SECURITIES AND EXCHANGE COMMISSION

NEWS DIGEST

Abrief summary of financial proposals filed with and actions by the SEC.

Washington, D.C. 20549

(in ordering full text of Releases from SEC Publications Unit cite number )

(Issue No. 70-251) FOR RELEASE December 30, 1970

COMMISSION ANNOUNCEMENT

"PRIVATE OFFERING" EXEMPTION DISCUSSED, The SEC today made public a policy statement of its Division
of Corporation Finance concerning the Saction 4(2) exemption from Securities Act registration for "trans-
actions by an issuer not involving any public offering" - the so-called ‘'private offering exemption"
(Release 33-5121). Observing that the availability of such exemption turns on the question of " ,,. the
need of the offerees for the protection afforded by registration" (See SEC v. Ralston Purins Company, 346
U.S. 119, (1953) and Release 34-4552 of 1962), the statemsnt stressed that it is essential that the issuer
take careful precautions to assure that s public offering does not result through ressles of securities
purchased in transsctions meeting the tests set forth in the Ralston Purina case, for if in fact Che
purchasers do acquire the securities with a view to distribution, the seller assumes the risk of possible
violation of the registration requirements of the Act and consequent civil and criminal liabilities.

The ststement also discussed the practice whereby issuers procure representations from the initial
purchasers that they have acquired the securities for investment (which may not be conclusive as to his
actual intent) as well as the practice of many issuers of placing a legend on the securities and issuing
"stop-transfer" instructiomsto the transfer agents. These practices are not to be regarded as a basis for
exemption, but have proved in many cases to be an effective means of preventing illegal distributions. The
Division will regard the presense or absence of an appropriate legend and stop-transfer instructions as s
faetor in considering whether the circumstances surrounding an offering are consistent with the Section 4(2)
exemption. Accordingly, it urges that issuers stamp or print on the face of certificates or other imnstru-
ments evidencing restricted securities a conspicuous legend referring to the fact that the securities have
not been registered under the Securities Act and may be offered and sold only if registered or if an exemp-
tion from registration is available. Issuers also were urged to issue stop-transfer instructions to prevemt
the transfer of securities in such cages.

DECISION IN ADMINISTRATIVE PROCEEDING

SANCTIONS IMPOSED ON STERMAN & GOWELL, The SEC today announced a decision under the Securities Exchange
Act (Release 34-9051) in which it inveked sanctions against the Boston firm of Sterman & Gowell, Inc., its
president, Marshall S, Sterman, and its vice president and treasurer, David C. Gowell, Without admitting
the violations, they consented to Commission findings that during the period October-December 1968 the firm
violated the Commission's record-keeping requirements as well as the credit provisions of Regulation T pre-
scribed by the Federal Reserve Board, and that the two individual respondents failed reasonably to supervise
persons under their supervision with a view to preventing such violations. They also agreed to the imposi-
tion of sanctions by the Commiasion, as follows: commencing Jsnuary 4, the firm shall not act as an under-
writer for any offering of securities for a 45-day period and for 60 days shall not (with certain exceptions)
request any extensions of time within which to comply with the credit provisions of Regulation T. In addi-
tion, Gowell was suspended from association with the firm for 15 business days without compensation,
commencing January 4, and Sterman for a like period, commencing January 25; and each was censured for his
failure to exerc*ger EEREE supervision. In support of this settlement of the issues in the subject proceed-
ing, the respondcngsg a gy the end of 1969 the firm's books and records were current and in good order
and procedures had been instituted to prevent any further credit violations, that they cooperated fully with
the Commission's staff during the investigstion, and that they have never before been the subject of any

disciplinary action by the Commission,

HOLDING COMPANY ACT RELEASES

WHEELING ELECTRIC RECEIVES ORDER., The SEC has issued a supplemental order under the Holding Company Act

(Rele;;e 35-16950) authorizing Wheeling Electric Company, Wheeling, W. Va., to issue and sell up to
$4,200,000 of notes to ten banks., In March, the Commission had authorized the sale of said notes to nine

banks (Release 35-16642). Wheeling will use the net proceeds to repay bank loans, proceeds of which were
used for past expenditures in connection with its construction program, to pay part of the cost of its
future construction program (estimated at $2,000,000 for 1971) and for other corporate purposes.

OHIO POWER RECEIVES ORDER. The SEC has {ssued an order under the Holding Cowpany Act (Release 35-16951)
suthorizing Ohio Power Company, Capton subsidiary of American Electric Power Company, Inc., to acquire, for
$681,934, 2,032 sharea (or 50%) of the outstanding common stock of Windsor Power House -Cosl. Company from
West Penn Power Company, Greensburg, Pa. subsidiary of Allegheny Power System. Windsor, which is equally
owned by Ohio Power and West Penn, was organized in 1920 for the purpose of owning and operating a coal mine
located in Brooke County, W. Va. All of the coal mined at Windsor is sold to Beech Bottom Power Company,
Inc., for use at the Windsor Steswm Electric Generating Statiom, operated by Beach Bottom, and owned equslly
by Ohio Power end West Penn. Prior to consummation of the purchase, Ohio Power proposes to make a cash
capital contribution to Windsor of $186,131, after which Windsor will pay a dividend of $45.80 per share
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(or a total of $186,131) out of earned surplus. In addition, Chio Power proposes to wmake a $225,000 open
account sdvance to Windsor, which will in turn pay its existing open account advance of such smount to
West Penn.

PENNSYLVANIA ELECTRIC SEEKS ORDER. The SEC has issued an order under the Holding Company Act (Re lsase
35-16952) gié?;g interested persons until Janusry 18 to request a hearing upon an application of Pennsylvania
Electric Cowmpany, Johnstown subsidiary of General Public Utilities Corporation to increase from $50,000,000
to $58,000,000 the amount of short-term notes it may have outstanding at any one ti{me, represanting an in-
crease from 9.3% to 10% of the principsl smount and par value of other securities at the time outstanding.

COLUMBIA GAS RECEIVES ORDER. The SEC has issued an order under the Holding Company Act (Release 35-
16953) authorizing The Columbis Gas System, Inc., Wilmington, Del holding company, to advance, on open-gccount
up to $6,750,000 to Columbia Gas of West Virginia, Inc., to which three other subsidiaries recently trans-
ferred their retail properties and retail operations in West Virginia, namely, The United Fuel Gas Company,
The Manufacturers Light and Heat Company, and Cumberland and Allegheny Gas Company. The West Virginia com-
pany will use $3,200,000 to reimburse United Puel and Manufacturers for certain short-term gas prepsyments
and $3,550,000 to finance construction and other long-term requirements. Columbis Gas also proposes to make
additional advances on open-account te United Fuel in the amount of $11,025,000 to finance {ts construction
and other long-term requirements.

STMENT COMPANY ACT RELEASES

ISL ANNUITY FUNDS SEEK ORDERS. The SEC has issued orders under the Investment Company Act giving
interested persons until January 20 to request a hearing upon applications of ISL Variable Annuity Fund A
("Pund A") (Release 1C-6308) and ISL Variable Annuity Fund B ("Fund B") (Release IC-6309), both jointly
with Investors Syndicate Life Insurance and Annuity Company, Minnespolis, Minn. ("Investors Life"). Investors
Life established Funds A and B as separate accountg through which it will set aside investment paywents
accruing from the sale of individual, tax deferred variasble annuity contracts offered by Inveators Life.
Applicants presently offer three types of individual variable annuity contracts: installment purchase pay-
ment deferred annuity contracts, single purchase payment deferred annuity contracts and single purchase pay-
ment immediate annuity contracts. In connection with the sale of varisble annuity contracts, charges are
deducted from payments to pay sales and administrative expenses. Applicants request exemption from Section
22(d) of the Act to permit (1) elimination of charges for sales and administrative expenses when the cash
surrender values under certain of Investors Life's fixed-dollar annuity contracts are transferred from such
annuity to purchase variable annuity contracts, (2) to permit an investor who desires to transfer accumulated
amounts from the fixed account to the variable account to be treated in regard to future payments as if the
sales and administrative charges paid on fixed annuities and attributable to transferred amounts were paid
upon the purchase of variable annuities, (3) to permit the usual decreasing sales and administrative charges
on purchases of variable annuities to apply regardless of whether prior purchase payments under combination
contracts were allocated to variable annuities or the fixed account, and (4) to permit the beneficiary of &
contract purchaser to elect to have the proceeds payable upon the death of the annuitant, including those not
derived from the separate account, applied to a varisble annuity in lieu of a lump sum payment without
deduction of a sales or administrative charge.

ISL VARIABLE FUNDS SEEK ORDER, The SEC has {ssued an order under the Investment Company Act (Release
IC-6310) exempting ISL Variable Annuity Fund A ("Fund A"), ISL Variable Annuity Fund B (*Fund B") and
Investors Syndicate Life Inaurance and Annuity Co. ("Insurance Co."), wholly-owned subsidiary of Investors
Diversified Services, Inc. ("IDS") from provisions of 22(d) of the Act end permitting an offer of exchange.
IDS is principal underwriter for six open-end, diversified management investment companies: 1IDS Progressive
Fund, Inc., Investors Mutual Inc., Investors Selective Fund, Inc., Investors Stock Fund, Inc., Investors
Variable Payment Fund, Inc. and IDS Wew Dimensions Fund, Inc. The six funds at present can transfer their
accumulated investments to any of the other funds at net asset value. The exemption will permit investors
to transfer their accumulated amounts from any of the six funds to Fund A or Pund B for interests in
variable annuity contracts without the usual sales charges. The contracts to be purchased will be individual
single purchase payment immediate annuity contracts. The exemption would also permit applicants to wsive the
sales charges but not the administrative charges payable upon purchase of the contracts. State taxes would
be paid by the investor.

SCRIPPS-HOWARD INVESTMENT CO. RECEIVES ORDER. The SEC has issued an exemption order under the Investment
Company Act (Release IC-6311) permitting Scripps-Howard Investment Co. ("Fund"), Cincinnati closed-end, non-
diversi{fied, management investment company, to sell 7,200 shares of stock of Mew Mexico State Tribune Company
("Tribune") to E, W. Scripps Company ("Scripps") for $432,000. Fund owns 19.4% of the sutstanding capital

l%o%klgf Tribune. Scripps owns 8.68% of the voting shares of Fund and 77.8% of the outstanding capitel stock
of Tribune.

EQUITY CORP, GRANTED EXEMPTION. The SEC has i{ssued an order under the Investment Company Act (Release
IC-6315), on spplication of The Equity Corporation, of New York, declaring that Equity has ceased to be an
investment company and that its registration as such shall cease to be in effect.
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