3. The Appendix to Subpart A of Part
211 is amended by the addition of a Spe-
cial Rule No. 4 to read as follows:

SreciaL Rure No. 4

1. Scope, Notwithstanding the exemption
of motor gasoline from the Mandatory Petro-
leum Allocstion Regulntions, this Special
Rule provides for a continustion of the
State set-aside program for motor gasoline
for the months March 1877 through Novem-
ber 1977, as set forth below, and the establish-
ment of a transitional assignment program
for motor gasoline for the months March 1977
through February 1978,

2. Provision for tor g
(n) Notwiths the provisions of para-
graph (h) of §210.35 and of sub b

line set-aside

(10) of paragraph (b) of §211.1, the set-.

aside established for motor gasoline for as-
signment by State Offices in accordance with
the provisions of 1§ 211.17 and 211.107(a)
and Subpart Q of the Federal Energy Ad-
ministration Administrative Procedures and
Sanctions (10 CFR 205210 et seq.) is hereby
continued for the months March 1077
through November 1677, except as modified
hereln.

(b) In addition to those wholesale-pur-
chaser consumers and end-users oligible to
receive an assignment from the State seot-
aside, and those wholesale purchaser-resell-
ers secking an assignment to enable them
to supply such wholesale purchaser-con-
sumers and end-users under 10 CFR 205211
(a), any wholesale purchaser-reseller which
is experiencing a hardship due to its inabll-
ity to obtain an sdequate supply of motor
gasoline may apply for and receive an as-
signment of motor gasoline In sccordance
with the provisions of §211.17 and 10 CFR
205210 et seq.

(c) The State set-aside percentage lovel
for motor gasoline. will be three percent for
the months March, April, and May 1077, two
percent for June, July, and August 1977, and
one percent for September, October, and
November 1977,

3. Transitional assignment program. Not-
withstanding any contrary provisions of
Parts 206 and 211 of this chapter, assign-
ments of bese period suppliers and base
period use for wholesale purchasers of motor
gasoline shall be made in accordance with
the provisions of this Special Rule.

(8) No supplier/wholesale purchaser re-
lationship in effect under § 211.9 of this part
as of February 28, 1977, may be terminated
before March 1, 1978 by a suppller except
upon written notice to the wholesale pur-
chaser given at least ninety (90) days prior
to the date on which the supplier intends
to terminate the supply relationship. A
termination under this paragraph (a) mgy
only be effective at the end end of the period
corresponding (o a base period colnelding
with or following the explration of the
ninety (80) day notice period. Any such
ninety (80) day period may not begin prior
10 March 1, 1077,

(b) Any wholesale purchaser which has
recelved n notice from its supplier under
parsgraph (a) above shall make a diligent
effort to locate an alternate” source of sup-
ply. If its effort is unsuccessful it may ap-
ply to the appropriate FEA Regional Office
for a continuation of its current supplier/
purchaser relationship, but any such appli-
cation shall be made at least thirty (30)
days prior to the date on which the termi-
nation under paragraph (a) I8 to become
effective. The applicant shall certify to the
FEA that it bas made a diligent unsuccess~
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ful effort to locate an alternate source of
supply and shall set forth in its applica-
tion (i) the name and address of its base
period supplier; (1i) its base period use with
that supplier for each period corresponding
1o & base period; and (ii1) the names and
addresses of other suppliers contacted with
respect to the applicant’s efforts to locate
an alternate source of supply, the volumes
requeated from each such other supplier,
and the dates of those contacts, The appli-
cant shall send & copy of its application to
its base period supplier,

(¢) If PEA determines that an applicant
has made n diligent unsuccessful effort to
locate an alternate source of wupply, FEA
shall order & continuation of the spplicant’'s
existing supplier/purchaser relationship for
a perfod of three consecutive periods corre-
sponding to & base period. While a continu-
ation order s In effect, the wholegale pur-
chaser shall again make a diligent effort to
jocate an alternate source of supply. If the
wholesale purchaser is again unsuccessful,
it may again apply for a continuation in ac-
cordance with paragraph (b) above,

(d) If FEA falls to take action on a timely
flled application under paragraph (b) or (¢)
prior to the date upon which the termination
of the supplier/purchaser relationship which
is the subject of the application is to become
effective, the suppller/purchaser relationship
shall be automatically extended for a period
of one (1) month FEA action on the
application. If FEA falls to take action on &
late filed application under parngraph (b)
or (¢) prior to the date upon which the ter-
mination of the supplier/purchaser relation-
ship which fs the subject of the application
is to beoome effective, FEA may issue a tem-
porary continuation order for & period of
one (1) month pending FEA action on the
application upon a showing by the spplicant
of good cause for the late fillng. .

(e) FPEA may issue with respect to any
supplier/purchaser relationship no more
than three (3) continuation orders. In no
event may the provisions of a continuation
order be effective boyond February 28, 1678,

(f) The fallure of any wholesale purchaser
to purchase Ita full allocation entitiement
from its base period supplier without the
written consent of that supplier in any three
(3) month period shall disquallfy any such
purchaser from being eligible for Issuance of
& further continuation order covering vol-
umes in excess of the percentage of the allo-
cation entitlement lifted in the previous three
(3) month period, unless such failure to pur-
chase is due to factors beyond the coutrol
of that wholesale purchaser and FEA deter-
mines that such disqualification would im-
pose an undue hardship on that wholesale
purchaser,

4. Non-discrimination requirement. To
prohibit any form of discrimination (inciud-
ing price discrimination) which has the ef-
fect of circumventing, frustrating, or im-
palring the objectives, purposes and Intent
of this Special Rule, the requirements of
paragraph (b) of §210.62 of this chapter
shall continue to apply to suppliers to which
an authorizing document is presented pur-
suant to the continuation of the motor gaso-
line set-aside under this Specinl Rule, to
suppliers which are subject to o contintn-
ton order under the transitional assign-
ment progmm of this Special Rule, and to
Al suppllers which are still supplying pur-
chasers because they have falled to give no-
tice of Intent to terminate supplies or such
termination has not yet become effective.

{FR Doc.7T7-3260 Filed 1-19-77;2:10 pan.}
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PART 210-—-GENERAL ALLOCATION AND
PRICE RULES

PART 212—MANDATORY PETROLEUM
PRICE REGULATIONS

Exemption of Motor Gasoline From
Mandatory Petroleum Price Regulations

- INTRODUCTION

On November 19, 1976, the Federal En-
ergy Administration ("FEA'") issued a
notice of proposed rulemaking and pub-
lic hearing (41 FR 51832, November 24,
1976) to amend 10 CFR Parts 210, 211
and 212 to exempt motor gasoline (as
defined in 10 CFR 21151 and 212.31 of
the Mandatory Petroleum Allocation and
Price Regulations) and to establish a
special motor gasoline set-aside for the
transitional period following decontrol,
The proposal was based on tentative
conclusions set forth in a document
dated November 16, 1976, entitled “Pre-
liminary Findings and Views Concern-
ing the Exemption of Motor Gasoline
from the Mandatory Petroleum Alloca-
tion and Price Regulations” (“Prelimi-
nary Findings™).

Concurrent with the issuance of this
amendment exempting mofor gasoline
from the Mandatory Petroleum Price
Regulations, a separate amendment is
being issued to exempt motor gasoline
from the Mandatory Petroleum Alloca-
tion Regulations, Both amendments are
being submitted for Congressional re-
view, as Energy Actions Nos. 9 and 8, re-
spectively, pursuant to section 551 of the
Energy Policy and Conservation Act,
Pub, L. 94-183 ("EPCA"), and in accord-
ance with section 102 of the Energy Con-
servation and Production Act, Pub. L.
94-385 (“ECPA™) ., which in effect re-
quires that FEA submit separate energy
actions to the Congress when proposing
the exemption of a refined petroleum
product from both price and allocation
reculations, but does not prohibit con-
current submissions of such separate en-
erey actions.

Written comments on the exemption
proposal and on the Preliminary Find-
ings were invited through December 15,
1076 and public hearinegs were held on
December 14 and 15, 1976 in Washington,
D.C.; Atlanta, Georgia; Chicago, Tllinois;
Dallas, Texas: Denver, Colorado; New
York, N.Y.: and San PFrancisco, Califor-
nia. As of December 31, 1876, 307 parties
had submitted oral and written com-
ments in response to the proposed ex-
emption, Those offering comments in-
cluded major integrated refining com-
panies, large and small independent re-
fining compenies, branded and non-
branded wholesale gasoline distributors,
retafl sales outlets, trade associations,
consumer groups and governmental rep-
resentatives.

A substantinl majority of those com-
menting agreed with FEA that motor
gasoline should be exempted from FEA's
allocation and price regulations, This
support was based generally upon agree-
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ment with FEA's conclusions as to supply
and demand projections, competition,
and other findings and yiews set forth in
the Preliminary Findings. In particular,
there was widespread agreement that
competition has been keeping retsail gas-
oline prices below the maximum prices
allowed under the Mandatory Petroleum
Price Regulations. Most marketers com-
menting also favored the establishment
of a mechanism to assure them a source
of supply during the transition following
the exemptions, Certain comments at the
December hearings noted that the Pre-
liminary Findings, issued contemporane-
ously with the exemption proposal, were
not consistent with data from the eco-
nomic forecasting firm, Data Resources,
Inc, ("DRI'", whose maecroeconomic
model drives FEA's short-term petroleum
demand model. DRI released revised
economic forecasts, on which these com-
ments were based, after the analysis for
the Preliminary Findings was completed,
Information derived from the most re-
cent DRI *“Cycle-long™ forecast has,
however, now been Incorporated Into
FEA's current findings and views. After
carefully considering all the comments
and making the appropriate revisions to
the data supporting its proposed findings,
FEA has concluded that its initial view
that motor gasoline should be exempted
from regulations is correct,

No information or data were pre-
sented in this proceeding which signif-
icantly alter FEA's Preliminary Find-
ings and Views. FEA does not anticipate
that supply shortages will occur or that
motor gasoline will rise to higher levels
than if controls were continued. In any
event, FEA has standby authority under
section 12(0) of the Emergency Petro-
leum Allocation Act of 1973 (EPAA) to
relmpose controls (on a temporary or
permanent basis) if necessary to attain
the objectives set forth In section 4(b)
(1) of the EPAA, Therefore, FEA hereby
adopts the proposed amendments ex-
empting motor gasoline from the Man-
datory Petroleum Price Regulations.

In the exemption proposal, FEA re-
quested comments on the appropriate
lead time which should pe provided be-
fore the decontrol amendment would
become effective s0 ns to assure a
smooth transition to a decontrolled
market. FEA proposed an effective date
of the first day of the month following
the first full month subsequent to the
expiration of the Congressional review
period. The fifteen day review period
under section 551 of the EPCA will ex-
pire shortly after February 1, 1977
Upon consideration of the comments re-
ceived on this issue, FEA has concluded
that it would be appropriate to provide
for an effective date of March 1, given
that firms will have more than a month'’s
notice of FEA's exemption proposals.
Therefore, unless disapproved by either
House of Congress under section 551 of
the EPCA, this exemption will be ef-
fective March 1, 1977.

FInpiNGs AND VIEWS

In addition to this amendment ex-
empting motor gasoline from the Manda-
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tory Petroleum Price Regulations and the
concurrent amendment exempting motor
gasoline from the Mandatory Petroleum
Allocation Regulations, FEA has pre-
mred its findings and views supporting

these amendments as required by section
12 of the EPAA, based upon its considera-
tion of the comments of those persons
who participated in the rulemaking and
other information available to FEA.
These findings and views are sét forth in
a single document dated January 14, 1977
and entitled “Findings and Views Con-
cermning the Exemption of Motor Gasoline
from the Mandatory Petroleum Alloca-
tion and Price Regulations” (the “Find-
ings and Views") , The findings and views
set forth therein may be summarized,
in part, as follows:

(1) Motor gasoline is no longer in short
supply; anticipated supplies of motor
gasoline will be sufficient to meet the
demand over the near term.

(2) Exemption of motor gasoline from
the Mandatory Petroleum Allocation and
Price Regulations will not have an ad-
verse impact on the supply of any other
refined product. With projected expan-
slons, domestic refining capacity 1s pro-
jected to be more than adequate to meet
demand.

(3) Competition and market forces are
adequate to protect consumers following
exemption of motor gasoline from regu-
lation.

(4) Exemption of motor gasoline from
regulation will not result in inequitable
prices for any class of end-user, FEA does
not expect that exemption of motor gaso-
line from price controls would lead to
any price increases over and above those
that would be experienced under con-
tinued regulation,

Adequate refinery capacity to meet all re-
fined product requirements should guaran-
tes continued competition in the refining
segment of the industry, The large number of
independent and small refiners now compet~
ing successtully in the motor gasoline market
indicates that sufMclent competition exists
Lo protect consumers,

(5) Exemption of motor gasoline from
the price and allocation regulations is-
consistent with the attainment of the ob-
jectives set forth In section 4(b) (1) of
the EPAA.

Since an adequate supply is anticlpated,
continued allocation and pricing controls
over motor gasoline are not necessary to
protect the public health, safety and wol-
fxre, and the national defense (Section 4(b)
(1) (A)); the maintenance of all publie serv-
jcea (section 4(b)(1)(B)): the maintenanco
of agricultural operations (section 4(b)(I)
{C)): or the maintenance of exploration for
and production or extraction of fuels and
minerals (section 4(b) (1) (G) ).

Adequate supply and the positive eifects of
competition shonld Insure that the exemp-
tlon is consistent with: the equitable dis-
tribution of crude ofl, residual fuel ofl and
refined petroloum products at equitable
prices (section 4(b) (1) (F)): preservation of
an economically sound and competitive
petroleum industry (sectlon 4(b)(1)(D)):
economlic efficloncy (section 4(b)(1)(H)):
and minimization of economlic distortions,
inflexibility, and interference with market
mechaniams (section 4(b)(1)(I)).

The exemption should have no adverse
effect on the allocation of suitable types of
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orude oll to US, refineries (section 4(b) (1)
(E)).

In connection with FEA's projection
that no price Increase will occur solely
as a result of the exemption from the
price regulations, it should be noted that
FEA expects that upon decontrol the ad-
ditional costs of refining unleaded gas-
oline over the costs of producing leaded
gasoline will be more accurately refiected
in the prices of unleaded gasoline. FEA
has estimated that a price differential of
up to two cents per gallon could result,
However, even if price controls were to
continue, FEA has on this same date is-
sued a regulatory change which permits
refiners to reflect the difference In re-
fining costs between these two grades of
motor gasoline in the prices charged for
these products.

The Findings and Views also state
FEA's views concerning the potential eco-
nomic impacts of exempting motor gaso-
line from the Mandatory Petroleum Al-
location and Price Regulations. Because
no supply, or price impacts are
anticipated as a result of the exemption,
it 15 not expected that there will be any
significant state or regional impacts re-
sulting from the proposed exemption. In
particular, no undue adverse impact is
expected on any governmental units. In
addition, FEA anticipates no adverse eco-
nomiec impacts on the availability of con-
sumer goods or services, the Gross Na-
tional Product, small business or the sup-
ply and availability of energy resources
as fuel or feedstock for Industry. FEA
expects that the exemption will not ad-
versely affect the competitive viability
of Independent refiners and marketers,
The exemption is likewise expected not
to have an adverse effect on employment
or consumer prices. FEA's assessment of
the effects of the exemption on the rate
of unemployment in the U.S,, on the Con-
sumer Price Index and on the implicit
price deflator for the Gross National
Product are set forth iIn detall in the
Findings and Views.

Post ExXEmMprioN MONITORING OF
GASOLINE PRICES

FEA intends to issue shortly for com-
ment a method of monitoring prices of
motor gasoline to assure the continued

leness of price levels following
effective date of the exemption of
motor gasoline from price and alloca-
tion controls. FEA will request written-
comments and hold public hearings with
respect to the specific features of the
price monitoring system.

The monitoring system which FEA In-
tends to adopt provides for the monthiy
measurement of average actual gasoline
prices, calculating prices on both & na-
tional and regional basis through the
end of the 1977 summer driving season.
Actual prices would be compared with
price indices representing the average
price levels FEA believes would have pre-
vailed had gasoline continued under price
controls, with sufficient flexibility to al-
low for statistical error, inherent defl-
clencies In the operation of the price in-
dex, seasonal price adjustments and
short term market aberrations, The pro-
posed price monitoring system will pro-
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vide for remedial action in the event the
actual average prices exceed by two cents
the appropriate price index.

Section 12¢(f) of the EPAA provides

that following the exemption of any
product from regulation, FEA shall have
the guthority at any time fo reimpose
price controls if necessary to attain the
objectives of the EPAA. For this reason,
FEA is adopting amendments which ex-
empt gasoline from the price regulations
but which do not delete those regulations
from the Code of Federal Regulations.
They are in effect converted to standby
status, so that, in the event of shortages
or other occurrences which might require
reimposition of controls, they may, with
appropriate modifications, be quickly put
into effect.
(Emergency Petroleum Allocation Act of 1673,
Pub, L. 03-159, as amended, Pub. L. $3-511,
Pub, L. 94-90, Pub. L, 84-133, Pub. L. 4-163,
wod Pub. L, 94-385; Federal Energy Adminis-
tration Act of 1974, Pub. L. ©3-275, as
amended, Pub. L. 64-385; Energy Policy and
Conservation Act, Pub, L 94-163, as amended,
Pub, L. 04-385; E.O. 11790, 30 FR 23185; EO.
11633, 41 FR 36641)

In consideration of the foregoing,
Parts 210 and 212 of Chapter II, Title
10 of the Code of Federal Regulations,
are amended as set forth below, effective
March 1, 1977, unless this amendment is
disapproved by either House of Congress
pursuant to the review procedures set
forth in section 551 of the EPCA or with-
drawn by the President prior to Congres-
sional approval or disapproval during
the 15-day period provided for Congres-
sional review in section 551 of the EPCA.

Issued In Washington, D.C., Janu-

ary 19, 1977.
Davio G. WILSON,
Acting General Counsel.

1. Section 210.35 is amended by adding
subparagraph (2) to paragraph (h) to
read as follows:

§ 210,35 Exempted products.
- » - - -

(h) L B

(2) Gasoline as defined in § 21231 of
this chapter is exempt from the provi-
sions of Part 212 of this chapter.

2. Section 212.31 is amended in the
definition of “covered products” to read
as follows:

§ 212.31 Definitions.
» - ~ » -
“Covered products” means aviation
fuel (kerosene-type), aviation gasoline,
butane, crude oil, natural gas lquids,
natural gasoline, and propane. A blend of
two or more particular covered products
Is considered to be that particular cov-
éred product constituting the major pro-
portion of the blend.
» » - » »
3. Subpart C of Part 212 is amended
by adding a new § 212.58 as follows:

§ 212.58 Gasoline.
The prices charged for gasoline are
exempt from the provisions of this part,
|FR Doe.77-2280 Piled 1-10-77;2:30 pm |
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PART 211—MANDATORY PETROLEUM
ALLOCATION REGULATIONS

Emergency Amendment on Use of Naphtha
for Synthetic Natural Gas Plant Feed-
stock Use

The Federal Energy Administration
("FEA") hereby adopts on an emergen=-
basis an amendment, effective imme-
jately, to §211.29 of the Mandatory
Petroleum Allocation Regulations (10
CFR Part 211). The purpose of this
amendment is to make explicit FEA's
intent to limit the volumes of naphtha
that can be used for synthetic natural
gas (SNG) plant feedstock use.

FEA's allocation program regulates the
use of petroicum feedstocks for SNG
manufacture. 10 CFR 211.29 sets forth
the basic rule that

* * * a firm which purchases crude oil and
allocated products for use as feedstock In a
synthetio natural gas plant which has re-
quirements that exceed its base period

volume or which has no base period volume

may seek an adjustment to its base period
volume or establishment of a base period
volume only upon spplication to the FEA
National Office * * *

10 CFR 211.29 also states the criteria to
be considered by FEA in processing an
application for assignment or adjust-
ment, and these criteria are further dis-
cussed in Special Rule No. 1 to Subpart
A, Part 211, In addition to 10 CFR 211.29
and the Special Rule, FEA has issued a
Statement of Policy setting forth the
FEA's general policy regarding the use
of liquid petroleum feedstocks for the
production of SNG.

Prior to the exemption of naphtha
from the Mandatory Petroleum Alloca-
tion Regulations for all uses except for
SNG feedstock use, an allocation level of
one hundred percent of base period use
was provided for naphtha for SNG plant
feedstock use. Under FEA’s mandatory
allocation regulations before the exemp-
tion of naphtha, allocation levels for
naphtha were not subject to an alloca-
tion . Because of the peculiar
role of naphtha in internal refinery
operations, particularly the use of
naphthas for gasoline blending, the cal-
culation of an allocation fraction for
that product was impracticable, and the
provisions of §211.10(g) governing sur-
plus product were not applied to naph-
tha. Thus, access to volumes and sources
of naphtha for purchasers of naphtha
for SNG feedstock use was only ex-
pressly authorized as permitted under
FEA orders and regulations, other than
§211.10(g), and an effective use limita-
tion of one hundred percent of base pe-
riod use therefore applied. The exemp-
tion of naphtha from the allocation pro-
gram, except for naphtha allocated
under §§211.29 and 211.183(b)(2), did
not change FEA's view that an implicit
use limitation existed for naphtha.

Nevertheless, since the use limitation
for naphtha is not explicitly stated in
FEA regulations as it is for propane and
butane for use as 8NG feedstocks, and
since there are no present regulations
governing the distribution of naphtha
which is excess to a refiner’s needs, cer-
tain questions with respect to the exist-
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ence of the imitation have been brought
to FEA's attentlon. FEA is therefore
adopting this amendment to provide ex-
plicitly that SNG manufacturers are
limited to volumes of naphtha for SNG
feedstock use equivalent to one hundred
percent of base perfod use. In those in-
stances where FEA has not yet estab-
lished a base period use of naphtha, the
purchaser is limited to use of those vol-
umes specifically permitted by FEA or-
ders. This clarification of FEA's inten-
tions is consistent with the manner in
which FEA has historically administered
£ 21120 with respect to naphtha allo-
cations.

As indicated at the time naphtha was
exempted from the allocation regula-
tions “except for those sections pertain-
ing to SNG feedstock), FEA is preparing
a programmatic environmental impact
stotement (EIS) on ifts regulations af-
fecting SNG. Until. the completion of
the EIS, FEA intends to maintain the
operation of its SNG program as it has
previously been in effect, After a com-
prehensive evaluation of the EIS, FEA
will determine whether the continued al-
location of naphtha for SNG plant feed-
stock use would be appropriate.

FEA believes that this amendment
must be issued on an emergency basis to
ensure continued compliance with FEA's
SNG allocation program. Specifically, it
is essential that the existence of this use
limitation be made explicit to prevent an
unauthorized increase in consumption of
naphtha for SNG manufacture, which
might otherwise occur subsequent to the
exemption from the Mandatory Petro-
leum Allocation Regulations of naphtha
for all uses except SNG plant feedstock,
and which would be in violation of the
regulation and underlying policies set
forth in § 211.29, Special Rule No. 1 and
the Statement of Policy. If this amend-
ment were to be adopted after notice
and & hearing, the use limitation on
naphtha would not have been made
explicit until the current heating season
was almost over. FEA therefore finds
that strict compliance with the notice
requirements of section 7(i) (1) (B) of
the Federal Energy Administration Act
of 1974, as amended (“FEAA"), Pub. L.
93-275, Pub. L. 94-385, will cause se~
rious harm and injury to the public
health, safety and welfare, and the no-
tice requirements of that section are
hereby waived.

As required by section 7(c¢) (2) of the
FEAA, a copy of this emergency amend-
ment was submitted to the Administra-
tor of the Environmental Protection
Agency for his comments concerning the
impact of this proposal on the quality
of the environment, The Administrator
had no comments.

In accordance with Executive Order
11821 and OMB Circular A-107, FEA is
considering the inflationary impact of
this proposal.

Because this amendment is being is-
sued on an emergency basis, an oppor-
tunity for oral presentation of views is
not possible prior to its implementation.
A public hearing, however, will be held
beginning at 9:30 a.m,, on February 24,
1977, in Room 2105, 2000 M Street NW,,
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Wi DC. to recelve comments
from interested persons. Any person who
has an interest in the subject of the
hearing, or who is a representative of a
group or class of persons which has an
interest in the subject of the hearing,
may make a written request for an op-
portunity to make an oral presentation.
Such a request should be directed to
Executive Communications, FEA, 1200
Pennsylvania Avenue, NW,, Washington,
D.C. 20461, and must be received before
4:30 pm,, es.t, February 2, 1977. Such a
request may be hand delivered to Room
3309, Federal Bullding, 1200 Pennsyl-
vania Avenue NW. Washington, D.C,
between the hours of 8:00 a.m. and 4:30
p.m., es.t., Monday through Friday, ex-
cept Federal holidays., The person mak-
ing the request should be prepared to
describe the interest concerned; {{ appro-
priate, to state why he or she is a
proper representative of a group or class
of persons which has such sn interest;
and to give a concise summary of the
proposed oral presentation and a phone
number where he or she may be con-
tacted through February 4, 1977. Each
person selected to be heard will be so
notified by the FEA before 5:30 p.m.,
es.t., February 4, 1977, and must submit
50 coples of his or her statement to Office
of Allocation Regulation Development,
FEA, Room ‘2214, 2000 M Street NW.,
Washington, D.C. 20461, before 9:00 am.,
es.t, February 23, 1977,

The FEA reserves the right to select
the persons to be heard at the hearing,
to schedule their respective presenta-
tions, and to establish the procedures
governing the conduct of the hearing.
Each presentation may be limited, based
on the number of persons requesting to
be heard,

An FEA official will be designated to
preside at the hearing. It will not be a
judicial or evidentiary-type hearing.
Questions may be asked only by those
conducting the hearing, and there will
be no cross-examination of persons pre-
senting statements. Any decision made
by the FEA with respect to the subject
matter of the hearing will be based on all
information available to the FEA, At the
conclusion of all initial oral statements,
each person who has made an oral state-
ment will be given the opportunity, if
he or she so desires, to make & rebuttal
statement. The rebuttal statements will
be given in the order in which the initial
statements were made and will be sub-
Ject to time limitations.

Any interested person may submit
questions, to be asked of any person
making a statement at the hearing, to
Executive Communications, FEA, before
4:30 pm., es.t., February 22, 1977. Any
person who makes an oral statement and
who wishes to ask a question at the hear-
ing may submit the question, in writing,
to the presiding officer. The FEA or the
presiding officer, if the question is sub-
mitted at the hearing, will determine
whether the question is relevant, and
whether time limitations permit it to be
presented for answers.
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°  Any further procedural rules needed
for the proper conduct of the hearing will
be announced by the presiding officer.

A transcript of the hearing will be
made and the entire record of the hear-
ing, including the transcript, will be re-
tained by the FEA and made available
for inspection at the FEA Freedom of
Information Office, Room 2107, Federal
Bullding., 1200 Pennsylvania Avenue,
N.W., Washington, D.C., between the
hours/of 8:00 a.m. and 4:30 p.m., Mon-
day through Friday, except Federal holl-
days, Anyone may buy a copy of the
transcript from the reporter,

Interested persons are invited to sub-
mit data, views, or arguments with re-
spect to this emergency amendment to
Executive Communications, Federal En~
ergy Administration, Box KE, Washing-
ton, D.C. 20461.

Comments should be identified on the
outside envelope and on documents sub-
mitted to Executive Communications,
FEA, with the designation “Use Limita-
tion—SNG Feedstocks.” Fifteen coples
should be submitted. All comments re-
ceived by February 22, 1977, and all rele-
vant information, will be considered by
the Federal Energy Administration.

Any information or data considered by

the person furnishing {t to be confiden-
tial must be so identified and submitted
in writing, in accordance with the pro-
cedures stated in 10 CFR 205.9(f). The
FEA reserves the right to determine the
confidential status of the information or
data and to treat it according to its de-
termination.
(Emergency Petroleum Alloeation Act of
1973, P.L. 03-150, as amended PL. 83-511,
PL. 04-00, PL, 04-133, PL. 04-183, PL. 04~
385: PFederal Energy Administration Act of
1074, P.L. 93-332, P.L. 04-385; E.O. 11790 (39
FR 23185).)

In consideration of the foregoing, Part
211 of Chapter II, Title 10 of the Code
of Federal Regulations, is amended as
set forth below, effective immediately.

Issued in Washington, D.C., January
19. 1977.

Davin G, WILSON,
Acting General Counsel.

1. Section 211.29 is revised by redesig-
nating paragraphs (a), (b), (¢) and (d)
thereof as subparagraphs (1), (2), (3)
and (4), respectively, by designating the
introductory paragraph thereof as para-
graph (a), and by adding & new para-
graph (b), to read as follows:

§ 211.29 Syathetic natural gas produc-
tion.

(b) Unless directed by FEA upon ap-
plication pursuant to Subpart G of Part
205 of this chapter, no supplier shall
supply and no wholesale purchaser or
end-user shall accept or use naphtha
in excess of one hundred percent of base
period use for synthetic natural gas
plant feedstock use, .

[FR Doc.77-2285 Filed 1-19-77:2:30 pm|

PART 211-—MANDATORY PETROLEUM
ALLOCATION REGULATIONS

Amendment Authorizing Waiver
of Propane and Butane Peak Shaving
Use Limitation

The Federal Energy Administration
(“FEA") hereby adopts on an emergen=
¢y basis amendments to the Mandatory

leum  Allocation Regulations, 10

Part 211, with respect to the vol-
umetric limitation imposed on the use
of propane and butane for peak shaving.
The amendments adopted today are
effective immediately.

In light of the severely cold winter
weather that many parts of the nation
are experiencing, gas utilities are faced
with extremely large demand for nat-
ural gas to meet the requirements of
their highest priority customers. Be-
cause of this Increased demand for nat-
ural gas and also because of equipment
breakdowns resulting from the cold
weather, the FEA has recelved a large
number of requests from gas utilities for
permission to use propane for peak shav-
ing in excess of the use limitations im-
posed by FEA Regulations. These appli-
cations must currently be processed as
applications for exception from the reg-
ulations. Since evaluation of an applica-
tion for exception is frequently a some-
what lengthy process, there may well be
instances in which FEA could not pro-
vide relief promptly, with the result that
some high priority customers such as
hospitals and schools would have to be
curtalled pending final FEA action on
a meritorious application. This emer-
gency amendment is being issued to pro-
vide FEA with the authority to walve
the peak shaving use limitations set
forth in §§211.83(c)(2)(v) and 21193
(¢) (2) (iv) for propane and butane re-
spectively, without requiring a utility
to obtain an exception to the regula-
tions.

In September 1075, FEA issued an
amendment to §211.10(g)(8) to allow
imported non-Canadian propane and
butane to be emploved for certain uses
(other than gas utility or synthetic nat-
ural gas feedstock use) without regard
to use limitations contained in that sec-
tion (40 FR 40821, September 4, 1875).
At that time, FEA retained in §211.10
(g) (8) the limitation on the use of pro-
pane or butane for gas utility or syn-
thetic natural gas feedstock use to one
hundred percent (100) of base period
use, In the preamble to that amendment,
FEA stated:

[T]here are certain gas utilities which by
reason of the very high level of residentisl
usoe of natural gas and the {nability of their
customoers to convert to use of substitute
fuels In the near term should be permitted
to acquire and use supplies of non-Canadian
propane and butane in excess of base period
use. For this reason, FEA has retained au-
thority In §§211.10(g) (B), 211.86 and 211.96
to permit relaxation of the use limitation
and Inventory asccumulation restrictions
otherwise applicable to gas utllities, Gas
utflities may petition for relief pursuant to
these sections and Subpart G of Part 206 of
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the FEA procedural regulations. Such a peti-
tion will not be treated as an exception
request and should be submitted to the As-
gistant Administrator for Regulatory Pro-
grams. * * * (40 FR 40821, September 4,
1878) .

Thus, FEA intended to retain its flex-
ibility to respond to applications for per-
mission to exceed the use limitation by
providing that the volumetric limitation
could be waived if “directed by FEA upon
application pursuant to Subpart G of
Part 205 of this chapter.” FEA has now
determined, however, that by not in-
cluding the same procedure in the use
limitations for peak shaving contained
in §§211.83(c) (2) (v) and 211.93(c) (2)
(iv) of the Mandatory Petroleum Alloca-
tion Regulations, FEA may have limited
its authority under the regulations to
allow a gas utility to exceed its base pe~
riod use, except through the exceptions
process,

The volumetric portion of the use limi-
tation for peak shaving in 10 CFR
§211.83(¢c) (v) provides:

The use of propane for peak shaving by
gas utilities during any consecutive tweive
month period beginning after January 1,
1974, is limited to the volume of propane
equal to one hundred (100) percent of that
volume which a gas utility contracted for
or purchased for dellvery during the period
April 1, 1972 through March 31, 1878, regard-
less of whether that volume was used during
the period.

The same use limitation is provided in
§211.93(¢) (2) (iv) for butane.

Therefore, under current regulations,
FEA may walve the use limitation of
§ 211.10(g) (8) but may permit gas utili-
ties to exceed their base period use of
propane or butane for peak shaving only
by the increment which would bring the
total amount to that for which they con-
tracted or which they purchased for de-
livery in the base period. For some utili-
ties this relief would be inadequate. FEA
has therefore determined that the same
walver procedure should be available in
§§ 211.83(¢c) (2) (v) and 211.93(c) (2) (iv)
as appears in § 211.10(g) (8). By includ-
ing the procedure in each of the cited
sections, FEA |s providing a means of
expeditiously responding to applications
for waiver with an adequate remedy in
cases where relief is warranted.

In connection with the issuance of
these amendments, FEA is soliciting
comments on the criteria which should
apply to the issuance of waivers of the
volumetric limitations of propane and
butane for peak shaving by gas utilities
and on whether FEA should issue either
regulations or guldelines in this regard.
Prior to the development of regulations
or guldelines, FEA intends to examine all
the relevant circumstances surrounding
each application before granting a
walver,

These amendments are being issued
on an emergency basis so that FEA may
respond expeditiously to requests from
R4S utilities for additional propane or
butane to help meet the demands of
their high priority customers during the
current heating season, without requir-
Ing the utilities to go through the ex-
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ceptions process. If these amendments
were not adopted until after notice and
a hearing, they would not be effective
until after the coldest portion of the
heating season, long after most of the

requests for additional peak shaving ma-,

terial should have been acted upon. FEA
therefore finds that strict compliance
with the notice requirements of section
T(H (1) (B) of the Federal Energy Ad-
ministration Act of 1974, as amended,
("FEAA”), Pub. L. 93-275, Pub. L. 94-
385, will cause serious harm and injury
to the public health, safety and welfare,
and the notice requirements of that
section are hereby waived.

Section 7(¢) (1) of the FEAA provides
that FEA shall, before promulgating
proposed regulations affecting the qual-
ity of the environment, provide a period
of not less than five working days dur-
ing which the Administrator of the En-
vironmental Protection Agency (“"EPA")
may provide written comments concern-
ing the impact of such regulations on the
quality of the environment. Such com-
ments are required to be published con-
currently with or as part of the notice
of proposed rulemaking.

Under section 7(c) (2) of the FEAA,
the prior review required by section 7(c)
(1) may be walyed for a period of 14
days if there is an emergency situation
which requires taking action at a date
earlier than would permit the EPA the
five day opportunity for prior comment
required under section 7(e)(1). Notice
of any such walver must be given to the
EPA and filed with the FEpERAL REGISTER
with the notice of proposed or final
FEA action and must include ‘an ex-
planation of the reasons for such waiver
together with supporting data and
factual background information,

Pursuant- to section 7(c)(2) of the
FEAA, FEA hercby waives the require-
ments of section T(c) (1) of the FEAA
concerning prior review by EPA of the
environmental impact of this proposed
rulemaking. This waiver is based on an
emergency situation which, as explained
above, mandates that FEA be able im-
mediately to determine whether to per-
mit gas utilities to use propane or bu-
tane for peak shaving in excess of their
base period use to serve high priority
customers who might otherwise be cur-
tailed. A copy of this emergency amend-
ment has been sent concurrent with its
issuance to the Administrator for his
comments.

In accordance with Executive Order
11821 and OMB Circular A-107, FEA is
considering the inflationary impact of
this proposal,

Because this amendment is being is-
sued on an emergency basis, an opportu-
nity for oral presentation of views Is not
possible prior to its implementation. A
public hearing, however, will be held be-
ginning at 9:30 am,, on February 18,
1977, in Room 2105, 2000 M Street NW.,
Washington, D.C,, to receive comments
from interested persons, Any person who
has an interest in the subject of the hear-
ing, or who is a representative of a group
or class of persons which has an Interest
in the subject of the hearing, may make a
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written request for an opportunity to
make an oral presentation. Such a re-
quest should be directed to Executive
Communications, FEA, 1200 Pennsyl-
vania Avenue NW. Washington, D.C.
20461, and must be received before 4:30
p.m,, est, February 3, 1977. Such a re-
quest may be hand delivered to Room
3309, Federal Building, 1200 Pennsyl-
vania Avenue, NW, Washington, D.C,,
between the hours of 8:00 a.m. and 4:30
pm, est, Monday through Friday, ex-
cept Federal holidays. The person mak-
ing the request should be prepared to
describe the interest concerned; if ap-
propriate, to state why he or she i5 a
proper representative of a group or class
of persons which has such an interest;
and to give a concise summary of the
proposed oral presentation and a phone
number where he or she may be con-
tacted through February 4, 1977. Each
person Selected to be heard will be so
notified by the FEA before 5:30 p.m.,
est, February 4, 1977, and must submit
50 copies of his or her statement to Office
of Allocation Regulation Development,
FEA, Room 2214, 2000 M Street NW.,
Washington, D.C. 20461, before 9:00 a.m.,
es.t., February 15, 1977,

The FEA reserves the right to select
the persons to be heard at the hearing, to
schedule their respective presentations,
and to establish the procedures govern-
ing the conduct of the hearing. Each
presentation may be limited, based on
;he x.ﬁumbex- of persons requesting to be

eard.

An FEA official will be designated to
preside at the hearing, It will not be a
Judicial or evidentiary-type hearing.
Questions may be asked only by those
conducting the hearing, and there will
be no cross-examinstion of persons pre-
senting statements, Any decision made
by the FEA with respect to the subject
matter of the hearing will be based on
all information available to the FEA, At
the conclusion of sll initial oral state-
ments, each person who has made an oral
statement will be given the opportunity,
if he or she so desires, to make a rebuttal
statement. The rebuttal statements will
be given In the order in which the initial
statements were made and will be sub-
Ject to time limitations,

Any Interested person may submit
questions, to be asked of any person
making a statement at the hearing, to
Executive Communications, FEA, before
4:30 p.m., es.t, February 11, 1877. Any
person who makes an oral statement and
who wishes to ask a guestion at the hear-
ing may submit the question, in writing,
to the presiding officer, The FEA or the
presiding officer, if the question is sub-
mitted at the hearing, will determine
whether the question is relevant, and
whether time llmitations permit it to
be presented for answers,

Any further procedural rules needed
for the proper conduct of the hearing
will be announced by the presiding
officer.

A transcript of the hearing will be
made and the entire record of the hear-
ing, including the transeript, will be re-
tained by the FEA and made available

25, 1977




4424

for inspection at the FEA Freedom of
Information Office, Room 2107, Federal
Building, 1200 Pennsylvania Avenue,
N.W., Washington, D.C., between the
hours of 8 am, and 4:30 p.m,, Monday
through Friday, except Federal holidays.
Anyone may buy a copy of the transcript
from the reporter.

Interested persons are invited to sub-
mit data, views, or arguments with re-
spect to this emergency amendment to
Executive Communications, Federal En-
ergy Administration, Box KH, Washing-
ton, D.C. 20461.

Comments should be identified on the
outside envelope and on documents sub-
mitted to Executive Communications,
FEA, with the designation “Propane and
Butane Peak Shaving Limitation.” Fif-
teen coples should be submitted. All com-
ments received by February 11, 1977, and
all relevant information, will be consid-
ered by the Federal Energy Administra-
tion.

Any information or data considered by

the person furnishing it to be confiden-
tial must be so identified and submitted
in writing, in accordance with the pro-
cedures stated in 10 CFR 205.9(), The
FEA reserves the right to determine the
confidential status of the Information or
data and to treat it according to its
determination.
(Emergency Petroleum Allocation Act of
1973, Pub, L. 93-159, as amended Pub. L. 93—
811, Pub, L. 94-00, Pub, L. 94-133, Pud, L,
94163, Pub, L. 94-385; Federal Energy Ad-
ministration Act of 1974, Pub. L. 93-275, as
amended, Pub, L, 84-332, Pub. L, 84-385; E.O.
11790 (30 FR 23185) ).

In consideration of the foregoing, Part
211 of Chapter II, Title 10 of the Code
of Federal Regulations, is amended as
set forth below, effective immediately.

Issued in Washington, D.C., Janu-
ary 18, 1977,
Davio G, WiLsoN,
Acting General Counsel.

1. Section 211,83 is amended by revis-
ing paragraph (¢)(2)(v) to read as
follows:

§211.83 Allocution levels.

(¢) Allocation levels subject to an
allocation fraction, * * *

(2) L

(v) Peak shaving for gas utilities. Un-
less directed by FEA upon application
pursuant to Subpart G of Part 205 of
this chapter, the use of propane for peak
shaving by gas utilities during any con-
secutive twelve month period beginning
after January 1, 1974, is limited to the
volume of propane equal to one hundred
(100> percent of that volume which a
gas utility contracted for or .purchased
for delivery during the period April 1,
19%2 through March 31, 1973, regardless
of whether that volume was used during
the period. Propane shall not be used
for peak shaving as long as the gas utility
continues service during such peak shav-
ing usage to interruptible industrial cus-
tomers (other than for process fuel,
plant protection fuel, or raw material)
or to any nonresidential customer who
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can use a fuel other than natural gas,
propane or butane; and * * *

2. Section 211.93 is amended by revis-
ing paragraph (c)(2){v) to read as
follows:

§211.93 Allocation levels.

(e) Allocation levels subject to an al-
location fraction. * * *

(2) » - »

(ivy Peak shaving jor gas utilities, Un-
less directed by FEA upon application
pursuant to Subpart G of Part 205 of
this chapter, the use of butane for peak
shaving by gas utilities during any con-
secutive twelve month period beginning
after January 1, 1974 is limited to the
volume of butane equal to one hundred
(100) percent of that volume which a
gas utility contracted for or purchased
for delivery during the period April 1,
1972 through March 31, 1973, regardless
of whether that volume was used during
the period. Butane shall not be used for
peak shaving as long &s the gas utility
continues service during such peak shav-
ing usage to interruptible industrial cus-
tomers (other than for process fuel, plant
protection fuel, or raw material) or to
any nonresidential customer who can use
a fuel other than natural gas propane or
butane; and

- - » - -

[FR Doc.77-2243 Filed 1-19-77:12:26 pm|

Title 17—Commodity and Securities
Exchanges

CHAPTER II—SECURITIES AND
EXCHANGE COMMISSION

[Release Nos. 84-13156, 35-10863, IC-0804,
AS-206]

PART 240—GENERAL RULES AND REGU-
16:.1'!109!&3. SECURITIES EXCHANGE ACT

PART 249—FORMS, SECURITIES
EXCHANGE ACT OF 1934

Adoption of Amendments of Certain Forms
and Related Rules

The Securities and Exchange Com-
mission today announced that it has
adopted amendments to cerfain of its
rules, schedules and reporting forms
under the Securities Exchange Act of
1934 (the “Exchange Act'™) (15 USC.
78a et seq., as amended by Pub, L. No.
94-29 (June 4, 1975)) which will (1)
provide for more timely filing of reports
on Form 8-K (17 CFR 249308 by
amending General Instruction B to Form
8-K and Rules 13a-~11 (17 CFR 240.13a-
11) and 16d-11 (17 CFR 240.15d-11) ;
(2) decrease the number of Iltems of in-
formation required to be included in re-
ports on Form 8-K (17 CFR 249.308) by
approximately 62 percent by trans-
ferring certain items to the Form 10-Q
(17 CFR 249.308a); (3) revise two of
the items retained in the Form 8-K and
four of those transferred to the Form
10-Q: (4) provide for different filing
requirements as to Parts I and II of the
Form 10-Q by revising Rules 13a-13 (17
CFR 240.13a-13) and 15d-13 (17 CFR
240.15d-13) ; (5) -add three new items

to Form 10-K (17 CFR 249.310) and
revise one item of the Form 10-K to re-
quire disclosure of items of information
previously required In reports on Form
8-K filed during the fourth guarter of
the fiscal year for which no report on
Form 10-Q is required; and (6) revise
Item 5 of Schedule 14A to Regulation
14 under the Exchange Act (17 CFR
240.14a-101) to conform to the amend-
ment to Item 1 of Form 8-K. Forms 8-K,
10-Q and 10-K are the general forms
for, respectively, current, quarterly and
annual reports filed pursuant to Section
13 or 15(d) of the Exchange Act, and
Regulation 14 specifies the information
required to be set forth in proxy and in-
formation statements filed pursuant to
Section 14 of that Act. Schedule 14A s
also applicable to the solicitation of
proxies under the Public Utllity Holding
Company Act of 1935 (15 US.C. 79a et
seq., as amended by Pub, L. No. 94-29
(June 4, 1975)) and the Investment
Company Act of 1940 (15 US.C. 80a-1
et seq.. as amended by Pub. L. 94-29
(June 4, 1975) ).

This release contains a general dis-
cussion of the purpose and effect of the
amendments and of the consideration
given to the comments received on the
proposed amendments. Comments of a
general nature are discussed in the Gen-
eral Statement, and specific comments
are discussed within the brief synopses
of the principal amendments. Attention
is directed to the text of the amend-
ments for a more complete understand-
ing.

GENERAL STATEMENT

Notice of the proposed amendments to
Forms 8-K, 10-Q and 10-K and to Sched-
ule 14A was published on July 12, 1996
in Securities Exchange Act Release No.
12619 (41 FR 29784, July 19, 1976]. Com-
ments on the proposed amendments
were received from 60 interested parties,
and changes have been made to reflect
8 number of the suggestions made by
the commentators,

In Exchange Act Release No. 12619, the
Commission stated that the proposals
therein represented & step forward in the
efforts to further simplify and rationalize
the corporate disclosure system under the
federal securities laws and to provide
more meaningful information to inves-
tors. Although a few commentators sug-
gested that these goals would be more
fully achieved through the elimination of
the Form 8-K and the transfer of all of
the items of the Form 8-K to the Form
10-Q.' the Commission believes that reg-
istrants should describe in reports on
Form 8-K certain matters about which
investors might not otherwise recelve
adequate and reasonably current infor-

' These commentators expressed support for
the recommendations of the so-called Wheat
Report that the Form 8-K be substantially
eliminated and that most of the 8-K items
be included in & quarterly report, See “Report
and Recommendations to the Securities and
Exchange Commission from the Disclosure
Polley Study, Disclosure to Investors, A Re-
appral«al of Administrative Policles under
the 1933 and 1034 Acts” (March 1969) &t pp
350-364.
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mation. Accordingly, the Form 8-K has
been retained to serve as the report for
disclosure of changes In control of the
registrant (Item 1), acquisition and dis-
position of significant amounts of assets
Item 2), the appointment of a receiver
of the registrant in a bankruptey or sim-
ilar proceeding (Item 3), and changes in
& registrant’s certifying accountant
(Item 4). The voluntary disclosure item
has been retained In the Form 8-K as
Item 5 because the Commission belleves
that registrants may wish to describe cer-
tain material events in the monthly re-
port. In order to provide for more cur-
rent reporting of events of major signifi-
cance to investors, the Form 8-K and
Rules 138-11 and 15d-11 have been
amended to require registrants to file
reports on Form 8-K within fifteen days
after the occurrence of a reportable
event,

The Commission believes that the
amendments which are adopted today
should reduce the number of reports on
Form 8-K required to be filed and, there-
fore, should result in a significant sav-
ings of costs and time to registrants and
the Commission, Registrants are re-
minded, however, of the obligations of
publicly held companies to make full and
prompt announcements of material facts
regarding the company's financial con-
dition, notwithstanding their compliance
with the reporting requirements of the
Exchange Act. The Commission believes
that these amendments do not In any
way affect the responsibility of manage-
ment to make such announcements, The
fallure of companies to make prompt and
accurate disclosure of both favorable and
unfavorable information to security
holders and the investing public may vio-
late the Exchange Act and, in the case
of an Issuer making a continuous offer-
ing of its shares, may also violate the Se-
curities Act of 1933 If the prospectus is
not appropriately updated. Therefore,
corporate managements are urged once
again to review their policles with respect
to corporate disclosure and endeavor to
set up procedures which will insure that
prompt disclosure be made of all ma-
terial corporate developments.?

During the past several months, the
Commission has accelerated further its
program to integrate, streamline and up-
date the corporate disclosure system it
administers under the Securities Act and
the Exchange Act. The adoption of these
amendments Is a significant step forward
in these efforts. The Commission has also
adopted a revised Form S-8 in Securities
Act Release No. 5767 (November 22,
1976 (41 FR 52662) and has adopted
amendments to Forms S-7 and 8-16
which make these forms avallable to
more registrants In Securities Act Re-
lease No. 5791 (December 20, 1976 (41
FR 56301). Public comments have been
invited on the following additional pro-
posals: (1) The adoption of a new regis-
tration form to permit use of an abbre-
viated prospectus with certain business
combination transactions in Securities

* See Securities Act Relcase Wo. 5002 (Octo-
ber 15, 1070), 36 FR 16733 (October 29, 1970).
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Act Release No. 5744 (October 4, 1876)
(41 FR 43876); (2) the amendment of
the rules relating to tender offers, In Se-
curities Act Release No. 5731 (August 6,
1976 (41 FR 33004); (3) the amend-
ment of Form S-16 to broaden the avall-
ability of the form to a limited category
of large companies for the registration
of certain primary offerings of securities
in Securities Act Release No. 5792 (De-
cember 20, 1976) (41 FR 56331). The
Commission announced it is reviewing
the procedures available to small issuers
to raise capital, and proposals may be
published soon soliciting comments on
simplifying these procedures.

I AMENDMENTS RELATING TO THE TiME
ror Frunce RePoRrTS oN Form 8-K

Securities Exchange Act Rules 13a-11
and 15d-11 have been amended to de-
lete the specific requirement relating to
the time for filing reports on Form 8-K
and to refer instead to the filing require-
ments set forth in the form itself, Gen-
eral Instruction B to the form has been
amended to require that reports on Form
8-K be filed within fifteen days after the
occurrence of an event specified in the
form or within ten days after the end of
the month during which occurred an
event reported pursuant to Item 5, the
voluntary disclosure item. Reglstranis
are encouraged, however, to file all re-
ports on Form 8-K as soon as practi-
cable regardless of these flling require-
ments. Registrants may continue to re-
port more than one event in a report on
Form 8-K provided there is compliance
with the requirements of the form relat-
ing to the time for filing the report.

The Commission has considered the
objections to the proposed filing require-
ment of ten days after the occurrence of
the reportable event which were raised
by many of the commentators but be-
lieves that any inconvenience to regis-
trants will be more than offset by the
benefits to investors from more timely
reporting. In addition, the Commission
believes that upon the occurrence of any
one of the four events requiring current
disclosure registrants should have knowl-
edge of the event and access to most of
the information required to be set forth
in response to the applicable item. In or-
der to alleviate any difficulties which reg-
istrants might encounter as a result of
weekends, holidays or the malil service,
the Commission has adopted the filing
date of fifteen days after the occurrence
of the reportable event rather than the
proposed ten days after the occurrence
of the event,

In light of the proposed earlier filing
date for reports on Form 8-K, the Com-
mission has also amended General In-
struction B to provide registrants with
an additional 30 days after the report is
filed in which to file the auditor’s letter
required by Item 6(b) when the regis-

trant reports a change in its certifying

accountant.

The Commission has not adopted, how-
ever, the proposal to permit registrants
to file within 60 days after the report Is
filed the financial statements required
to be Included In reports pursuant to

Item 2 of Form 8-K. The Commission
believes that the proposzed revision is un-
necessary because of the provisions of
Rule 12b-25 under the Exchange Act (17
CFR 240.12b-25) relating to requests for
extension of time for furnishing infor-
mation. Rule 12b-25 provides for an
automatic 30-day extension of time un-
less the Comunission enters an order de-
nying the application or notifies the reg-
istrant that the application has been
denfed within 15 days after the applica~
tion on Form 12b-25 (17 CFR 249.322) is
filed. An additional 30 days in which to
file the required information may be
available upon separate application.

II. AMENDMENTS RELATING TO THE ELimMi-
NATION OF ITEMS FroMm Form 8-K

The amendments authorized today
eliminate the [following information
items from Form 8-K: Item 3 (Legal
Proceedings), Item 4 (Changes In Secu-
rities), Item 5 (Changes in Security for
Registered Securities), Item 6§ (Defaulls
Upon Senior Securities), Item 7 (In-
crease in Amount of Securities Out-
standing), Item 8 (Decrease in Amount
of Securities Outstanding), Item 9 (Op-
tions to Purchase Securities), Item 10
(Extraordinary Item Charges and Cred-
its, other Material Charges and Credits
to Income of an Unusual Nature, Re-
statements of Capital Share Account),
and Item 11 (Submission of Matters to a
Vote of Security Holders), To the extent
that any of the events previously re-
ported pursuant to these former 8-K
items, such as material legal proceedings,
constitutes an event of material impor-
tance to security holders in the opinion
of the registrant, it may be reported un-
der the new Item 5 of the Form 8-K, the
voluntary disclosure item, The items re-
glealnlng in Form 8-K have been renum-

red.

A. ELIMINATION OF ITEM 6 (DEFAULTS UPON
SENIOR SECURITIES)

In Securities Exchange Act Release
No, 12619, the Commission proposed to
retain in revised form previously num-
bered Form 8-K Items 6 and 10. It was
proposed that Item 6 be revised to re-
quire disclosure of non-compliance with
the terms for payment of principal and
interest on senior securities. Upon recon-
sideration of the proposal and after re-
view of the comments, the Commission
has transferred the unrevised former
8-K Item 6 to the Form 10-Q. The pro-
posed revisfon would not have fully
achieved the objective of requiring early
disclosure of significant liquidity difi-
culties and the quarterly report is the
more appropriate report for disclosure of
defaults upon senlor securities,

B. ELIMIRATION oF ITEM 10 OoF THE FOorM
8-K RELATING TO MATERIAL CHARCES
AND CREDITS

Former Item 10 of Form 8-K required
disclosure of material charges and cred-
its to income of an unusual or infrequent
nature and direet charges and credits
to retained earnings. The objectives of
the item were to require appropriate

and timely reporting of events or trans-
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actions which had a material impact
upon the registrant’s financial position
or results of operations. The Commission
continues to believe that disclosure of
such Information is necessary. However,
it believes that the objective iz achieved
without the necessity for specific re-
quirements in Forms 8-K, 10-Q and 10-
K. The Commission has, therefore, de-
termined to eliminate Item 10 and not
transfer the item to the Form 10-Q.

The Commission believes that Ttem 10
of Form 8-K is now unnecessary because
the information previously required by
that item has become a part of other
regulations subsequently adopted by the
Commission and/or revisions to gener-
ally accepted accounting principles. The
Commission believes that Accounting
Principles Board Opinions No, 28 (In-
terim Financial Reporting) and No. 30
(Reporting the Results of Operations)
and Accounting Series Relenses No. 159
(Textual Analysis of Summary of Earn-
ings or Operations) (39 FR 31896) and
No. 177 (Onterim Financial Reporting,
including Instruction 5 to Form 10-Q,
Management's Analysis of Quarterly In-
come) (40 FR 46107, provide an appro-
priate framework or reauirements for
the disclosure of materinl charges and
credits.

Accounting Principles Board Opinion
No. 30 requires that disclosure of the
nature and financial effects of unusual
or infrequently occurring items on the
fact of the Income statement. In ad-
dition, the management discussion and
analysis of the statement of operations
required by ASR 159 requires a discus-
sion of material facts, whether favor-
able or unfavorable, which In the opinion
of the management may make the his-
torical operations or earnings not in-
dicative of current or future operations
or earnings. The Commission belleves
that these disclosure requirements en-
compass reporting the nature of a charge
or credit, the reasons for a charge or
credit, and an analysis of the compo-
nents of the charge or credit, including
information as to the types of items
written off and provision made for future
expenses, They also encompass the re-
porting of the timing of significant fu-
ture cash requirements or recoveries.

The Commission also believes that pro-
visions for future charges and the
changes in such provisions are subject
fo the reporting requirements of
Schedule XII of Regulation S-X (Valu-
ation and Qualifying Accounts and Re-
serves) (17 CFR 210.12-13), Major com-
ponents of such reserves should be set
forth separately in Schedule XII,

By eliminating the specific material
charges and credits item from the forms,
the Commission does not believe the re-

quirements for such disclosures have-

been lessened nor does it believe that
the timeliness or quality of disclosures
regarding material events or transac-
tions of registrants will be diminished.
The Commission again reminds regis-
trants of their responsibilities under the
Securities Acts for full and timely dis-
closure of material charges and credits

RULES AND REGULATIONS

in the absence of specific requirements
in its forms. The Commission Intends to
monitor compliance with the disclosure
requirements for these forms and will
take further action iIn appropriate
circumstances,

III. AMENDMENTS RELATING TO THE
TraNsFER OF ITEMS FROM THE Fory 8-K
70 THE ForM 10-Q

A. AMENDMENTS TO FORM 10-Q FOR QUAR-
TERLY REPORTS UNDER SECTION 13 OR 15
(d) OF THE SECURITIES EXCHANGE ACT

The information called for by the
items which have been eliminated from
the Form 8-K will be reported in quar-
terly reports on Form 10-Q, with the
exception of Items 9 (Options to Pur-
chase Securities) and 10 (Extraordinary
Item Charges * * *), Item 9 has not
been included in Form 10-Q because the
disclosure it calls for already is required
in annual reports on Form 10-K and in
proxy and information statements filed
pursuant to Section 14 of the Securities
Exchange Act; Item 10 has not been
transferred fo the Form 10-Q for the
reasons discussed abovye.

The amendments to Form 10-Q pro-
vide for a two pdart report. Part I con-
tains the quarterly financial informa-
tion and Part II, which is deemed to be
a “fled” document and subject to the
liability provisions of Section 18 of the
Exchange Act, contains the following
items of information: (1) The informa-
tion reported pursuant to the seven
items being transferred to the Form 10-
Q from the Form 8-K; (2) a new Item 8
which enables a registrant voluntarily
to include in its quarterly report any
information not otherwise called for by
Form 10-Q which the registrant deems
of material importance to security hold-
ers; (3) a new Item 9 relating to reports
on Form 8-K, if any, which have been
filed by registrant during the quarter
covered by the report; and (4) appro-
priate instructions as to required ex-
hibits, The General Instructions to Form
10-Q have been amended to refiect the
reorganization of the form into the two
parts and to Include instructions appro-
priate to the information required by
new Part IT of the form.

New Item 8 of Part II of Form 10-Q,
which permits registrants to report mat-
ters of material importance to security
holders, is similar to former Item 13 of
Form 8-K and to Item 5 of the amended
form. It differs from the 8-K item in
that it provides for disclosure of events
“not previously reported in a report on
Form 8-K.”

In addition, new Item 9 of Part IT of
Form 10-Q requires registrants to file
certain necessary exhibits to the other
items of Part II and state whether any
reports on Form 8-K have been flied
during the quarter covered by the report,
listing the dates of any such reports, the
items reported and any financial state-
ments filed. This amendment is intended
to provide users of the reporting system
with a convenient reference to determine
whether a registrant has filed any re-
ports on Form 8-K.

B, AMENDMENTS TO SECURITIES EXCHANOE
ACT RULES 138-13 (17 CFR 240.138-13)
AND 150-13 (317 CFR 240.15d-13)

In connection with the transfer of
items from the Form 8-K to the Form
10-Q, the Commission has adopted cer-
tain technical amendments to Rules 13a-
13 and 15d-13 under the Exchange Act in
order to set forth the persons required to
file pursuant to and the nature of the
filing requirements of Parts I and IT of
the form.

Rules 13a-13 and 15d-13 have been
amended to revise the exemption con-
tained therein from the requirement to
file quarterly reports on Form 10-Q. All
life insurance companies and, holding
companies, regardless of the effect on
such companlies of the amendments an-
nounced in Accounting Series Release
No. 187 (41 FR 42645), and certain min-
ing companies henceforth will be re-
quired to file quarterly reports on Part IT
of Form 10-Q to report the occurrence
of any one or more of the events specified
in Part IT and to state whether or not
any reports on Form 8-K have been filed.
These companies have been required to
file current reports on Form 8-K and,
therefore, the amendment merely pre-
serves the status quo. The exemption
from the requirements to flle quarterly
and current reports on Forms 10-Q and
8-K formerly available to certain invest-
ment companies and foreign private is-
suers has not been affected by the
amendments announced today.

Secondly, in order to retain the re-
quirement that public utilities, common
carriers and pipeline carriers report the
information called for by the items
which have been transferred from the
Form 8-K to the 10-Q, Rules 13a-13 and
15d-13 have been amended to provide
that those corporations which are regu-
lated by the Civil Aeronautics Board, the
Federal Communications Commission,
the Federal Power Commission or the
Interstate Commerce Commission may
file their reports submitted to such agen-
¢les in lieu only of Part I of the form.'

Securities Exchange Act Rules 13a-13
and 15d-13 have provided prior to their
amendment that the quarterly reports
are not deemed to be “filed” for the pur-
pose of Section 18 of the Exchange Act or
otherwise subject to the liabilities of
that section.' Section 18 has been appli-
cable to the information reported on
Form 8-K and, accordingly, the Com-
*In Securitles Exchange Act Release No.
12760 (September 5, 1976) (41 FR 88050),
the Commission proposed amendments to
Rules 13a-13 and 15d-13 to require regis-
trants subject to the Jurisdiction of the
above federal agencies to flle annual re-
ports on Form 10-K and quarterly financial
reports on Form 10-Q; these proposals are
still pending.

‘The basis stated for the determination
that Section 18 should not apply to the
quarterly financial Information was that “in-
torim earnings figures can frequently be ar-
rived at only by the use of reasonable esti-
mates or on the basis of certain assump-
tions * * *" See Securities Exchange Act
Releass No. 5120 (January 27, 1956), 20 FR
T71 (February 4, 10568).
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mission has amended Rules 13a-13 and
15d-13 to extend Section 18 liability to
the information required by Part II of
the Form 10-Q,

C, AMENDMENTS TO FORM 10-K FOR ANNUAL
REPORTS FPURSUANT TO SECTION 13 OR
15(d) OF THE SECURITIES EXCHANGE ACT

Reports on Form 10-Q are not required
for the fourth quarter of a registrant's
fiscal year, and the Form 10-K has not
previously required the disclosure of cer-
tain of the events reportable under the
items contained in new Part II of the
Form 10-Q. Therefore, in order to pro-
vide for prompt reporting of the infor-
mation called for by these items concern-
ing events occurring during registrant's
fourth quarter, the Commission has
amended the Form 10-K to require dis-
closure of the following matters unless
p::\gously reported in & report on Form
1 >

(1) The institution and termination
of material Jegal proceedings (revised
Item 5) ;

(2) Increases and decreases in regis-
fered debt securities and in Indebtedness
(revised Item 6) ;

(3) Changes in securities and changes
in security for registered securities (new
Item ) ;

(4) Defaults upon senfor securities
(new Item 8) ; and

(5) Bubmission of matters to a vote
of security holders (new Item 10).°

Item 6 has been amended further to
climinate former paragraph (b) which
required disclosure relating to securities
sold by registrants in reliance upon Sec-
tion 4(2) of the Securities Act of 1833
(the “Securities Act”) (15 U.S.C. 77a
et seq. as amended by Pub. L. No. 94-29
(June 4, 1975) ). The Commission believes
that this paragraph is unnecessary be-
cause disclosure of sales of securities in
reliance upon Section 4(2) is required
already by other provisions. Al issuances
of equity securities are reported under
paragraph (a) of Item 6. In addition, all
Increases in the amount outstanding of
debt securities will be reported in quar-
terly reports on Form 10-Q (or in annual
reports on Form 10-K when the transac-
tions occurred during the fourth quarter
of registrant's fiscal years) if the aggre-
gate amount of all such increases not
previously reported exceeds flve percent
of the outstanding securities of the class.
In lieu of former paragraph (b) of Item
6. new paragraph (b) requires registrants
to list and briefly discuss increases and
decreases in the amount outstanding of
debt securities and indebtedness which
were previously reported in quarterly re-
ports on Form 10-Q. The Commission
believes that this amendment will make
disclosure in the Form 10-K more com-
plete while eliminating disclosure of less
significant transactions and unnecessary

*These matters have herctofore been re-
ported In reports on Form 8-K under Items
10, 3, 7 und 8, 4 and 5, 0, and 11 respective-
ly. For & discussion of the amendments of
some of these items In Part IT of the Form
10-Q, s¢e the discussion In Section IV,
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repetition of previously disclosed infor-
mation.

In addition, a new item has been
adopted in Form 10-K requiring reg-
istrants to state whether any reports on
Form 8-K have been filed during the
last quarter of the period covered by the
report and to list the items reported and
financial statements filed, and the dates
of the reports. Certain technical amend-
ments to the Form 10-K have also been
adopted to renumber the prior 10-K
items and references to items contained
therein, and to list the exhibits required
by the new items of the form. (New Item
13(b) Reports on Form 8-K).

III, AMENDMENTS TO FOrRM 8-K rOR CUR-
RENT RerorTs UnpErR SecrioN 13 or
15(d) oF THE SECURITIES EXUHANGE ACT
AND TO SCHEDULE 14A TO REGULATION 14
UNDER THE SECURITIES EXCHANGE ACT

. AMENDMENT TO ITEM 1 OF FORM 8-K
(CHANGES IN CONTROL OF REGISTRANT)
AND TO ITEM 5 OF SCHEDULE 14A TO REG~-
ULATION 14 (VOTING SECURITIES AND
PRINCIPAL HOLDERS THEREOF)

The Commission has revised Item 1 of
Form 8-K to expand the disclosure
heretofore required to be reported con-
cerning changes in control of registrants
and to conform the disclosure require-
ments of the item to the existing re-
quirements of Item 5 (e) and ) of
Schedule 14A to Regulntion 14 under
the Securities Exchange Act, applicable
to proxy and information statements,
The revised item will require disclosure
of (1) the identity of the person or per-
sons from whom control was assumed
and (2) a description of any arrange-
ments, including a pledge of securities of
the registrant or any of its parents,
which might result in a change in con-
trol of the registrant.

The Commission has also amended
Item 1 of Form 8K and Item 5 of
Schedule 14A* to require the following
additional disclosure concerning changes
in control: (1) The amount and source
of the consideration used by the person
or persons who acquired control; (2) the
terms of any loans or pledges obtained
by the new control group for the purpose
of acquiring control and the names of
the lenders or pledgees; and (3) a de-
scription of any arrangements or under-
standings among members of both the
former and new control group and their
associates with respect to election of
directors or other matters. If the source
of all or any part of the consideration
paid by the person(s) who acquired con-
trol 15 a loan made in the ordinary
course of business by a bank as defined
in Section 3(n)(6) of the Act, the re-
vised items permit the registrant to
delete the name of the bank provided a
request for confidentiality has been made
pursuant to Section 13(d) (1) (B) of the

* The Commission recently has proposed for
comment certaln amendments to Item & of
Schedule 14A which would require more dis-
closure regarding the background of the
management of publicly-held companies. Sce
Securities Act Release No. 6728 (November 2,
1976), 41 FR 4940 (November 9, 1976).
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Act by the person(s) who acquired con-
trol,’

Certain commentators questioned the
need for requiring disclosure of changes
in control of registrants in reports on the
Form 8-K in view of the filing require-
ments of Section 13(d) of the Exchange
Act. It Is the Commission’s belief that a
change in control of & registrant is an
important event about which current in-
formation should be readily available to
investors. The Schedule 13D (17 CFR
240.13d-101) s not an adequate substi-
tute for the report on Form 8-K for the
following reasons: (1) Section 13(d) is
not applicable to the acquisition of secu-
rities of a company which files reports
under the Exchange Act pursuant to Sec-
tion 15(d) of the Act; (2) many, if not
most, of the acquisitions of securities
reported in accordance with Section
13(d) do not result in changes in control
of the registrant; and (3) changes in
control are not always the result of an
acquisition of securities, Accordingly,
Item 1 has been retained In the Form
8-K.

In addition, various commentators
noted that the disclosure required by
the item may be unavailable to the man-
agement. Rule 12b-21 under the Ex-
change Act (17 CFR 240.12b-21) relates
to those Instances when information is
unknown to the registrant; therefore,
these Items have not been amended to
state that information need be given only
insofar as it Is known or reasonably
available to management.

B, AMENDMENT TO ITEM 2 OF FORM 8-K
(ACQUISITION OR DISPOSITION OF ASSETS)

In order to provide for reporting of
more complete information concerning
acquisitions or dispositions of significant
amounts of assets, otherwise than in the
ordinary course of business, the Com-
mission has amended Item 2 of Form 8-K
to require disclosure of the source of the
funds used by the registrant or its sub-
sidiary in making an acquisition. If all
or any part of the consideration is a loan
made In the ordinary course of business
by & bank as defined in Section 3(a) (6)
of the Act, the revised item permits the
registrant to delete the name of the bank
provided a request for confidentiality has
been made pursuant to Section 13¢d) (1)
(B) of the Act by the person(s) who
acquired control.' The proposed revision
to require disclosure of management's
reasons for acquiring or disposing of the
assets has been deleted upon its recon-
sideration by the Commission.

C, ADDITION OF NEW ITEM 3 TO FORM 8-K
(BANKRUPTCY OR RECEIVERSHIP)

The Commission has adopted & new
Item 3 to Form 8-K to require reporting
of information concerning the appoint-
ment of a receiver for the registrant or
its parent in & proceeding under the

'If & request for confidentiality has not
been made pursuant to Section 13(d) (1) (B)
of the Act, Lt may request confiden-
tiality of the identity of the bank pursuant
1o the provisions of Rule 24b-2 of the Act
(17 CFR 240.24b-2).

* See also note 7 supra.
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Bankruptcy Act or in any other proceed-
ing under State or Federal law in which
4 court or governmental body has as-
sumed jurisdiction over substantially all
of the assets or business of the reglstrant
or its parent, or if such jurisdiction has
been assumed by leaving the existing di-
rectors and officers in possession, but
subject to the supervision and control of
a court or governmental body. The Com-
mission believes that the avallability of
this information in the Commission’s
public files will be useful to investors.

D, AMENDMENT TO INSTRUCTION 4 OF THE IN-
STRUCTION RELATING TO THE FILING OF
FINANCIAL STATEMENTS OF BUSINESSES
ACQUIRED

Instruction 4 relating to the financial
statements required when an acquisition
of a business is reported pursuant to
item 2 has been amended to clarify when
the Commission may grant a waiver from
the requirement to furnish financial
statements, In addition, the instruction
has been revised to state that requests for
rellef should be filed as a part of the re-
port on Form 8-K and to set forth the
information to be Included together with
such a request.

The Commission may grant relief
from the provisions relating to the re-
quired financlal statements if the state-
ments are not reasonably available to the
registrant, because the obtaining thereof
would involve unreasonable effort or ex-
pense or practicable difficulties, When a
request for relief is submitted, the Com-
mission considers the reasons advanced
by the registrant and the magnitude of
the acquisition based on the financlal
data submitted.

The Commission believes that these
amendments will facilitate the consider-
ation of requests for relief in the future.

E. TECHNICAL AMENDMENTS

The new item and the items which
have been retained in the Form 8-K as
well as the instructions to the required
exhibits have been renumbered and
revised to reflect the above-outlined
changes, the deletion of Items 9 and 10
and the transfer of former Items 3, 4, 5,
6, 7. 8 and 11 to the Form 10-Q. The
cover page of the form has been amended
to add a line for disclosure of the regis-
trant’s former name or former address
If they have been changed since she reg-
istrant’s last report was filed. General
Instruction E has been deleted because
Rule 12b-23 under the Exchange Act (17
CFR 240.12b-23) clearly discusses fncor-

poration by reference.
IV. AMENDMENTS TO ITEMS OF THE FORM

8-K TrANSFERRED TO NEW Pant II or
Forx 10-Q

A. ITEM I, PART II OF FORM 10-Q (LEGAL
PROCEEDINGS) (FORMERLY ITEM 3 OF
FYORM 8-K)

The Commission has transferred to
the Form 10-Q.in revised form previ-
ously numbered Item 3 of the Form 8-K.
This ltem has been revised to require
registrants to describe the disposition of
previously reported legal proceedings.
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B. ITEM 4 (INCREASE IN AMOUNT OUTSTAND~
ING OF SECURITIES OR INDEBTEDNESS)
AND ITEM 5 (DECREASE IN AMOUNT OUT=-
STANDING OF SECURITIES OR INDEBTED-
NESS) OF PART II OF FYORM 10-Q (FOR-
MERLY ITEMS 7 AND 8 OF FORM B8-K)

Former Items 7 and 8 of the Form
8-K relating to disclosure of increases
and decreases in securities outstanding
have been transferred to Part II of the
Form 10-Q in revised form. The items
have been revised to reflect the staff’s
interpretation that increases and de~
creases in commercial loans must be re-
ported thereunder.

A few commentators questioned the
applicability of prior Form 8-K Items 7
and 8 to various types of commercial
loans, such as revolving credit agree-
ments, citing cases which hold that com-
mercial loans are not securities, In view
of thelr observations and in order to
clarify the extent of disclosure which the
Commission belleves should be required
by these items, the captions and the text
of theitems in the Form 10-Q have been
revised to require disclosure of fluctua-
tions in the amount outstanding of in-
debtedness as well as securities, Obliga-
tions which mature not later than one
year from the date of issuance are ex-
cluded from the applicabllity of the
items,

In addition, the items have been re-
vised in order to require disclosure only
of significant increases and decreases of
indebtedness. A new Instruction appli-
cable to these items has been adopted
which permits ts to classify all
of their indebtedness (including short
term indebtedness) into convertible long
term debt and other indebtedness for the
purpose of determining whether the ag-
gregate amount of all changes in the
amount of one of these two classes of in-
debtedness, including changes not pre-
viously reported, exceeds five percent of
the outstanding debt in the class.

The required disclosure with respect to
increases and decreases in the amount
of equity securities will be the same as
that required by former Items 7 and 8
of the Form 8-K, :

The Commission believes that the nar-
rative disclosure relating to increases
and decreases in commercial debt is
necessary in Part II of the Form 10-Q
despite the opinion expressed by cer-
tain commentators that the expanded
balance sheet disclosure required in the
quarterly report should be sufficient. The
information which must be disclosed
pursuant to Items 5 and 6 of Part II of
the Form 10-Q is more complete than
the information which is required by
Part I of the form,

C. TECHNICAL AMENDMENTS

The instructions to Part I and the
ftems and the instructions in Part IT of
the Form 10-Q have been numbered, re-
vised or drafted to reflect the above-
outlined changes and the reorganiza-
tion of the form into 2 parts. Former
General Instruction M to the Form 10-Q
has been deleted because similar dis-
closure is now required in Part II of the
revised form.

The text of amendments is set forth
below:

1. Rule 13a-11 (3240.13a-11) is
amended by revising paragraph (a) to
read as follows:

§240.13a-11 Current reports on Form
8-K (§ 249,308 of this chapter).

(a) m?ept as provided in paragraph
(b) of this section, every registrant sub-
ject to § 240.13a-1 shall file a current
report on Form 8-K within the period
specified in that form unless substanti-
ally the same Information as that re-
quired by Form 8-K has been previously

reported by the registrant.
2, Rule 13a-13 (§ 240.13a-13) is re-
vised to read as follows:
§ 240.138~13 Quarterly reports  on
Form 10-0 (§2149.308a of this
chapter).

(a) Except as provided In paragraphs
(b) and (¢) of this section, every issuer
which has securities registered pursuant
to section 12 of the Act and which is re-
quired to file annual reports pursuant
to section 13 of the Act on Form 10-K
(§ 249.310 of this chapter), 12-K (§ 240.-
312 of this chapter) or US5SS (§ 249.450
of this chapter) shall file & quarterly re-
port on Form 10-Q (§249.308a of this
chapter) within the period specified in
General Instruction A to that form, for
each of the first three fiscal quarters of
each fiscal year of the issuer, commenc-
ing with the first such fiscal quarter
which ends after securities of the issuer
become 50

(b) The provisions of this rule shall not
apply to the following issuers:

(1) Investment companies required to
file quarterly reports pursuant to
§ 240.13a-12; or

(2) Forelgn private issuers required to
file reports pursuant to § 240.13a-186.

(c) Part I of the quarterly report on
Form 10-Q need not be filed by the fol-
lowing issuers:

(1) Life insurance companles and
holding companies having only life in-
surance subsidiaries for quarters in fis-
cal years ending on or before Decem-
ber 25, 1978, if they do not meet the tests
specified in § 210.3-16(t) (1) (1) (B) ;

(2) Mutual life insurance companies;
or

(3) Mining companies not in the pro-
duction stage but engaged primarily in
the exploration far or the development
of mineral deposits other than oll, gas or
coal, if all the following conditions are
met:

(1) The registrant has not been in pro-
duction during the current fiscal year or
the two years immediately prior thereto;
except that being in production for an
aggregate period of no more than elght
months over the three-year period shall
not be a violation of this condition,

(ii) Receipts from the sale of mineral
products or from the operations of min-
eral producing properties by the regis-
trant and its subsidiaries combined have
not exceeded $500,000 in any of the most
recent six years and have not aggregated
more than $1,500,000 in the most recent
six fiscal years.
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(d) Public utilities, common carriers
and pipeline carriers which submit fi-
nancial reports to the Civil Aeronautics
Board, the Federal Communications
Commission, the Federal Power Commis-
sion or the Interstate Commerce Com-
mission may, at their option, In lleu of
furnishing the information calle¢ for by
Part I of Form 10-Q, file as exhibits to
reports on this form coples of their re-
ports submitted to such Board or Com-
mission for the preceding fiscal quarter
or for each month of such quarter, as
the case may be, together with coples
of their quarterly reports, if any, for such
periods sent to their stockholders.

(e) Notwithstanding the foregoing
provisions of this section, the financial
information required by Part I of Form
10-Q, or financial Information submitted
in lleu thereof pursuant to paragraph
(d) of this section, shall not be deemed
to be “filed"” for the purpose of section
18 of the Act or otherwise subject to the
liabilities of that section of the Act but
shall be subject to all other provisions
of the Act.

3. Rule 15d4-11 (§240.15d-11) s
amended by revising paragraph (a) to
read as follows:

§ 210.1d-11 * Current reports on Form
8-K (§ 249.308 of this chapter).

(a) Except as provided in paragraph
(b) of this section, every registrant sub-
ject to § 240.15d-1 shall file a current re-
port on Form 8-K within the period
specified in that form unless substan-
tially the same Information as that re-
quired by Form 8- has been previously
reported by the registrant.

- - - - »

4. Rule 15d-13 (§ 240.15d-13) is re-
vised to read as follows:

§ 240.15d4-13 Quarterly reports on Form
10-0Q (§ 249.308a of this chapter).

(a) Except as provided in paragraphs
(b) and (¢) of this section, every issuer
which has securities registered pursu-
ant to the Securities Act of 1933 and
which is required to file annual reports
pursuant to section 15(d) of the Becu-
rities Exchange Act of 1934 on Forms
10-K (§ 240.310 of this chapter), 12-K
(§ 249.312 of this chapter) or U5S (§249.-
450 of this chapter) shall file &
report on Form 10-Q (§ 249.308a of this
chapter) within the period specified in
General Instruction A to that form, for
each of the first three fiscal quarters of
each fiscal year of the issuer, commenc-
ing with the first such fiscal quarter
which ends afteér securities of the issuer
become 50 registered.

(b) The provisions of this rule shall
not apply to the following issuers:

(1) Investment companies required to
file quarterly reports pursnant to $240.-
15d-12; or -

(2) Forelgn private ssuers required to
file reports pursuant to §240.15d-16,

(¢) Part I of the quarterly report on
Form 10-Q need not be filed by the fol-
lowing Issuers:

(1) Life insurance companies and
holding companies having only life in-
surance subsidiaries for quarters in fis-
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cal years ending on or before December
25, 1978, if they do not meet the tests
specified in § 210.3-16(0) (D (D (B) ;

(2) Mutual life insurance companies;
or

(3) Mining companjes not in the pro-
duction stage but engaged primarlly in
the exploration for or the development of
mineral deposits other than oil, gas or
coal, if all the following conditions are
met:

(1) The registrant has not been in pro-
duction during the current fiscal year or
the two years immediately prior there-
to; except that being in production for
an aggregate period of no more than
elght months over the three-year period
shall not be a violation of this condition.

(1D Recelpts from the sale of mineral
products or from the operations of min-
eral producing properties by the reg-
istrant and its subsidiaries combined
have not exceeded $500,000 iIn any of the
most recent six years and have not ag-
gregated more than $1,500,000 in the
most recent six fiscal years.

(d) Public utilitles, common carriers
and plpeline carriers which submit fi-
nancial reports to the Clvil Aeronautics
Board, the Federal Communications
Commission, the Federal Power Commis-
sion or the Interstate Commerce Com-
mission may, at their option, in lleu of
furnishing the information called for by
Part I of Form 10-Q, file as exhibits to re-
ports on this form copies of their reports
submited to such Board or Commission
for the preceding fiscal quarter or for
each month of such quarter, as the case
may be, together with copies of thelr
quarterly reports, if any, for such periods
sent to thelr stockholders.

(e) Nothwithstanding the foregoing
provisions of this section, the financial
information required by Part I of Form
10-Q, or financial Information submitted
in lieu thereof pursuant to paragraph (d)
of this section, shall not be deemed to be
“filed"” for the purpose of section 18 of
the Act or otherwise subject to the lia-
bilities of that section of the Act but
shall be subject to all other provisions of
the Act.

5. Section 249.308 is amended by revis-
ing Form 8-K to read as follows:

§ 249,308
ports,
» » » - L ]
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Forum B-K
CURRENT REPORT

Pursuant to Sectlon 13 or 15(d) of the
Securities Exchange Act of 1034
Date of Report (Date of earliest event

Form 8-K, for current re-

(Exact name of registrant as specified in i
charter)

(State or other jurisdiction of Incorpora-
tion)
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Reglstrant's telephone number, including
BIOI DO e e i i e e o e st

(Former name or formor address, is changed
sinoe last report,)

GENEMAL INSTRUCTIONS

A. Rule as to Use of Form 8-K,

Form 8-K shall be used for current reports
under Section 13 or 16(d) of the Securities
Exchange Act of 1934, fited pursuant to Rule
13a-11 [17 CFR 240.13a-11] or Rule 13d-11
117 CFR 240.15d-11].

B, Events to dbe Reported and Filing of Re-
porta.

A report on this form s required to be
filed upon the ooccurrence of any one or more
of the events specified in the items of this
form. Reports are to be filed within 15 days
after the occurrence of the earllest event re-
quired to be reported, However, reports
which disclose events pursuant to Item &
mny be filad within 10 days after the close of
the month d which the event ocourred.
If the lotter from the Independent nccount-
ants to be furnished pursuant to Item 4(d)
is unavailable at the time of filing, it shall
be filed within thirty days thereafter. More-
over, If substantially the sameo Information
as that required by this form has been previ-
ously reported by the registrant, an addi-
tional report of the Information on this form
need not be made. The term “proviously re-
ported” 1s defined In Rule 12b-2 [17 CPR
240.12b-2].

C. Application of General Rules and Regu-
latioms.

(r) The General Rules and Regulations
under the Act [17 CFR Part 240] contain
certain general requirements which ure ap-
plicabie to reports on any form. These gon-
oral requirements should be carefully read
and observed in the preparation of filing of
reports on this form.

(b) Particular attention is directed to
Regulation 12B {17 CPR 240.12b-1 et seq.]
which contalns general requirements regard-
ing matters such as the kind and size of
paper to be used, the legibllity of the report,
the Information to be given whenever the
titlo of securities Is required to be stated,
and the flling of the report. The dofinitions
contained in Rule 12b-2 should be especially
noted. See nlso Regulations 18A [17 CFR
240.13a~1 ot seq.] and 15D [17 CFR 240.15d-1
ot seq.|.

D. Preparation of Report,

This form Is not to be used as a blank form
to be filled in, but only as a guide in the
preparation of the report on meeting
the requirements of Rule 12b-12 [17 OFR
240.12b-12]. The report shall contain the
numbers and captions of all applicable items,
but the text of such items may be omitted,
provided tho answers thereto are prepared in
the manner specified in Rule 12b-13 [17 CFR
240.12b-13]. All ftems which are not required
to be answered In tho particular report may
be omitted and no reference thereto need be
made in the report. All Instructions should
also be omitted,

E. Signature and Filing of Report,

Three complete coples of the report, in-
cluding any fnancial statements, exnibits or
other papers or documents filed as a part
thereof, and five additional coples which neod
not include exhibits, shall be filed with the
Commission. At least one complete copy of
the report, Including any finanocinl state-
ments, exhiblits or other papers or documents
filod as a part thercof, shall be filed with
each exchange on which any cluss of seourti-
ties of the rogistrant is At least
one complete copy of the report filed with
the Commission and one such copy filed with
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each exchange shall be manually signed.
Copies not manually signed shall bear typed
or printed signatures.

INFORMATION 70 BE INCLURED
IN THE REPORT

Jtem 1. Changes in Control of Registrant,

(a) If, to the knowledge of management,
A change in control of the registrant has
occurred, state the name of the person(s)
who acquired such control; the amount and
the source of the consideration used by such
person(s);: the basis of the control; the date
and a description of the transaction(s)
which resulted in the change In control;
the percentage of voting securities of the
reglatrant now beneficlally owned directly
or indirectly by the person(s) who acqulred
control; and the identity of the person(s)
from whom control was assumed. If the
source of all or any part of the consideration
used 15 a loan made in the ordinary course of
business by m bank as defined by Section
4(a) (6) of the Act, the identity of suoh bank
ahall be omitted provided a request for con-
fidentiality has been made pursuant to Seo-
tlon 13(d)(1)(B) of the Act by the per-
son(s) who scquired control. In lteu there-
of, the material shall indicate that disclosure
of the identity of the bank has been so
omitted and flled separstely with the Com-
mission.

Instructions, 1. State the terms of any
loans or pledges obtained by the new control
group for the purpose of acquiring control,
and the names of the lenders or pledgees.

2, Any arrangements or unde
among members of both the former and
new control groups and their associates with
respect to the election of directors or other
matters shall be described.

(b) Describe any contractual arrange-
ments, including any pledge of securities of
the registrant, or any of its parents, known
1o management, the operation of the terms
of which may at a subsequent date result in
& change In control of the registrant,

Instruction, Paragraph (b) does not re-
quire a description of ordinary default provi-
sions contained In the charter, trust inden-
tures or other governing instruments reiat-
ing to securities of the registrant.

Item 2. Aoquisition or Disposition of Assets.

If the registrant or any of Its majority-
owned subsidiaries has acquired or disposed
of a significant amount of assets, otherwise
than in the ordinary course of business, fur-
nish the following information:

() Tho date and manner of the acquisi-
tion or disposition and a brief description
of the assets Involved, the nature and amount
of consideration given or recelved therefor,
the principle followed In detéermining the
amount of such consideration, the identity
of the person(s) from whom the assets were
acquired or to whom they were sold and the
nature of any material relationship between
such person(s) and the registrant or any of
Its amliates, any director or officer of the
registrant, or any associate of any such di-
roctor or officer. If the transaction being re-

is an acquisition, identify the
source(s) of the funds used unless all or any
part of the consideration used is & Joan made
in the ordinary course of business by a bank
as defined by Sectlon 3(a)(6) of the Act In
which the identity of such bank shall be
omitied provided a request for confidentiality
has been made pursuant to Section 13(d)
(1) (B) of the Act, In Heu thereof, the mate-
rial shall indicate that the identity of the
bank has been 0 omitted and filed sepa-
rotely with the Commission.

(b) If any assets so acquired by the regis-
trant or its subsidinries oonstituted plant,
equipment or other physical property, state
the nature of the business in which the as-
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sets were used by the person(s) from whom
acquired and whether the registrant intends
o continue such use or intends to devote
the assets to other purposes, indicating such
other purposes.

Inatructions, 1. No information need be
given as to (i) any transaction between any
person and any wholly-owned subsidiary of
such person; (i) any transaction between
two or more wholly-owned subsidiaries of
any person; or (iii) the redemption or other
acquisition of securities from the public, or
the sale or other disposition of securities to
the publie, by the issuer of such securities,

2. The term “acquisition™ includes every
purchase, acquisition by lease, exchange,
merger, consolidation, succession or other
noqulsition; provided, that such term does
not clude the construction or development
of property by or for the registrant or its
subsidiaries or the acquistion of materials
for such purpose. The term “disposition™ in«
cludes every sale, disposition by lease, ex-
change, merger, consolidation, mortgage, or

tion of assets, assignment, whether
for the benefit of creditors or otherwise,
abandonment, destruction, or other disposi-
tion.

3, The information called for by this item
1% to be given as to each transaction or series
of related transactions of the sizo indicated,
Tho aoquisition or disposition of securities
shall be deemed the Indirect acquisition or
disposition of the assets represented by such
securities if it results in the acquisition or
disposition of control of such assets.

4. An acquiktion or disposition shall be
deemed to Involve a significant amount of
assets (1) if the registrant’s and jts other
subsidiaries’ equity in the net book value of
such assets or the amount paid or received
therefor upon such acquisition or disposi-
tion exceeded 10 percent of the total assots
of the registrant and its consolidated sub-
sidiaries, (i) If it involved the succession
to or disposition of a business which would
meet the test of a significant subsidiary, or
(111) Af it Involved the acquisition or dispo-
sition of an interest In a business which
would meet the test of a significant subsidi-
ary and would be required to be sccounted
for by the equity method,

5, Where assets are acquired or disposed of
through the acquisition or disposition of con=
trol of a person, the person from whomm such
control waus acquired or to whom it was dis-
posed of shall be deemed the person from
whoot tho assets were acquired or to whomn
they were disposed of, for the purpoges of
this item. Where such control was acquired
from or disposed of 0 not more than five

, their names shall be given; other-
wise it will suflice 1o identify in an appropri-
ate manner the olass of such persons,

6. Attention is directed to the requirements
in Item 6 of the form with respect to the
filing of financial statements for businesses
acquired and to the fOling of copies of the
plans of ascquisition or disposition ns ex-
hibits o the report.

Item 3. Bankruptey or Receivership,

If & receiver, fiscal agent or simlilar officer
has been appointed for n registrant or 1t5
parent, in a proceeding under the Bank-
ruptcy Act or In any other proceeding under
State or Federal law In which a court or
governmenial sgency has assumed jurisdio-
tion over substantially all of the assets or
business of the registrant or ita parent, or if
such jurisdiction has been assumed by leav-
ing the existing directors and officers in pos-
session but subject to the supervision and
orders of a court or governmental body, iden-
tify the proceeding, the court of governmeri-
tal body, the date jurisdiction was asswmed,
the identity of the receiver, fiscal t or
similar officer and the date of his appoint-
ment.

Item 4. Changes in Registrant’s Certifying
Accountant,

If an Indepoendent accountant who was
previously engaged as the principal account-
Aot to audit the registrant's financial state-
ments resigns (or indicates he declines to
stand for reelection after the completion of
the current audit) or is dismissed as the
registrant’s principal accountant, or another
independent accountant Is engaged as prin-
eipal accountant, or if an independent ac-
countant on whom the principal accountant
expressed rellance In his report regarding
o significant subsidiary resigns (or formally
indicates he declines to stand for re-election
after the completion of the current sudit) or
is dismissed or another independent account-
ant 1s engaged to audit that subsidiary:

{a). Btate the date of such resignation (or
declination to stand for re-eiection), dismis-
sal or engagement.

(b) State whether In connection with
the audits of the two most recent fiscal years
and any subsequent interim period preceed-
ing such resignation, dismissal or engage-
ment there were any disagreements with the
former accountant on any matter of nc-
counting princliples or practices, financial
statement disclosure, or auditing scope or
procedure, which disagreements if not re-
solved to the satisfaction of the former sc-
countant would have caused him to make
reference in connection with his report to
the subject matter of the disagreement(s);
also, describe each such disagreement. Tho
disagreoments required to be reported In re-
sponse to the preceding sentence Include
both those resolved to the former sccount.
ant’s satisfaction and thoss not resolved to
the former accountant’s satisfaction, Dis-
agreements contemplated by this rule are
those which occour at the decisionmaking
level; lLe,, between personnel of the regls-
trant responsible for presentation of its fi-
nancial statements and personnel of the ac-
counting firm responaible for rendering ita

{¢) State whother the principal account-
ant's report on the financial statements for
any of the past two years contained an ad-
verse opinion or a disclaimer of oplnion or
was qualified s to uncertainty, audit scope,
or accounting principles; also describe the
nature of each such siverse opinlon, dis-
claimer of opinlon, or qualification.

(d) The registrant shall request the for-
mer soccountant to furnish the registrant
with & letter addressed to the Commission
stating whether he agrees with the state-
ments made by the registrant in response to
this Item and, if not, stating the respects in
which he does not agree. The registrant shall
file & copy of the former mccountant’s letter
a5 an exhibit with all coples of the Form
8-K required to be flled pursuant to General
Instruction F.

Jtem §. Other Materially Important Events

The registrant may, at its option, report
under this item any evenis, with respect to
which information is not otherwise called
for by this form, which the registrant deems
of material importance to security holders

Item 6. Financial Statements and Ezhibits.

List below the financial statements and
oxhibits, if any, filed as & part of this report

(a) Pinarcial statements of businesses ac-
quired.

Instructions. 1. Businesses for Which
Statements are Required,

The financial statementis specified below
shall be filed for any business the succession
to which or the acquisition of an Interest
in which s required to be described in answer
to Item 2 above.

2. Statements Required.

(8) There shall be filed & balance sheet of
the business as of a date reasonably close to
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the date of acquisition, This balance sheet
need not be audited, but If it is not audited
therg shall also be filed an audited balance
sheet as of the close of the preceding fiscal
Feay,

- (b) Income and source and application of
funds statements of the business shall be
filed for each of the last three full fiscal years
and for the period, Iif any, between the close
of the Iatest of such fiscal years and tho
date of the Intest balance sheet filed. Theso
ifcoms and source and application of funds
statements shall be audited up to the date
of the audited balance shoot,

(e) If the business was In insolvency pro-
cecdings immediately prior to its acquinition,
the balance sheets required above need not
be audited. In such case, the Income and
source and application of funds statements
required ahall be audited to the close of
tho Iatest full fiscal year.

(d) Except as otherwise provided in this
instruction, the principles applicable to a

t and Ity subsidiaries with respect
to the filling of Individual, consolldated and
group statements In an original application
or annual report shall be applicable to the
statementa required by this instruction.

3. Application of Regulation 5-X.

Regulation 5-X governs the examination
and the form and content of the statoments
required by the preceding instruction, Ine
cluding the basis of consolidation, and pre-
scribes the statements of other stockholders'
equity to be filed. No supporting schedules
need be filed. A manually signed accountant's

should be provided as required by
Rule 2-02(a) of Regulation S-X [17T OFR
210.2-02(n) ].

4. Piling of Other Pinancial Information
in Certain Cases,

The Commission may, upon the written
request of the registrant and where consist-
ent with the protection of investors, permit
the omission of one or more of the financtal
statoments herein required or the filing In
substitution therefor of appropriate state-
ments of comparable character, If the re-
quired audited financial statements are not
+Teasonably svallable to the registrant, be-
cause the obtaining thereof would Involve
unreasonable effort, expense or practicable
difficulties. A request for such relief shall be
filed as & part of the report. If an extension
of time has been granted pursuant to Rule
12b-25 [17 CPR 240,12b-25), & request for
rellef shall be filed as a part of an amend-
ment to 4he Initial report within the addi-
tional time provided under sald rule, The
roquest shall set forth the following infor-
mation:

(a) The reason(s) for the unavallability of
the audited financinl statements;

{b) Tho estimated oosts of the audit;

(0) An explanation of any other practical
auditing problems;

(d) A letter from the registrant's inde-
pendent auditora confirming the above rep-
resentation; and

(¢) A tabular presentation of the follow-
ing items of information, the
uscquired business(es) with the registrant
on n consolidated basts (excluding the ac-
quired business(es)): (1) gross sales and
operating revenues; (2) net income; (3) total
nssets; (4) total stockholder equity; and (5)
total purchase price compared to total assets

The Commission may also by informal
written notice require the filing of other
financlal statements in addition to, or in
substitution for, the statements herein re-
quired in any case where such statements are
nocessary or appropriate for an adequate
presentation of the financial condition of any
person whose financial statements are re-
qulred, or whose statements are otherwise

Recessary for the protection of lnvestors,
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{b) Exhibits. Subject to the rules as to
incorporation by reference, the following
documents shall be filed as oxhibits to this
I >
1. Coples of any plan of acquisition or dis-
position described in apawer to Item 2, In-
ciuding any pian of reorganization, readjust-
ment, exchange, merger, consolidation or suc-
ceasion In connection therewith,

2. Lotters from the independent account-
ants furnished pursuant to Item 4(d).

SBIONATURES

Pursuant to tho requirements of the Se-
curities Exchange Act of 1034, the registrant
bas duly caused this report to be signed on
its behalf by the undersigned thercunto duly
authorized,

(Signature)*

6. Section 249308a is amended by
amending Form 10-Q to read as follows:

§249.308a Form 10-Q, for ?n-rtu-ly
reports under section 13 or 15(d) of
the Securities Exchange Act of 1934,

- » » » -
GENERAL INSTRUCTIONS
A~C. [No change.}
D. Incorporation by Reference.

(a) If the registrant makes available to
its stockholders or otherwise publishes, with-
in the period prescribed for filing the re-
port, & fnancisl statoment contelning the
Information requirad by this form, the In-
formation called for may be incorporated by
reference to such published statement pro-
vided copies theroof are flled ns an exhibit
to Part I of the report on this form.

(b) Other information may beo Incor-
porated by reference In answer or partial
answer to any item or items of Part II of this
form in accordance with tho provistons of
Rule 12b-23,

E. Signoture and Filing of Roport.

Eight coples of the report shall be filed
with the Commission. At least one copy of
the report shall be filed with each exchange
on which any class of securities of the regis-
trant is listed and . At least one
copy of the report filed with the Commission
and one copy filed with each such exchange
shall be manually signed on the registrant's
behalf by a duly authorized officer of the
registrant and by the principal fnancial
officer or chief accounting officer of the regis«
trant, Copies not manually signed shall bear
typed or printed signatures.

PART L FINANCIAL INVORMATION

Instruction 1. Persons for Whom the Pi-
nancial Information Is To Be QGiven.

(&) The required information is to be given
utol.borecl.stnntor.uunnghmnttn-
cludes consolidated financial statements in
its annual reports flled with the Commis-
sion, it shall be given for the registrant and
its consolidated subsidiaries. If the Infor-
mation is given for the registrant and Its
consolidated subsidiaries, it need not be given
separately for the registrant,

(b) Bummarized income statement Infor-
mation shall be given separately as to each
subsidiary not consolidated or 50 percont or
less owned or as to each group of
such subsidiaries or ffty percent or less
owned persons for which separate individual
or group statements are required to be in-
cluded in the registrant’s annual reports Aled

3 Print name and title of the signing of-
ficer under his signature.
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with the Commission, It need not be fur-
nished, however, for any such subsidiary or
person which would not be required pur-
suant to Rule 13a-13 or 15d4-13 to flle quar-
terly financial nformation if & were o
registrant.

Instruction 2. Preparation of Financial In-
formation.

Thia part requires only the itema of infor-
mation specified. The Information Is not re-
quired to be audited and may carry & nota-
tion to that effect and any other qualifica-
tlon considered necessary or appropriate.
Amounts may be stated In thousandas or
hundred thousands of dollars provided 1t 13
stated that such has been done. Losses or
other negative amounts shall be indicated
clearly in the caption and the amounts
shown in brackets or parentheses,

Instruction 3. Delay In Pillng Financial
Information.

The information required may be omitted
with respect to foreign subsidiaries not con-
solldated or other forelgn persons if It ia
Impracticable to furnish it within the time
specified for filing the report, provided it is
Indicated that such Information has been
omitted and the omitted Information Is
furnished by amendment when avaflable,
Apart from the foregoing, any request for
extension of time for the flling of the report
or the furnishing of any of the required in-
formation shall be made pursuant to Rule
12b-25, =

Instructions 4 and 5. [No change from
former Instructions H and I of Form 10-

Q.
uol:utructlon 6. Other Financial Informa-
n.
The registrant may furnish any additional
information related to the periods being
reported on which, (n the opinton of mane
agoment, is of significance to investors, such
as the seasonality of the company's business,
major uncertalnties currently facing the
company,  significant accounting
under conalderation and the dollar amount
of backlog of firm orders.
Instructions 7 and 8. [No change from
g:rmar Instructions K and L of Form 10-

-]

Instruction 9. Exhibits.

List below the following documents, if
any, cited as & part of Part I of this report:

1. Financlal information filed In Heu of
the Information required by this form in
accordance with Geberal Instruction D,

2. Letters from the independent mooount-
ants furnished pursuant to Instruction 4(f).

3. Statements setting forth the ocomputs-
tion of per share earnings furnished in ac-
cordance with Instruction 4(g).

4. Letters from the independent account-
ant Turnished pursuant to Instruction 7.

TARY II. OTHER INYORMATION

Instruction. Tho report shall contain the
itemi numbers and captions of all applica-
ble items of Part IT, but tho text of such
{tems may be omitted provided the responses
clearly Indicate the coverage of the i(tem.
Any item which is inapplicable or to which
the answer is negative may be omitted and
no reference thereto need be made In the
report. If substantially the same informatfon
has been previously reported by the rogis~
trant, an additional report of the informa-
tion on this form need not be made. The
term ‘‘previously reported” is defined in
Rule 12b-2 {17 CFR 240,12b-2].

Item 1. Legal Proceedings

(a) Briefly describe any material legal
proceedings, other than ordinary routine
Utigation Incidental to the business, to
which the registrant or any of its subsidi-
arfes has becomeé a party or of which any

has become the subject.
Include the name of the court or sgency In
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which the prooceedings are pending, the date
instituted, the principal parties thereto, a
description of the factual basis alleged to
underlie the proceedings and the relief
cought,

(b) If any such proceeding previously
teported has been terminated, identify the
proceeding, give the date of termination and
desoribe the disposition thereof with respect
Lo the registrant and its subsidiaries.

Instructions. 1. If the business ‘ordinarily
results in actions for negligonce or other
cliims, no such sction or clslm need be
describéd unless It departs from the normal
kind of such actions,

2. No information need be given with re-
spect to any proceeding which involves
primarily & claim for damages if the amount
involved, exclusive of Interest and costs, does
not exceed 10 percent of the current assets
of the registrant and its subsidiaries on &
consolidated basis, However, if any proceed-
fng presonts in large degree the same lssues
s other proceedings pending or known to
be contemplated, the amount involved in
such other proceedings shall be included in
computing such percentage.

3. Notwithstanding the foregoing In-
structions, any bankruptcy, receivership or
similar proceeding with respect to the regis-
trant or any of its significant subsidiaries
thall be described, Any proceeding to which
any director, officer or afiiliste of the rogis-
trant, any prineipal holder of equity securi-
ties of the registrant or any associnte of
any such director, officer or security holder,
in & party adverse to the registrant or any of
its subsidiarios shall also be described.

4. Notwithstanding the foregoing, admin-
istrative or judicial proceedings arisink un-
der any Federal, State or local provisions
regulating the discharge of materials Into
the environment or otherwise relating to
the protection of the environment shall not
bo deemed “ordinary routine litigation In-
cidental to the business” and shall be de-
seribed If such proceeding i material to
the business or financial ocondition of the
registrant or If it Involves primarily a
claim for damages and the amount In-
volved, exolusive of interest and costs, ex-
ceceds 10 percent of the current assets of
the registrant and its subsidiaries on a
consolidated basls, Any such proceedings by
governmental authorities shall be deemed
material and shall be desaribed whether or
pot the amount of any ¢laim for damages
involved exceeds 10 percent of current as-
sets on a consolidated basis and whether or
not such proceedings are considered “ordi-
nary routine Iitigation Incidental to the
business"; provided, however, that such pro-
cecdings which are similar in nature may
be grouped and described generically stat-
ing: the number of such proceedings in
each group; s generic description of such
proceedings; the issues generally involved;
and, If such proceedings In the aggregate
are material to the business or financial
condition of the t, the effect of
such proceedings on the business or finan-
clal condition of the registrant,

Item 2. Changes in Securities,

(a) If the constituent instruments defin-
ing the righta of the holders of any class
of registered securities have been materially
modified, give the titie of the class of se-
curities Involved and state briefly the gen-
era)l effect of such modification upon the
rights of holders of such securities,

(b) If the rights evidenced by any class
of registered securities have been materially
limited or qualified by the lssuance or modi-
fieation of any other class of securities, state
briefly the general effect of the ilssuance
or modification of such other class of securl-
tles upon the rights of the holders of the

registered securities.
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Instruction. Working capital restrictions
and other lmitations upon the payment of
dividends are to be reported hereunder.

Item 3, Changes fn Seourity for Registered
Securities

If there has been a material withdrawal
or substitution of assets securing any class
of registered securities of the registrant, fur-
nish the following Information:

(a) Give the title of the seourities.

(b) Identify and describe briefly the as-
sets involved in the withdrawal or substi-
tutions,

(c) Indicate the provision in the under-
lying Indenture, If any, suthorizing the with-
drawal or substitution.

Ingtruction. This item need not be an-
swered where the withdrawal or substitution
is made pursuant to the terms of an in-
denture which has been qualified under the
Trust Indenture Act of 1939,

Item 4. Defaults Upon Senior Sccuritics.

(a) If there has boen any material defaunlt
in the payment of principal, Interest, a slnk-
iog or purchase fund installment, or any
other material defsult not cured within 30
days, with respect to any indebtedness of
the registrant or any of ita significant sub-
sidiaries exceeding 5 percent of the total
asseta of the registrant and its consolidated
subsidiaries, identify the indebtedness and
state the nature of the default. In the case
of such a default in the payment of prinot-
pal, interest, or a sinking or purchase fund
installment, state the amount of the default
and the total arrearage on the date of filling
this report.

Instruction. This paragraph refers only to
events which have become defaults under
the governing instruments, {.e, after the ex-
piration of any period of grace and compli«
ance with any notice requirements.

(b) If any material arrearage in the pay-
ment of dividends has occurred or If thero
has been any other material delinquency
not oured within 30 days, with respect to
any class of preferred stock of the registrant
which Is registered or which ranks prior
10 any class of securities, or with
respect to any class of preferred stock of

any significant subsidiary of the registrant,.

give the title of the class and state the nature
of the arrearage or delinguency, In the case
of an arrearsge in the payment of dividends,
state the amount and the total arrearage
on the date of filing this report,

Instruction, Item 4 need not be answered
as to any default or arrearnge with respect
to any class of seeurities all of which is
held by, or for the account of, the registrant
or its totally held subsidiaries.

Item §. Increase in Amount Outstanding of
Seourities of Indebtedness,

If the amount outatanding of securities or
indebtedness of the registrant has been in-
creased through the issuance of any new
class of securities or Indebtedness or through
the issuance of relssuance of any additional
securities or indebtedness of o class out-
standing, and the aggregate amount of all
such Increases not previously reported ex-
ceeds 6 percent of the outstanding securi-
tles or indebtedness of the class, furnish the
following information:

(a) Tide of clags, the amount outstanding
ns last previously reported, and the amount
presently outstanding (as of & specified
date)

{b) A brief description of the transsc-
tion(s) resulting in the increase and a state-
ment of the aggregate net cash proceeds or
the nature and aggregate amount of any
other consideration received or to be received
by the registrant;

(¢) The names of the principnl under-
writers, if any, Indicating any such under-
writera which are affiliates of the registrant;

(d) A reasonably itemized statement of the
purpcses s0 far as determinable, for which
the net proceeds have been or are to be used
and the approximate amount used or to
be used for each such purpose;

(e) A statement as to whether or not any
such securities were regiatered under the Se-
curities Act of 1933; If not, an Indlcation
of the exemption clalmed and the faots relled
upon to make the exemption avaliable; and

(1) If the securities were capital shares, o
siatement of the amount of the proceeds
credited or to be credited to any account
other than the appropriate capital share
sccount,

Instructions. 1. For the purpose of respond-
ing to this ftem, the registrant may treat
each of the following as a single class of in-
debtedness: (1) convertible long term debt;
and (2) other indebtednoss,

2. This item does not apply to notes, drafts,
bills of exchange, bankers' acoeptances or
other obligations which mature not Iater
than 1 year from the date of lssuance, No
report need be made whero the amount not
previously reported, although in excess of 5
porcent of the amount outstanding, does not
excecd 850,000 face amount of Indebtedness
or 1,000 shares or other units,

3. This item Includes the relssuance of
treasury securities and securities held for the
account of the issuer thercof. The extension
of the maturity date of indebtedness shall bo
deemed to be the issuance of new indebted-
ness for the purpose of this ftem. In the case
of such an extension, the percentage shall be
computed wpon the baais of the principal
amount of the indebtedness extended.

Item 6. Decrease in Amount Outatanding of
Securities or Indebtedness,

If the amount outstanding of any class of
sscurities or indebtedness of the registrant
bas been decrensed through one or more
transactions and the aggregate amount of all
such decresses not previously reported ex-
ceeds 5 percent of the amount of securities
or indebtedness of the class previously out-
standing, furnish the following information:

(n) Title of the class, the amount out-
standing as last previously reported, and the
amount presently outstanding (as of a speci-
fied date),

(b) A brief description of the transac-
tion(s) involving the decrease and a state-
ment of the aggregate amount of cash or the
nature and aggregate amount of any other
consideration pald or to be pald by the regis-
trant in connection with such transaction or
transactions,

Imatriotion. Instructions 1 and 2 to Item &
ahall also apply to this item. This {tem need
not be answered as to decreases resulting
from ordinary sinking fund operations, aimi-
lar periodic decreases made pursuant to the
terms of the constituent instruments, de-
creases resulting from the conversion of
securities or decreases resulting from the
payment of indebtedness at maturity,

Item 7. Submission of Matters to a Vote of
Security Holders.

If any matter has been submitted to & vole
of security holders, through the solicitation
of proxies or otherwise, furnish the follow-
ing Information:

(&) The date of the meesting and whether
it was an annual or speocial meoting.

(b) If the meeting involved the ejection
of directors, state the name of each director
elected at the meoting and the name of each
other director whose term of office as a direc-
tor continued after the meeting.

(c) Briefly describe each other matter
voted upon at the meeting and state the
number of afirmative yotes and the number
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of negative votes cast with to each
such matter,

Instructions. 1. If any matter has been sub-
mitted to a vote of security holders otherwise
than at a meeting of such security holders,
corresponding Information with respect to
such submission ahall be furnished, The so-
licitation of any authorization or consent
(other than & proxy to vote at a stockholders'
meoting) with respect to any matter shall be
deemed a submission of such matter to a vote
of security holders within the meaning of
this item,

2. Paragraph (a) need be answered only If
parageaph (b) or (c) is required to be
answered.

8. Paragraph (b) need not be answered if
(1) proxies for the meeting were solicited
pursuant to Regulation 14 under the Act,
(i1) there was no solicitation in opposition to
the management’s nominees as listed in the
proxy statement, and (ili) all of such nom-
inces were elected. If the registrant did
not solicit proxies and the board of directors
as previously reported to the Commission
was re-élected In its entirety, s statement to
that effect In answer. to paragraph (b) will
suffice as an answer thereto,

4. Paragraph (c) need not be answered as
to procedural matters or as to the selection
or approval of auditors,

5. If the registrant has published a report
containing all of the information called for
by this item, the item may be answered by &
reference to the Information contained in
such report, provided copies of such report
are filed as an exhibit to the report on this
form.

Item 8. Other Materially Important Events.

The registrant may, at its option, report
under this {tem any events, not previously
reported in a report on Form 8-K, with re-
speot to which Information Is not otherwise
called for by this form but which the reg-
istrant deems of material importance to se-
curity holders,

ftem 9. Exhibits and Reports on Form §-K
[17 CFR 249.308)

(a) Exhibits. List below the documents, iIf
any, flled a5 a part of this report, Subject to
the rules as to incorporation by reference,
the following documents shall be filed us
exhibits:

1. Coples of the amendments to all con-
stituent Instruments and other documents
described In answer to Item 2,

2. Coples of ali constituent Instruments
defining the rights of the holders of any new
class of securities referred to in snswer to
Item 5.

3. Coples of the text of any proposal de-
scribed in answer to Item 7.

4. Coples of any published report furnished
in response to Item 7. {(See Item 7, Instruc-
tion 5.)

5. Coples of any material amendment to
the registrant's charter or by-laws not other-
wise required to be filed.

(b) Reports on Form 8-K. State whether
any reports on Form 8-K have been filed
during the quarter for which this report Is
filed, listing the items reported, any financial
statements filed, and the dates of any sudh
reports.

SIGNATURES }

Pursuang to the requirements of the Seou-
rities Exchange Act of 1934, the registrant
has duly caused this report to be signed on

! See General Instruction E.
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its behalf by the undersigned thereunto duly
authorized.

(Signature)?

7. Section 249310 is amended by
amending Form 10-K.

§ 2149310 Form 10-K, annual report .

pursuant to section 13 or 15(d) of
the Securities Exchange Act of 1934,

- . - - »

GENERAL INSTRUCTIONS

A~G. [No change.]
H. Omission of Information pPreviously Filed.

(n) Except ns provided In paragraph (b)
below, the information called for by Part I
of this form (Items 1 through 13) 15 to be
furnishod by all reglstrants required to file
a report on this form, Part IT (Items 14
through 18) may be omitted from the report
by any reglstrant which, since the close of
the fiscal year, has filed with the Commission
a definitive proxy statement pursuant to
Regulation 14A, or a definitive Information
statement pursuant to Regulation 14C, which
involved the election of directors, or which
files such o proxy or information statement
not later than 120 days after the close of
the fiscal year.

(b) If the Information called for by Items
4. 5 or 12 would be unchanged from that
given In a previous report, a reference to
the previous report which Includes the re-
quired information will be sufficient, Coples
of such previous report need not be filed
with the report currently being filed an this
form.

PART I

ftem 1. [No change.|
Itemn 2. Summary of Operations

- - L - -

Instructions, 1.-6. [No change.]

6. For any previously reported material
oharge or credit to income of an unusual or
infrequent nature in which an amount of
cost was estimated to be incurred in the fiscal
year being reported on or the prior flscal
year, summarize such transaction and state
the amounts of such estimated cost and the
amounts of the actual cost Inourred in such
periods, the reasons for differences between
estimated and actual amounts, if any, and
provide a detalled reconciliation showing
all chages and credits to any reserve
provided

Iftems 3. and 4. [ No change.|
Item 5. Legal Proceedings

(a) Briefly describe any material pending
legal proceedings, other than ordinary rou-
tine litigation incidental to the business, to
which the registrant or any of its subsidigries
15 & party or of which any of their property
18 the subject, Include the name of the court
or agency in which the proceedings are pend-
ing, the date instituted, the principal parties
thereto, a description of the factual basis
alleged to underile the proceeding and the
reliefl sought. Include similar Information as
to any such proceedings known to be con-
tempiated by governmental suthorities,

fPrint name and title of the signing om-
cor under his signature,
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(b) If any material legal proceeding which
was previously reported or which became re-
portable during the fourth quarter of regis-
trint's fiscal year was terminated during such
quarter, give the date of termination and
describe the disposition thereof with respect
to the registrant and its subsidiaries.

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

2. No information need be given with re-
spect to any proceeding which involves pris
marily & claim for damages If the amount
involved, exclusive of interest and costs, does
not exceed 10 percent of the current assets
of the registrant and its subsidiaries on a
consolldated basls. However, If any proceed-
ing presents in large degree the same issues
as other proceedings pending or known to be
contempliated, the amount involved In such
other proceedings shall be included In com-
puting such percentage. ‘

3. Notwithstanding Instructions 1 and 2,
any material bankruptcy, receivership, or
similar proceeding with respect to the regis-
trant or any of its significant subsidiaries
shall be described, Any material proceedings
to which any director, officer or afliate of
the registrant, any security holder named in
answer to Item 14(a), or any associate of any
such director, officer or security holder, In a
party, or has a material interest, adverse to
the registrant or any of its subsidiaries shall
also be described.

4. Notwithstanding the foregoing, admin-
fstrative or judiclal proceeding arising under
any Federal, State or local provisions regu-
Iating the discharge of materials Into the en-
vironment or otherwise relating to the pro-
tection of the environment shall not be
deemed “ordinary routine litigation Inciden-
tal to the business" and shall be described 1If
such proceeding is material to the business
or financial condition of the registrant or If
it Involves primarily a claim for damages and
the amount Involved, exclusive of Interest
and costs, exceeds 10 percent of the current
assets of the registrant and Ita subsidiaries
on a consolidated basis. Any such proceedings
by governmental authorities shall be deemed
material and shall be described whether or
not the amount of any claim for damages
involved exceeds 10 percent of current assets
on & consolidated basis and whether or not
such proceedings are considered “ordinary
routine iitigation incidental to the business";
provided, however, that such proceedings
which are similar In nature may be grouped
and described generically stating: the num-
ber of such proceedings in each group; a
generio description of such proceedings; the
issues generally invoived; and, If such pro-
ceedings In the aggregate are material to the
business or financial condition of the regis-
trant, the effect of such proceedings on the
business or financial condition of the regis-
trant, -

Item 6. Increases and Decreases in Outstand-
ing Securities and Indebtedness.

(a) Give the followlng information as to
all increases and decreases during the fiscal
year in the amount of equity securities of
the registrant outstanding:

(1) The title of the class of securities In-
volved;

(2) The date of the transaction:

(3) The amount of securities involyed and
whether an increase or decrease; an1

(4) A brief description of the transaction
in which the Incresse or decrease occurred.
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If previously reported, the description may
be incorporated by a specific reference to the
previous filing.

Instruction. The information shall be pre-
pared in the form of a reconciliation between
the amounts shown to be outstanding on the
balance sheet to be filed with this report
and the amounts shown on the registrant’s
balance sheet for the previous year, The
exercise of outstanding options or warrants
(separately by class or type of option or
warrant), conversions of previously issued
convertible securities (separately by class of
séourity) and the issuance of options may
be grouped together showing the dates be-
tween which all such transactions occurred,
If the information called for has been pre-
viously reported on Form 10-Q It may be
incorporated by a specific reference to the
previous filing.

(1) Increases and decreases in the amount
outstanding of debt securities and indebted-
ness which were previously reported in re-
ports on Form 10-Q should be listed and
briefly discussed with appropriate cross ref-
erences to the earlier disclosure.

(o) If, during the fourth quarter of reg-
istrant’s fiscal year, the amount of debt se-
curities or indebtedness outstanding has
been increased or decreased through one or
more transactions, and the aggregate
smount of all such increases or decreases
not previously reported exceeds 5% of the
outstanding securities or Indebtedness of
the affected class, furnish, the following
information:

(1) Titie of class, the amount outstanding
ns Jast previously reported, and the amount
presently outstanding (as of a specified
date);

(2) A brief deacription of the transaction
or transactions resulting in the change;

(3) If an increase in securities or indebted-
ness is reported, furnish: (1) s statement of
the aggregate net cash proceeds or the nature
and aggregate amount of any consideration
received or to be rocelved by the registrant;
(1) the names of the principal underwriters,
if any, indiesting any such underwriters
which are aMliates of the registrant; (i)
& ressonably itemized statement of the pur-
potes, 50 far as determinable, for which the
net proceeds have been or are to be used and
the approximate amount used or to be used
for each such purpose; and (iv) a statement
as to whether or not any such securities were
registered under the Securities Act of 1933;
if not, an Indication of the exemption
claimed and the facts relled upon to make
the exemption avallable; and

(%) If a decrease In securities or indebt-
edness is reported, a statement of the aggre-
gate amount of cash or the nnture and aggro-
gate amount of any other consideration paid
or to be pald by the registrant in connection
with such transaction or transsctions.

Instructions. 1. For the purposes of re-
spondiug to paragraph (b) the registrant
may treat each of the following as a single
niass of indebtedness: (1) convertible long
werm debt, and (2) other Indebtedness.

2, This h does not apply to notes,
drafts, bills of exchange, bankers' accept-
ances, or other obligations which mature not
later than 1 year from the date of issuance.
No report need be made where the amount
not previously reported, although in excess
of 5 percent of the amount outsfanding, does
not exceed 850,000 face amount of indebted-
ness or 1,000 shares or other units,

3. This paragraph Includes the relssusnce
of treasury securities and securities held for
the nocount of the issuer thercof. The ex-
tension of the maturity date of Indebtedness
shall be deemed to be the Isauance of new
indebtedness for the purpose of this para-
graph, In the case of such an extension, the
percentage shall be computed upon the basis

L
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of the principal amount of the indebtedness
extended.

4. This paragraph need not be answered as
to decreases resulting from ordinary sinking
fund operations, similar periodic decreases
made pursuant to the terms of the constit-
uent instruments, decreases resulting from
the conversion of securities or decreases re-
sulting from the payment of indebtedness at
maturity.

Item 7. Changes tn Securities and Changes in
Security for Registered Seouritics.
General Instruction. No response to thls

ftem is required If the information called for

herein has been previously reported in a

report on Form 10-Q.

(a) If the copstituent instruments defining
the rights of the hoiders of any class of regis-
tered securities have been materially modi-
fled, give the title of the class of securities
involved and state briefly the goneral effect
of such modification upon the rights of hold-
ers of such securities.

(b) If the rights evidenced by any class of
registered securities have been materially
limited or qualifisd by the issunance or modi-
fication of any other clnss of securities, state
briefly the general effect of the issuance or
modification of such other class of securities
upon the rights of the holders of the regis-
tered securities,

Instruction. Working capital restrictions
and other limitations upon payment of
dividends are to be reported hereunder;

(c) If there has been o material withdrawal
or substitution of assets securing any class of
registered securities of the registrant, fur-
nish the following information:

1. Give the title of the securities,

2. Identify and describe briefly the nssets
involved In the withdrawal or substitutions.

3. Indicate the provision in the underlying
indenture, if any, suthorizing the with-
drawal or substitution:

Instruction. This paragraph need not be
mnswered where the withdrawal or substi-
tution is made pursuant to the terms of an
indenture which has beon qualified under
the Trust Indenture Act of 1039,

Item 8. Dejauits upon Senior Securities.
General Instruction. No response to this

item 15 required if the Information called for

herein has been previously reported in a re-

port on Form 10-Q.

(a) If there has been any material default
in the payment of prinoipal, interest, a sink-
ing or purchase fund instaliment, or any
other materisl default not cured within 30
days, with respect to any indebtedness of the
registrant or any of its significant subsidi-
arles exceeding 5 percent of the total assots
of the registrant and its consolldnted sube-
sidiaries, identify the Indebtedness and state
the nature of the default, In the case of
such a default in the payment of prineci-
pal, interest or a sinking or purchase fund
installment, state the amount of the default
and the total arrearage on the date of filing
thix roport.

Instruction, This paragraph refers only to
events which have become defaults under
the governing Instruments, f.e., after the ex-
piration of any period of grace and com-
pilance with any notice requirements,

(b) If any materinl arrearage in the pay-
ment of dividends has ocourred or if there
has been any other material dellngquency not
cured within 30 days, with respect to any
class of preferred stock of the registrant
which is registered or which ranks prior to
any class of registered gecurities, or with re-
spect to any class of preferred stock of any
significant subsidiary of the registrant, give
the title of the class and state the nature of
the arrearage or delinquency. In the case of
an arrearage In the payment of dividends,
state the amount and the total arrearage on
the date of filing this report,
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Instruction. Item 8 need not be answered
as to any defsult or with respect
to any class of securities all of which is held
by, or for the account of, the registrant or
its totally held subsidiaries,

Item 9. Approrimate Number of Equity Se-
curity Holders.
[No change from former Item 7 of Form
10-K.)

Item 10. Submission of Matters to a Vote of
Seocurity Holders.

If any matter has been submitted to a vote
of security holders, through the solicitation
of proxies or otherwise, furnish the follow-
Ing information if not previously disclosed
in a report on Form 10-Q7

(&) The date of the meeting and whether
it was an annual or special meeting.

(D) If the meeting involved the election
of directors, state the name of each director
elected at the mecting and the name of each
other director whose term of office as a di-
rector continued after the meeting,

(¢) Briefly describe each other matter
voted upon at the meeting and state the
number of affirmative votes and the number
of negative votes cast with respect to each
such matter,

instructions. 1. If any matter bas been
submitted to a vote of security holders other-
wise than at a meeting of such security
nolders, corresponding information with' re-
spect to such submission shall be furnished.
The solicitation of any authorization or con-
sent (other than a proxy to vote at s stock-
holders' meeting) with respect to any matter
shall be deemed a submission of such matter
10 a vote of security holders within the
meaning of this {tem.

2. Paragraph {a) need be answered only
if paragraph (b) or (¢) is required to be
answered,

3. Paragraph (b) nesd not be answered if
(1) proxies for the meeting were solicited
pursuant to Regulstion !4 under the Act,
(11) there was no solicitation in opposition
to the management's nominees as Iisted In
the proxy statement, and (i) all of such
nominees were elocted. If the registrant did
not solicit proxies and the board of directars
85 previously reported to the Commission was
re-¢lected in Ita entirety, a statement to that
effect in answer to paragraph (b) will suf-
floe as an anawer thereto,

4. Paragraph (¢) need not be answered us
to procedural matters or as to the selection
or approval of auditors,

5. If the registrant has published a report
containing all of the information calied for
by the item, the item may be answersd by
A reference to the Information contalned in
such report, provided coples of such report
are filed as an exhibit to the report on this
form,

Item 11, Bxecutive Officers of Registrant,
Iio change from former Item 8 of Form
10-K.]

Item 12, Indemniflcation of Directors and
Officers. '
|No change from former Item 9 of Form
10-K.)

Item 13, Financial Statements, Exhibits
filed, and Roports on Form 8-K.

(&) List all of the following documents
filed as & part of the report:

1. All financial statements,

2. All exhibits, including those incorporated
by reference.

Imstruction, Where any financial statement
or exhibit is incorporated by reference, the
incarporation by reference shall be set forth
in the lst roquired by this Item. See Rule
12b-23 [17 CPR 240,12b-23)

(b) Reports on Form 8-K. State whether
any reports on Form 8-K have been filed
during the last quarter of the period covered
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this report, listing the items reported, any
:’n&nchl atatements filed and the dates of

any such reports.
PART 11

[The items and references to item numbers
within the items in Part II have been re-
numbered. |

Item. 14. [No change from former Item 11 of
Form 10-K.|

ftem 15, Directors of the Registrant,

Nore.—Paragraph (c¢) of Item 15 also
applies to executive officers of the registrant,

Instruction, 1. Instruction 2 to Item 11
shall also apply to this item.

| No change in remainder from former Item
12.]

Item 16. Remuneration of Directors and
Officers.

» - - . -

Instructions. 1-3. |[No change from In-
tions 1.-~3. to paragraph (a) of former Item
13.)

4. Do not include remuneration pald to &
partnership in which any director or officer
was a partner, but see Item 18.

[No change In remainder from former
Item 13.] .

Item 17. Options Granted to Management
to Purchase Securities.

Furnish the following information, in sub-
stantially the tabular form indicated, as to
all options to purchase any securities from
the registrant or any of its subsidiaries
which were granted to or exercised by the
following persons since the beginning of
the fiscal year, and as to all options held by
such persons as of the latest practicable date
regardiess of when such options were grant-
ed: (1) each director and officer named
in answer to Item 16(a){1), naming each
such person: and (il) all directors and of-
ficers of the registrant as a group, without
naming them:

. » - . .

Instructions. 1.-2. No change from In-
structions 1.-2. of former Item 14.)

3. (1) Where the total market walue on
the granting dates of the securities called
for by all options granted during the pe-
riod specified does not exceed $10,000 for
any officer or director named In answer to
Item 16(a) (1) or $40,000 for all officers and
directors as a group, this item need not be
answered with respect to options granted
to such person or group. (11) Where the total
market value on the dates of purchase of all
securities purchased through the exercise
of options during the perlod specified does
not exceed $10,000 for any such person or
$40,000 for such group, this item need not be
answered with respect to options exercised
by such person or group. (iii) Where the
total market value as of the Intest practicable
date of the securities called for by all op-
tions held at such time does not exceed
$10,000 for any such person or $40,000 for
such group, this item need not be answered
with respect to optlons held as of the speci-
fled date by such person or group.

[No change in remainder from former Item
14 of Form 10-K]|

Item 18, Interest of Management and Others
in Certain Transactions.

(a) [No change from paragraph (a) of
former Item 185.) o
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(1) [No change from subsection (a)(1) of
Zormer Item 16.]

(2) Any security holder named In answer
to item 14(a).

(3) [No change from subsection (a) (3) of
former Item 15.]

Instructions. 1. (No change from Instruc-
tion 1 to paragraph (a) of former Item 15.)

2. No information need be given in response
to this item as to any remuneration or other
transaction reported In response to Items 18
or 17, or as to any trassaction with respect
to which information may be omitted pur-
suant to Instruction 2 to Item 16(b), the
instruction to Item 16(c), or Instruction 2
or 3 to paragraph (b) of this item,

3.-7. | No change from Instructions 3.-7. W
paragraph (a) of former Item 15.]

(b) [No change from paragraph (b) of
former Ttom 15.]

(¢) [No change from paragraph (¢) of
former Item 15.]

(1) [No change from subsection {¢)(1) of
former Item 15.]

(2) Any sequrity holder named in answer
to Item 14(a).

[No change In remalnder from former Item
16.]

SIONATURES

3
[No change.] DN
INSTRUCTIONS AS TO FINANCIAL STATEMENTS

[No change.]
INSTRUCTIONS AS TO EXHIBITS

Subject to Rule 12b-32 regarding the incor-
poration of exhibits by reference, the follow-
ing exhibits shall be filed as s part of the
report:

A. Coples of all amendments or modifica-
tions, not previously filed, to all exhibits
previously filed (or coples of such exhibits
as amended or modified).

B. Coples of all contracts and other docu-
ments of & charascter required to be flled as
an exhibit to an original registration state-
ment on Form 10 which were executed or in
effect during the fiscal year and not previ-
ously filed.

C, Coples of the exhibits called for by
Instructions 3, 4(d) and 5 to Item 2.

D. Coples of all constituent instruments
defining the rights of the holders of any
new class of securities referred to in answer
to Item 6(c).

E. Coples of the amendments to all con-
stituent Instruments and other documents
described In answer to Item 7,

F. Coplea of the text of any proposal
described and coples of any published re-
port furnished In response to Item 10.

8. Section 240.14a-101 is amended by
amending Item 5 of Schedule 14A to read
as follows:

§ 240.14a<101 Schedule 14A. Infor-
mation required in proxy statement.
- - . - -

Item 5, Voting seourities and principal hold-
ery thereof.

(e) If, to the knowledge of the persons on
whose behalf the solicitation is made, a
change In control of the issuer has occurred
since the beginning of its Iast fiscal year,
state the name of the person(s) who ac-
quired such control, the amount and the
source of the consideration used by such per-
son or persons; the basls of the control, the
date and a description of the transaction(s)
which resulted in the change of control and
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the percentage of voting securities of the is-
suers now beneficinlly owned directly or In-
directly by the person(s) who acquired con-
trol; and the identity of the person(s) from
whom control was assumed. If the source of
all or any part of the consideration used is
a loan made in the ordinary courss of busi-
ness by & bank as defined by Sectlon 3(a) (6)
of the Act, the identity of such bank shall
be omitted provided a request for confiden-
tinllty has been made pursuant to Section 13
(d) (1) (B) of the Act by the person(s) who
acquired control. In Hleu thereof, the mate-
rial shall indicate that the identity of the
bank has been so omitted and filed separately
with the Commission.

Instructions. 1. State the terms of any
loans or pledges obtained by the new con-
trol group for the purpose of acquiring con-
trol, and the names of the lenders or
pledgees.

2. Any arcangements or understandings
among members of both the former and new
control grouns and their sssociates with re-
spoct to election of directors or other matters
should be described.

() Describe any contractual arrangements,
including any pledge of securities of the is-
suer, or any of 1ts parents, known to the per-
sons on whose behalf the solicitation is made,
the operation of the terms of which may at s
subsequent date result in s change in control
of the Issuer.

Instruction. Paragraph (f) does not re-
quire s description of ordinary default pro-
vislons contained In the charter, trust inden-
tures or other governing instruments relating
to securities of the fssuer.

- - - - »
(Secs. 13, 14(a), 15(d), 23(n), 48 Stat, 804,
895, B01; sec, 203(n), 40 Stat. 704; secs. 3, 8,
49 Stat, 1377, 1379; seca. 4, 5, 6, 78 Stat. 569,
570-5674; sec. 2. B2 Stat. 454; secs, 1, 2, 84
Stat. 1497; secs. 10, 18, 80 Stat. 110, 155 (15
US.C. 78m, 78n(a), T8o(d), T8w(a)): Secs.
12(0). 20(n), 49 Stat 823, 833 (156 US.C. 7!
(e), 79t(a)); Secs 20(a), 38(a), 54 Stat, 822,
841 (16 US.C. 800-20(n), 80a-37(n)).)

DATE Or EFFECTIVENESS

The amendments to Rules 13a-11 and 15d-
11, to the Form 8-K, and to Schedule 14A
shall be effective for events which ocour sub-
sequent to February 28, 1977. The amend-
ments to Rules 134-13 and 15d4-13 and to
Form 10-Q shall be effective for quarterly
periods beginning after December 31, 1976,
The amendments to the Form 10-K shall be
effective for reports filed for perlods begin-
ning after March 31, 1976,

STATUTORY AUTHORITY FOR AMENDMENTS

The foregoing amendments are adopted
pursuant to Sections 13, 14(a), 15(d) and
23(a) of the Securities Exchange Act of 1934,
Sections 12(e) and 90(a) of the Public Utility
Holding Company Act of 1935, and Sections
20(a) and 38(a) of the Investment Company
Act of 1840, Pursuant to Section 23(a) of the
Securitles Exchange Act, the Commission has
considered the effect that the proposed
amendments would have on competition and
has concluded that, to the extent the amend-
ments impose burdens on competition, such
burdens are necessary and appropriate in
furtherance of the purposes of the securities
laws,

By the Commission.

Gzoroe A. PITZSIMMONS,
Secretary.
Janvary 13, 1977, -
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