prevtous ftndzng that vicznzty of the Boston Stoch Exckange embraces all
the New England states ‘exclusive of Fazrf:gld County, Connectzcut
"followed. ' .

Adequacy of Distribution and Trading Activity

Held that there exist in vicinity of the opplicant exchange sufficiently
. widespread public distribution and sufficient public trading activity in
"the subject security to render the extension of unlisted tradzng privi-
leges thereto appropriate in the publtc 1nterest and for the protection
". of investors, and that the extension.of those prtvtleges 1$ otherwise op~
propriate 1n the ﬁubltc,;nterest and fof,thg prgtgct;an pf 1nvesﬁors.

-~ - -

_APPEARANCES: - I
' N ‘ Henry E.. Tracy for the Boston Stock Exchange. L

Edwerd HcPartltn for the Tradxng and Exchange vaislon of the Commission.

" The Boston Stock Exchange,  a national securities exchande, on June 25,
1943 filed an application pursuant to Section 12 (f) (2) of the Securities Ex-
-change Act of 1924, as amended, seeking our approval of the extension of un-
listed trading privileges to'the Common Stock, No Par Value, of Sylvania
Electrie Products, Inc,
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after notice tofthe New York Stock Exchange, to the issuer, and.to the
applicant, a hearing was held at-the Boston Regional Office of the Commission.
There was no oppesition to the gdranting of the application and no exceptions
were taken to the advisory report filed by the trial examiner,

The Securities Exchange Act provides that no application to- extend un-
listed trading privileges to any securlty pursuant to Section 12 (f) (2) shall
be apprgved unless such security is duly listed and registered on a national
securities exchange and unless the applicant exchange shall establish to the
‘satisfaction of the Commxssxon that there exist in the vieinity of. ‘such ex-

" change sufficlently widespread public distribution of the security and suffi-
clent public trading activity therein to render the extersion of unlisted
trading privileges necessary or appropriate in the public interest or for the
protection of investors. Further, even if the adequacy of public distribu-
tion and public trading activity is successfully established, the Commission
may not approve the application unless it finds that the extension of un-
listed trading privileges is otherwise necessary or appropriate in the publ;c
_interest or for the protection of investors., Privileges so granted may con=-
tinue in effect only so0 long as such security shall remain listed and regis-
tered on any other national securities exchange.

Wwe find that the vicinity of the Boston Stock Exchange embraces all the
New England states, exclusive of Fairfxeld County, Connectxcut as we have
done in prewlous cases. 1/

In our previous opinions we found also that the operating mechanics of
the applicant exchange pertaining to trading in unlisted securities were not
such -as to render an extension of unlisted trading privileges inappropriate
in the public interest or for the protection of:investors. 2/ At the hearing
on this application it was stipulated that there has been.no change in trad-
ing procedure since the previous hearings. Accordingly, there are no facts
which would require our coming to a different conclusion at this time.

This stock is listed and registered on the New York Stock Exchange.

The evidence submitted by the applicant as to distribution and trading
activity with respect to the subject security within its vicinity shows:
that 843,071 shares of the subject stock are outstanding; that 291,954
shares are held in the New England states by 1968 shareholders, 3/ 15,510
shares of which are held in Connecticut by 181 shareholders; and that, as

1/ Applications by the Boston Stock Exchange, 2 S.E.C. 513 {1937): 3 S.E.C.
591 (1938); 5 S.E.C. 389 {1939){-us8.E.Ci ——(1943), Securities Exchange
Act Release No. 3364, January. 19, \194%; S,E,Cy .z (19432) 4 Securltxes
Exchange Act Release No. 3382, February 1Y%, 1943,

2/ Ibid. . 4

5/ On the question of the extent to which the total of shares held locally
reflects concentrated holdings, the Exchange alleged that there were only
twenty-eight holders owning from 1,000 to 4,999 shares, only three owning
from 5,000 to 9,999 shares, and only three owning 10,000 shares or over.

v
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reported by member houses of the appliéant exchange in response to a question-
nzire sent for that purpose, 88,500 shares were publicly traded in 1,226
transactions in the vicinity of the Exchange in the twelve-month period end-

ing May 29, 1943.

On the basis of the foregoing, we are satisfied that there is sufficient-
1y widespread public distribution and sufficient public trading activity in
the subject security within the vicinity of the applicant exchange.

We further find that the extension of unlisted trading privileges to the
above~named security is otherwise appropriate in the public interest and for
the protection of investors. i

The requirements of the Act having been met, an appropriate order will
issue granting the applicatlon,

By the Commission (Chairman Purcell and Commissioners Healy, Pike, and

O'Erien). ‘

Orval L, DuBois,
(SEAL) Secretary.
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UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchangs Commission,
held at its office §n the City of Philadelphia, Pa.,
on the 23rd day of November, A, D., 1943.

In the Matter of :

Application by the BOSTON STOCK EXCHANGE
for Permission to Extend Unlisted Trading

Privileges to OKDER Granting

Application
Sylvania Electric Products, Inc, . for Permission
Common Stock, No Par Value : to Extend
Unlisted Trading
File No. 7-%99 Privileges

Securities Exchange Act of 1934
Section 12 (f) (2)

s se as w2 as

The Boston Stock Exchange having made application to the Commission, .
pursuant to Section 12 (f) (2) of the Securities Exchange Act of 1934 and
Rule X-12F-1, for permission to extend unlisted trading priviledes to the
Common Stock, No Par Value, of Sylvania Electric Products, Inc.;

After appropriate notice a hearing having been held in this matter at
the Boston Regional Office of the Commission; and

The Commission having this day made and filed its findings and opinion
herein;

IT IS ORDERED, pursuant to Section 12 (f} (2) of the Securities Exchange
Act of 1924, that the application of the Foston Stock Exchange for permission
to extend unlisted trading privileges to the Common Stock, No Par Valuz, of
Sylvania Electric Products, Inc, be and the same is hsreby granted.

Ey the Commission,

. Orval L., Dukois,
(SEAL) Secretary.

a0 mm-



For IMHEDIATE Reiease Thursday, becember 2, 1943

SECURITIES A#D EXCHARGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Release No, 2510

The Securities and Exchange Commission today announced that an applica-
tion filed by the MNew York Curb Exchange under the Securities Exchange Act of
1934, to strike from listing and registration the $6.00 Cumulative Preferred
Stock, No Par Value, of Prown-Forman Distillers Corporation (File 1-123}, had
been scheduled for hearing in the Commission's Phlladelphia Office on
Ylednesday, December 15, 1943, at 10:00 A, M,

PRSI 1 [ PRou



For DIEDIATE Release Londay, December 6, 1943

SECURITIES AND EXCHALGE COM'ISSICN
Philadelphia
SECURITIRS EXCHANGE ACT CF 1934
Releasc o, 3511 ‘
UNITED STATES OF AVERICA
BAFORE TFE SECURITIES AKRD EXCHANGE COIMISSION

At a rcgular scssion of the Securities and Exchange Commission,
held at its office in the City of Philadelphia, Pa,, -
on the 4th day of December, A, D., 1943.

In the Matter of

s ew

hpplication by the LEW YORK CURB EXCHALSE
to cxtend Unlisted Trading Privileges to

e

ORDER Reopening
: Hearing, Granting
Application to

e

Pugct Sound Power & Light Company

Common Stock, $10 Par Value :  Intervene, and
¢ Directing Consoli-
File Ko, 7-710 : dation
Sceuritics Exchangc‘Act of 1934 :
_ Seetion 12 (f) '

The New York Curb Exchange, pursuant to Scetion 12 (f) of the Securd»
tics - Exchangs hct of 1934, and Rule X-12F-1 promulgated thereunder, hav-
ing madc application to the Commission to ¢xtend unlistcd trading privileges
to the above-mentioned security; :

The Commission having held a hearing in the matter and the record -
therin having bcen closed on August 17, 1943;

The National Association of Szcurities Dealers, Inc, having filed on
December 3, 1943 and application te intervenc in the above-cntitled procecdw
ing; and

The Commission having considercd the matter and being duly informed in
the premises;

IT 15 ORDE®ED that said application of the National Association of
Sccurities Dealers, Ine, to he made a party to the said proceeding be and it
hereby is granted,

IT IS FURTHZK OFDTHED that the hearing in this matter be reopened and
sut dovn for hearing for the production of additional evidence material to
the 1ssues on Decembor 15, 1943 at 10:00 a.m. at the officc of ths Securi-
ties and Exchange Commissicn, 13th and Locust Streets, Fhiladelpbia,
Pernsylvania,

IT IS FURTHTR OrDERED that this proceeding be consolidated with the
proceeding entitled In the Fatter of Applications by the lew York Curb Ex-
change to Extend Unlisted Trading Privileges to Five Securities, File Nos,
7-701 to 7-705, heretofore scheduled to be heard at the same time and place,
bufore Willis E, Monty, cn officer of the Commission, designated by it to
rreside at such hoaring.

By the Commission,

Orval L. DuBois,
(SZAL) Secrctary,
wee 000w



SECURITIES AXD EXCHARGE COMMISSIOY
Philadelshia 4

.

December 13, 1943

ERRATA SEEET

FCUTITIES ACT OF 19312

elease Mo, 2061

SECUPITIZS ZZCUANGE ACT OF 1934
Felease Yo. 3512

ACCOUNTIVE SIRIES

lelease Yo, 4%

The following changes are tc be made ir the Commission's release
btearing the above designations, issued under date of Cecember S, 1943:

Cr page 1, in the text of Fule 5-04, as amended, second liné, the

word "eaeh" {s to be substituted for the word "ecash", so that
' N R - 4
the text reads! "The schedule prescribed by Rule 12-00 shall

be filed in surport of caption 13 of each balance sheet. , .

On rage 2, in the first line, the Roman numeral "II" is t6 be sub-

stituted for the Arabic rnumerzl "11",

a0 00 em



For Release in KORNING Newspapers of Thursday. December 9, 1043

SECURITIES AND EXCHAXGE COMMISSION
. ' Philadelphia

SECURITIES ACT OF 1933

Release No. 2951 :

SECURITIES EXCHANGE ACT OF 1934

release lo, 3512 ‘ . .
ACCQUKTIHG SERIES o ‘
Release io. 44 : ‘ .

The Securities and Exchange Commission today announced the adoption of
amendments to Rules 5-04 and 12-086 of Regulation S-X. On December 22, 1942
the Commission adopted comprehensive amendments to Regulation 3-X desjgned to
simplify and shorten reports required to be filed by registrants by permitting
under desig¢gnated conditions the omission or partial omission of certain sched-
ules. The Commission's experience with these amendments has not been entirsl
satisfactory., The present revisions are designed to secure with a minimum
burden and expense certain information deemed essential relating to property,
plant, and equipment under designated conditions. Wkile the ruies as amended
call for the filing under certain circumstances of information with respect
to property, plant, and ejuipment not now rejuired, tne present requirements
relating thereto are less than those existing prior to December 22, 1942,

As amended, Rule 5-04 permits the omission of 3chedule V. Froperty, plant
and equipment, if the total of such assets at both the beginning and end of
the period does not exceed 5% of total assets [exclusive of intangibles) and
if neither the additions nor deductions during the period exceeded 5% of total
assets (exclusive of intangible assets). The amendment to Kule 12-06 provides
that, in case the additions and deductions columns are omitted from Schedule
V, as permitted by Mote 3 of Rule 12-0%, the total of additions and the total
retirements and sales shall be given in a footnote to the schedule,

The text of the Commission’s action fellows:

The Securities and Exchange Commission, acting pursuant to authority
conferred upon it by the Securities Act of 1933, particularly Sections 7 and
19 (a) thereof, and ths Securities Exchange Act of 1934, particularly Sections
12, 1%, 15 (d), and 23 {a) thereof, and deeming such action necessary and ap-
propriate in the public interest and for the protection of iavestors and nec-
essary for the execution of the functions vested in it by the said Acts,
hereby amends Regulation 3-X as follows:

1. The text of Rule 5-04 following the caption, Schedule V. Property,
plant, and equipment, is amended to read as follows:

"The schedule prescribed by Fule 12-05 shall be filed in support
~‘of caption 1! of cash balance sheet, provided that this schedule may be
omitted if the total shown by caption 13 does not excesd 5% of total
assets (exclusive of intangible asszis) as shown by the related balance
sheet at both the beginning and end of the period and if neither the ad-
ditions nor deductions during the perlod exceeded 5% of total assets
{exclusive of intangible assets) as shown by the related balance sheet,”



~ Note

33 - 2061

R B R AU P : - o
11. - Rule ‘12~ 66. Prope&ty, Plant, and Equlpment is amended by changing
3 to read as follows.. o ‘ v SN e

¥The balance at the beginnxng of the perlod of report may- be ‘as per.

‘the accounts. If. neither the total additions hor the. total. deductlons
during the period amount tec more than 10% of the closing balahce and a

statement to that efféct is made, the. information required by Columns k,
C, D, and E may be omittad provided that: the totels nf Columns C and D
are given in a footnoﬁe and . provided further that any informatlon re_

quzred by Notes; 4,. 5, ahd 6 shall ba: given and may be iR sunmmary fbrm."

i

it
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-For INMEDIATE Release Thursday, December 0, 1943

SECURITIES AND EXCHARGE COMMISSION
Philadelphia

CbrIT*E” EXCHARGE ACT OF 1954
a°eiease no. 151% '

In the Matter of ] : ' - - ‘.

FULLER MAIUFACTURING COMPANY

Common Stock, ¢1 Par Value FIN§INGS AND OPINION
. _ OF YHE COMMISSIOHN

File o, 1-28%9 e

ea %5 2e me e 2s we

Securities Exchange Act of 1934 -
Section 12 (d) . o

WITHDRAWAL OF SECUPI”IES FROM LISTIIG AND PEGISTPATION
Applicatlion by Issuer -
Compliance wzth Rules of‘fxchanfe“‘ R

Where, after issuer filed ab»lzcatton for wzthdrawal of tts stock from
listing and registration, the exchange adopted rule requiring stockhold-
ers' vote approving application, held, that ‘such.ruyle ts not eppliceble
in the case. Further held, since no rule of the.exchange was applicable
to the withdrawal, the application comflied with the rules of the exchang
within the meaning of Section 312 (d) of the Act, and must be granted sub-
Jject to apbroprzate terms. .

Imposition of Terms

Upon application by the issuer under Sectidy 12 (d) of the Act to with=
draw securities from listing aond registrotion on a national securities
exchange, where the exchange requests the Commission to impose tems re-
quiring stockholders! vote upon the question of withdrawel; held that the
Commission would not depart from tts prior fecisions or zmﬁose 'such terms
in the case presented, under its present ruies and without warning, the
Commission stating, however, that its rules |nder Section 12 (d) may be
anended

- . e - -

APPEAPAHCES'

Er:c thl:am Passmore, of Bloodgood and Passnere, Milwaukee, Wisconsin, -
for the applicant.

Jess. Halstead of Scott, Necleish and Falk, Ch;cago. Illinois. for the
Chicago Stock Exchange.

George T. Crosslond, for vhe Trading and Exchange Divislon of the
Commission, :

- - e -
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Fuller Manufacturing Comﬁany has filed an application pursuant to Sec
tion 12 {d) of the Securities Exchange Act of 1934 and Rule X~12D2-1 adopted
thereunder to withdraw its common stock, $1 par value, from listing and regis-
tration on the Chicago Stock Exchange., 1/ The applicant gave its stockholders
due notice of the hearing on the:application, but did not submit the question
of withdrawal to a stockholders' ‘vote.

The appllcatlon as amended sets forth as reasons  for withdrawing the
stock from listing and- regxstrat;on, the following:

"The Applicant procured the llsting»because of the request of the
Bankers and in antieipation of the possible issue and sale to the public
" of all or part of the remaining unissued stock. The Applicant has stead~
ily improved its financial condition, has no current bank loans or fupded
indebtedness, and does not intend to offer for sale any of its unissued
stock. The small number of transactions upon The Chicago Stock Exchange
does not justify the expense and time necessary on ithe part of the Appli-
cant to continue the listing, The prices at which the stock is sold upon
The Chicago Stock Exchangde do not accurately reflect the changes in the
financial position of the Applxcant. A ready over-the-counter market
exists + . ." 2/ . .
After notice a hearing wds held before a trial examiner at which the ap-
pllcant and ‘the exchange appearad. Two stockholders appeared to protest the
withdrawal. Letters frém 22 stockholders were placed in evidence by counsel
“for the Trading and -Exchange Pivision of the Commission, of which 5 expressed
approval of the application ahd 9 expressly disapproved. 3/’

The trial examiner has recommended that the application.be granted; but
has made no recommendation as to terms to be imposed for the protection of in-
vestors, Both the applicant and the exchange have filed briefs, the latter
also having filed exceptions to the trial e&amxner‘s advxsory findings and
report. We heard oral argument. . X

I
\ [

"1/ Section 12 (d), insofar as relevant, provides: ) E )
g ¥ L . . : :

\ : .
"A security redistered biith a natjonal securities exchange may be with-
drawn or stricken from ligving and registration in accordance with the -
rules of the exchange and, upon such terms as the Commission may deem
necessary to impose for the protection of investors, upon application by
the issuer or the exchange to the Commission , an ’

Rule X-12D2-1 requires, inter aliu, that an application under Section 12 (d) -~

" . 'shall state the reasons for such proposed withdrawal i . . together
with all material facts relating thereto and such facts as in the opinien
of the applicant have a bearing on whether the Commission should impose
any terms for the protectlon of investoié." v

2/ This sentence was, after hearing, amended to readt "A ready over-the-
counter markst will exist bpon the withdraw8l of listing upon the Chicago
Stock Exc¢hange,"

3/ Eight stobkholders‘expressed apprehension over the proposed delisting:
some of these requested further information.

~

[ 4
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Compliance with Rules of the Fxchange

On March 24, 1943, two weeks after the amended application was filed,
the Chicago Stock Exchange adopted the following rule:

"I moval of securities from the list, whether on action by the
Exchang. or upon request or applicatlon of the issuer, shall be made
only by the Board of Governors, In the absence of special circum-
stances a security congsidered by the Exchange to be eligible for
continu ¢ lis*ing will not be removed from the list upon the request or
applica ion of the issuer, unless the proposed withdrawal from listihg
is appr ved by sixty-six and two-thirds percent (66-2/3%) of the out-
standin, security, and then only provided less than ten percent (10%)
of the umber of bona fide individual holders thereof have not objected
to suct removal." (Article 14, Section 3.) 4/

The pr sent application was filed prior to the adoption of the rule, and
we do not r jard the rule as applicable., Cf. Troxel Nanufacturing Company,
9 S, E. C. .55 (1941). It is not claimed that the applicant has failed to
comply with any other rule of the exchange, and we find that there has been’
compliance with the rules of the exchange within the meaning of Saction 12
(d). There has also been substantial compliance with our rules.

Acccrdingly, the applicatjon must be ¢ranted, and the only remaining
question is what terms, if any, should be imposed for the protection of
investors. Allen Industries, Inc., 2 S. E. C. 14 (1927).

Terms for Protection of Investors

The echange argues that, {f its rule was adopted too late to govern
the presen: application for withdrawal, we should nevertheless impose terms,
in our oricr granting the application, which would require submission of the
manacement’s propcsal to a stcckholders' vote of the kind specified in the
rule, Thus the qu=stion is whether or not it is '"necessary" to impose
such terms "for the protection of invastors," within the meaning of Section
12 (d). T..: applicant arguss that this is not necessary, since the appli-
cant's mana, 2nent and stockholders have had harmonious relations for many
vears and th: holding of a stockholders' vote would be a waste of time and
expense, It also states that the record contains no evidence in support of
‘he contentian that a stockholders' vote is pecessary for tae protection of

investors in this particular case.

4/ 1o doubt the last sentence is intended to provide: and then only
proviled less than 105 of the number of bona fide individual holders
thereof hove objected to such removal.
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Although the applicant claims that “the expensé of maintaining listing is

unwarranted in the face of small, amounts of trading, it is evident that such
expense is not claimed to be a burden tpoii ‘than ‘cerporate. entity s such. 5/

‘ Moreover. thé' humbép; of: snaresvtraded on the exchange has not been paxtkcularly

small in comparison with: a, great wany’ %ther secur&t;eq:; The volume of trading

in.the security 1s indicated by the followxng table,vwhlch shows the volume of

exchange tﬁadiné‘and summarxzes the salgs prxces of bhe stock.. :

PRI 3 S

o Closing Price

Jannary 1, 1938, to
. December 51, 1938 ;

TarJaJy l 1940 toﬁ
‘ ch.ntar 337 1q4o

do. ;au 1. 1941, ‘f. ST
3-1/2  3-3/4

Decder 31 19417 © o . 25,950 " °¥
Jmcary 1,1042, to e owneas Do o
Cecenber 31, 1942 . 18,600, - - e-1/4 ‘ _3_3/8 s/

wauarv 1,,1043, to iz R
Hoy 4 15, L IR -....14.'§j0_0 Lo 4~7/s; ;—7/8 4-5/8

]

- The appllcant clazms to have s;eadxly 1mproved 1ts financial cond;tion U
‘since 1937, It has ne current bank loans or fundﬂd 1ndebtedness.' The book
wilaz qf the stock is said to heve stesdily increased from £3.40 per share in
C37uta ¢7 84 in 1943 ‘Thé earnings ‘of the company ‘have steadily Increased
feeh. $.515, per share in 1937 to- ¢4, 24\rer share in- 1942 before taxes for both
yeans, -and .from $ 418 to $1 534 after taxes. C

mhe record dlscloses ne reason for doub 1né'the good faith of the di-
rectors in concluding that prlces on the exchange do not reflect the apparent
imy ovements in the company's financlal positxon. However, .the state of the
mar)et generally, public appraisal of the nature of.the company's business and’
its management, dividend policies §/ and many otwer factors affect market
ptice, It is not our function to make, nmor would the evidence ln this record
support, a finding as to whether or not the exchange prices are out of line

%/ Furthermore, the record indicates that even if the stock were delisted the
- expense of maintainlng a registrar apd transfer agent, and of securing
independent dudits, probablx would not. ‘be.reduced.

6/ There s no evidence in the record as to'applicant's .dividend history.
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with true values. lMoreover, if they are oui of line, it has not been shown
that the reasons for such deficiency are to be found in conditions pecuiiar
to the exchange market; and the evidence does not demeastrate that the securi-
ties will find a higher level through the operation of the over-the-counter
market. 7/ |
We are loath to take the action advocated by the Exchange in this case.
This application was filed in apparent ¢ood faith in reliance upon earlier de-
cisions in which no such term was imposed. RNeither our prior decisions nor
rules under which this application was filed contain any indication that a
stockholders' vote might be required under Section 12 (d).

It may well be that our present rules under that section do not provide
adequate protection to stockholders. The problems presented in this and simi-
lar cases have prompted us to direct our staff to study the question and to
make recommendations. Should the staff recommend the adoption of new rules
or amendments 10 our present rules we will follow our practice of circulating
the proposals among interested persons whose comments and criticisms will be
invited.

In the present case the application will be ¢ranted subject only to the
usual term deferring the effective date of our order for a period of ten days.

By the Commission (Chairman Purcell and Commissioners Pike and O'Erien),
Commissioner Healy filing a concurring statement, =attacned.

Orval L. DuBois,
(SEAL) Secretary.

7/ The term "over-the-counter" refers to the market in securities which exists
outside of organized securitlies exchanges. It is admjtted that there is no
existing over-the-counter market in the subject security except for isolated
transactions in which exchange prices prevail, To be sure, six securitles
dealers, two from ..alamazoo, three from Milwaukee and one from Chicago,
stated that it was their opinion that if the stock were delisted the prices
would improve. Whether this is so or nct we are not in a position to Judge,.
but we think it only fair to point out that this opinion represents only a
prediction by persons whose business would stand to benefit from delisting,
and that other persons might reasonably take a different view,
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vealy, C., ceneurtring:

1 concur. However, I have substantial doubt as to the fairness of
the exchange rule. It permits 107 of the security holders, owning perhaps
no more than a fraction of one percent of the stock outstanding, to frustrate
the wishes of holders of a very high percentage of the total stock., This
matter should be studied by our staff and appropriate recommendations made
as to whether revisory action by the Commission under Section 19 (5) of the
Act is indlcated, =



-9 - . 34 - 3513

UNITED "STATES OF AMEPICA
PEFORE THF SECUFITIES AND EYCHANGE COMMISSION

At 2 regular session of the Cecurities and Exchange Commission,
held at its office in the City of Philadelphia, Pa.,
on the 9th day of December, A, D., 1943,

In the liatter of :

4 .
FULLED MANUFACTURING COVPANY :
~ommon Stock, &1 Par Value ! ORDER GRANTING
I APPLICATION AND

File No. 1-28%5% : IMPOSING TERMS .

cecurities Fxchenge Act of 19324 -
Section 12 (d)

“s s

Puller Menufacturing Company having filed an application, pursuant to
Section 12 (d) of the Securitles Exzchange Act of 1934 and Rule X-12D2-1
lopted thereunder, to withdraw its common stock from listing and registration
on the Chicago Stock Exchange; 2 hearing having been held after appropriate |
notice, &nd the Commission being duly advised and having this day issued its
findings and opinion herein; '

On the basis of said findings and opinion and pursuant to Section 12 (d)
of sald Act, it is hereby

OPDEFFD that said appllcat*on be and hereby is granted, provided, however,
that this order shall not become effective, until ten days after the date
hereof,

By the Commission. .

Orval L. DuBois,
(sEAL) Cecretary.

RS, g T, fu—



ror Release in MOKNING Yewspapers of Saturday, December 11, 1243

SECURITIES AND EXCHANGE COMMISSION
Philadelphia '

'SECUPITIES FYCHAMGE ACT OF 1934
Felease No. 3f14

f;‘the Matter of

AFEICAN 20X BOARD COMPANY :

Common Stcck, &1 Par Value 't FINDINGS AND OPINION
‘ ~t  OF THF COMMISSION
File Yo. 12635 : ‘

Securities Evchange Act of 1034 - .
Section 12 (d) :

WITHDEAWAL OF SECURITIES FROM LISTIVNG AND RECISTRATION

Appiicatfon by Issuer

there application for withdrowal complies with rules of the exchange, and
certain nisstatements contagned in the application were apparently inad-
vertent cnd were corrected at the hearing, held, aptlication granted
_effective after 10 days. . .

APPTAFANCES:
Curl J, .1ddering, for American Eox Eoard Company.

¥yron Krotinger, for the Trading and Exchange Division of the Commission.

- = e e

smerican Eox Board Company has filed an application pursuant to Section
12 (d) of the Securities Eychange Act of 1934 and Pule X-12D2-1 adopted there-
under to withdraw its common stock from listing and registration cn the New
York Curb Fxchange. 1/ The application was authorized by a resolution adopted
by the applicant's btoard ef directors. ‘

‘ The appilcant gave its stockholders due notice of the hearing on the ap-
plication before this Commission, after which a hearing was held before a trial
exaniner. Tre applicant appeared and offered testimony in support of its ap-
rlication. “he New York Curb Exchange, which had previously notified the Com-
mission that it would not oppose the application, did not appear. However, it

1/ “ection 12 (d), insofar as relevant, provides:
"4 security registered with a national securities exchange may be with-
drawn or siricken from listing and regictration in accordance with the
rules of the exchange and, upon such terms as the Commission may deem
necessar; to impose for the protection of investors, upon application by
the issuer or the exchange to the Commission . . .*

%ule X-12DZ-1 requires, inter alia, that an application under Section12 {d)--
". . .sh 11 state the reasons for such proposed withdrawal . . «together
with all material facts relating thereto and such facts as in the opinion
of the arplicant have a bearing on whether the Commission should impose
any terms for the protection of investors,"
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. : - .M-”,i'-‘ o
wrote to us challqnd;pg the: accuracy'éf scme of the ‘statements contalned in
the: appllcatlon. No stockholders agpeared but, there\were'mnhroduced letters
from stockholders, 13 of when, vpposedL he’ pr0posed withdrawal from listing and
registration, Five stockhOIders exprbssed approval. The trial examiner filed.
an advisory report, and the case was submitted to us,wathout ‘briefs and w;th— |
out oral argument, Our fzndings are based on an 1ndependent review of’ the
record. A

The application sets out a number of’reésons wﬁy'théiﬁqatdaof.direétOrs
- of the applicant desires. withdrawal from‘listxne. While there were some lnac-_
curate statements in the‘applicatibn; 2/ these were corrected at the hearing
and appear to have been inadvertent. ' Since the applipant has~comp11ed with'
the rules of the exchange,:the’ application must be granted and there remaing
only the question.of what-terms, if any, should be imposed.for the protection
of investors. Allen Industries, Ing.; 2 S.E.C. 14 (1939); Fuller Manufactur-
ing Company, ... S.E.C.....[1943), Securities Exchange Act Release No.. 3515, !
issued December 10, 1943, TR T P
Since 1935, when the common stock was listea, many individuals have .pur~
chased the stock on the exchande, end¢ it is.reascnable 40 ‘suppose that many of
. them bought it on the assumption that there would be an exchange market through
which they could dlSpOSE of thelr invesiment, and that ‘meanwhile they would
" have the benefits attached to a registered secur;ty.. The same, nzy be true .of
investors who bought the stogk on, the basisvof<a’ proépectus used in making-a.
public offetlng 8f & portion of the stock-id - 1@55, ‘since the prospectus Spec-
ifically referred to an undertaklng by the .company td apply, upon request by -
the underwriters, for listing of the stock on the New York Curb Exchange,

The applicant, by lts management, now states that in its opinxon, based
on a study made by its Executive Committee, persons who may wish_to buy or..
sell the stock would benefit from having the stock:traded over the counter in-
stead of on the exchange, It does not appear from the record in this case
that the management's opinion is substantiated by the known facts or by the
. study that is claimed Lo have been made df the market situatlion, / and,

2/ See footnote 3, infra.

3/ The opinion of the minagement appears bo have been based in part upon inac-
curate data, since the application for withdrawal states:that such opinion
was based on. "investigations madé by sald dlrectors 'which shaw that during
the six-month period ending: August 15, 1942, .3, total of 400 shares of said
common stock had ‘been sold through said Exchange "amounting to practical - ‘
cessation of tradlng in said stock . st The evidence showed and the ap-
plicant's witness admitted that, during that period, 2,700 .shares had in
fact beén traded on the exchange in round. lots.. - We' note in passing that ..
in the first ten months of 1942 there were 7,400 shares 1n round lots,
traded on the Furb Exchange. e

It appears that members of the board consjdered, the over-the-counter ac-.

tivity -of allegedly compavable securities, :and were assisted by the advice
of one member who had formerly been the logal representative of a securi-
ties firm, The only affirmative result of -the study appearing in the re-
cord is the conclusion that over-the—coun&er quotations for comparable

’Icnntinued)‘
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under the ficts, the question of whether or not delisting is in the best inter-
ests of stc-"holders is one which might be presented to them for an expression
of their vi:zds. '

Hewever, for the reasons stated in Fuller Hanufacturing Company, supra,
the applicat.on will be granted subject only to the usual term deferring the
effective date of our order for a period of ten days.

By the “ommission {Chairman Purcell and Commissioners Healy, Pike and
O'Erien),

Orval L. DuBois,
Secretary.

(623
]
o
c
~

w000 =

2 cont'd/
securities appeared in local papers. No assurances were obtained that
over-the~:ounter quotations for the applicant's stock would be published
in the local papers, and no dealer was approached to ascertain whether or
nct he wei1ld make a market in this security upon delisting. It should be
roted that even if assurances as to the publication of over-the-counter
Tuotatione had been obtained, these quotations would not represent actual
transactic, prices such as are published by an exchange.

Trere was zn expression of opinion by applicant's witness, not substantiated
by evidence, that the market prices on the Curb Exchange undervalued the
stock: and ‘he witness made some general statements concerning the cost of
trading on the New York Curb Exchange, particularly by holders of less than
100~share 1sts, but made no attempt to compare that cost with the cost

which woulc be involved in over-the-counter transactions.
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UNITED STATES OF ANERICA )
BEFORE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the Securities and Exchange Commiesion,
teld at its office in the City of Philadelphia, Pa.,
on the 1Cth day of December, A. D., 1943.

In the Matter of

AMERICAN BOX BOARD COMPANY

Common St@ck, $1 Par Value ORDER GRANTING

APPLICATION AND

File No. 1-2625 IMPOSING TERMS

Securities E:change Act of 1934 -
Seetion 12 (4)

%9 s% me 26 s> s® ss v ee

The Amevican Box Board Company having filed an application, pursuant
to Secticn 12 {d) of the Securities Exchange Act of 1934 and Rule X-12D2-1
adopted thersunder, to withdraw its common stock from listing and regdistration
on the New Ysrk Curb Exchange; a hearing having been held after appropriate
notice, and the Commission being duly advised and having this day issued its
findings and opinion herein;

On the basis of said findings and cpinion 2nd pursuant to Section 12 (a)
of said Act, it is heareby

ORDEPED that said application be and hereby is granted, provided, how-
ever, that withdrawal shall not bezome effective until ten days after the
date of tiis order, ‘

By tne Commission,

Orval L., DuFois,
(SEAL) ) Secretary.

waudQwen
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SECURITIES AMD EXCAALGE COMMISS)Ox
fhiladelphia

ITIES EXCEANGE ACT OF 1934

SECU
Felease No. 3615

W

In the Matter of

PHILIP 2, EQULER
doing business as

“t 24 se <o

MEMORANTUM OPINION
P. 2. XOHLER CO. OF THE COMMISSION
9 Clinton Street T

licwark, Now Jarsey

ce e se

Securities Exchangg Act of 1934 -
Section 15°'{b)

“e sa

ERCKER-DEALER REGISTRATION
Putlic Interest
Withdrawal of Registration

In proceedings under Section 15 {b) of tre Act instituted within thirty
days after registered broker-dealer filed notice of withdrawal from
registration, where the evidence showed certain grounds existed for
revoking registration but did not show registrant’s methods of conduct-
ing securities business; neld taal the evidence did not establish that
revocaetion would be in the public interest, ond withdrawal from regis-
tration permitted to become affactive, the Commission observing that
examination of registrant’s conduct could be made in the event that he
later applied for re-registration.

- . e

APPEARANCES:

Edmond G. llumner, for the Trading and Exchange Division of the
Commission,

Samuel J. Ohringer, for Philip Z. Kohler,

- - -

This is a proceseding pursuant to Section 15 {t) of the Sscurities Ex-
change Act of 1934 to determine whether the registration as a broker and
dzaler of Philip 2. Kohler, doing business as P, Z. Hohler Co., a sole pro-
frietorship, should be revoked. 1/

1/ The pertinent provisions of Section 15 (b) read as follows:

"The Commission shall, after appropriate notice and oppor-
tunity for tearing, by order . ., . reveke the reglstration of any
troker er doalor 14t finds that such ., . . rovocation is in
tie pitlic intorost and that (1) such troker or dealer . « 4 or (2) . . .
{contirnued)



On September 12, 1942, registrant filed thn the Commlssxon a notice to
withdraw his registration. 2/ ‘ . . .

The order instituting the proceeding was entered October 8,'1942, and a
hearing was held pursuant to the order. The registrant appearsd at the hear-
ing and testified in his own behalf. Through his counsel he- waived the filing
of an advisory report by the trial. axaminer,’ ‘

No evidence was. submitted at the hearing to support several of the charges
made in the Commission's order, aamely that the registrant, contrary to the
information supplied in his application.fbr'reglstratien, carried margin ace
counts for customers, .sold securities on partial-payment contraets, or held
customers' securities for safekeeping. In btrief, the record shows:

{1) Registrant gave one incorreéct answer in his afplicatiqn for ;regis-
tration (filed with us in 1941), in that he answered "&o" to the :gusstion
whether he engaged in the sale of fractional 011 gas or mlreral royaltlés,
He states the error was inadvertent. .

{2} Registrant failed to file supplemedtal statements with respect to
the number of salosmen he employed from time to time. He claims this was due
to a mlsundersmandiné of the rcqairemen%s of our rules, ?/

() Two of regis trant's Lalmamﬁn, rore Jban one, year prisr o “%ter’rg
the employ of regist tant, hal teen rermaceatly enjoined from sciling
‘within or from the Staté of New York, and ohe of-iherce -zalizmen,ted ol
convicted of a felony, or misdameanor committed in the sale,of 5800 r~hi s, g/

Leont'd/ " N LTy
any person dlrectly or indxrently PP, controlled by saeh brekar or
dealer . . . {E) has been convicted within ten years pP’valn' the filing
of any ‘such application or at any time theréafter of any felony or mis-
demeanor involving the purchase or sale of any security or arising out of
the conduct of the business of a broker or depler; or (C) is permanently
or temporarily enjoined by order, judgment, or deer2z of any court of com-
petent jurisdiction from engaging in or continuing any conddiet or praghice
in connection with the purchase or sale of any security; or (D) has will-
fully violated eny provision,.. . of this title, or of any rulé or regulae-
tion thereunder. - . - BRI

2/ Pule X-15B-6 provides that such notice shall become effective on the thire
+ tieth day after the filing unless prior to its effective date the Commis
sion institutes a revocatxon proceedxng pursiaant to Sectjon 15 (o).

'3/ Rule X~15B.2 requires the filing of supplemental statementa to report and
‘ correct inaecuracies in the information furnished in the appxlcatxon for
re;istration.

4/ ‘The reglstrant' employment of these persons as salesmen is not of xtself
a vielation of the Act, but constitutes a Jround upon which his rog.stra-'
tion may be revoked if revocation 1s in tnn paklic in*ﬂreat. g2a foote

note 1, supra.
. v
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"se record contaips o evidemne of any misconduct on the part of these sales-
men while in the reglstrant's employ, and it does not appear that they were
rrecluded from eLgaging in the securities business in New Jersey, where the
registrant conducted his business.

(4) A few days after registrant filed with us his notice of withdrawal
£ re/istration, he was permanently enidined from selling securities within
r from the State of lNew Jersey, but neither the decree nor the complaint on
Rie

Le "azainst public interest™ for the defendant to sell securities within or
from said Stzte. The recerd contains no evidence of the manner in which reg-
istrant conducted his business prior to the filing of his notice of withdrawal,

We see no basis in the record for a findiug that registrant's violation
of the Act and of Pule X~1%E-2 was willful or of such character as to warrant
oir revoking his regdistration rather than permitting his notice of withdrawal
to boacone effective, The public interest is adequately served for the time
teing by his withdrawal from interstate business in securities. If he should
apply for re-registration in the future we can then examine his application
in the light of all the circumstances, including facts not in the present re-
cord, and determine 2t that time what further acticn the public interest
requires.

An appropriate order will lssue permitting refistrant’s notice of with-
drawal to become effective and dismissing the proceeding.

By the Commission (Chairman Furcell and Commissioners Healy, Pike, and
C'Erien).

Orval L. Dulois,
{sELL) Secretary.
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UMITED STATES OF AMZIRICA
EEFORZ THE SECURITIES AND IXCHAVSE COMMISSION

At 2 regular session of the Securities and Ixchange Commisslon,
held at its office in the ity of Philadelphlia, Pa,,
on the 11th day of December, A. D., 1943,

In the latter of ) :
PHILIF Z, KCHLER :
deing business as : :
: ORCER PERMITTING WITH-
P. Z. KCHLER CO, : DRAWAL FROM REGISTRATION

9 Clinton Street : : AMD DISMISSING PRCCELDING
Hewark, lew Jersey .

Securities Exchande ict of :
1634 - Section 15 {b) :

Philip Z. Kohler, doing busir~s: es P, 2. Kohler Co.,, having filed with
the Commission a notice to withdra. V.is registration as a broker-dealer, and
the Commission having by order ins<itutec¢ procecdings pursuaant te Section
15 {b) of the Securities Exchange % of 1974 to determine whether his regls-
tration should be revoked; :

A hearing having been held af%-~ epyropriate notice, and the Commission
being fully advised 2nd having this £Za¢ _ssued its memorandum opinion hereing

Cn the basis of said memorandum opinion, it is hereby
ORDFEID that said registrent's notlce of withdrawal be ard it hereby is
permitted to beccme effective, and that the proceeding ander Zection 15 (b)

of said Act be 2nd it herety is disaissed,

Ey the Commission.

Orval L. DuPois,
(sEaL) ‘ , Secretary.

=00 ey



For I:HZDIATE Release londay, December 13, 1943

SECURITIES A:D EXCaAICE CO.MISSIOV
Phlladelphla :

ECUFITIES EXCHANGE ACT OF 1934
elease No. 3516

UNITED STATES OF AMERICA
BEFORE THE SECURITIES AND EXCHANGE COMMISSION .

At a regular session of the Securities and Exchande Commission,
held at its office in the City of Philadelphia,' Pa.,
- on the 11th day of December, A, D., 1943,

In the Matter of -

Applications by the NEW YORK CURB EXCHANGE

.

Common Stock, $10 Par Value

to Extend Unlisted Trading Privileges to :
File Nos, :
Lukens Steel Company =101 :

Merck & Co., Inc. 7-Y02 .
Common Stock, $1 Par Value : CTDER
: Postponing
Northern Natural Gas Company 7703 : v Consolidated
Common Stock, $20 Par Value

Hearing

Public Service Company of 7704
Indiana, Inc,
Common Stock, Without Par Value

The Warrar & Swasey Company n-Nes
Common Stock, Without Par Value

Piget Sound Powzsr & Light Company %-710
Common Stock, $10 Par Value

" s es *% 8 .s se 2% vE 2 s es ve

Securities Exchange Act.of 1934
Section 12 {f) (3) :

The New York Curb Exchange having filed epplications with the Commission,
pursuant to Section 12 (f) (2) of the Securities Exchange Act of 1934 and
Rule X-12F-1, for permission to extend unlisted trading privileges to the
atova-mentioned securities;

The Commission having on August 3, 1943 ordered a hearing to be held on
September 16, 1943 at_10:00 a.m. at the office of the Securities and Exchange
Commission, 18th and Locust Streets, Philadelphia, Pennsylvania, on the pro-
ceeding entitled In the Matter of Applications by the New York Curb Exchange
to Extend Unlisted Trading Privileges to Flve Securities, File Numbers 7-701
to 7-709, which hearing has been herctofore postponed until November 15, 1943

and Decembter 15, 1943, successively;
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The Commission havlng oo %ecember 4 ¢L94§ reonened the heariné 1n the
proceeding entitled In the" Ma‘h‘bé‘t of Apk:li‘cat‘ion lf&~1"fe' ¥ework Curb Ex-
'“¢hange to Extend Unlisted Trading ‘P“l‘file§és' 15 'Puget Sound Power & Light °
Company, Common Stock, $10 Par Value, File No, 7«710, and having consoli- o

dated said hearzng with the foregoing proceedingys! LT I

Cou33e1 for all parties havingurequested thab the hearing be furtherb.
‘postpone until Jan%ary 19,@ 94¢' o

The Commission Jhaving
‘i the premises‘

IT IS ORDERED that'the'donsolidated hearxné~s"heduledrfor)Dﬂccmber 15
1943 be, and the same hereby is, postponed to January 19, 1944 at the hour
and place heretofare designated by the. Comm;ss;pn.

v ! i

- By the Commxssion. : ) L

. oA owd
S : TRl £ 8 240 S CRES S
(SEAL) e — ; o Becretary.

® RS R

Q0 O
AR



For release in 'CENING Yewspapers of Wednesday, December 15,1043

CECUPITIES MuD EXCHANCE COtso)ow
Philadelphia

SZCUEITIES EXCHANCE ACT OF 1524
telease No. 3517

UNITED STATES CF AMERICA
EEFORE THE SECURITIES AMD EYCRARGE CO'™ISSION

£t a regular session of the Securities and Exchange Commission,
held at its office in the City of Fhiladelphia, Pennsylvania,
on the 13tk day of December,A., D., 1943,

In the Matter of :

KUET H, SCEUEIG AYD DCRCTLY A. MAIER,
doing tusiness as :
: FINDINGS AND CRDER

EUKT E, SCHULIG % CO. : REVCKING REGISTRATICN
50 Proadway :
Yew York, !ew York :

Securities Exchange fct of 1934 -
Section 15 (t) :

1. Kurt k. Schurig & Co., a partnership composed of Kurt ¥, Schurig.and
Dorothy A, Maier, is refistered as a btroker and dealer pursuant te Section
15 (t) of the Securities Exchenye Act of 1934.

2. The Commission, on the basis of facts reported to it, instituted a
proceeding under Section 15 (b) of said kct to determine whether or not the
registration of the respondent as a broker and dealer should bte revoked., The
facts alleged were to the effect thet Furt H. Schuri¢ and Dorothy A. Maier,
individually and as c¢o-partners, are permanently enjoined by decree of the
Supreme Court cf New York, in and for the County of New York, entered on or
about Octoter 11, 1043, from engaging in or continuing certain conduct and
practices in conrection with the purchase and sale of securities,

X, The respondent, in an "Auswer and Consent to Revocation,'" acknowl-
edged service of adequate notice, waived its opportunity to te heard, admit-
ted the facts alleged, and censented to the entry of an order ty the Commis-
sion revoking its registration as a broker and dealer,

4, The Comnission finds, on the basis of the foregoing, that the facts
so admitted are true and that revocation of the respondent's re¢istration as
a troker and dealer is in the putlic interest, Accordingly, it is

ORDEKED, pursuznt to Section 15 (t) of the Securities Exchange Act of
1934, that the ra¢istration cf the respondent as a broker and dealer be and
herely is revoked effective Decenber 15, 1943,

By the Commission.

Orval L, DuFois,
(SELL) Secretary,
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SECUR!TIES AND EXCHARCE COMEISSION
Philadelphia

SECUPITIEZ EY.CHANGE ACT OF 1934
Felease No. 3518

In the Matter of :

LINCOLN SERVICE CbRPORATION
Common Stock, %1 Par Value:

s sm an

77 Cumulative Prior Preferred : ~ PINDINGS: AND OPINION
Stock, %50 Par Value : OF THE COMMISSION
File Mo, 1-2836 :

Securities Exchange Act of 1934 -
* Section 12 (4d)

WITHDRAWAL OF SECURITIES FFQY LISTING AND REGISTRATION
Application by Iséuer

hhere application for withdrowal complies with rules of the exchange,
held, application granted effective after ten days.

- - .~

.

APPEARANCES:

Alvord & Alvord, by Thomas E. Jenks, Arthur H. Kent and John H. Loyle,
for the applicant.

william M, Malone and James J. Luncan, for the Commission.

- - . -

This proceeding arises upon the application of Lincoln Service Corpora-
tion to withdraw.its common stocck, $1 par value, and its 7% cumulative prior
preferred stock, $50 par value, from listing and registration on the Washing-
ton Stock Exchange. The application was made pursuant to Section 12 (d) of the
Securities Exchange Act of 1934 and Rule X-12D2-1 promulgated thereunder. i/

1/ Section 12 (d}, in so far as relevant, provides:

"4 security registered with a national securities exchange may be with-
drawn or stricken from listing and registration in accordance with the
rules of the exchange and, upon such terms as the Commission may deem
necessary to impose for the protection of investoars, upon application
by the issuer or the exchange to the Commission, . ."

Fule X-12D2-1 requires, inter alia, that an application under Section12{d)-

) ", . . shall state the reasons for such propdsed withdrawal . . . toe-
gether with all material facts relating thereto and such facts as in the
cpinion of the applicant have a bearing on whether the Commission should
irpose any terms for the protection of investors.”
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. . . ";,«} ,j RSN BN
As reasons for dellsting, the appllcatlon stated that the securities,

are held for lnvestment purposes rather than for purposes of' speculatlon. :
that trading in them on thé Exchange has been inactive; that an ‘adeuate
market for the securities exists in the over-the-counter market; that low
"nuisance bids" or the absence of bids ‘havé.caused unguetified~concern ARORE
the stockholders as Lo the financial, condltlon qf the applxtant that ‘the
applicant’s ability to seécure additional financing or reflnancing is adverser,
ly affected by the "artificial quotatiohs" on the Exchange’and the neglxglble
trading activity; and that the small volumé of tradiﬁg does not_ warrant the L
expense necessary ‘to maintaln the llsting, amoantiné to" $486 50 annually,‘,

LI
& ST

After due notxce to the appllcant's stocxholders and o the Exchange, a
hearing was held before a trial examinér at which the applrcant appeared. No
stockhelders appeared, The trial exaniner filed zn adv‘sory report to whichu
exceptions were taken. Oral argument was wa;ved. ; e

i)

e e e =

" The Washlngton Stock Exchange has no speCLfic rule applylng to the de-
listing of securities, and it has stated that it has no objection o the
withdrawal from listing.of thé. securities involved In ‘this proceedxng.
therefore find that the rules of the Exchange have been complied with wlthln
the meaning of Section 12 (d). The appllcation nist tHeréfore be éranted,
and the only. remaining question is whether any terms and conditions should .
be imposed. Allén Industries, Inc., 2-8.E.Cv 14 (1937) Tuller Hanufacturtpg
Company,ww”uS.E.C}“_f(1945) ‘Securities” Exchange’ Act Felease No. 3513

The applicant is engaged in the small loan business,  Its principal ofe..
fice and place of business is in Washingten, D. C., and 1t operates in Vir-!'
ginia, West Virginia, Maryland and Pennsylvania.  The securities which are
" the subject. of the application were- listed on the Washington Stotk Exchange .
in 19%%. The common stock issue consists of 30,000 shares, all-of which” are’
outstanding. The owners of 25,686 shares, comprising £8.8 percent of the
issue, reside in the District of Columbia or adjaeent territory. As to the
7 percent preferred, 10,000 shares have been authorized, of which 9,737 -
shares are-outstanding; and 7,019 shares, comprising 72 percent, are simi-
larly beld by persons residlng in tbe 1mmed1ate vicxnity of Washington, D.C»

RIS R

The expenses. 1ncidental tor lhsting were shown to consist of $286, 50' an-
nually, of which $200 représents the cost of maintaxnlng an independent regis-
trar, - These'items are not ‘a! substantial consxderation, and it is not certaln'
that dellsting will necessarily do away with ‘these’ expenditures.

Applicant s c¢ontention that its ;bxlity to securq additional financxng
or refinancing is adversely affected by the "artificial qnotations" on the
Exchange, "and, the neglidible trading activity ‘thereon, ~was shown to be a
mere matter of precaution, since the company. has no present intentlon of-
issuing new securities. R f ‘ .

As to the Clalm that tradlng ‘has been lnsufflclent,the volume by yeard

since 1939 was shown to be as follows
R o ! 1043
;azr .1218 1939 1940 1941 1942 (to april 28)

Common o 20 65 160 280 10 s
ne Pfd, 211 14 0 0 30 20 . 40
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“re srread tetween the bid and asked prices for both stocks has teer, at
" ) . . . . — it
s, very largz, 2/ despite the fact that the preferred has paid a "% divie

refilarly since 1937, and the ccmmon has paid at least $1 per y=ar.

“hie inactivity of the securities indicates an infrequent use of the ex-
~hiange as a market for the transactions of iavestors,

There was some evidence of rresenti over-the-counter ‘rading and it was
clairmed that a wider and more active market over the counter would follow
upon feiisting,

Cn the facts presented we find nothing to necessitate the imposition of
any terrms for the protection of investors other than that the withdrawal shall
not be effective until ten days after tre date of our crder.

An z2pprepriate order will issue.

Ly the Commission (Chairman Purcell and Commissioners Healy, Pike, and

G'Erien).

Crval L. TuBois,
(sFaL) Jecretary,

é/ E.y., 8 bid 13 asked, 5 tid 11:372 asked for the commo;_2¥ock; 34-1/2
bid 42 asked, 3% bid 42 asted for the preferred ~tock.
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UNITED STATES CF AMERICA
BEFORE THE SECURITIES AND EXCHANCE COMMISSION

At a regular session of the Securities and Exchange Commission,
Leld at its office in the City of Philadelphia, Pa.,
on the 17th day of December, A.T., 1043,

In the Matter of :

LIMCOLY SERVICE CORPOPATION :

Comrmon Stock, $1 Par Valnue; :
77 Cumalative Prior Preferred : ORPDER GRANTING APPLICATION
Ttock, <50 Par Value : AND IMPOSING TERMS

File Mo. 1-2834 :

Securities Excharge Act of 1934 -
Section 12 (d)

~

Lincoln Service Corporation having filed an application, pursuant to
Section 12 {d) of the Securities Fxchande Act of 1934 and Rule X-1202-1 adopti-
ed thereunder, to withdraw its common stock, $1 par value, and its 7% cumula-
tive prior preferred stock, %50 par value, from listing and registration on
the Washington Stock Exchange; a hearing having been held after appropriate
notice, and the Commission being duly advised and having this day issued its
findings and opinicn herein;

On the basis of said findings and opinion and pursuant to Section 12 {d)
of said Act, it is hereby

OFDERFD that the application be and the same hereby is granted, provided,
however, that withdrawal shall not hecome effective until ten days after the
date of this order.

Ey the Commission.

Orval L. DuBois,
(smAL) ' ‘ Secretary.

ee00Qm——



Fer Release in MORNING Newspapers of Monday, December 20, 1043

SECURITIES AND EXCHANGE COMMISSION
Philadelphia

SECURITIES EXCHANGE ACT OF 1934
Release No. 3519

In the Matter of :

FIFEMAN'S FUND IKSUFANCE COMPANY .
File No. 1-183%2

. se

HOME FIRE AND MARINE INSUBANCE COMPANY
OF CALIFORIIA
File No. 1-1833%

oe wm

FINDINGS AND OPINION
OCCIDENTAL INSURANCE COMPANY . OF THE COMMISSION

File No, 1-1834

s ss ws

.

FIREMAN'S FUND INDEMNITY COMPANY :
File No. 1-1815

Securlities Exchange Act of 1934 - :
Section 12 (d)

..

WITHDEAWAL OF SECURITIES FROM LISTInG AND REGISTRATION
spplication by Issuer

Khere application for withdrawal complies with rules of the exchange,
held, application granted effective after 10 days.

- - . -

APPEARANCES:

Hillyer Brown, of Orrick, Dahlquist, Ness & Herrington, San Francisce,
California, for the applicants.

Arthur J. Berggren, for the Trading and Exchange Division of the
Commission,

P

Fireman's Fund Insurance Company ("Fireman's Fund") and three of its
subsidiary companies have filed applications pursuant to Section 12 (d) of
the Securities Exchange Act of 1924 for the withdrawal of their capital
stocks from listing and registration on the San Francisco Stock Exchange,
The four proceedings were consolidated for the purpose of hearing, and will

Ybe disposed of together.
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The three subsidiary companies concernad are: Home Fire and Marine In-
surance’ Company iof" Califorria /(¥Home!); Oceidental Insurance Company ., . , v
{"0ccidental™), and Fireman's Fund Indemnity Company {"Indemnity“). The first
two are virtually wholly dwned:byithe: pévent“company‘and the' third is 2 mae
Jorlty—owned subsidiary, 1f BESRR 4 :

i r,‘l( L

ThF applicants gave their stcckholders due not;ce of hearxng on.the ap~.
plications, after which a consolidated hearing on the.four applicationg was .
held before 2 trial examiner, Two stockholders of the parext company appeared
in person and opposed delisting of its stock, .and letters from nine stockhcld-
- .ers were placed in evidence. B Of 'these, seven opposed. delisting, one expressly
approved, and one took neither position but criticized one of the reasons ad-
vanced by the parent company for.its applicatioen: to dellst. i ;\_&.“;;,-

| .

= All of the applications herein comply with the rules of the exchange and
. with our rules. 2/ Accordingly, under the pravislons of Section 12 (4}, all

of them must be granted. 4Allen Industr;es, Inc., 2. S.E.C. 14 (1937); Fuller
Manufocturing Company, . S.E.C._ (1943}, Securities Exchange Act Release .-
No.3513, The only Questlon before us being what terms, if any, should be im-
posed for the protection of investors, we turn-to, a consideration of the facts
relating to that question in respect of the several -applicant companies.:

in their’appllcations,,Fireman's Fundgand;ltS_sgbsidiary,llndemnity,;set
forth two main. reasons why the management desires to -withdraw their stocks
from listing ané registration, In substance they state: .

"
e

1. That the great majority of 1nsurance stqcks are tradnd over-tna-
counter; that in the judgment of the board of directors the existence of &
market for the stock on the San Francisco Stock-Exchange "is of comparatively
little value" to many of its stockholders) and. that in the opinion of the
board. the stockholders "will find the over-the-counter market for the stock at
least as active as that provided by the San Francisco Stock Exchange'’;

) 9. "'That continued listing and reeistrahlon subjects the compary to re-
quirements under the Commission's proxy rules. é/ which, in the judgment of the
board of directors, are "contrary to the best 1nterests of the Company.

. Of the presently outstanding stock of Fireman' § Fund (approxlmately .
509,000 shares of $10 par value each) about 64,000 shares were issued’ after”
‘December 1,. 1942, in exchange for stack of stwo subsidiaries (Home and Qcelw
dental) on the strength of a prospectus which stated. among other thlngs, that
YFireman's Fund, new shares of ten dollar par value are listed on the San’
Francisco Stock Exchange.". 4/ : . '

o RS

1/ Pireman's Fund owns soma of the stock~of these three subsidiaries indlrectly
through a wholly-owned subsidiary, Occidental Indemnity Company, which is
nov otherwise 1nvolved 1n these proceedings.

2/ Rule X~12D21 sets forth the formal requirements that must be met by 8P
plicants under Sectxon 12 (d). 5“' ; ) . . o -

x

3/ Regulation x-14 of the General Rules and Regulations prom3183ted ‘under the
Securities Exchange Act of 1934, ) . O S ¢

4/ Practically all of the ghares of Home and Occidental not already owned by
Fireman's Pund were acquired by May 20, 1943; through the offer mentioned.
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The decision of the management to apply for delisting took formal shape
on berch 11, 1943. Shortly prior to that date representatives of the wanafe-
ment had teen preparing the company's prory statement for the annual stock-
hclders' reeting, and had been in conmunication with our Corporation Finarce
Division with respect to the inclusion of certain data as to officers’ sala-
ries and directors' business connections pursuait to our amended proxy rules
wiich tecame effective January 15, 1943, The application herein states:

"Under the requirements applicable to listed securities, proxies
cannot be solicited from stockholders without a proxy statement containe
ing information from time to time prescribed by the proxy rules. ltost
of the Company's competitors, since their stocks are unlisted, are not
sutject to these rules. Uader these conditious the Company suffers
certain disadvantages which its competitors do not share.

"The latest revision of the rules requires that the names and
salaries of all officers receiving remuneration of over $20,000 in the
most recent year te disclosed, which requirement also involves the dise
closure of which of the Company's oificers recelve less than %20,00C,
Wuile this s unobjectionatle in the case of the Chairman of the foard,
the President and First Vice President who received, respectively,
430,872, $56,200.50 and $38,822,50 from the Compahy and subsidiaries in
1042, in the judg¢ment of the board it is contrary to the best interests
of the Company -- particularly in these days of manpower shortags and
restrictions on salary lncreases -- to make the balance of this infor-
mation putlic, Ancther of the new proxy rules requirés the Company to
give certain information refgarding incurance taken out in the Compauny
or any of its subsidiaries ty any corporation of which a member of
this board is an officer., In the judiment of the board, the disclosure
to competitors of these sources of the Company's business is inimical
to its test interests.,"

In formulating the rules we, of course, held the view that the required
disclosures would bte teneficial to stockolders and would deal with matters
that the stockholders are entitled to know about as the real owners of the
company. The information to te disclosed is in the nature of an accounting
ty the management to the stockholders as to the manner in which it Las em-
ployed stockholders' funds and looked after their interests. The manage-
ment's claim is that disclosure as to certain matters subjects the companies
themselves to "disadvantages” in relation to their competitors, Let us see
what the claimed "disadvantages" amount to.

(a) Officers’ salaries. The management does rot object to disclosing
the salaries ¢f the applicants' three hLighest pald officers, but says it
fears raids ty competitors if it must disclose the names of the other offi.
cers or employees receiving over §20,000 a year, This information has teen
disclosed repeatedly by Fireman's Fund in its znnual reports on Form 12-K,
filed putlicly with the Conmission in past years, altiough it was not rew
quired by the form. The evidence shows that no raid by competitors wes
ever attempted on the strength of such disclosures. Iut the information
was not supplied in the report for 1942, filed this year, so we may acsume
;hat the new factors mentioned by the management ~- menpower shortage and
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restrxctlons on salary incresses —- have raised a pew feur that oom;etltors
may. raid tne-company s personnel. The eV1dence does not support the. assump- . .

“tion that,.if a raig Were attenphed, 1t would” e, conducted on the. basis of.
disclosures made: ini's- proxy étatenent i/ however, ;f the mana‘ement is..
serious in expressing this' féar, the proper procedure would be.to. apply 1o,
us for' con@ldential tréatmény’ of ‘thé' lnfornatlon to! be withbeld pursuant to
Section 24" (b of the-Act ahd Rile X-24B:2, which dre epplicatle to infor-
mation’ 4enerally requxred by the proxy rules. - ) RS

Cwd )

,‘: .

NL(b) wusiness znteresﬂs of dzrectors. Tho managemenb lmplles thab o
Firemdn's Fund -and” Indemnlty‘would ‘be Bt ‘a "dlsadvanta*e" (xn relatlon,to
their competztors) tbecaude thé’ proxy rules requxre dlsclosure to stockholders
{in the case’of the parent company) of "cextaxn information regarulng ingur- -
ance taken out in bhé CompParny or any of its sutsidiaries by any corporation

‘of which a memter of this toard is an officer,": It is not claimed that the
details or dollas amount ‘of any sucb business would haVe to be dLSClO ed 6/
That would not be requlred excepu ‘in ﬂnusaal circumstances where»the ;nfor-
- mation would be of partlcular sxgnlfxcance to stockholders, as 1t migh& be.
if unusually favorable terhs Wwere belné given Vol one ox wore companies which
‘had representation -on*the ‘boatd of dlrectors. mfe dxsclosure required in, the
usual course: would be ‘brief and would be fo more than a competltor could -
«.in all probatllzty obtain: for” itself The mana&ement has not made clear,”,
nor has it abtenpted te explaxn, how competitors cculd utilzze disclosure : -
of such” 1nformat10n (assumxng it is ‘ot already “in their. possessiom).\‘yorec
over, 24 we poxnted out atove 1n connectxon w1th disc;osure of selaries,: if.
the management is” serious in expresriné thxs fear the statutory prpvlslon H
for confldentlal treatment may be xnvoxed. -

M

With respect’ to tke statement that the exch nﬁe market " s of compara~
tlvely littie value,” the record indicates that the stockhol ers of Fire-
man's Fund have made substantial use of the facilities of the San Francisco
Stock Exchange in the past. Cut of a total of 5095, 877 shares outstanding
April 5, *1943, held by 5 576 holders, 313, 553 shares were Leld by;a total
of 2,926 stockholders in the State of California, .The volume\gnduraneernu:
the San Francisco Stock Exchange fron January 1, }942; to May 15, 19434
have Leen as follows. . » : . .. P - T

“ s ; R

5/ The management says that what it really fears is dlsclosure, vy Lnference,
of the officers or employees recelv1n¢ ‘salaries of less than ¢20 “OO -

which would not be affirmatively shown in the statement. While this ine
formation could be obtaines by comparing the statement with a lisi of the
officers and employees, it is questionable whether anyone would organize
a personnel rald in this fashicn. For one, thing, it should not be dszl-_~
cult for a competitor femiliar with the personnel to. guess which ones .
receive less than %$20,000, except perhaps in berderline cases. Noreover,
if a competltor wanted the serVLCes of another's empLoyee, it would seem.
probable that the abilities of the employee would be the flrst considera-
tion, end of course natters of salary gcould be dlscussed directly with
him, ‘ .

€/ see the advisory Spihlon of the Director of our Corporation Finance
Division, Securities Exchange Act Kelease No. 3385,
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Fireman's Fand Coamon Stock
(%27 Par Valug) i

¥onth Shares Hi ¢h Low Last
(Unit of trading -
10 sh.)

1942
Jandary 1,137 108 101 107 1/2
Fetruary 664 107 1/2 90 92 1/2
March 290 94 3/4 91 94 3/4
April 330 95 1/2 83 83
Fay 727 89 1/2 84 89 1/2
June 538 93 89 1/8 91
July 742 93 90 1/2 92 1/2
August 59 93 3/4 91 3/4 93 3/4
September 263 97 90 1/2 97
October 319 103 99 101 1/2
November 1 to

28, incl. 452 104 1/4 101 1/2 102 1/4

(810 Par Value)

1942
tiovember 30 51 . &y N ' €6 5/8 66 5/8
Dzcember 900 73 1/2 68 73 1/2
1943
January 1,362 "5 1/2 74 74'1/2
February 857 " o1/2 74 1/2 74 1/2
March " 1,448 19 3/4 77 5/8 79 1/2
April 1,098 79 1/2 7 78
May 1 to 15, .
incl, 558 8 " 7

While the management expresses the opinlon that the over-the-counter
market would be "at least as active" as that provided by the exchange, 7/ it
has furnished no evidence or prediction as to the quality of the over-the-
counter market in this stock,

The management of Indemnity is dominated by one shareholder--Fire-
man's Fund -- which owns 63,006% of the outstanding shares, The balance of
the shares is held by 739 stockholders distributed in 39 States, the District
cf Columbia, Hawail and 77 foreig¢n countries, and of these stockholders 497
(exclusive of the parent), ih the State of California, own 34,€35 shares,

The volume and range on the San Francisco Stock Exchange from January 1,
1942, to May 15, 1943, has bezn as follows!

17/ The volume of over-the.counter purchases and sales shown in the rzeord is
less than the exchande voluame, thoudh of course it is recognized that
complete over-the-counter figures are not available,
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Month'  Shares . Bigh Low Last
942 . RETTAE

January: . : 54 ce 50 50
February "186 i 50 . 50,
. March - . no salés ‘ ' . — )
Aprlﬂ . :  no sales ‘ B S ,

May ) 147 45 ‘ 43 43
June . 238 L, 44 L 44 44
July = 20 L. 46 Trdas .46
August, . , : 47 . . 47 Vi
September /AR . R : “ 49
October 10 Y 50 v 50 150,

* November . .no sales i:r L ' ’ e
December St 20 L. 557 ©55 55
January ' no sales 2 :

. Pebruary L/ - 65 . . 6a 65
March ° ] R 63 .y 63 o ‘63
April ©o113 : €5 L 64 o 65
May 1 to 15, _ SR e e \ ’

incl, 19 : 66 : 66 .- 66

“

-While the trading activity i*x this security on, the exchange has been
smaller than that of the parent company, it has averaged about 125 shares per
month, The unit of trading on the exchange 1s 10 shares. No evidence was

© produced as to over-the-counter transactions except ‘some testimony that cer-
tain dealers would shew some "interest" in the stock Af it is dellsted.

DeSpite the unsatlsfactory nature of the managnment's Teasons for deslr-
‘ing withdrawal, end of the evidence submitted in support thereof, we maz.not
pass upon the wisdom of their choi'ee, Possibly some form of stockholders?
vote might be required for the protgction of investors, but forithé reasons
stated in Fuller ﬁlanufacturzng Comzbany, subra we wlll not impose such a
tern’ under our present rules. N

i P
) s

Through its recent offering, Fireman s Fund has acquxrcd \urtaally all
the outstanding stock of Home and Occidental, _and .may wcu acquire all suth
shares eventually. As of May 20, 1943, out of 100,000 shares issued by each
sof these companiés, ‘there vere Held'by public investors-only 405 sharas in
the case of Home and only* 1 5’76 starés in the case of Occlaental. The reasons
for delisting these st0cks are clear. tow . Sy h

s
S PR . LI
) . . Y

Concluswns' : ,‘ R a

[P

In vlewof the foregning we do not find it necessary td impose terms in
these cases, excnpt the usual one deferring effectiveness of withdrawal for
a reasonable perlod., An appropriate order will lssue accordingly, granting
the applications in .question effective upon the expiration of ten days.

By the Comm?.ssion (Chaiman Purcell and" Cowmissloners Healy, kae, and(
O'Brien). ool
Orval L. DuPois,

(sEaL) ' _ Seerctary.
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UNITED STATES OF AMERICA
EEFOPE THE SECURITIES AND EXCHANGE COMMISSION

At a regular session of the éecurities and Evxchange Commission,
neld at its office in the City of Philadelphia, Pennsylvania,
on the 18th day of December, a, Dvy 1947Z,

In the Matter of

FIREMAN'S FUND INSURANCE COMPAKY :
File Ho. 1-1832 :

HOME FIRE AND MARINE INSURANCE COMPAMNY

OF CALIFORNIA :
File No. 1-1823 ‘ :  ORDER GRANTING
: :  APPLICATIONS AND
OCCIDENTAL INSURANCE COMPANY : IMPOSING TERMS

‘File No. 1-1834

FIREMAN'S FUND INDEMNITY COMPANY
File No. 1-1835

se we

Securities Exchange Act of 1934 -
Section 12 (d)

.o

Fireman's Fund Insurance Company, :ome Fire and Marine Insurance Company
of California, Occidental Insurance Company, and Fireman's Fund Indemnity Com-
pany having filed applications, pursuant to Section 12 (d) of the Securities
Exchange Act of 1934 and Rule X-12D02-1 adopted thereunder, to withdraw their
respective capital stocks from listing and registration on the San Franclsco
Stock Exchange; a hearing having been held after apprcpriate notice, and the
Commission being duly advised and having this day issued its findings and
opinion herein;

On the basis of said findings and opinion and pursuant to Section 12 (d)
of said Act, it is hereby i

ORDERED that the applications be and hereby are granted, provided, however,
that withdrawal shall not become effective until ten days after the date of
this order.

By the Commission,

Orval L. DuBois,
(SEAL) Secretary.

PPN 10] o TRPWEN



ror release in LCRIING Kewspapers of lednesday, December &2, 1842

SECURITIES ALD EXCHARLGE COMMISSION
Philadelphia

TECURITIES EXCHANGE ACT OF 19‘34
felease No, 3520

The Securities and Exchange Commission today announced that it had
sranted the application of the Philadelphia Stock Exchange to strike from
listing and registration the Common Stock, Mo Par Velue, of the Philadelphia
and Deading Co2l and Iron Corporation. The application stated, among other
things, that the subject corporation is in effect a holding company, its only
asset being the entire Capital Stock .of the Philadelphia and Reading Coal and
Iren Company; that under the terms of the reordanization plan for the Phila-
delehia and Reading Coal and Iron Company, approved by the U,S. District
Court for the Eastern District of Pennsylvania on June 2, 1942, no provision
was made for the Capital Stock of that company and that it was declared to
be cf no value; that the charter of the subject corporation was voided by the
State of Delaware on April 11, 1941 because cf nonpayment of the franchise
tax; and that transfer facilities, as required by the Philadelphia Stock Ex—
change, were terminated by the subject corporation on February 29, 1941, The
order becomes effective at the close of the trading session on Cecember 30,
1943, ‘

* % % %k %

The Commission also granted the zpplication of thé Pittsburgh Stock Ex-
chande to strike from listing and redistration the Common Stock, No Par Value,
of Flectric Products Corporation. The application, stated, among other things,
that the stockholders of the corporation on June 4, 1943 voted for its volun-
tary dissolutior and for permanent closind of the transfer books and that the
committee on securities for the Exchange has voted to remcve this stock from
the list, effective at the close of business July 30, 1943, The order be-
comes effective at the close of the trading session on December 30, 1943,

X K X X %

The Commission also g¢ranted the application of the Petroit Stock Ex-
change to strike from listing and registration the Common Stock, 31 Par Value,
of Auto City Erewing Company. The aprlicaticn stated,’ among other things,
that the Michigan Corporation and Securities Commission revoked its order,
accepting for filing in Michigan the Common Stock of Auto City Frewing Com-
pany; that a receiver for the company has been appointed by the Circuit Court
for the County of Wayne in Chancery in proceedings for the dissolution of the
company; that the company has been ordered dissolved by order of sald court;
and that one of the requirements for listing securities on the Exchange is
that such securities shall be accepted for filing by the Michigan Corporation
and Securities Commission. The order becomes effective at the close of the

trading wvession on December 30, 1943,
X % ¥ % ¥

‘The Commission also granted the application of the Detroit Stock Exchange
to strike from listing and registration the Common Stock, $1 Par Value, of
Wolverine Erewing Company. The application stated, among other thinds, that
the !fickigan Corporation and Securities Commission revoked its order. accept-
ing for filing in Michigan the Common Stock of Wolverine Prewing Company; that
a2 receiver for the company has been appointed by the Circuit Court for the
County of Wayne in Chancery to liquidate the company's assets; that one of
the requirements for listing securities on the Petroit Stock Exchange is that
such securities shall be accevrted for filing by the Michigan Corporation and
Securities Commission; and that the Exchange has suspended trade in the Com-

mon Stock of the company. The order becomes effective at the close of the
bmadimA mnrmtakm ~an Tamamhor 20 1047%.



For IM!EDIATE Release Tuesday, December 28, 1043

SECURITIES AMD EXCHANGE COMMISSION
Philadelphia

SECLPITIES EY.CHANGE ACT OF 1934
release No, 3521

The Securities and Exchange Commission announced today that it has
granted the application of the New York Curb Exchange to strike from listing
#rd registration the £6.00 Cumulative Preferred Stock, No Par Value, of
Trown-Forman Distillers Corporation. Pursuant to a Plan of Recapitalization
arproved by the stockholders, the subject security was exchanged for shares
of a new class of $5.00 Cumulative Prior Preferred Stock and Common Stock.
The order will become effective at the close of the trading session on
Jaruary 3, 1944,

a0 a——



