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Chesterfield, VA—Chesterfield County, SDP 
ßwy 33, Original
* * * effective August 11, 1977.

Omaha, NE—Eppley Airfield, LOC (BC) Rwy 
32L, Amdt. 10, cancelled
* * * effective July 13, 1977.

Denver, CO—Arapahoe County, LOC Rwy 
34R, Amd. 2
3. By amending § 97.27 NDB/ADF 

SIAP’ s identified as follows:
* * * effective September 8,1977.

Carmi, IL—Carmi Municipal, NDB Rwy 36, 
Amdt. 2

Pittsfield, IL—Pittsfield-Penstone Municipal, 
NDB Rwy 31, Amdt. 1

Boone, IA—Boone Muni., NDB Rwy 14, Amdt. 
4

Boone, IA—Boone Muni., NDB Rwy 32, Origi­
nal

Davenport, IA—Davenport Muni., NDB Rwy 
2, Amdt. 8

y ori sa« city, KS—Fairfax Muni., NDB-B, 
Amdt. 10

New Bedford, MA—New Bedford Muni., NDB 
Rwy 5, Amdt. 5

Trenton, MO—Trenton Muni., NDB Rwy 17, 
.Amdt, 2

Trenton, MO—Trenton Muni., NDB Rwy 35, 
Amdt. 4

Coatesville, PA—Chester County G.O. Carl­
son, NDB Rwy 11, Amdt. 4 

Burlington, VT—Burlington International, 
NDB Rwy 15. Am^t. 15

Lyndaville, VT—Caledonia County, NDB 
Rwy 2, Original

Chesterfield, VA—Chesterfield County, NDB 
Rwy 33, Amdt. 2
* * * effective August 11, 1977.

Stow, MA—Minute Man Airfield, NDB-A, 
Amdt. 5
* * * effective July 13,1977.

Denver, Co—Arapahoe County, NDB, Rwy 
34R, Amdt. 2
4. By amending § 97.29 ILS-MLS 

SIAP’ s identified as follows :
* * * effective October 6, 1977. •

Fairbanks, AK—Fairbanks International, 
ILS Rwy IL, Amdt. 1
* * * effective September 8, 1977.

Bloomington, IL—Bloomington-Normal, ILS 
Rwy 29, Amdt. 3

Kansas City, KS—Fairfax Muni., ILS-A, 
Amdt. 13

New Bedford, MA—New Bedford Muni., ILS 
Rwy 5, Amdt. 13

Pontiac, MI—Oakland-Pontiac, ILS Rwy 9R, 
Amdt. 7

Cleveland, OH—Cuyahoga County, ILS Rwy 
23, Amdt. 4

Allentown, PA—Allentown-Bethlehem-East- 
on, ILS Rwy 13, Amdt. 2 

Philadelphia, PA—North Philadelphia, ILS 
'Rwy 24, Amdt. 7

Burlington, VT—Burlington International, 
ILS Rwy 15, Amdt. 16
* * * effective August 11, 1977.

Omaha, NE—Eppley Airfield, ILS Rwy 32L, 
Original
* * * effective July 14,1977.

Kotzebue, AK—Ralph Wien Memorial, ILS/ 
DME Rwy 8, Amdt. 1

Note.—Change PAA Form 8260-3 for Mi­
ami International, Miami, Florida, ILS Rwy 
9R Amdt. 2 to Amdt. 3 published in transmit­
tal letter 77-28.

5. By amending § 97.31 RADAR SIAP’s 
identified as follows:

* * * effective September 8,1977.
Burlington, VT—Burlington International, 

RADAR-1, Amdt. 1
* * * effective August 25,1977.

Big Springs, TX—Howard County, RADAR-1, 
Orig. cancelled
* * * effective August 11,1977.

Beaumont-Port Arthur, TX—Jefferson Coun­
ty, RADAR-1, Amdt. 1
* * * effective July 13,1977.

Denver, CO—Arapahoe County, RADAR-1, 
Amdt. 6
6. By amending § 97.33 RNAV SIAP’s 

identified as follows:
* * * effective September 8,1977.

Davenport, IA—Davenport Muni., RNAV Rwy 
14, Amdt. 2

Davenport, IA—Davenport Muni., RNAV Rwy 
32, Amdt. 2

Kansas City, KS—Fairfax Muni., RNAV Rwy 
17, Amdt. 3

Kansas City, KS—Fairfax Muni., RNAV-C, 
Amdt. 5

Cleveland, OH—Cuyahoga County, RNAV 
Rwy 23, Amdt. 5

(Secs. 307, 313(a), 601, and 1110, Federal 
Aviation Act of 1958 (49 U.S.C. §§ 1348, 1354 
(a), 1421, and 1510), sec. 6 (c), Department 
of Transportation Act (49 U.S.C. 1655(c)); 
Delegation: 25 FR 6489 and Paragraph 802 of 
Order FSP 1100.1, as amended March 9,1973.)

Note.—The Federal Aviation Administra­
tion has determined that this document does 
not contain a major proposal requiring prep­
aration of an Economic Impact Statement 
under Executive Order 11821, as amended by 
Executive Order 11949, and OMB Circular 
A-107.

Issued in Washington, D.C., on July 22, 
1977.

J ames M. Vines,
Chief, Aircraft Programs Division.

Note.—The incorporation by reference in 
the preceding document was approved by the 
Director of the Federal Register on May 12, 
1969.

IFR Doc.77-21537 Filed 7-27-77;8:45 am]

Title 16— Commercial Practices
CHAPTER I— FEDERAL TRADE 

COMMISSION
SUBCHAPTER G— RULES, REGULATIONS, STATE­

MENTS AND INTERPRETATIONS UNDER 
MAGNUSON-MOSS WARRANTY ACT

PART 700— INTERPRETATIONS OF 
MAGNUSON-MOSS WARRANTY ACT

Adoption of Interpretations and 
Explanatory Statement

Correction
In FR Doc. 77-19901, appearing at 

page 36112, in Part IV of the issue of 
Wednesday, July 13,1977, on page 36115, 
in the third column, line seven of § 700.2 
should read as follows: “parts used is the 
measuring date for”.

Title 17— Commodity and Securities 
Exchanges

CHAPTER II— SECURITIES AND 
EXCHANGE COMMISSION 

[Release Nos. 33-5844; 34-13787; IC-9862]

PART 240— GENERAL RULES AND REGU­
LATIONS, SECURITIES EXCHANGE ACT 
OF 1934

Filing and Disclosure Requirements 
Relating to Tender Offers

AGENCY: Securities and Exchange 
Commission.
ACTION: Final rule.
SUMMARY: The Commission an­
nounces: (1) the adoption of a new 
schedule which sets forth the disclosure 
requirements for persons making certain 
tender offers; and (2) the amendment of 
an existing rule to implement the filing 
of the schedule with the Commission and 
to specify the disclosure items contained 
in the schedule which are to be included 
or summarized in the information pub­
lished, sent or given to security holders 
in connection with such tender offers. 
These actions, which are necessary in 
light of the dynamic nature of tender 
offers, are intended to augment the pres­
ent statutory requirements by providing 
necessary disclosure to investors to en­
able them to m^ke informed decisions in 
connection with a tender offer. The 
adoption of the schedule is part of the 
Commission’s plan to replace its emer­
gency rules under the Williams Act with 
a comprehensive regulatory framework 
with respect to tender offers.
EFFECTIVE DATE: August 31, 1977.
FOR FURTHER INFORMATION CON­
TACT:

John Huber, Office of Disclosure Policy 
and Proceedings, Division of Corpora­
tion Finance, Securities and Exchange 
Commission, 500 North Capitol Street, 
Washington, D.C. 20549, 202-755-1750

SUPPLEMENTARY INFORMATION: 
The Securities and Exchange Commis­
sion today announced the adoption of 
new Schedule 14D-1 (17 CFR 240.14d- 
100) and the amendment of existing 
Rule 14d-l (17 CFR 240.14d-l) which 
relate to the filing and disclosure re­
quirements of persons making tender of­
fers subject to Section 14(d) of the Secu­
rities Exchange Act of 1934 (“Exchange 
Act”) (15 U.S.C. 78a et seq., as amended 
by Pub. L. No. 94-29 (June 4, 1975)). 
These actions effectuate an inten­
tion previously announced by the Com­
mission 1 to adopt separate schedules for 
reporting acquisitions subject to Section 
13(d)(1) of the Exchange Act and for 
tender offers subject to Section 14(d) (1) 
of that Act. In order to facilitate an or­
derly transition to the use of separate 
schedules, the Commission today amend-

1 Exchange Act Release No. 34-12676 (Au­
gust 2, 1976) (41 FR 33004).
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oi,-rfteld. VA-Ch-Id COW>t;J. 8DP 
JlW)" S3. Orii;tDAI 

• • • eQe,:Uvc Au9113t 11, 1971. 
om>hA, m-EpJ)ley Alrfteld. LOO (BC) Rwy 

32L. Amdt., 10. cancellect 

• • • eQectlvc Jul11 13, 1971. 

RULES AND REGULATIONS 

.N'OU.-Cblll\go PAA Pon:n 8280-3 tor Ml• 
amt tntcruattonal, M1amJ, Plorlda. !LS Rwy 
GR AmdL. :a to Amdt.. 3 publl&bed: ln tni,.nsmtt,.. 
tat letw '77-,t. 

5. By amending I 97.31 RADAR SIAP's 
ldenUfted as follows: 

• • • el!ecUve Sepu111tx,,-8, 1977. 
Dtnver, oc:>-A.rap&h06 county, LOO Rwy Bur11n1t00, VT-BurU~n International. 

3<R, Amd, 2 RADAR.-!. Amel._ I 

3. By nmendlntr 197.27 NDB/ADP 
SI,\P's !dentllled aa follows: 

• • • et1ect1ve S01ltember 8, 1977. 
c.,m!, IIr-Canni Mww:lpat. NOB Rwy 38, 

Amdt , 2 
PUIJfl~ld, n-P1tul\etd-.Penstone Mun.Jc.tpat. 

NDll .RWf 31, Amd._ 1 
&oont, lA-BooJlb Munl.. NDB BWJ U, Amdt. 

• _.,, IA-Boone Munl .• NOB Rwy 32, Orig!• .., 
D,.,tnpQrt, tA-DovenpQrt MunL, NOB Rwy 

2, Amdt. 8 
Kansaa CSt:Y, KS-Palrl'ax Munt,, NDB-B, 

Amdt. 10 
Nl!W Be<l.tord, MA-New Dedtord Mu.JU., NDB 

RWJ 15, &mdt.. 5 
Trtl:l t.oQ.. M~n-t.nwn Munl., NDB RWJ 17, 

- ~ 2 nta.oo.n, MO-'trc!nton Munl., NDB Rwy 35. 
Altldt, t. 

OoAtelm,lle. PA-c'hester County o.o. Carl• 
dOn. ~"DB R\iP'Y 11, Amd~ 4. 

BurHnston, VT-Burlington Ink?U&tto.nal, 
NOB R',t•y 115 Am"'t. 16 

LJft4A•Ule, V"l'--Oaledonl.a county, NDB 
R_,. 2. Original 

Cb•te.rlletd. VA--cbeeterOcld County, ND8 
Rwy 33. Amdt. 2 

• • • e/!tctfve Auuun 11, 1917. 
stow, J4A-M1nute MAD AlrlhUd. NDB-A,. 

Amdt. 5 

• • • e/!ectlve Ju!1113, 1977. 
Den\'U, co-Arapahoe Oounty. NDB, Rwy 

UR,AmdL2 

, . BY amendlng I 97 .29 ILS-MLS 
SIAP's ldentlJled as lollowa: 

• • • eDe,:tlve October 6, 1911. • 
""1rb&nJcs. A>t-P>lrbonlul In-Uonal, 

U.S Rwy lL, Amdt. I 

• • • elfectwe Sepwnber 8, 1977. 
81oQmlqton, IL-Bloomt.D.gton•Normal, II.S 

Rwf 29. Arndt. 3 
- City. 1<&-l'alrtax Munl., ILS-A, 

Alndt. 18 
liew Bedford, MA--New Bedford MUnl., .ILS 

Rwy 6, AmdL 13 
PontUt.o, MI-oaltJ&nd.•PoDtt&c, !LS R"f DR~ 

AWU , 7 
Clf:ve1a.nd, OH-CU.f&bOp. county. ILS Rwy 

23. Amd"- 4 
AlltlllOwn, P.A-.\Uentown•Betlilehem•'e:1-e-t. 

00. Il.S Rwy 13. Amd._ 2 
Phllait1phla, PA-llorU> PbU&delpbll, ?LS 

Rwy2.,Amd._7 
BllJ'llngto1'. VT-Bu<IIDll'OD Intematlonol, 

O..S Rwy 16, Amdt. 18 

• • • cDecffr>e Augu,t 11, 1917. 
Ollu.b,., ?-."E-Eppley AU11eld, JUI Rwy 321.. 

OrtatnaJ 

' ' ' e/!tctl•'e JUl1114, 1971. 
~ u•. AK-Ralph W\en v.morta1, D.B/ 

DJ.I:£ Rwy S. ""'40. l 

• • • elfecttve Auoust 25, 1977. 
Big Springs. TX-Howard County, RAD~J. 

0<'3. cancelltd 

• • • et1ecttve Augu,t 11. 1977. 
Beaum.ont.-.Port Mt.bur. TX-Jeft'ereon Co1,1n. 

c.y, RADAR.,..!, Amdt. l 

• • • e/1ectlve JUll/ 13, 1977. 
Denver, CO-Arapahoe County. RADAR-I, 

A.D14C, fl 

8. By amending i 97.33 RNAV SlAP'8 
ldenWled as follows: 

• • • eD<UJtfve September 8, 1917. 
Davenport, lA-DaTenpot't Munt, RNAV ,RW)' 

H, Amdt. 2 
Davenport. lA-00.VeDPott Mu.nt .. RNAV RW, 

32. Amdt. 2 
KAllSU Clty, KS-Fa.lr:tax MunJ.. RNAV a:wy 

17, Amd'- 3 
Kanau City. KS-l"&ltW Munl.. RNAV-C. 

Amdt. 5 
Ole.veJand, OR-Cuyahoga oount,y, RNAV 

Rwy 23, Amdt. 5 

(S-. 30'7, 313(a). 801, and UIO. -•ral 
AVl&tlon Ac\ of 1958 (49 O~S..O. It 1348, l354 
(a.), t42J, and 11uo,, sec. 6(c), Department 
or Transportattoo Act (49 u-.s.c. J864(c)): 
DelegatlOD! 26 ffl CK8G Rnd Part.graph 802 ot 
Ordtr PSP 1100, l, a.a amended March 0, 10'13.) 

Non.-Tbo Federal A•laUo.n Aamtnlstra• 
t1on h.61 c.tes.ermlne.d that Ude document ctoet 
not contaln a major p~ req,UlrlQfr prep• 
IU'&tt.on or an Econom1C Impact, Statement. 
u.ndar Extcu~vo Onter 11~1. M amended by 
Ji:x:ecutll/0 Order note. •n4 0MB Olrcular 
A-107. 

Issued In Wasblltgton. O.C., on July 22. 
1977. 

JA.Jil:ES M. VINES, 
Chief, Afrcrtl/tPrograms Divf.11on. 

NO'rC..--'nto lncorpor&tlon by relent.nee In 
1.be preceding document was appro•ed. by the 
DJ.reewr or \he Federal Reswur on May 12. 

-· 
IPR Doc.'T1~1637 Plied 7-2"1-Tl;8:46 •ml 

Title 16---C<>mmorclal Practices 
CHAPTER I-FEDERAL TRADE 

COMMISSION 
SU8CKAPTER G-RULES. RCQULATtO~S, STATE, 

MCNTS ANO lfiTERPRETATIOfrfS UNDER 
MAGNUSON,MOSS WARRANTY AC:f 

PART 70D-lNT£RPRETATIONS OF 
MAGNUSON-MOSS WARRANTY ACT 

Adoption of lntel'J)retatlons and 
Explanatory Statement 

correction 
tn FR Doc. 77-19901. appearing at 

page 36112. In Part rv or the !.sS\le of 
Wednesday. July 13. 1977, on page 36115. 
In tho th(rd column. line seven or f 700.2 
should rend as ro11ow9: ''parts used is the 
meMUl'lng date !or''. 
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Title 17-COmmodity and 5ecurities 
Exchang6 

CHAPTER II-SECURITIES AND 
EXCHANGE COMMISSION 

IRtlease Noo. 33-U•H: 34-13"t87; lC,..98621 

PART 240-GENERAL RULES AND REGU-
LATIONS, SECURITIES EXCHANGE ACT 
OF 1934 

Filing and Disclosure Requirements 
Relating to Tender Offers 

AGENCY: SCCurltles and Excha.nge 
COmmt&slon. 
ACTION: Final rule. 
SUMMARY: The ColllmlMlon an-
nounces: u) the adoption or a new 
schedule which sets rorth the disclosure 
requlrcmeni.s !or J)erSOns malting certain 
tender olfers: and (2> the runcndment or 
on existing rule to Jmplement the ruing 
or the schedule with the coaunlsslon end 
to sP<!ClrY the disclosure Items contained 
In the schedule which are to be Included 
or summarl2cd In the lntonnaUon p11b-
llsbed. sent or given to security holden, 
In co,mectlon with such tender olfeni. 
ThC$4! actions. whlch are nec,s.omry In 
llgbt or the clynamlc nature of tender 
otrera, are Intended to augment the pres-
ent statutory requirements by providing 
neccssarv di.sclosure to Investors to en-
able them to m•ke Informed decisions In 
connectJon with a tender offer. 'Ibe 
adoption of the schedule Is part or the 
Commission's plan to replace lt.s emer-
11ency rules under the Williams Act with 
a COmPrebenslve regulatory framework 
with -I to tender oll'ers. 
EFFECTIV2 DATE: AUBUSt 31. 1977. 
FOR FURTHER INFORMATION CON-
TACT: 

John HUber. office ot Dl.sclosuro Polley 
and Proceeding.,;, Dtvmlon of Corpora-
Uon Finance. Securities and Exchange 
Commission. 500 North Capitol Street, 
Washington. o.c. 20549. 202-755-1750 

SUPPLEMENTARY INFORMATION: 
The securities and Exchange connnls-
sion today announced 1be adoption of 
new Schedule 140-1 (17 CFR 240.14<1-
100) and the amendment of existing 
Rule 14d-1 117 C'FR 240.14d-ll whlcb 
relate to the ru1ng nnd disclosure re-
qulremenui of persons makina tender or-
terssubJect to secuon 14Cd> ot the Secu-
rities Exchani1e Act or 1934 ("Exchange 
Act") (15 u.s.c. 7811 et seci .. as 11mended 
by Pub. L, No. 94-29 <June 4. 1975)). 
These act.ions effectuate an lnten .. 
Uon prevfou.•IY announced bY the Com-
mission' to adopt separate scbedulea !or 
reporting acquisitions subJect to secuon 
13<d> o > of the i::xchange Act and tor 
tender oll'ers subject lo SCCUon 14(dl <ll 
of that Act.. ln or<ler lo facilitate an or-
derly transition to the u..e of 15Cl)al"ate 
Mlhedules. the commLWon today amend• 

, Exchange Att Rtleaso No. 3~12878 (AU .. 
au&t 2, 11178) (U Im 33004) 

fft)EIAL HGISTH, VOL 42. NO. 14S-THUISDAY, JULY 21. 1977 
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ed existing Schedule 13D (17 CFR 
240.13d-101) and also announced that 
these actions will become effective con­
currently with its beneficial ownership 
rules and schedules * on August 31, 1977. 
By adopting a separate Tender Offer 
Statement on Schedule 14D-1 at this 
time, the Commission anticipates the 
necessity of only one change over, viz. 
from Schedule 13D to Schedule 14D-1, 
and has attempted to avoid the unneces­
sary burden of requiring two change 
overs, viz. from the Schedule 13D in ef­
fect prior to August 31, 1977 to amended 
Schedule 13D and then again to Sched­
ule 14D-1.

These actions are intended to provide 
more meaningful disclosure to security 
holders whose securities are being sought 
in certain tender offers. However, in tak­
ing these actions, the Commission has 
been mindful that any efforts to benefit 
investors in the context of tender offers 
should be made without unnecessarily 
tipping the balance of regulation in favor 
of either the person making the tender 
offer (the “bidder”) or the management 
of the company whose securities are toe­
ing sought (the “subject company”)

The disclosure requirements embodied 
in Schedule 14D-1 and the amendments 
to existing Rule 14d-l are primarily 
based on the proposed rules and sched­
ules relating to tender offers which were 
published for comment by the Commis­
sion in 1976.® While Schedule 14D-1 has 
been adopted separately from the other 
tender offer proposals, it should be par­
ticularly noted that the other proposals 
have not been withdrawn by the Com­
mission. Subsequent to the completion of 
the revision of certain of these proposals 
in response to the comment letters re­
ceived from the public, the Commission 
presently anticipates further rulemak­
ing action. At that time, the existing 
rules under Section 14(d)(1), with the 
exception of Schedule 14D-1, will be re­
placed by permanent rules and related 
schedules.

B ackground

The Williams Act Amendments,4 P.L. 
90-439, provided for federal regulation 
of tender offers. The purpose of this fed­
eral regulation was to provide investor 
protection by requiring disclosure of ma­
terial information and by affording sub­
stantive protection to shareholders.6

Congress considered the situation 
whereby a shareholder who was faced 
with making an investment decision in 
the context of a tender offer without 
adequate information as being “precisely 
the kind of dilemma which our Federal 
securities laws are designed to prevent.” 6

2 Exchange Act Release No. 34-13291 (Feb­
ruary 24, 1977) (42 FR 12342). -

3 Exchange Act Release No. 34-12676 (Au­
gust 2, 1976) (41 FR 33004).

‘ Sections 13(d), 13(e), 14(d), 14(e) and 
14(f) of the Exchange Act.

5S. Rep. No. 550, 90th Cong., 1st Sess. 1 
(1967).

8 Id. at 2.

While the primary objective of the 
Williams Act was to provide investor 
protection, Congress also recognized that 
“takeover bids should not be discour­
aged” 8 and that the act should be ad­
ministered in an even-handed way “to 
avoid tipping the balance of regulation 
either in favor of management or in fa­
vor of the person making the takeover 
bid.” 9 Thus, the act was designed to:

* * * require full and fair disclosure for 
the benefit of investors while at the same 
time providing the offeror and management 
equal opportunity to fairly present their 
case.18

In order to immediately implement 
this statutory framework, the Commis­
sion adopted emergency rules and regu­
lations under the Williams Act.11 Sub­
sequent to the passage of the 1970 Wil­
liams Act Amendments, P.L. 91-567, the 
Commission amended these- emergency 
rules.12

In November and December 1974, the 
Commission conducted a Public Fact- 
Finding Investigation in the Matter of 
Beneficial Ownership, Takeovers and 
Acquisitions by Foreign and Domestic 
Persons (“Tender Offer Hearings”).18 
The written and oral testimony of wit­
nesses and letters of comment high­
lighted certain issues regarding tender 
offers and the need for rulemaking action 
by the Commission.

On the basis of the Tender Offer Hear­
ings, Congressional hearings,14 judicial 
decisions and the Commission’s experi­
ence with the existing regulatory frame­
work, the Commission in August 1976
published its tender offer proposals for 
comment.“ These proposals represented 
the Commission’s first comprehensive 
rulemaking proposals under the Williams 
Act with respect to tender offers. They 
were intended to provide specific dis­
closure and dissemination requirements, 
additional substantive regulatory protec­
tions, particular antifraud provisions and 
other regulations relating to cash tender 
Therefore, by providing for full disclo­
sure, Congress acted “to correct the cur­
rent gap in our securities laws.” 7

«Id. at 3.
8 Id.
10 Id.
11 Exchange Act Release No. 8370 (July 30, 

1968) (33 FR 11015) amended by Release No. 
8392 (August 30, 1968) (33 FR 13036). See 
also Release No. 8556 (March 24, 1969) (34 
FR 6101).

12 Exchange Act Release No. 9060 (January 
18, 1971) (36 FR 976). The Commission has 
also adopted rules relating to short-tender­
ing of securities (17 CFR 240.10b-4) and 
purchases during a tender offer by a bidder 
other than pursuant to such offer (17 CFR 
240.10b—13).

13 Securities Act Release Nos. 5*29 (Septem­
ber 9, 1974) (39 FR 33835) and 5538 (No­
vember 5, 1974) (39 FR 41223).

11 See, e.g., Hearings Before the Senate Com­
mittee on Banking, Housing, and Urban Af­
fairs on Corporate Takeovers, 94th Cong., 2d 
Sess. (1976).

15 Exchange Act Release No. 34-12676 (Au­
gust 6, 1976) (41 FR 33004).

11d. at 4.

offers and exchange offers. Pursuant to 
its request for comments, 111 letters18 
were submitted by the following com­
mentators:

Corporations __________________ 54
Law Firms and Associations_____ 24
Securities Industry_____________ g
Trade Organizations and Associ­

ations __________   5
Academicians_______________   2
State Administrative Agencies___ 2
Other Interested Persons________ 5

On the basis of the comment letters 
and the Commission’s subsequent ex­
perience, certain of the tender offer pro­
posals are currently undergoing revision. 
The Commission is of the view that the 
adoption of the present proposals and 
those now being revised, will implement 
the intent of Congress in enacting Sec­
tions 14(d) and 14(e) of the Exchange 
Act. The adoption of Schedule 14D-1 rep­
resents the first step by the Commis­
sion in establishing a comprehensive 
regulatory framework specifically de­
signed for tender offers. **•

S ynopsis op Adopted S chedule and 
Amended R ule and S chedule

This synopsis is included in order to as­
sist all interested persons in their un­
derstanding of and compliance with the 
filing and disclosure provisions of new 
Schedule 14D-1, amended Rule 14d-l, 
and amended Schedule 13D. However, at­
tention is directed to the actual text of 
the schedules and rule for a more com­
plete understanding.

A. TENDER OFFER STATEMENT: SCHEDULE 
14D-1 (17 CFR 240.14D-100)

(1) Cover sheet. The Cover Sheet of 
the proposed Schedule contained an in­
struction that eight copies of the state­
ment, including all exhibits, should be 
filed with the Commission. This instruc­
tion has been modified to require the 
filing with the Commission at its head­
quarters office of ten copies of the state­
ment. Eight of these copies should in­
clude all exhibits, while the other two 
copies should include the exhibits de­
scribed in Item 11(a) of the Schedule 
(i.e., the tender offer materials). This 
modification is intended to insure that 
the number of copies filed is sufficient to 
allow the Commission to transmit copies 
to the regional offices.

A second instruction concerning filing 
fees has been included on the Cover 
Sheet. In the release announcing the 
tender offer proposals (the “Tender 
Offer Release”),17 the Commission in-

16 See File No. S7-649. For the convenience 
of the public, a copy of the summary of these 
comment letters, which was prepared by the 
staff of the Commission, has been placed in 
the public file. However, it should be noted 
that in adopting these proposals, the Com­
mission relied on the comment letters them­
selves, rather than on the staff’s summary 
of comments.

11 Exchange Act Release No. 34—12676 (Au- 
gUSi 2, 1976) (41 FR 33004).
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ed exl8t!ng Schedule 13D <17 CFR 
240.13cl--1011 and also announced that 
these action,, will become elrectlve con-
currently with 115 bene1lclal ownen;hlp 
rules and seheduJes • on August 31, 1977. 
By adopting a aeparate Tender Offer 
Statement on SchedUle 14.0-1 at tbla 
Ume. the COmmla$1on anticipates tbe 
necessity of only one change over, viz. 
from Schedllle 130 to SChedUle 140-1, 
and ha,; au.empted to avoid the unnOCC$-
sary burden of requiring two chan11e 
OVU$, viz. !rom the Schedule 130 In ef-
fect prior to August 31. 1977 to amended 
Schedule 13D and then again to Sched· 
ule 140-1 

These actlona are Intended to provide 
more meanlngCuJ d!Klosure to security 
holdm whose aecurltles are being souabt 
1n cenain tender offers. However, in tak-
ing these actions. the commission has 
Ileen mindful that any elrorl.$ to beneflt 
Investors In the context of tender olrera 
mould be made without unneces.arlJy 
tipping the balance or regulation In ravor 
or cJtber the pen;on making the tender 
offer Cthe "bidder'"> or the management 
or the company whose aecurltles are be-
Ing sought <tbe "&ubJect company'"> 

The disclosure requirement. embodied 
In Schedule 140-1 and tbe amendment& 
to exl>tlng RUle 14d-1 are primarily 
based on the prol)OSCd rules and sched· 
ules relallng to tender olrcrs which were 
publl$hed !or comment by tbe Commla-
slon In 1978.' WhUe SchedUle 140-1 has 
been adopted separately from the other 
tender o!ler proJ)()Sal.s. It should be par-
ticularly noted that the other proP()Oals 
have not been withdrawn by the Com-
m1S$1on. Subsequent to tbe completion or 
the revision of certain of lhe&e proP<>6Rl.s 
In response to J.h• comment letters re-
ceived from the publlc, the Commlaslon 
presently anllclpates further rulemak-
lng action. At that Ume, the existing 
rules under Section Hldl <11, wUh the 
exception or Schedule 140--1, will be re-
placed by permanent rlllcs and related 
schedules. 

BACKGROUND 

The Williama Act Amendments,• PL. 
90-439, provided for federal ragule.tton 
of tender otters. The purpose of thla red-
eral retJU]atlon was to provide 1n,estor 
protection by requu-t,,. disclosure ot ma-
terlnl Information and by all'ordlng sub• 
stantlve protection to shareholders.' 

Con~ considered tbe situation 
whereby a ehareholder who was !aced 
with making an ln,"e$tment decision In 
the context of a tender offer Without 
a<leQUAte lnfom,allon as belnJ "precisely 
the kind or dUemma which our Federal 
securities laws are designed to prevent."• 

t 'Exchan,:e Act. R~ltue No. 34-13291 {Peb-
rua.ry 24. J977) (42 FR l~34l) 

• Exehan~• AC't Rele:1144. No. 34-12814 (A\l-
R'l,llt. :2, 1978) C41 FR.33004) 

•SectlOD6 131d}, 13te). H(d), 14(e) and 
lf<f► of i.ht E:x<ib&hi,t Aca. 

8. Rep. No. 6&o. 90Lh COng .. lat Be$t. 1 
(1901). 

• Id &\ 2. 

RULES ANO REGULATIONS 

WIIJm the primary objective of the 
Williams Act was to Provide Inventor 
protection. Conrr- atao r-1,;ed that 
"takeover bids sbollld not be discour-
aged"• and that the act should be ad-
ministered In an even-handed way "to 
avoid tipping the balance or regulation 
either In favor of management or In fa-
vor of the pcrscn mnkln, the tekeover 
bid.''' Thus, the a:t was d~ed to: 

• • • rtqulre tuU and tatr dlaclosu.re ror 
Ula bene.flt. or tnvaton whU.e ai. the same 
umo provldlnr Ute orre.ror a.nd m$.O&ge'S,°,!!! 
equal opportunity to fatrly pMS~J1', ...... 

In order to lmmedl&r.ely Implement 
this staLutory framework, tho Commta-
slon adoPted emergency rules and reau-
latlona under the Williams Aet." Sub-
sequent to the P"""'ie or lhe 1970 WU-
Uams Act Amenclnlenl.5, PL. 91-557, the 
Commls4lon amended thes6 emergency 
ru)es.i) 

In November and December 1974, the 
commls&lon conducted a Public Fact-
Finding Investigation In the Matter ot 
Beneficial Owner6hlP, Takeovers and 
AcQulsltlons by F'Orol•n and Oomesitc 
Persons <''Tender Offer HBllrin11S") .u 
The written and oral testimony or wit-
nesses and letters ol comment hlih· 
lighted certain 1$$ues regardln11 tender 
offers and tbe need tor rulemaklnc action 
by the Commission. 

On tbe baS1s ot the Tender Offer Bcnr-
lngg, congressional hearings," Judicial 
decisions and the Commission•• experi-
ence with the existing regulatory frame-
work. the comm1"ton In Aµgust 1975 
published lta tender offer proposals !or 
comment.~ These proPoS&ls represented 
the Commlsston·e first oomprehcn,slve 
rulemaklng proPOSlll.s under tbe WUllama 
Aet with respect to tender o!lera. They 
were Intended to provide specific dis-
closure and dissemination requirements, 
addlttonal subslanllve re,ulatory proiee-
llons, l)llrtlcuJar antllraud provisions and 
other regulations rdatlna to cash tender 
Therelor<,, by providing for full dlsclo-
sure, Congress acted •·to co1-rect. the cur-
rent gap ln our securities laws." r 

•Id.at 8. 
•td. 
•Id. 
u £:xd1ange Acl. RtJieut No. 8310 (JU.lY to. 

1968) (33 'f'Jl 11015) amended by Re.leuo No. 
8392 I AU&- 30, 11168) (33 J'R 1303$). 8'e 
a.1&0 R~Je-aae No. SM& (MMCJ:a '24, J9a9) (34. 
PR 0101), 

u ExfflMJ;,e Act. R~lea« No. 9060 (JanUN')' 
18, 1911) (38 FR 970), TbCI comr:nl.N1on hu 
atto adopted rules rtlatlng i.o 5hort.•\.c.Oder .. 
\ng or M!CUrlUet {J7 CPR. :Z-t:0.l0M} ~d 
purchUM during a t.ebdtr offttr by a bldditr 
01.her than purauant to such oft'er ( 11' CP'R 
3,C.IOb-13). 

aa.sec,~rnles Act. R.ele:M""> Not. 6~2'3 ,sei,tem• 
ber 9. 1914) (39 PR. 3383.5) and 6638 (No• 
ve.mber 15. 1014) (39 PR 42-223) 

u Seo, e,g. UnrlnC,$ Bdo~ th& senate com-
mlttM on Banking. Rouaing, and Utbao At-
f,lN on r.orpo.rate TU.eoVffl, IHlh Cons·, 2d 
-· (19'15), 

u £xcbang& Act Releue No. 34--12678 (Au-
sun 5, li76J co PB 33004). 

'Id. at. 4 

otters and exchange otters. Pursuant to 
It& reques~ !or comment.,, 11 I leU.en • 
were submitted by the following com. 
mentators: 

eotporaUo~ ----------------·- 14 
IAW Plrma an.d AMQclaUoru ...... _ 14 
Sec.u.rtlles lndUAtry ................ ___ a 
Trade Org&nlzatfons and As15oc:J .. 

at1on11 -····----------------- a 
Act,demlC:lAM .. - ....................... ___ t 
State Admlnlttrat.lvo Agene:lea...-. 2 
Other Inureet.ed Penona ..... _.,._ a 

on the basla of the comment let~ 
and tho Commtsslon·s subsequent cx-
perlence. certain of the tender olJ'er pro-
J)OSalS are currently undergoing revision. 
The Commission Is of the view that the 
adoption or th.c pr=t prol)OSals and 
those now belni revised, will Implement 
the Intent or con- In enoct.log Sec-
tions 14<d> and 14<e> or the Exc:hanlll! 
Act. The adoption or SchedUle 140-1 n,p. 
reoenta the .llrst atep by the Commts-
•lon In establishing a comprehetl$1ve 
regulatory framework specl.(lcally dt-
•lined !or tender olfers. ' 

SYNOPSIS OP AOOPTED ScUEDVLI ~JfD 
AM.ENDED Ruu AJi_D 5cH.IDOLE 

This l!YllOl)llls Is Included In order to.,. 
slsl, all Interested persons In their un-
derstanding ot and compliance With the 
fllln.g and disclosure provisions of new 
Schedule 140-1, amended Rule 14d-1, 
and amended Schedule 13D. Howcvcr,at-
tenllon Is directed to the actual text or 
the schedules and rule for a more com-
plo.e undmt.andlng. 

A. TENDU onn 8"l'ATEMZNT! SCR1:0'11U. 
lfD-l (11 c.ra 240,141>-lOO> 

( 1 I Cover sheet. The Cover Sheet of 
the proPoSed SchedUle contained an In• 
strucuon that eight copies of the •tate-
ment. Including all exhibit.'!, Should be 
ftled with the COmmlss!on. This Jnstruc. 
tlon has been modlJled to requ~ the 
tiling with the commission at Its head, 
quarters office of ten copies of the statt.• 
ment. Eight of these copies &hoUld In· 
elude all exhibits, while the other two 
copies ihould Include the exhibits de-
scribed In Item l1Cal o( the Schedule 
cl.e., the tender otter material.,). This 
modlflcatlon ls lntendecl to Insure that 
the number of copies filed Is sufficient lo 
allow tbe commission to trarusmlt COl)les 
to the regional offices. 

A second Instruction concerning !lllni 
fees bas been Included on the Com 
Sheet. In the relet.•e announcing the 
tender offer proPOSals <the '"Tender 
Offer Release">," the Commission In· 

.. Sea Ptle No. S7-6fD. P'Or the conveftitni» 
or U'le public.• copy of lhe wrnmary or UlMt 
c:omrr.6'\t ltU.~rt. whlch wa, pupa.red b)' tht 
1t.:atr >! t.he CommiMlon, hit.I been p1,eed ln 
tho rubtlO 1ue. Ro-Wever, It ah0\l1d bf not~d 
lhat In MLopHna t.he,e propo,a.lJ. tho (»m• 
mluton ~lied on t.he OO')')~nt. lettera t.htm• 
IK'l\'u. rather than on ~e ,1&a'& aurn:marr 
ot c xnmtota. 

u &x;cba.nge Mt. RtltlW No. 3t--128'1tl (A.i• 
gus: 2. 1970) <•l FR 330/M). 
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dicated that a non-refundable fee would 
be required to be paid when the initial 
Schedule 14D-1 is filed and that no addi­
tional filing fees would be required for 
amendments thereto. The determination 
of the amount of such a fee includes 
consideration of the direct and indirect 
cost to the Government, the value to the 
recipient, public policy or interest served 
and other pertinent factors.” While the 
Commission still plans to require a fee 
for all Williams Act filings as described 
above, consideration of the formal fee 
structure has not been completed. There­
fore, the issue of fees will be handled in
a subsequent release. Until such time, no 
fee will be required with respect to the 
filing of Schedule 14D-1 or any amend­
ment thereto. Instruction 2 to the Cover 
Sheet was added to reflect this position.

C2) General instructions. As published 
for comment, proposed Schedule 14D-1 
contained four instructions which gen­
erally pertained to the preparation of 
the schedule and the filing of amend­
ments thereto. With certain significant 
exceptions, the instructions to Schedule 
14D-1 generally conform ta those which 
were proposed.

Instruction C of the proposed Sched­
ule recognized that disclosure is not 
limited to the person filing the statement 
when the bidder is a partnership, a 
limited partnèrship, a syndicate, other 
group, or a corporation. However, the 
additional persons who are subject to the 
Schedule’s reporting requirements should 
be identifiable and the number of such 
persons should not be so broad as to cause 
the benefits of disclosure to be out­
weighed by the burdens of compliance 
placed on the bidder. Consequently, 
proposed Instruction C was intended to 
clarify and to curtail, as far as feasible, 
the additional persons who would be 
subject to the disclosure requirements of 
Items 2-7 of the proposed Schedule. 
With certain modifications, this intent 
has been maintained in Instruction C as 
adopted.

If the statement is filed by a partner­
ship, limited partnership, syndicate or 
other group and, thus, by operation of 
clauses (i) through (iv) of the Instruc­
tion, refers to a corporation or if the 
statement is filed by a corporation, 
clauses (a), (b) and (c) of Instruction 
C set forth the additional persons with 
respect to such corporation (the “bidding 
corporation”) to whom Items 2-7 of the 
Schedule apply. Clause (a) makes the 
Instruction applicable to each executive 
officer and director of the bidding 
corporation. Each person controlling 
the bidding corporation is covered by 
clause (b), while each executive officer 
and director of any corporation ultimate­
ly in control of the bidding corporation 
is included pursuant to clause (c). 
Clauses (a) and (c) of Instruction C 
require disclosure only regarding execu­
tive officers and directors rather than all 
officers. The term “executive officer” is

18 Independent Offices Appropriations Act, 
31 U.S.C. 483(a).

defined in Instruction C. Clause (b) re­
quires disclosure of all persons con­
trolling^ the bidding corporation which 
includes any corporation ultimately in 
control of the bidding corporation. In 
multiple,tier corporate structures, e.g. 
where one or more layers of controlling 
corporations exist between the bidding 
corporation and the corporation in ulti­
mate control, clause (b), among other 
things, requires identification and dis­
closure concerning the corporations in 
the mid-tier corporate structure. An 
officer or director of a mid-tier corpora­
tion would not be included within clause
(b) if such officer or director did not con­
trol the bidding corporation. Moreover, 
as is discussed below, corporations in the 
multiple tier structure which did not 
control the bidding corporation are also 
excluded from the operation of clause 
<h>.

The following is furnished as an ex­
ample of the operation of clauses (a),
(b), and (c) of Instruction C. Corpora­
tion C (the bidding corporation) makes 
a tender offer. Corporation C is con­
trolled by Corporation B (a mid-tier cor­
poration) which is in turn controlled by 
Corporation A (the corporation in ulti­
mate control of the bidding corpora­
tion). Corporation A also controls Cor­
poration D which has no ownership of 
or control over Corporation C. Under 
clause (a ), each executive officer and di­
rector of Corporation C would be sub­
ject to Instruction C. Under clause (b) , 
Corporations B and A would be subject 
to Instruction C. Additionally, any officer 
or director of Corporation B who also 
controls Corporation C would be subject 
to Instruction C because of clause (b). 
Pursuant to clause (c) of Instruction C, 
each executive officer and director of 
Corporation A would be subject to that 
Instruction. However, since Corporation 
D does not control Corporation C, it 
would not be subject to Instruction C and 
none of Corporation D’ s officers or di­
rectors would be so subject, assuming 
that each such officer or director does 
not control Corporation C.

While Instruction C is intended for the 
purposes described above it should be 
noted that if disclosure of certain infor­
mation concerning a corporation not 
specified above would be material to an 
investment decision by a security holder 
of the subject company whether to sell, 
tender or hold the securities being 
sought, such information should be in­
cluded. For example, if a controlling per­
son of the bidding corporation has a pri­
vately held corporation which has en­
gaged in merger negotiations with the 
subject company in the subject compa­
ny’ s fiscal year immediately prior to the 
tender offer, such information should be 
disclosed even though such privately held 
corporation is not specified in Instruc­
tion C. The Commission will administer 
Instruction C mindful that the primary 
purpose of the Williams Act is to provide 
investor protection.

Proposed .Instruction C also pertained 
to limited partnerships. In response to 
the commentators, a new clause specifi-

oally dealing with limited partnerships 
was added to the Instruction. Clause (ii) 
of Instruction C would require disclo­
sure of each partner who is denominated 
as a general partner or who functions as 
a general partner of such limited part­
nership. Limited partners who do not act 
or have the power to act in a manner 
substantially equivalent to general part­
ners would be excluded. This amendment 
was intended to be consistent with the 
changes made in the disclosure required 
of corporations.

Instruction D of the proposed Sched­
ule dealt with the filing of a final amend­
ment to proposed Schedule 14D-1 upon
the termination of the tender offer. Un­
less there had been a material change 
in the information previously reported 
on proposed Schedule 14D-1, this final 
amendment would have been deemed 
sufficient to satisfy the reporting require­
ments of Section 13(d) of the Exchange. 
Act. In response to the commentators 
who criticized proposed Instruction D as 
being unclear, revisions were made to 
that Instruction and new Instructions E 
and F were adooted. Instruction D of the 
Schedule requires the filing of a final 
amendment promptly after the termina­
tion of the tender offer. The final 
amendment would include disclosure of 
material changes in the items of Sched­
ule 14D-1, particularly Item 6(a ), which 
have occurred since the filing of the most 
recent amendment to that schedule or, 
if no amendments have been filed, since 
the date of the initial filing of the sched­
ule with the Commission. Statements 
that the tender offer has terminated, 
the date of such termination and the re­
sults of such tender offer would also be 
required. Instruction F of the Schedule 
sets forth the presumption that a final 
amendment which meets the require­
ments of Instruction D will be deemed 
to satisfy the reporting requirements of 
Section 13(d).

Instruction E of the Schedule pertains 
to a bidder who, prior to the filing of a 
Schedule 14D-1, has filed a Schedule 
13D with resDect to the acquisition of 
securities of the same class which is the 
subject of the bidder’s tender offer. In­
struction E states that a bidder in this 
situation must amend the previously 
filed Schedule 13D and permits such 
amendment to be made by means of the 
bidder’s Schedule 14D-1 and amend­
ments thereto, with the exception of the 
final amendment required by Instruc­
tion D. This is conditioned on the bid­
der making an indication on the cover 
sheet of the Schedule 14D-1 that it is 
amending its Schedule 13D by means of 
this statement. The final amendment re­
quired to be filed by Instruction D is ex­
cluded from the operation of Instruc­
tion E because of the provisions of In­
struction F.

Although the Commission is not adopt­
ing proposed Rule 14d-l at this time, 
two of the terms defined by that pro­
posal, “bidder” and “subject comoany,” 
are contained in Instruction G to Sched­
ule 14D-1. Since these terms are repeat­
edly used in the Schedule, they were de-
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dlcalA!d thAt a non-refundable fee would 
i,e r,ciulred to be paid when I.he Initial 
Schedule H~l ls llled and that no addl-
uonal flllni fees would be required tor 
amendments thereto. The detennloatlon 
of Ult amount ol guch a lee Includes 
con,jderatlon of the direct and Indirect 
cost to lhe Oovernment. the value to the 
re<!P)ent, pub Uc p0Uc_v or ID terest served 
and other pertinent factors." Whl1e the 
COOlml.<slon still plans to reqwn, a lee 
ror au WWlams AcL nllnRS as described 
abOve. consideration ol the formal tee 
slrU<ture has not been completed. There-
rore. lhe Issue of 1..,. will be handled In 
a subSeQuent release. UnW such time, no 
rce wnt be required with rupeot to the 
ft1lni of Schedule 14D-l or any amend-
ment thereto. ll\Structlon 2 10 the Cover 
Sheel was added to rellect Ulla J)OS!tlon. 

(2} OeM>'al ln.rlrlUltiOn,. AS publl$bed 
for comment. pro-d Schedule H~l 
conlalned four Jmtructlons whlch iien-
e,ally pertall>ed to I.he preparation of 
lhe schedule and the lllln& or amend-
ments thereto. With cerlaln slgnlllcant 
e,:ceptlons. the ll>structlons to Schedule 
140-1 aenerally conform t.Q. I.hose whlcll 
1l'ere Jll'Oposed. 

Wtrwltlon c or the proPOled Sched-
ule recognized I.hat dlsclooure Is not 
llmlted to the petsen mini the statement 
whffl t.he bidder Is a partnership, a 
IJmlled partnership. a sYDdlcate. other 
r,t'OU.P or a COrJ.)Oration. However. the 
add!Uanal persons who are subject to the 
Sdtedule's reporting requirement.. should 
be tdentlllable and the number or such 
persons should not be so broad as to cawie 
Ul4 benetlls ol dlsCIO$W'O to be out-
•'dgbed by the burdens ol compliance 
placed on I.be bidder. consequently, 
proll0$ed Instruct.Ion C was intended to 
clarity and to curtail, as far u feMlble, 
Ul4 additional petsens who would be 
sUbJect to the c11scl0$ure requirements or 
IIA!lrul 3-7 of the proposed Sobedule. 
Wlth oertaln modlllcatlons, this Jntent 
hu been maintained Jn ll\S~Llon C M 
adopted. 

U the statement Is llled by n partner-
$blp, limited partnership, gyndlcat.e or 
olber group and. thus, bv open.lion or 
clauses (I) throu8h (Iv> ol I.he InStruc-
lton, refers to • corporaUon or t! the 
statement Is flied by a corporation, 
clawea (al, Cb> and (cl or Instruction 
C ad forth the nddltlonal persoQs with 
respect to such corporation <the "blddlna 
corp0raU0n'') to whom Items Z-7 ol the 
Schedule apply. Clause ca> makes I.he 
Instruction applicable to each executive 
omcer and dltector of the blddlng 
corpol1l1Jon, each person controlllna 
the blddJna corporation Is covered by 
clau.e (b). while each executive officer 
and director or anv corJ>Oratlon ult.lmat.e-
1.Y in control or the bidding corporation 
1$ included pursuant to clause (cl. 
Clauses <a> and Cc> or Instruction c 
J:OQU Ulre dlscl0$ure only reaardln8 execu-

ve officers and directors rather than all 
o!llcera. The term "executive olllcer" ta 

"Tadt"pe.ndtnt. Offlaet Approp;rt&tlo~ Aot 
>I D.8.C <83(a). ' 
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dellned In InStructlon C. Clause lb) re-
quires disclosure or au persmu, con-
trolllna. the bidding corporation whith 
includes any corparatlon ultimately In 
control ol I.he bidding corporaUon. In 
multiple .t.ler corporate structures, e.g. 
when one or more lavera ol ccnlrolllng 
corporations exlat between the blddlna 
corporation end the corporation tn ultJ• 
mat.e control clause (b). among other 
lhlnp, requires ldenttncauon and dls-
closure conoen,Jng the corporations In 
tho mld-tler corporate structure. An 
olllcer or director of a IDid-tler corp0ra-
tlon would not be Included wllhln clause 
<bl I! such olllcer or director did not con-
trol the blddlna corPDrauon. Moreover. 
as Is dlacussed below, corporations In the 
multiple tier structure whW, did not 
control I.he bidding corporation _a.re also 
excluded Crom the operation of clause 
(b). 

The followlD& ls furnished as an ex-
amJ),)e of the operaUon of clauses Ca.) , 
<b>, and le) or Jru,w-w:tlon c. Corpora-
tion C <the bidding corporation> makes 
a lalder oll'er. COl'J)OraUon C ls con-
trolled by Corporallon B (a mld-Uer-cor-
~oraLIOn> Whleb ls In turn controlled by 
Corporation A <the corporation In u.ltl-
mate control ol I.he ttddlng COrJ)Onl• 
Mon) . CorJ>Orat.lon A also control• Cor-
poral.Jon D which hBS no ownership of 
or control over <;orporat1on C. Under 
clause (al, each executive o1lJcer and dl-
recio.- of Corporation C wou.ld be sub-
ject to Instruction C. Under clause (b), 
OorPora.tlons B and A would be &UbJect 
to Instruction c. AddJUonaUy, any officer 
or director or Corporation B who also 
controls Corp0rat1on C would be subject 
to Instruction c because ot clame <bl. 
l'ul'$uant to clause <cl of Instruction C. 
each executive oJ!lcer and dlrecl.or or 
COrporat.lon A would be subject to that 
Instn1ctlon. However, since Corp0ral1on 
D does not control Corporation c. tt 
would not be Subject to Instruction C and 
none or Corporation D's officers or dt-
=tora would be llD •ublect. asrumll>s 
that each such omoer or director does 
not control COJ'POrat.lon C. 

While Instruction C Is Intended tor the 
purJlOOICS desctfbed above It should be 
noted tbat If disclosure or certain ln!or-
matton concerning a corp0ratlon not 
gpecJJled above would be materlal to an 
ll>vestment decJ.ston by a 11ecur1ty boldPr 
of the subject company whether to &ell. 
t.ender or hold the securities bdns 
sou8ht. such ln!ormation should be ln• 
eluded. l"Or example, I! a colitrolllng per-
son or the bidding corporation has " pri-
\lately held corporation Which bas en-
aaaed In merger neaotlatkms with the 
subject compe.ny In the subJect compa-
ny'& llscal year tmmedlntely pdor to the 
tender oll'er, such 1nrormatton shou•d be 
dt.oclosed even though such prlvat.elY beld 
corporat.lon l4 not spectlled In ln/lt:ruc-
tlon c. The Commission "ill administer 
Instruction C mindful I.hat I.he primary 
purpose or the Wllllams Act Is l.o provide 
Investor protection. 

ProJ)OSed .Instruction C also pertained 
to limited partnertlhl!IOI. JD respo,u;e to 
the commentatora, a now clause weeltl· 
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oally dealing with Umlted partnershlPS 
was added to I.he Instruction. Clause <ID 
or Instruction c would require dJSclo-
sur• of each parU>e;r who Is denamlnaled 
a, a general partner or who .t\lnctlons as 
a general l!llrtner of SUch Jtmlted part-
nership. Limited partners wbo do not act 
or ha.ve the pawe.r to act ln a manner 
substantially equlvalent l.o general par~ 
nen, would be i,xcluded. This amendment 
was Intended IO be consistent with the 
chanP6 made In the disclosure required 
of corporations. 

Irutruct.lon Dor the proposed SChed· 
ule dealt with the !!ling of a J!nal amend· 
ment to proposed Schedule 140-l up0n 
the termlnation of the lender oll'er. Un-
less there baa be<n a mat.erlal change 
In the Information prevlousJy reported 
on proposed Schedule 14D-I. this llnal 
amendment 1"'1)Uld have been deemed 
•ulllctent to satlsly the report In& require-
ment& of SecUon l3(dl of the Exchange 
Act. In :rcsp0nse to the commentators 
who crltlclzed prol)O&ed Instruction D as 
beina. Wlclear. revkJona we.re made to 
that ln/lu-uctlon and new Instruettcns E 
and P were adooted. Instruction Dor the 
Schedule reqwn,s the llllna" of a llnal 
amendment promptly aft.er the termina-
tion of I.he tender oll'er. The Dnal 
amendment wou.ld Include disclosure of 
material changes !n the Items ol Sched· 
ule 140-1, pa.rtlcularly 11.Pm Glal. whW, 
have occurred since the llllng ol the moot 
recent amendment to that sch~ule or, 
If no amendment3 bave been filed, $Ina" 
the dat.e ol the tnitltl llllnr or u,e sched-
ule wtl.h the Commission. Statement.. 
that the lender OIIff h8" termlnated. 
the date of sucll termination and I.he re-
sults ol such te.,der otrer WOUid also be 
nqulred. Instruction F of the Schedule 
oets forth the pn,fumptlon that a Jina! 
amendment which meet.s the require-
ment.. or Instruction D v,m be deemed 
to satlffy the reporttna requ!rernent.1 of 
8e¢1on 131d>. 

Instruction '6 or the Schedule pert&Jns 
to a bidder who, prior to the tiling of a 
Schedule 140-1, bas tiled a Schedule 
13D with resoect l.o the acoulstuon or 
SOCU'l'IUes of the same clll.SS whl•h Is the 
mblect of the bidder's tender otrer. In-
struction E states lhat a bidder In this 
$1tuatlon must amend the previously 
ftled Schedule 130 and permit.& such 
amendment to be made by mean.a of tbe 
bidder's Schedule 14~1 lllld a.mend-
menls thereto, with !he exception or the 
final amendment required b:, Instruc-
tion D. Tb!$ ls conditioned an the bid-
der mt\ldni an indication on ll\f' CO\.'er 
&heel o! the Schedule 14~1 that It ts 
omendlna Its Scl\edule 13D by means or 
thla statement. Tbe llnal amendment re-
quired to be filed by ln.$lruetlon D ts ex-
cluded from the operation of Instruc-
t.ton E because or the provisions or In• 
structlon P. 

Although tho COmmJ.sston Is not adopt-
Ing proposed Rule 14d-l al this time. 
two or the ~rms dellned bv that pro-
posal. "bldder-0 and ·'subject comoany:• 
are contained In Imtructton o to Sched-
ule HD-I. Since these terms are repeaL-
edlY used In the Schedule. they were de-
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fined in Instruction G in the interest of 
clarity.

(3) Item 1. Security and Subject 
Company. Item 1 of proposed Schedule 
14D-1 require disclosure of certain in­
formation regarding the sub'ect com­
pany and the class of equity securities 
of the subject company being sought by 
the tender offer. Partly in response to 
the comment letters, certain minor 
changes were made. First, the term 
“ principal business address” contained 
In proposed Item 1(a) was changed to 
“ principal executive offices” in order to 
be consistent with the disclosure required 
in other Commission filings. Second, a 
parenthetical clause was inserted in Item 
1(b) of the Schedule to enable the bid­
der to rely on information contained in 
the most recently available filing with 
the Commission by the subject com­
pany with regard to the number of 
shares outstanding of the class of equity 
securities of the subject company being 
sought, unless the bidder has reason to 
believe that such information is not 
current. It should be noted that if the 
bidder is aware of any changes in the 
number of shares outstanding since the 
subject company’s most recently avail­
able filing, reliance by the bidder on the 
parenthetical clause in Item 1(b) of the 
Schedule would be misplaced. Finally, 
proposed Item 1(c) was revised in two 
respects. It was made clear in Item 1(c) 
that the market price information re­
quired by that sub-item pertained to the 
principal market in which such securi­
ties are traded. The word “representa­
tive” which appeared in the parentheti­
cal clause in proposed Item 1(c) was 
deleted since such information may not 
be ascertainable, particularly in the case- 
of securities traded in the over-the- 
counter market.

(4) Item 2. Identity and background. 
Item 2 of the proposed Schedule per­
tained in part to disclosure requirements 
regarding the bidder and related persons 
concerning employment history, criminal 
convictions and certain civil actions for 
the five year period prior to the tender 
offer. While certain commentators criti­
cized the proposed reduction of the ten 
year period previously required by Sched­
ule 13D with regard to emDloyment his­
tory and criminal convictions, others
considered the proposed five year period 
ample. The five year time period is con­
sistent with rulemaking action by the 
Commission in other areas of disclosure 
such as: Item 2 of amended Schedule 
13D;19 and the proposed amendments to 
Item 16 of Form S -l [17 CFR 239.111, 
Item 19 of Form S - l l [17 CFR 239.181, 
Item 6 of Form 10 [17 CFR 249.2101, 
Item 12 of Form 10-K [17 CFR 249.3101 
and Item 6 of Schedule 14A [17 CFR 240.- 
14a-101].*°

Additionally, the introductory para­
graph of Item 2 was modified^ This was 
intended to clarify the disclosure required

“ Exchange Act Release No. 34-13291 (Feb­
ruary 24. 1977) (42 FR 12342).

20 See Exchange Act Release No. 34-12946 
(November 9, 1976) (41 FR 49493).

by Item 2 for natural persons as com­
pared with other entities. If the person 
filing the statement or any person enu­
merated in Instruction C of the Schedule 
is a corporation, partnership, limited 
partnership, syndicate or other group of 
persons certain information is required. 
This includes: the name; the State or 
other place of organization; the princi­
pal business; the address of the principal 
office; and the information regarding 
criminal proceedings and civil actions re­
quired by Items 2 (e) and (f), respec­
tively. If one or more of these is inappli­
cable or if the answer is in the negative,
a statement should be made to that ef­
fect pursuant to Instruction A of the 
Schedule and/or the Instructions to 
Items 2 (e) and (f) respectively. While 
the requirement of a statement of prin­
cipal business was not specifically pro­
posed for comment, the issue of princi­
pal business was generally subject to 
comment and the requirement represents 
a codification of present tender offer 
practices. If the person filing the state­
ment or any person enumerated in In­
struction C is a natural person, the dis­
closure required by Items 2(a) -through 
2(g) should be provided with respect to 
any such person.

In the Commission’s view, the expan­
sion of disclosure reauired by Item 2 
comports with the legislative history of 
the Williams Act.21

(5) Item 3. Past contacts, transactions 
or negotiations with the subject com­
pany. As proposed, Item 3 recognized 
that a tender offer may not be an isolated 
event in the corporate histories of the 
bidder and the subject company. Dis­
closure concerning certain events which 
occurred, either directly or indirectly, 
between these parties in the recent past 
is material to an investment decision by 
a security holder in the context of a 
tender offer.

Consequently, proposed Item 3(a) re­
quired disclosure of business relation­
ships and transactions between the bid­
der or its affiliates and the subject com­
pany or its affiliates during the past three
years. Proposed Item 3(b) called for dis­
closure of contacts, relationships, nego­
tiations or transactions between those 
persons during a similar period which 
concerned events such as the following: 
a merger or consolidation with or acqui­
sition of the subject company or any of 
its affiliates; a tender offer or other 
acquisition of securities of any class is­
sued by the subject company; an election
of directors of the subject company: and 
the sale or other transfer of a material 
amount of assets bv the subject company 
or any of its subsidiaries.

Several commentators took the posi­
tion that the scope of the disclosure of

21 “The competence and integrity of a com­
pany’s management and of those persons who 
seek management positions are of vital im­
portance to stockholders. Secrecy in this area 
is inconsistent with the expectations of the 
people who invest in the securities of pub­
licly held corporations and impairs public 
conscience in securities as a medium of in­
vestment.” S. Rep. No. 550, 90th Cong., 1st 
Sess., 2 (1967).

business relationships or transactions as 
well as the number of persons who would 
be affected by the disclosure require­
ments of proposed Item 3(a) were too 
broad. In light of these comments, the 
persons included within the purview of 
Item 3(a) were more precisely defined 
and a materiality standard was added. 
Additionally, the term “relationships” 
was deleted and the three year period 
was clarified to pertain to the period 
since the commencement of the subject 
company’s third full fiscal year preced­
ing the date of the filing of the Schedule 
14D-1. By focusing the period on the 
subject company rather than on the 
bidder or calendar years, this clarifica­
tion was intended to benefit the share­
holders of the subject company in under­
standing and analyzing the disclosure. 
As adopted, Item 3(a) (1) of the Sched­
ule requires disclosure for transactions 
between the person filing this statement, 
including those persons enumerated in 
Instruction C, and the subject company 
or its affiliates which are corporations 
only if the aggregate amount involved 
for such fiscal year or portion of such 
current fiscal-year in which such'trans­
action occurred exceeded one percent of 
the subject company’s consolidated reve­
nues for that fiscal year or portion 
thereof. Thus, the disclosure is intended 
to match, as far as feasible, the fiscal 
year or current portion thereof in which 
the transaction occurred with the cor­
responding fiscal year or current portion 
thereof of the subject company. Item 
3(a)(2) of the Schedule requires dis­
closure of a transaction or a series of 
transactions between the person filing 
this statement including the persons 
enumerated in Instruction C, and the 
executive officers, directors or affiliates 
of the subject company which are not 
corporations only if the aggregate 
amount involved for the entire period 
described in Item 3(a) exceeded $40,000.

Certain changes were also made to 
Item 3(b). As in proposed Item 3(a), the 
term “relationships” in proposed Item 
3(b) was deleted and the three year 
period was clarified in a similar manner. 
The scope of the persons affected by the 
disclosure reauirements of Item 3(b) 
was more preciselv defined and the types 
of events within the purview of that sub- 
item was modified. As adopted, Item 3(b) 
requires a description of any contacts, 
negotiations or transactions between the 
bidder or its subsidiaries or the persons 
enumerated in Instruction C and the 
subject company or its affiliates concern­
ing: a merger, consolidation or acquisi­
tion; a tender offer or other acquisition 
of securities: an election of directors; or 
a sale or other transfer of a material 
amount of assets. This description per­
tains to the period since the commence­
ment of the subject comnanv’s third full
fiscal vear preceding the date of the 
filing of the Schedule 14D-1.

The changes in Item 3 are intended 
to reduce, to the extent feasible, the 
burden placed on the bidder by such 
disclosure, while at the same time fur­
nishing sufficient information concern­
ing past contacts, negotiations and
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llned In Instruction O In the Interest of 
clarity. 

<3> ltffl' 1. StctUi!l/ and Sul)Ject 
Comr,an11. Item 1 of proposed Schedule 
140-1 require disclosure of c,,rtaln In• 
rormnuon rcganllng Lhe $Ub"ect com-
pe,ny n.nd the class or equity sceuril1es 
or I.he subject company being $0Ught by 
tbe Wider offer. PartlY In respan~ to 
the comment leLtens, ccrtaln minor 
changes were made. First. t.he Wm 
"Principal bustne.s add~" contained 
In proposed Item 1 (a> was chan11ed to 
11princfpal executive offices .. ln order to 
bo cooslstent with the dl.sclooure required 
ln other commission ftllnp. Second. a 
pa.renthetlcnl clause WA$ ln$erted In Item 
I !bl or the Schedule to enable the bid· 
der to rely on lnformallop contained In 
the moot recently n,1lllable f\llng "1th 
I.he Commission by the subject com• 
pany with ~ard to the number of 
thares outstandlni or the class or equity 
securities or the subJect comp.>.ny being 
sought, unless the bidder hM reason to 
believe that such Information Is not 
current. It ohould be notoo that If the 
bidder ts aware of any changes In the 
number of shares outst.andlng since the 
subject company'• most recently avail-
able llllng, rel!,nce by the bidder on the 
p!ll'eDthcllcal clause In Item lib> or lhe 
Schedule would be mJ.splaced. FlnallY. 
prol)(l6ed Item 1cc) wa.s revised In two 
respoots. It was made clear In Item l<c) 
that the market price Information re-
quired by that sub-Item pertained to the 
prlnclpnl market In which such securi-
ties are tra4ed. The word '·representa-
tive" which appeared In the pc.renthetl-
cal clause In prcl)()t;ed IIAem I lc> was 
deleted since such Information may not 
b<! ascertalnnble. particularly ln the case 
or securities traded In the over•the-
counter market. 

C4) rum Z. 14~tft1/ and background. 
Item 2 of the proposed Schedule per-
tained In pnrt to dl.sclos11tt n,qulrements 
regarding the bidder and related pen,ons 
concerning cmptayment history, criminal 
convictions and certain civil nctlona for 
the live year Porlod prior to the tender 
offer. WhUe certain commentators criti-
cized the prOl)OSed reduction or the ten 
year period previously reoulred by Sched· 
Ille 13D with regard to emoloyment lm-
tory and criminal convlctlom. others 
considered the proposed llve year period 
ample. The !Iv<, year time period Ls con-
sistent wlLb rulemaklng action bY the 
comml5slon Jn olber areas or dkrl0$U"e 
such as: Item 2 or amended Schedule 
13D: u nod the prollOSe<! amendments to 
It;,m 18 or Form 8-1 !17 CPR. 239.111, 
Item 19 or Form S-11 [17 CFR 239.181, 
Item 8 or Form 10 n 7 CPR 249.2101, 
Item 12 o! Form 10-K I 17 CFR 249.310] 
and It.cm 8 of Schedule 14A [17 CPR 240.-
14a-101 l." 

Additionally, the Introductory para-
graph of Item 2 wa.s modlfled. This was 
Intended to clarlfy the dlsclos11tt required 

• Exehang• Ad Relea.•e No. 34-13291 (Feb-
rua.ry 24 1917) (42Nt 12342) . 

• 8ff Exch&n,J:e Act ReleMO No. U-J29tG 
(NO\'t'm.be'r 9, 1978) (4.1 P'R-4.9493), 
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by Item 2 for natural pensoos as com-
pared with other entitles. U I.he person 
!lltng tile 8t.atement or any person enu-
merated In Inst.ruction C of the Schedule 
1$ a corporation, partnershlP, llmlted 
portnersblp, gyndlcate o,- other group of 
per~ns certain Information Is required. 
This tnoludes: the name; lhe state or 
oLher place of organ!mllon: lhe prlncl· 
pal business; the nddl'ess or the prlnC!Pal 
office; and the Information regarding 
crlmlnal proceedings and civil acl1ons re-
quired by It.en\$ 2 Ce> and m. r0$pec• 
tlveJy. If one or more or these Is lnapplJ-
eable or If the answer Is In the negative, 
a st.atemenL •hould be made to that ef-
fect PUJ"SUanL to Instruction A or the 
Schedule and/or the InslructJoM to 
Itelll5 2 Ce) and en respecllvely. While 
the requirement or a atatement of prin-
cipal business was not speelllcnJIY pro• 
PoSed for comment. the Issue or princi-
pal busln..,, was generally subJect to 
comment and the requJremeot reurescnts 
a c0dl1lcatlon of present tender otrer 
practices. If the person llllng the state-
ment OT any pc.rson enumernt.ed in In• 
strucuon c ts a natural per,on, the dl$-
clooure required by Itelll5 2/a) -through 
2<g> should be provided with respect to 
any such per,;on. 

In the CommlssJon's view. the expan .. 
ston or dlsel0SUre reouJred by Item 2 
comparts with the legislative history or 
the William$ Act.. n 

C6l l!em 3. Past contacts, ITan&aatlom 
or negotlatu,m wttl, tM tubJect com-
J>On11. AJJ proposed, Item 3 teCOiDIZed 
that a tender offer may not be an Isolated 
event In the corporate histories or the 
bidder and the subJect company. Dis-
closure conc,,mlng certain events which 
occurred, either dlrectlY or tndlrectly, 
between these parties In Ille recent past 
ts materlnl to an Investment decision by 
a security bolder In th& context or a 
tender otrer. 

consequent.Jy, proposed Item 3Cal re-
quired dl,cl0SUre or buslneM relatton-
sh!J>s and tramn<:tlons between Lhe bid• 
der or 116 affiliates and the subject com-
pany or Its offl.llotes during the pa.st three 
yeans. ProPO$ed Item 31b) called ror di•· 
closure of contacts, relationships, nego-
tiations or transactions between thooe 
Per.Om during & similar Period which 
concerned events such as the followlnr: 
a met11er or COIUlOlldatlon wlLh or acqul-
oltlon of the subject company or any of 
Its afflllates: a t.nder offer or other 
ac<iulsttlon of securities of any cla,s Is· 
gued by the oubJect company: an elecllon 
or directors Of the aubJecL company: and 
the utc or other ttanllfer o1 a material 
amount ot assets bv the subject company 
or MY or Its aubsldlarles. 

several commentators took the Posi-
tion that the .cope or the dlsclosure of 

n •"Tho com~tence and Integrity of• oom-
p111y•, m•n 11trne11t and 01 U10M J>4trto0n• who 
eN'lc m•n• m•nt ,>o.lUort• aro or Yitai 11:Tl• 
portance to st«kholder&, Secrecy in thla •~• 
I.a lnccuat~tent wtlh the l!xptttalton'I ot th.t-
peopJ@ who Invest. In the securJtl~ ot p\Jb• 
llclr held corporal.Ion, and lmpa.lrs pubUc 
confldtnce In ~ .. u,mtt •" a. ml"dlum ot tn-
vntm-mt.•• s . !Up No. 650. 80th C'.ong .. lit 
Sets., 1 110117). 

bu•lnCS$ relaUonshlJJs or transacllons o.s 
well as the number or per,ons who would 
be all'ected bY th• disclosure reQUlrc-
ments of propased Item 3(al were too 
broad. In light or lhcs,, comments, 111.e 
pensons Included within the purview- of 
Iwm Sia) were more preclselv dcftned 
and a materlallty standard wa.s added. 
AddU lon1tllv. tile term "rclatlanshlJ)S" 
was deleted and the three year period 
wa.s clarl!led tc pertain to the period 
31nce tl>e commencement or the subject 
comoany's third full fiscal year Pteaed• 
Ing the date or the nung or the ScheduJo 
140-1. By focusing the period on the 
gubjeet company rather than on the 
bidder or calendar Ye<lrs. this clnrlftea-
Uon wa.s Int.ended to bene!lt the share-
holders or the subject comJ)8ny In under-
at.anding and analV%1ng the disclosure. 
AJJ adopted, Item 3<a> !l l ot tile Sched.-
ule requires dlsclosure tor tran..;a.ct1ons 
between the penson nung this statement, 
Including th~ persons enumerated In 
ln$tructlon C. Md the subject company 
or Its affiliates -which arc corporations 
Qnly tr the aggregate amount lnvolv«t 
tor such f\scal year or porllon of such 
current fiscal .,ear In which such trans-
aetlon occurred exceeded one percent of 
the subJect compan\'t-'s consolidated reve-
nues for that ftsca.l year or portJon 
thereof. ThU$, Lhe dlsclosure Is Intended. 
to match, ns rar as feasible, Lhe llscat 
year or current Portion thereof In which 
the tran.sact1on occurred with the cor-
respandlnlf llscal year or current Portion 
thereof of the subject company. Item 
3<al <2> or the Schedule requires dis-
closure ot a trcmsactton or a series ot 
tr=ctlons between the person ftlln11 
this statement lnoludlng the persons 
enumerated In Instruction C, end the 
executive o!llcers. directors o~ alllllates 
or the subject company wbic.h are not 
corparatlons only If the aggrepte 
amount Involved for the entire period 
de•crlbe<I In Item 31a I exceeded 140,000. 

certain changes were also made to 
ltem 31bl . Aa In proJ)OS«1 Item 3!a), the 
term 0 relatlonships'' in proPOSed Item 
3!b> wrui deleted and the three year 
period was cl&rlJ'led In o. slmllar manner. 
The scope o! the pensons atrected by the 
dl.scl6"ure reoulrements or Item 3<b1 
wa, more preclsel• detlned and the types 
or events within the purview of that rob-
Item was modllled AS adopted. Item 31bl 
requires o. d!>SCJ"tp!!on ot any contact&. 
ne.eoU.ations or transo.ctloos between the 
bidder or Its subotdlarles or the person& 
enumcraW! In Instruction o and the 
subject, compnnv or Its affiliate~ concern• 
tng: a mera:er. con.soltdntton or acqutsl• 
tton: a tender offer or other acautsitton 
or £e<lurltles: an election of directors: or 
a sale or other tran8fer or a mawr!al 
amaunt of asset.s. Thi$ description per• 
talns to Uie perlOd since the commence-
ment or lhe subJecL comoanv's third full 
1\scnl vear precedloa the date or tho 
lllln~ of lhe SChedUle 140-1. 

The changes In ItA?m 3 ~re Intended 
to reduce. to Ille extent feasible, the 
burden pJnced on the bidder by such 
disclosure. while at the same time !ur-
n1shtna- sumctent tntormatlon concern~ 
Ing pru;t contae~•. neaotlauons and 



transactions to the shareholders of the 
subject company to assist them in mak­
ing an informed investment decision.

(6) Item 4. Source and amount of 
funds or other consideration. Item 4 of 
the proposed Schedule increased the 
disclosure required by Schedule 13D 
with regard to the source and amount of 
funds or other consideration to be em­
ployed by the bidder in the tender offer. 
If any part of such funds or other con­
sideration is borrowed or similarly ob­
tained for the purpose of the tender offer, 
proposed Item 4 required disclosure of 
the material terms or conditions of such 
loan agreements such as the stated and 
effective interest rates as well as a de­
scription of any plans or arrangements 
to finance or repay such loans. If no such 
pip.ns or arrangements have been made, 
a statement to that effect was required. 
To implement the provisions of Section 
13(d) (1) (B) of the Exchange Act, pro­
posed Item 4 established a procedure 
whereby the identity of certain banks 
piaifing loans would not be available to 
the public, provided the bidder sub­
mitted a written request, including the 
identity of such bank, to the Secretary of 
the Commission.

With certain minor revisions, Item 4 
as adopted is substantially similar to 
Item 4 as proposed. Several commenta­
tors questioned the meaning of the term 
“ or similarly obtained” as proposed in 
Item 4. As a result of the comments sub­
mitted, the term “or similarly obtained” 
was deleted. However, Item 4(b) re­
quires disclosure concerning any funds 
or other consideration which are ex­
pected to be, directly or indirectly, bor­
rowed for the purpose of the tender offer 
as well as those which are in fact bor­
rowed at the time of the filing of the 
Schedule. Additionally, the summary in­
formation required by Item 4(b)(1), if 
Item 4(b) is applicable, pertains Jto each 
arrangement as well as each loan agree­
ment.

Other commentators criticized the 
proposed requirement that the bidder 
state the effective interest rate on loans 
obtained for the purpose of the tender 
offer. The Commission was not persuaded 
by these views. Disclosure regarding the 
effective interest rate is material in the 
context of tender offers. Disclosure of 
the stated interest rate and compensat­
ing balance requirements or arrange­
ments, which was proposed by one com­
mentator as an alternative to the effec­
tive interest rate, is not sufficient because 
an investor in the normal course may 
not be able, to fully evaluate such infor­
mation. However, in order to clarify the 
disclosure requirement where more than 
one loan agreement is involved, Item 4 
(b) (1) of the Schedule requires, among 
other things, the effective interest rate 
for each such loan agreement, rather 
than a combined effective interest rate.

In the Commission’s opinion, the dis­
closure requirements of Item 4 will pro­
vide more meaningful disclosure to in­
vestors in the context of tender offers 
and will not place an undue burden on 
the bidder.

RULES AND REGULATIONS

(7) Item 5. Purpose of the tender of­
fer and plans and proposals of the 
bidder. Item 5 of the proposed Schedule 
concerned disclosure of the bidder’s pur­
poses in making the tender offer for the 
subject company’s securities, as well as 
the bidder’s plans and proposals relat­
ing to the subject company after the 
completion of the tender offer. To 
obviate the possible limitation of the 
disclosure of purposes to the matters 
covered by Item 5(a) through 5(g), the 
main paragraph of Item 5 now contains 
two sentences. In order to clarify the 
meaning of the term “extraordinary cor­
porate transaction,’’ proposed Item 5(a) 
was revised. The examples contained in 
Item 5(a) are not intended to be ex­
clusive but rather are intended to fur­
nish guidance as to the type of corpo­
rate transaction which necessitates dis­
closure. Item 5(f) was also revised to 
include a description of any plans or 
proposals which relate to or would re­
sult in causing a class of securities of 
the subject company to cease to be 
quoted in an inter-dealer quotation sys­
tem of a registered national securities 
association. This addition was considered 
to be consistent with Item 5 (f), as pro­
posed, which required such disclosure re­
garding the delisting of a class of secu­
rities of the subject company from a 
national securities exchange. In other 
respects, this item is the same as that 
proposed for comment.
* (8) Item 6. Interest in securities of the 

subject company. As proposed for com­
ment, Item 6 expanded the disclosure of 
beneficial ownership of securities of the 
class of securities being sought by the 
tender offer which had previously been 
required by Item 5 of Schedule 13D. In 
response to the comments submitted by 
several writers, a parenthetical clause 
was added to Item 6(a) permitting reli­
ance on the most recently available filing 
with the Commission by the subject com­
pany in making the determination of the 
percentage of the class of securities bene­
ficially owned by such persons unless the 
bidder has reason to believe the infor­
mation in such filing is not current. Two 
instructions were added to Item 6(b). 
The first instruction provides that the 
description of any transaction during the 
past 60 days in the class of securities re­
ported on by a person covered by the 
sub-item should include, but not neces­
sarily be limited to: the identity of such 
person; the date of the transaction; the 
amount of such securities involved; the 
price per share of such securities; ànd 
where and how the transaction was ef­
fected. Pursuant to the second instruc­
tion, the disclosure required by Item 6(b)
may be filed with the Commission after 
the date of the initial filing of the Sched­
ule 14D-1 if such information is not 
available to the bidder at the time of 
such initial filing. However, this dis­
closure must be filed by amendment 
promptly and in no event later than two 
business days after such initial filing. 
Moreover, if such information is ma­
terial, it must also be disclosed to the 
security holders of the subject company.
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This instruction is intended to facilitate 
efforts to preserve the confidentiality of 
the tender offer, prior to the date it is 
first published, sent or given to security 
holders, in order to avoid possible misuse 
of inside information.

Although Item 6 (b) of the Schedule re­
lates to transactions in the class of se­
curities reported on, it should be noted 
that the Commission would consider 
transactions with respect to the subject 
company’s securities, other than the class 
reported on (such as other classes of se­
curities of the subject company, warrants 
and options) by such persons during 
such period as a matter of concern. In 
appropriate circumstances, disclosure re­
garding these transactions may be re­
quired by Item 10(f) of the Schedule, 
which is discussed below, or by other 
provisions of the Exchange Act, such as 
Section 14(e).

(9) Item 7. Contracts, arrangements, 
understandings, or relationships with re­
spect to the subject company’s securities. 
As proposed, Item 7 of the Schedule, 
which was substantially similar to Item 6 
of Schedule 13D, required disclosure con­
cerning any contract, arrangement, un­
derstanding, or relationship between the 
bidder or the persons enumerated in 
proposed Instruction C of the Schedule 
and any person with respect to any se­
curities of the subject company. In re­
sponse to several comment letters, the 
introductory language of the proposal 
was revised to require a description 
rather than complete information as 
proposed. This revision is intended to in­
dicate that only the material terms 
rather than every detail of any such con­
tract, arrangement, understanding or re­
lationship are required to be disclosed.

(10) Item 8. Persons retained, em­
ployed, or to be compensated. Proposed 
Item 8 of the Schedule required dis­
closure concerning any persons and 
classes of persons employed, retained, or 
to be compensated by the bidder or by 
any person on the bidder’s behalf to make 
solicitations or recommendations in con­
nection with the tender offer. This item
was adopted as proposed. It should be 
noted that compliance with this item 
should include information concerning 
any soliciting dealer’s or similar fees of­
fered by or on behalf of the bidder, in­
cluding a brief description of any limita­
tions thereon.

(11) Item 9. Financial statements of 
certain bidders. In proposed Schedule 
14D-1, disclosure of the bidder’s finan­
cial statements, prepared in compliance 
with Form 10 as amended (17 CFR 249.- 
210), was required if an average, pru­
dent investor ought reasonably to be 
informed of such information in decid­
ing whether to tender, sell, or hold se­
curities being sought in the tender offer. 
The commentators who were critical of 
this proposal expressed concern about 
the materiality test and the requirement 
of compliance with Form 10. While the 
concept of financial disclosure has been 
retained in the Schedule as adopted, sev­
eral changes were made generally in re­
sponse to the commentators. First, finan-
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iran,actlOn.s t.o I.he wrcholdors af the 
111bJect company to assW. them Jn m&I<• 
IDB an Informed lnvestmentdeclslon. 

18> Item 4. Source and amount of 
tuna. or other co:ul<leratlon. nem 4 ot 
tile prol)06ed SChedule Increased the 
dl5elooure required by Sciwdule 13D 
..-tt.b regard to the soun:e and amount or 
fuDdl or other conslderauon to be em-
pJoyed by the bidder In t.be tender o!fer. 
l! llllY port of such funds or olller con-
alderal.!on Is borrowed 01 8lmllarly ob-
wned for the PU,_., of the tender offer. 
propO$Cd Item 4 required disclosure 01 
tile inaterlal terms or condllions of such 
loan agreement.. such as the stated and 
e~eclive Interest rates u well u a de-
tcrJptlon of any plan.a or arrangement. 
to finance or repay such Joans. u no such 
plani or arrangement.a have been made, 
a •tatement t.o I.hat clfect wu rettulred. 
To \mplement the provb!OTIJ1 of secuon 
13Cd> nHB> of the Exchange Act. pro-
J)O$ed Item 4 estab!J.shcd a procedure 
whereby the Identity ot certaJn banks 
making loM& would not be available to 
tile pul>llc, provided the bidder sub• 
mlttod a written request., Jncludlns the 
Identity of such bank, t.o the secretary ot 
Ille Commission. 

Wllh certain mJnor revlslona, Xian 4 
u adOPl.ed la substAUltlally similar to 
Itein • as pro-d. Several oommenta,. 
tors queslioned the mennlns or the term 
"or similarly obt.a.ln«I" as propoeed In 
Itan 4. M. & result ot the comment. sub-
mUt.ed, the tenn uor aimllarly obtained" 
wu deleted. However, l leln 4(b> re-
quires dlllcloeure concerning any funds 
or olller consideration which 4t1) ex• 
peeled to be. dlrecUy or Indirectly. bor• 
row.<! lor the PW'P06C of the tender offer 
as ftll as those which are In tact bor· 
rowed at the tun• or the 1111ng or the 
SeltedUle. AddJUona.lly, the eumma.ry In· 
formation required by Item 4<b> Cl), If 
Item tcb> Is app!IC&ble, pertalna io each 
61TIUlBCfflCDt &S well &S ench loon asree-
ment. 

Other comment.atora crtUalzed the 
l)lOl)05eCI requlrenumt that tbe bidder 
slate the el!ectt"" Interest rate on loam 
oblained tor the purpose ot the t<!nder 
offer. The COmmlsslon was not persuaded 
by these views. Dlselosw-e regardini the 
elTeeUve lnteeot rate Is material In the 
cont£xt al tender offer&. Dlsclooure of 
I.be sto.l.ed lntoroo rate and compcnsat-
lns blllance reqwremenla or arrange-
ment.,. which was pro))()Sed by one com• 
mento.tor 11& an altemAUve to the effec-
Uve Interest rate. Is no: sufficient because 
an uwestor In the normal course mn.y 
not be able to fullY evaluate such lnfor• 
tnat.\on. However. In order to clarity the 
dlsclosu,e rcquJrement where more than 
one loan °"'eement ls Involved. Item 4 
!bl 111 or the SchedUle requires. &mong 
O\he,- things, the el!ecth•e Interest rate 
tor each such loan a.sreement. rathet" 
lllan a combined effective lnlerest rate. 

In the Commlssl9n's opJnlon, the d.Is· 
•~ • re<iulremcnl.s or Item 4 will pro-
v11:1e more meanlnsful disclosure to ln· 
vestors In U1e context or tender offers 
and ..-111 not Place an undue burden on 
the bidder. 

RULES ANO REGULATIONS 

<1) It= 5. PurPO$e of fh.e tender of-
fer cna J)lan.t and prot>03{1U 0/ th• 
bidder. Item 5 of lhe pl'OPO$ed Schedule 
concerned dlscl08ure or the bidder's PW'-
poseg In maklna the tender offer tor the 
subject company's securities. 68 well as 
the bidder's plans and proposnla relat• 
Ina to the subJect company after the 
COffll)letlon of the tender o!fer. To 
obviate the poeslble llmltatlon of the 
dl.'lClosure of pUJ'l)C)606 to the matters 
covered by Item 5Ca) throllllh 5tsl. the 
maln 1>ar&B1"11Ph or Item 5 now contatna 
two gentences. In order to clarify the 
meaning of the term "extro.ordln&fY cor-
i:,orate transaction," vropoged Item seal 
was revised. The examples contained In 
Item 5(al an: not Intended to be ex· 
cluslve but rat.her &re Intended t.o fur• 
nl$h guidance &S to the t.YPe of corpo-
rate transaction which neceosll&tes dis-
closure. Item 5(t) was al.so revised t.o 
Include a dcocrlptlon or any plnm or 
proP()$3]1 which relate to or would re-
sult In causing a cla.s of gecurltles of 
the subJect company to • ...., t.o oo 
quoted In an Inter-dealer quotation syg-
tem of a registered national securities 
85SOC1atlon. Tbls addition was conaldered 
t.o be eonslstent with Il<lm sm. M pro-
posed, which required such disclosure re-
prdlng the dell!Uns of a class of secu-
rities ot the subject company from a 
naUonal securities exchange. In other 
respects, th!s Item Is the same as that 
propoged !or comment. 
• (8> ltllffl 6. l ntcrest fn securltfa o/llle 

$Ubiect companv. As proposed for com• 
ment. Item 6 expanded the disclosure of 
beneftclal owne?lihlp of se<:ur!tles of the 
class of securities being sought by the 
tender o!fer which had previously been 
requJred by Item 5 of Schedule 13D. In 
rewonse to the comments submitted by 
several writers, a parenthetical clause 
was added t.o Item 6(al permlttlnB rell• 
ance on the most recently available ftllng 
wl~ the commission by the subject com-
pany In making the determination ol lhe 
percent&l(e of lheda.ss or securities beno-
ftatally owned by sueh persom uni= the 
bidder has reaaon to believe the 1ntor-
mallon In such filing b not current. Two 
lnstrucllorns were added to Item 8Cbl 
The n.-.t 1nstructlon provides that the 
description ot ,my transacuon during the 
pru,t 60 days In the clflSS of ,;ecurltles re-
ported on by a per$0n covered by the 
sub-Item should Include. but not neces-
sarily be limited to: the Identity of such 
person; the date of the tranonetlon: the 
amount of such securities Involved: the 
price -per $hare of such "1leurllles: and 
where and how the IJ'llllSadion was d • 
!ected. Pursuant to the second ID$lruc• 
tlOI). the dlscJOGUre required by Item 8<b) 
may be ftled with the Commls;ion after 
the dale of the Initial nung 01 the Sched-
ule UD-1 It such Information Is not 
Q"1\Ual>le t.o the bidder at the time ot 
such lnltl•l ftllna. Hov.·e,-er, \his dis-
closure must be ftled by amendment 
prompUy and In no event lat.er than two 
buslnl!M days after such lnllial ftllng. 
Moreover. if such lnformaUon ts ma-
terial. It must aii;o be dbelosed to the 
security holdera of the subJect coll)J)any. 
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'Ibis Instruction Is Intended to facilitate 
e!fort.s to preserve the conftdentlallt:1 of 
the lender orrer. prior to the d&te It Is 
nm published, sent OT stven to security 
holdera, !n order to avoid pOSS!ble mlsUse 
ot Inside tnlormatlon. 

Althousb Item 8<bl of the SChednlo re-
lates to transactions In the class of 1'&-
cur!tl<e reported on. It should b<! noted 
that the Commission would consider 
tramactlons with respect to the su'>J«:t 
comoany•s securities, other than the c!RSS 
reported on <such 68 other classes of se-
curities of the subject comoany. waTranbs 
and opUomi by such persons during 
such period as & matter or concern. In 
appropriate circumstances, disclosure re-
B&rdlni these transacuons may be re-
quired by Item 10(!) or the Schedule. 
which Is discussed below. or by other 
provisions of the Exchan111> Act, such M 
Section H<e>. 

<9) Item 7. Contract., arrangomenu. 
undorttan<l!ngs, or ro!ationshlps with re-
spect to tlr.e •llbJect companv•• securities. 
As proposed, Item 1 ot the Schedule, 
which waa substantially stm\lar t.o Item 6 
or Schedule 13D, reQU!red disclosure con• 
•.ernlnr nny contract. arrnns~ment, un• 
deral.andlng. or relationship between the 
bidder or the pergons enumerated l!l 
proJ>OSed Instruction C of the SCbcdUle 
and any person wttlt respect to any ge .. 
cur!tles or the subject company. In re-
spanse to l'everal comment letters, the 
Introductory Language of the PtOPOSRl 
.,.... revised t.o require a description 
rather th&n complete Information as 
propaoed. This revlsJon ts intended to ln-
dlcate that only the material terms 
rather th&n every det8ll or nny such con-
tract. o.tranBement. understandinB or re-
latlonshlp an: required to be disclosed.. 

no, Item B. Perton, retctnt4, em-
plove4, or to I>• compensaud. ProPQSed 
Item 8 ot the 5ehedule required dis· 
closure concemlnB any persons and 
chsses of persons employed. retained. or 
t.o be compen.uted by the bidder or by 
any person on the bidder's behalf to make 
sollcltn.Uons or recommendaUons Jn con• 
nectlon with the tender otrer. This Item 
was adopted 68 proposed. It ohould be 
noted that comi,Uance With this Item 
ohould Include Information concerning 
any sollclUng dealer"s or similar tees ot-
tered by or on beball or the bidder. In• 
clucllns a brief description of any llmlta• 
tfons thereon. 

011 lien, 9. Flno.n,:ICll atawrunu of 
certain bida,n. In propao,,d Schedule 
HD--1. dl.sclooure or the bidder's llnan-
clal statemonts. prepared In compliance 
with Porm 10 as amended rn OFR 249.-
210,, was tt<tUlred II an avemae. pru-
dent Investor oua:h\ re&.sonably to be 
Informed ot such lnlormotlon In decld-
lna "'hether to tender. sell. or bald se-
curities being soua)lt In the tender otrer. 
The commentators who were crl\.lcal of 
this pf01)()6al expressed concern abOut 
the malA!rW!ly t<e•l and lhe requtrenumt 
or compliance with !"Orm 10. While the 
concept of -nnoncl!\I dtsclosun: bas been 
retained In the Schedule u adopted, sev-
eral changea were made aenUAlly In re-
spaiue t.o the comment&tol'$. Fln;t. nnan-
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cial information is included in a separate 
disclosure item. Second, compliance with 
new Item 9 is required only where the 
bidder is other than a natural person22 
and only when the bidder’s f nancial con­
dition is material to a decision by secu­
rity holders of the subject company 
whether to tender, sell, or hold securi­
ties being sought in the tender offer. As 
Instruction 1 to Item 9 points out, a 
determination as to whether disclosure 
of financial information is material is 
dependent on the facts and circum­
stances concerning the tender offer. 
These may include, but are not limited 
to: (1) the terms of the tender offer, 
particularly those terms .concerning the 
amount of securities being sought, such 
as any or all, a fixed minimum with the 
right to accept additional shares ten­
dered, all or none, and a fixed percentage 
of the outstanding ; (2) whether the pur­
pose of the tender offer is for control of 
the subject company; (3) the plans or 
proposals of the bidder described in Item 
5 of the Schedule; and (4) the ability 
of the bidder to pay for the securities 
sought in the tender offer and/or to re­
pay any loans made by the bidder or its 
affiliates in connection with the tender 
offer or otherwise. It should be noted 
that the factors described above are not 
exclusive nor is it necessary that any 
or all such factors be present in order 
to trigger the materiality test. Third, as­
suming the conditions of Items 9, as de­
scribed above, are met, current, adequate 
financial information concerning the 
bidder should be furnished or, if the bid­
der is controlled by another entity which 
is not a natural person and has been 
formed for the purpose of making the 
tender offer, current, adequate financial 
information concerning such parent, 
should be furnished. This standard rep­
resents a modification of that which was 
proposed. In order to provide guidance 
as to what constitutes current, adequate 
financial information, Instruction 1 to 
Item 9 sets forth the types of financial 
information which will be deemed ade­
quate for purposes of the Item. The “safe 
harbor” provided by Instruction 1 to 
Item 9 is premised on the nature of the 
bidder. Form 10 financial statements will 
be sufficient for a domestic bidder which 
is otherwise eligible to use that form, 
while Form 20 (17 CFR 249.200) finan­
cial statements will be sufficient for a 
foreign bidder which is otherwise eligible 
to use that form. Finally, two other in­
structions were added to Item 9 for the 
purpose of limiting possible burdens on 
the bidder. Instruction 2 to Item 9 pro-

, 22 It should be noted, however, that under 
the facts and circumstances of a particular 
tender offer, financial information concern­
ing a bidder who is a natural percon may 
be material to an investment decision by 
holders of the class of securities being sought 
by such tender offer whether to tender, sell 
or hold such securities. Disclosure of material 
facts is not limited to the specific reauire- 
ments of Schedule 14D-1. See, e.g., Corenco 
Corporation v. Schiavone & Sons. Inc., 362 
F Supp 939, 949 (S.D.N.Y. 1973) aff’d in part 
rem’d in part, 488 F. 2d 207 (2d Cir. 1973).

RULES AND REGULATIONS

vides for incorporation by reference of 
financial statements under certain con­
ditions if the bidder is subject to the 
periodic reporting requirements of the 
Exchange Act. Instruction 3 to Item 9 
permits a bidder who is not subject to 
the periodic reporting requirements of 
the Exchange Act to furnish unaudited 
financial statements if audited financial 
statements are not available or obtain­
able without unreasonable cost or ex­
pense and the bidder includes a state­
ment to that effect, disclosing the rea­
sons therefor, in response to Item 9.

The proviso to Item 9 requires finan­
cial information concerning a parent 
only if : ( 1 ) the bidder is controlled by 
another entity which is not a natural 
person; and (2) the bidder has been 
formed for the purpose of making the 
tender offer. However, it should be spe­
cifically noted that the Commission will 
not tolerate schemes to circumvent the 
requirements of Item 9 by relying on this 
proviso. Such schemes would include, for 
example, a tender offer made by a bid­
der which is a non-operating, shell cor­
poration controlled by another corpora­
tion and which was previously formed 
for purposes other than making the ten­
der offer. In this case, assuming that fi­
nancial information is material to a de­
cision by a security holder of the sub­
ject company whether to sell, tender or 
hold securities being sought in the tender 
offer, current, adequate financial infor­
mation concerning such parent would be 
required.

(12) Item 10. Additional information 
In the proposed Schedule, Item 9 re­
quired disclosure of certain additional 
information if an average, prudent in­
vestor ought reasonably to be informed 
of such information in deciding whether 
to sell, tender, or hold securities being 
sought in the tender offer. Generally in 
response to the comment letters, the pro­
posal was revised in several respects^ 
First, the materiality test of the pro­
posal, which was derived from the defini­
tion of the term “material” in Rule 12b- 
2(j ) (17 CFR 240.12b-2(j) ), was replaced 
by the term “ material.” The Commission 
presently plans to. include a definition 
of that term substantially similar to that 
in Rule 12b-2(j) in the definitional sec­
tion of the tender offer proposals when 
they are adopted. Second, Item 9(b) was 
revised to limit disclosure of applicable 
regulatory requirements which must be 
complied with or approvals which must 
be obtained in connection with the ten­
der offer to those requirements or ap­
provals which are known by the bidder
after reasonable investigation. Third, 
disclosure of any material pending legal 
proceedings relating to the tender offer 
is required by Item 10(e). This sub-item 
was added to the narrative of the Sched­
ule in response to the comment letters 
concerning the proposal that documents 
or papers relating to the tender offer

23 Due to the additions of a separate item 
regarding financial statements of certain 
bidders, this Item and the item concerning 
the material to be filed as exhibits were re­
numbered Items 10 and 11, respectively.

which are filed in any court also be filed 
as exhibits to the proposed Schedule. In 
lieu of that proposal, Item 10(e) was 
added along with an Instruction requir­
ing that one copy of any document re­
lating to a major development in a ma­
terial pending legal proceeding de­
scribed in Item 10(e) be promptly fur­
nished to the Commission on a supple­
mental basis. This procedure coincides 
with the present administrative practice. 
These changes are intended to ensure 
that investors are provided with mean­
ingful disclosure concerning material 
legal proceedings of courts and adminis­
trative agencies which relate to the bid­
der’s tender offer, to avoid imposing un­
necessary additional costs on the bidder 
and to reduce the burden on the filing 
systems of the Commission. Finally, Item 
10(f), which is similar to Rule 408 under 
the Securities Act of 1933 (17 CFR 230.- 
408) and Rule 12b-20 under the Ex­
change Act (17 CFR 240.12b-20), was 
added in response to the comment letters 
which had criticized the non-exclusive 
nature of the proposed item.21 Under 
Item 10(f), disclosure is required of ad­
ditional material information as may be 
necessary to make the statements re­
quired by the Schedule, in light of the 
circumstances under which they are 
made, not materially misleading. This 
disclosure would include matters which 
are closely related to the various items of 
the Schedule. For example, material liti­
gation, other than that disclosed pur­
suant to Item 10(e) of the Schedule, 
which may reflect on the integrity of the 
bidder or would have a material effect on 
the bidder’s financial condition or its 
ability to repay any loans made in con­
nection with the tender offer, would be 
included within the purview of Item 
10(f). Another example of the operation 
of Item 10(f) would be as follows: al­
though Item 2(e) relates to criminal 
convictions during the past five years, if 
a person enumerated in Instruction C 
had been convicted in a material crimi­
nal proceeding six years prior to the date 
of the filing of the Schedule but had been 
serving a sentence or had been on pro­
bation during the five year period, dis­
closure of such conviction would be re­
quired by Item 10(f).

(13) Item 11. Material to " be filed as 
exhibits. Proposed Item 10 required that 
certain materials be filed as exhibits to 
the proposed Schedule. Proposed Item 
10(d) related to opinions prepared by 
legal counsel pertaining to the tender 
offer. This proposed filing requirement 
was opposed by several commentators 
who criticized its scope and application. 
Partly in response to these views, the 
proposal was substantially revised. Item 
11(d) requires that any written opinion 
prepared by legal counsel at the bidder’s 
request and communicated to the bidder 
which pertains to the tax consequences

21 This revision should not be mis­
interpreted. Disclosure of material fasts is 
not limited to the specific requirements of 
Schedule 14D-1. See “Corenco” supra, note 
20 .
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c1el ln!omiatlon Is Included In a separaf.e 
disclosure it.cm. Second, compliance with 
new ltem 9 Is required only whe!'e the 
bidder is other than a natural person• 
and only when the bidder's ~nanctal con-
dition Is material to n decision by secu-
rity holders or t.be subject company 
whether to tender, sell. or hold secu.rt• 
u ... being SO:Jihl In the tender olfer. M 
Instruction I to Item 9 paints out. a 
determination M to whether dlsclooure 
or llnanctal lnformaUon Is material Is 
dependent on the lact.s end circum-
stances eontemtna the Lender offer. 
Th .. e may Include. but ore not limited 
to: <ll the terms or the temter olfer, 
pnrtlcularly th~e terms .concerning the 
amount ot t<ffUrlUes being so~t. ouch 
a; any or all, a l\xed minimum with the 
right to accept add!llonal shares ten-
dered. an or none. and n ft.xcd percenLnge 
or the outstandlng; 121 whether the pur• 
1)0$0 of the tender oi\'er ls !or control o! 
the 5\J.bJect company; t3> the plans or 
proposals or the bidder descrlhed 1n Itun 
5 ot the Schedule; a~d co t.be abllltr 
ot the bidder to pay for the .ecurltles 
sought, 1n the tender otrer and/or to re• 
pav any loans rnade by the bidder or Ito 
alliltatos In connection with the tender 
olfer or otherwise. It should be noted 
that the factors described abOve are not 
exclusive nor Ls It nece.~ that any 
or all such factors be present In order 
to tr1ner the materiality t.est. Third, a&• 
awning the cond!Uons ot Items o, as de• 
,cribed above, are met. current, adequate 
llnanclal Information concernlng the 
bidder •hould te turnbhed or, If the bid• 
der Ls controlled by another entity \\'hlch 
ls not a natural person and has been 
formed for the PUrPoOe ot maklng the 
tender offer, current, adequate !lnt\llclal 
ln!ormallon concerning such parent, 
should be furnished. ThLs standard rep-
resents a modlflca.Uon of lhat. which was 
pro~ooed. In order to provide guidance 
as to what constitutes current, adequate 
tlnanclal Information, tnsm,ctton I to 
Item 9 set.s forth the typeo or financial 
lntormallon which will be deemed ade-
quate torpurpooesof the Item. Toe "o&!e 
harbor" provided by In&tructlon I to 
lttm 9 ls prem!sed on the nature o! the 
bidder. f"orm 10 flnanclal statements v.111 
be suJllclent for a domestic bidder which 
l, otherwise eligible to use that torm, 
while Form 20 en CPR 249.200> flnan• 
cial statements v.111 be sufllcient for a 
rottJgn bidder whkh ls otherwise eligible 
to u.,e t.bat form. Finally, two other tn-
•truclloza were added to Item 9 for the 
puroose of 11ml ting pesslble burdens on 
the bidder. lnstrucUon 2 to Item 9 pro• 

•It &hould be noted. however, th•t under 
\be tncu and ctt"Clllmt.U.tu:• ot a partJcula.r 
i.end~r offer, ftnanclal 1ntorm.ouon conc,em-
lna • bJddU WbO ll • DA\Ur.al JMr-on may 
bo m&\e:J1al to an lnvese.lt\ent. deoteton b)' 
holders ot the CJl6S or HCUrtU• being 10Ught 
b1 aueb lei1dtr off'fr whether to tender, Mil 
« bold such eecul'luet.. Dbe.kltlUro ot mAtcrlal 
ta.et.I t• not. tlmlted t.o the •pectftc reouu·e, .. 
.r:nent3 of Scb-edule 140--1, Sff, e.g .. CoreMO 
Corporat!Ofl 1r ScMcn,"'Offc ti Son.a Inc., 382 
P Supp 83), 949 (S.D.N.Y. 19'13) kff''d lo part. 
rem'd tn pa.re., 488 :P. 2d 20'1 (2d Ctr. lCt'lS). 
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vldes for Incorporation ~:V re!erence ol 
l\nanclal statements under cert.aln con-
ditions II the bidder Is subJoct to the 
periodic reporting requirements ot the 
Exchange Act. Instruction 3 to Item 9 
s;ermlto a bidder who Is not subJeot to 
the perlodlo reporuns requirements or 
the Exohange Act to furnish unaudited 
flnancll'll statements If audited llnanclal 
statements are- not avoito.b1e or obtain• 
able without unreasonable cost or ex-
pense and the bidder lncludes a state• 
ment to that ei\'ect, diiclosJn11 the rea-
sons therc!or. In res,:onse to Item 9. 

The proviso to Item 9 requires nnan-
cfal information concerning a i;are-nt 
Only u, II\ I.be bidder ls controlled by 
another entity which ls not a natural 
person: and <2l the bidder hM been 
formed ror the purpose or making the 
tender otrer. l!owever. It should be spe-
clllcnlly noted thnt the Commission wm 
not tolerate schemes to circumvent the 
requirements or Item 9 by relying on this 
proviso. Such schemes would include, for 
example, 11 tender olfer made by a bld-
C:e,· which l.s a uon-operatlng, sbell cor• 
~oration controlled by another corpora ... 
tlon and which was prcVlou.ly formed 
for purpe~ other than making the ten-
der olfer. ln this ca.-.e. assuming that ft• 
nancial lnformallon Is ma1ertal to a de-
cMon by a securlt.Y holder or the •ub-
iect company whether to sell. tender or 
hold ,ecurlttes being sought In the tender 
oi\'er, current, adequate llnanclal Infor-
mal.Ion concel'lllnll •uoh parent would be 
1equlred. • 

<12) llem 10. Ad.d.lllona1 lnforma.tlon,• 
In the proposed Schedule, Item 9 re-
Quired disclosure or certain additional 
inronnallon If an :weraae, prudent Ill· 
ves,or ouaht reasonably to be ln!ormed 
or such ln!ormallon In decldlnlJ whether 
to sell, tender, or hold securities being 
sought In the tender oll'er. Generally In 
response to the comment letters-, the pro• 
pa.,aJ we.s re,-lsed In severnl respects. 
First, the matertallt.Y test or the pro-
posal. whlch was derived from the dcJlnl· 
tfon or the term "material" ln Rule 12b-
21Jl <17 crn 240.l2b-2(jll, was replnced 
by \he term ·•ma ter1a.1:· n,e comm!..<slon 
pteo<mlly plnns to Include a. del\nltlon 
of that term subStantlally similar to that 
In Rule t2b-21Jl ln the del\nltlonal sec-
tion or the tender oll'er proP0$8la when 
they are adopted. second, Item 9Cb) was 
reYised to limit disclosure ot applicable 
regulatory requirements "'hlch must be 
compl!J!d wlt.b or approvala which must 
be Obtained ln connection with the ten-
der olfer to those reQUlrementa or Ill>• 
provals which are known by the bidder 
after reasonable tnvestlp.Uan. Tblrd, 
disclosure or any material pending legal 
proc:eedlnp relating to the tender ol!er 
ls reQ\11recl by Item 1oce>. This sub-Item 
was added to the narrative or the Sched-
ule In respanse to the comment letters 
ooncernlng the proposal that documents 
or pal)enl relating to the lender olfer 

1111 ou, to U,,e addJUOM Of a 16pt.ra'-O ltem 
r~ng: ftnanctal &tatenu:nte or Cft'tain 
bidders, tb.11 lteen •ncl Ule tt~m CODNt'lllna: 
the malt'rlal tO be ftled M eiblbH• wrn re• 
D.Uml>en!d ltema 10 and ll• .rNpffUHlf. 

which ~re flied In anr court also be lllea 
as exhibit.s to the proPOSed Sthedule. In 
lieu ot that proposal, I tem JO<e) Wll.S 
added along with an Instruction requ.1r. 
ma that one copy or any document re-
lating to n major development In a ma-
terial pending le!Pll proceeding de-
scribed In Item IO<e> be promJ)tly fur-
nished to the Commission on a IIUPPlt-
mental basLs. This procedure ooincidt'4 
wlth the present administrative practice. 
These change., are Intended to ensure 
that lnveotors are provided with mean-
ingful disclosure concernlng material 
legal proceedings ot court.sand adminis-
trative a!(encles which relnte to the bid-
der's tender otrer. to avoid lml)l)Slng un-
necessary addltlonnl costs on tbe bidder 
and to reduce the burden on the filing 
systems oI the comm1ss1o11. Finally, Item 
!OW, "'lllch Is $lmllar to Rule 408 under 
the Securities Act of 1933 CI7 CFR 230.-
408) and Rule 12b-20 tinder the Ex• 
change Act U 7 CFR 240.121>-:zO), was 
added ln response to the comment letters 
which had erltlclzed the non-exclUSl\"e 
nature ot the proposed Item." 'Onder 
Item 10m, dlsclosul'C ts reQulrecl or ad-
ditional material ln!onnatton as may be 
DCC<!S$ar.Y to make the statement. re-
q11lred by the Sthedllle, In Ught O! tht 
circumstances under which they are 
made, not materially misleading. ThJ.t 
dl$closurc would Include matters wbleh 
are closely related to the various Item& or 
the Schedule. For example, matertal lltl• 
gnllon, other than that dlselooed pur-
suant to Item IO<el or the Schedule, 
which may rellect on the lnteult.Y ot the 
bidder or would have a material el!'eet on 
the bidder's financial condition or It.. 
abWty to repay o.ny IORJIS made In con-
necUon wlth the tender ol!er, would be 
Included within the purview ot Item 
!Oct>. Another ex:Ample or the operation 
or I tem 10m would be as follows: al· 
though Item 2(e> relates to crlmlnal 
convlcllons during the past l\ve years, 11 
11. person enumerated ln Instruction C 
hnd been convicted ln a material crimi-
nal proceeding six years prlor to the date 
or the filing or t.b• Schedule but bad been 
serving a untence or had been on pro• 
batton during the Jive year period, dis· 
closure of •uch conviction wo11ld be re-
quired by Item lO(t> . 

03> Item 11. Material to be filed a, 
erhlb"'. Proposed Item 10 reqU!red tbAt 
cerlaln materials be flied as exhlblt4 to 
I.Ile propased Schedule. Propased Item 
!Old) related to opinions prepared by 
legal counsel pertalnlng to the tender 
ol!er. This proJ>OSed tiling requirement 
was opl)l)Sed by several commentato'" 
wbo crttlclz.ed Jts scope and application. 
Partly in N!spanse to these vleW1, the 
proposal was sub$tant1a]J.y rev!.~. Item 
II <d> requires that any written opinion 
prepared by legal counsel n~ the bidder-:, 
requeat and communicated to the bidder 
which pertlllna to the ta• consequences 

.,_ '"111 revlalon lbould. not be m"'° 
Interpreted. DLaclmu.re ot rnut-ertal fA.:t. lt 
noc. Utnl\td to tbO •J>tCU'!c NtQ.UtN:menta of 
$ehNlu1~ UD-1. SU '"OoffDOO,. •upr.. not. 
20 
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of the tender offer be filed as an exhibit 
to the Schedule.
B. RULE 1 4 d - i : FILING OF SCHEDULE 14D

and furnishings of information to
SECURITYHOLDERS (17 CFR 2 4 0 .1 4 d -l)
Since the Commission determined to 

adopt Schedule 14D-1 separately from 
the other tender offer proposals, it be­
came necessary to amend existing Rule 
14d-l (17 CFR 240.14d-l) on an interim 
basis. This action was taken to imple­
ment the filing of Schedule 14d-l with 
the Commission and to ensure that the 
information published, sent or given to 
security holders of the class of securities 
being sought reflects the changes made 
by Schedule 14D-1.

Consequently, the words “Schedule 
14D-1” were substituted for the words 
“ Schedule 13D” where they had appeared 
in that rule. Rule 14d-l(c) (4) (17 CFR 
240.14d-l(c) (4) ) was also revised to re­
flect the items of Schedule 14I>-1 which 
are required to be included or summar­
ized in the information published, sent 
or given to security holders. Among these 
items is Item 9 which pertains to* the 
financial statements of certain bidders. 
If Item 9 is applicable to a tender offer, 
the information required by it or a fair 
and adequate summary of such informa­
tion is required to be furnished to se­
curity holders. While the financial state­
ments necessary to present such a sum­
mary will vary depending on the facts 
and circumstances of a particular tender 
offer, the Commission believes that guid­
ance may be helpful to bidders in making 
this determination. Instruction 2 to Rule 
14d-l (c)(4) provides that summary 
financial information equivalent to that 
described in paragraph e of Guide 59 of 
the Guides for Preparation and Filing of 
Registration Statements will normally be 
sufficient summary disclosure of Item 9 
of Schedule 14D-1 for purposes of Rule 
14d-l(c) (4). If the financial information 
required by Item 9 is summarized, In­
struction 2 also provides that appropri­
ate instructions should be included stat­
ing how more complete financial infor­
mation can be obtained. Revisions corre­
sponding to those made in Rule 14d-l (c)
(4) were also made to Rule 14d-l(d) (17 
CFR 240.14d-l (d) ).

Additionally, proposed Rule 14d-l(g) 
which had previously been proposed for 
comment,28 was adopted. By this action, 
the definition of the term “beneficial 
owner” which is set forth in Rule 13d-3 
(17 CFR 240.13d-3) for purposes of Sec­
tion 13(d) (1) of the Exchange Act is ap­
plicable also for purposes of Section 14
(d) (1) of that Act.
C. SCHEDULE 13D: ACQUISITION STATEMENT

(17 CFR 240.13D-101)
In light of the transition to the use of 

separate schedules for reporting acquisi­
tions subject to Section 13(d)(1) of the 
Exchange Act and for tender offers sub­
ject to Section 14(d)(1) of that Act, 
existing Schedule 13D (17 CFR 240.13d-

28 Exchange Act Release No. 34-11616 (Au­
gust 25, 1975) (40 FR 42212).
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101) was amended by deleting Items 7 
and 8 of that schedule. This action 
which had been previously indicated by 
the Commission20 does not affect the pro­
posed amendments to Schedule 13D 
which have been published for com­
ment.27

Certain Findings

In publishing the tender offer propos­
als, the Commission specifically invited 
comments with respect to: (1) the costs 
of the proposals to bidders, subject com­
panies and others; and (2) the impact or 
burdens of the proposals on competition 
which are neither necessary nor appro­
priate in furthering the purposes of the 
Exchange Act.

The comment letters which raised 
questions concerning the possible costs 
which might be engendered by the adop­
tion of the proposals did not provide any 
significant basis for concluding that the 
implementation of the Commission’s 
statutory mandaté in the manner pro­
posed would be outweighed by any such 
possible additional costs. In view of the 
Congressional presumption in favor of 
the adoption and amendment of the 
schedules and rule contained herein, the 
Commission finds that the costs imposed 
upon bidders by such rulemaking action 
are not unreasonable and are outweighed 
by the benefits which will accrue to in­
vestors.

As required by Section 23(a) (2) of the 
Exchange Act, the Commission has spe­
cifically considered the impact which the 
schedules and rule adopted and amend­
ed herein will have on competition. In 
light of tiie lack of comments raising 
significant questions concerning the bur­
dens on competition which the proposals 
adopted by the Commission would have, 
thé Commission finds that compliance 
by bidders with these actions will not 
impose any significant burden on com­
petition and that, in any event, any pos­
sible competitive burden will be out­
weighed by, and is necessary and appro­
priate to achieve, the benefits which dis­
closure of this information will provide 
to investors.

Authority ^
The Commission hereby adopts Sched­

ule 14D-1 on a permanent basis and 
amends Rule 14d-l and Schedule 13D 
pursuant to the authority set forth in 
Sections 13(d), 14(d), 14(e), and 23 of 
the Exchange Act. The Commission finds 
that any change in the adopted and 
amended rule and schedules from those 
published in the Beneficial Ownership 
Proposals28 and the Tender Offer Pro-

28 Exchange Act Release No. 34-13292 (Feb­
ruary 24, 1977) (42 FR 12355).

«Id.
28 Exchange Act Release No. 34-11616 (Au­

gust 25, 1975) (40 FR 42212). Certain of these 
proposals were adopted in Exchange Act Re­
lease No. 34-13291 (February 24, 1977) (42 
FR 12342) and other proposals relating to 
beneficial ownership were concurrently pro­
posed for comment in Exchange Act Release 
No. 34-13292 (February 24, 1977) (42 FR 
12355).
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posais29 have been generally subject to 
comment and are either technical in na­
ture or are less burdensome than pre­
vious requirements or proposals so that 
further notice and other rulemaking pro­
cedures pursuant to the Administrative 
Procedure Act of 194630 are not neces­
sary.
T ext of Adopted Schedule and Amended 

R ule and S chedule

The following are the actions being 
taken:
§ 240.13d-101 [Amended]

1. In 17 CFR 240.13d-101, Item 7, Per­
sons Retained, Employed or to be Com­
pensated, and Item 8, Material to be 
Filed as Exhibits, are deleted.

II. Rule 14d-l is amended to read as 
follows:
§ 240.14d—1 Filing of Schedule 14D—1 

(§ 240.14d—1) and furnishing of in­
formation to security holders.

(a) No person, directly or indirectly, 
by use of the mails or any means or in­
strumentality of interstate commerce or 
of any facility of a national securities 
exchange or otherwise, shall make a ten­
der offer for, or a request or invitation 
for tenders of, any class of any equity 
security which is registered pursuant to 
section 12 of the Act, or any equity se­
curity of an insurance company which 
would have been required to be so reg­
istered except for the exemption con­
tained in section 12(g) (2) (G) of the Act, 
or any equity security issued by a closed- 
ënd investment company registered un­
der the Investment Company Act of 1940, 
if, after consummation thereof, such 
person would, directly or indirectly, be 
the beneficial owner of more than 5 per 
centum of such class, unless, at the time 
copies of the offer or request or invitation 
are first published or sent or given to 
security holders, such person has filed 
with the Commission a statement con­
taining the information and exhibits re­
quired by Schedule 14D-1.

* * * * *
(c) * * *
(4) The information required by Items 

1(c), 2(b), 2(e), 2(f), and 2(g); 3, 4, 5, 
6, 7, 8, 9, and 10 of Schedule 14D-1 
(§ 240.14d-100) or a fair and adequate 
summary thereof.

Instructions. 1. Negative responses to any 
such item or subitem of Schedule 14D-1 
(I 240.14d-100) need not be included in the 
information published or sent or given to 
security holders.

2. Although the financial statements nec­
essary to present a fair and adequate sum­
mary of Item 9 of Schedule 14D-1 ( § 240.14d- 
100) may vary depending on the facts and 
circumstances involved, summary financial 
information equivalent to that required by 
paragraph e of Guide 59 of the Guides of 
Preparation and Filing of Registration State­
ments will normally be sufficient summary 
disclosure of Item 9 for purposes of paragraph
(c) (4) of this section. If the information 
required by Item 9 is summarized, appropri-

29 Exchange Act Release No. 34-12676 (An 
gust 6, 1976 (41 FR 33004).

28 5 U.S.C. 553.
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or the tender offer be llled as an exhibit I0D wna amended by deletln8' Items 7 
to the Schedule. and 8 or that ISCheduJe. ThlB action 
1, ..,.,, ud-1: m.mo or SCHm>VLE ••n Wbleh had been prevlou.sls ln<Ucat.ed by 

All,"D PVRNJSBlNOS OP JliFORMATlON l'O the COmmi.Ss:lon. does not affect the pro-
SECt11tl2'Y HOt.Du.s u1 era 2 .. 0.ud-u posed amendment.$ to Schedule lID 

Since tho CommlBslon determined to 
adopt ScheduJe 140-1 separately from 
the other tender offer proposals, It be-
came necessary to amend existing RUie 
ltd-I <17 CFR 240.14d-D on an Interim 
b&SIB. This actlon was taken to Jmple-
111ent the llling or ScheduJe 14d-l with 
the commission and to ensure that tho 
1n1ormatlon published, sent or given to 
...urtty holders of the cla.<s or $eeurltles 
beln11 sougl\t reneets the chanies made 
by SChedulo U0-1. 

coru;equently, the word,s ''SCbedule 
110-1" were substltut,,d for the worda 
"Schedule 130" where they had npi,eared 
In that rule. Rule 14d-Hc) (4) (17 CFR 
240.14d-l Cc> <4> > was also rev!ud to re-
flect \he Items or Schedule 140-1 wblch 
are required to be Included or irummar-
tud In the Information published, sent 
or given to security holders. Amon8' tht'SC 
Items la Item 9 Which perta>lns to the 
ftnanclal st<itements or certain bidders. 
u It.em 9 Is applicable to a tender otrer, 
the lnformauon teQulred by It or a fair 
and adequate summary or such ln!orma-
tton Is required to be furnJ.sbed to se-
curity holders. Whlle the nnancfal state-
ments necessary to present such a wm-
mary will vary depending on the fact& 
a.nd circumstances or a pru-tlcuJar tender 
oll'er, the COmmlss!on believes that 8'111d-
snce may be helpful to bidders 1n making 
thta determination. Instruction 2 to Rule 
14d-l <c><4> provides that summary 
llnanclal Information equivalent to that 
described In paragraph e or Gulde 59 of 
tho Outdes for Prel)IU'tlt!on and Flllng of 
Reitstmtlon Statements will normally be 
sulllclent summary <llsolooure or Item 9 
or ScheduJe 140-1 for pw,,ose,, or RUie 
1411-Hc) (4l. Uthe 11nanelal lnfo>matlon 
required by Item 9 lS summarized. In-
&lructlon 2 also provides that appropri-
ate lnstrucl!ons ahouJd be Included stat-
Ing bow more complete llnanclal Jntor-
matlon can be obtained. ReVlslons corre-
spondinr to those made In Rule 14d-1 Cc> 
14> were l\lso made to RUie 14d-Hd> <17 
CFR 240.14d-l (dl). 

Addlttonally, proJl<)6ed Rule 14<1-l(g) 
Which bad previously been PrOP06ed tor 
oonunent,• wa. adopted, By this action, 
the deftnltton or \he term "benellclal 
owner" which Is set forth In Rule 13<1-3 
117 CP'R 240 !Sd-3> for purposes or Sec-
tion !3rd> <ll or the Exchange Act is ap-
Pllcable imo for purl)()S<S or Section 14 
<d> m or that Act. 
er, 6CJrtotTLS nD: ACQOlSf'tION S1'ATDl%NT 

fl1 Cnt 2<10.uD-101) 

!n "8ht or the tranaltlon to the use or 
Ml>Orate schedult!3 for repartlng aequls1-
ttons subJect to Section 13Cd> U> or the 
Exehange Act and for tender offers sub· 
Ject to Section 14Cd) (1) of that Act. 
OXlstlni 8ehedule 13D (17 CPR 240.!Sd-

Which have been publl$hed tor com-
ment.'' 

CDrAIN Fnll)[NOS 

In publlllhlnl! the tender offer proPOs-
aJs, the Commlsslon SPeCUlcally Invited 
comments with reapeet to: (1) the coots 
or the pro-Ills to bidders, subJeet com-
panies and others: Md <2> the Impact or 
burdens or the ProPoS&ls on competition 
which are neither nt!(:eSSary nor appro-
prta~ 1n furUlerlng the purpooes or \he 
Exchnntie Act. 

The comment letters wbleh raised 
Questions concemfng the P06Slble costs 
which mlih t be engendered by the adop-
tion of the prol)()Sala dJd not provide any 
g!gnlllcant basis for coocludlni lhat \he 
Implementation or \he Comml.<slou'e 
statutory mandate In the manner pro-
POSCd would be outwelahed by any such 
possible additional costs. In view ot the 
Congressional presumption In favor or 
the adOPtton and amendment or the 
schedules and rule contained herein, the 
Commission finds that \he costs Imposed 
upan bidders by such rulemaklng aotlon 
are not unreasonable nnd a.re outweighed 
by the beneflts which will accrue to In-
vest.ors. 

M required by section 23/a) C2> of \he 
Exchange Act, the Commission has spe-
clftoaUy considered the lmpnct which the 
schedules ax>d ruJe adopted and amend-
ed herein will have on competition. In 
light of the lack or comments raising 
6111DUlcant questions concerning the bur-
dens on competition whleh the prol)OS81s 
adopted by the Commission would have, 
the comml53lOn finds that compliance 
by bidders with the,e actions wW not 
Impose any stanfflcant burden on com-
petition and that, In any event, any pOs• 
slblo competitive burden wW be out-
welahed by, and Is necessary and appro-
priate to achieve, the beneflt.s which dis-
closure or Ibis inlormatfon Will provide 
lo Investors. 

A'OTIIOnrn' 

Tbe Ccmml5slon hereby adopts Scbed-
ule l◄D-1 on a permanent bt\$ls and 
amends Rule 14d-1 and Scbedule !SD 
pursuant to the authority set torlb Jn 
Secttona t3<d>. 14<d>, 14(el. and 23 or 
the Exchange Act. The Commlsslon nnct. 
that any change In the adopted and 
amended rule and schedules from thOll-O 
published In the Beneflclal Ownership 
Pro1)0S(lls - and the Tender Offer Pro-

• D:cba.ngo. ACI J?eJeaa.e. No. M--13292 (Fet,. 
raan 2t, 19'71) (42 PR 12355) . 

"Id. 
•bc.bt.np Aot ReleMO No. 34 1Ull8 (/lU-

gll.$t 25. 101&) (40 PB 43212). Certain of these 
proporial• weni Mloptod tn. Exchange Act. Re--
i.ue No. 84-J32SH (hbTUary 2t., lO'M) (4~ 
PR. 12342.) and other proposAla nJatlng to 
beneftclal ownenJ\lp wt-re concurrently pro~ 
pc:>acd tor oommc.nt In Exe.hang~ Act Rfflll-'18 
No. &t-1$292 (Pl!bruuy 24, 1017) (4.2 FR 
12306), 
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pooa1s • hi.VI> been 8'enerally subject to 
comment and are either tecbnlcal In na-
ture or are Jess burdensome than pre-
vious requirements or propo,;al.s so Uiot 
Curlher notice and other rulemeklng pro-
cedures pursuant to the Administrative 
Proc'1dure Act of 1946" are not neces-
sary. 
Tl.KT OP AOO.PT£0 SCKrO-ULE AND AIIENDED 

RD'Lt AND 8clmDUL8 

The roUowln8' a.re the actions being 
taken: 
§ 210.13d-101 [AmmdNIJ 

I. In 17 CPR 240.13d-101, Item 1, Per-
sons Retained. Employed or to be com-
pe0$:lted, and Item B, Material to be 
Flied as Exhibits. are deleted. 

n. Rule Hd-1 Is amended to read as 
follows: 
§ 2l0.lld-1 FUlnA oC ~hcdulc 110-J 

(§ 2 t(),].Jd-1) and furni•hlng of ln• 
formation lo fiffurily holdt'r-, 

<al No person. directly or lndlreeUy, 
by u,se of the malls or any means or ln· 
strumentallts or Interstate commerce or 
ot any raclllts or a national secul'lllcs 
c.xchange or otherwise, shall make a ten• 
der otrer ror, or a request or lnvll.atlon 
tor tenders or, any class or any equity 
security which Is l'0(11.slered pursuant to 
secllon 12 or the Act, or any equlcy se-
curlts of an Insurance company wblch 
would have been req\lired to be so reg-
istered except for the exemption con-
tained In section 12Cgl (2> CO) or the Act. 
or any equity ,eeurtty Issued by a closed-
end Investment company resutered un-
der \he Investment ComlMlDY Act of 1940, 
If, after consumm,,.tlon thereof, such 
person would, dtrectly or lndlreoUy, be 
the beneflclal owner ot more than 6 per 
centum or such class. unlCS3, at \he time 
eoples or lhe otter or request or Invitation 
llre first published or sent or 1Jlven to 
security holders. such person has tiled 
with the CornmJsslon a statement con-
taining the ln!ormatlon and exhibits re-
quired by 8ehedule 140-1, 

• • 
<c> • • • 
(4> Tbe 1nrormat!on required by Items 

He>. 2<b>, 2Cel, 2(!), and 21g); 3. 4. 5, 
6, 7, s, 9, and 10 or SchedUla 140-1 
Cf 240.14d-l00> or a tatr and adequate 
summary thereof. 

rnarru.cUoM. 1. NfiaU\'O n-,i,on.s.n to any 
tu.Ch lltm or subltem ot Schedule H.0-J 
(t 240.Hd-100) ne«t not boe tncludect lo th• 
tnrormataon publtshNi or sent. or glv~n '° 
lkleurtly hOMera 

2. AILhough the ft.n.a.nclal atatt.mtnt.9 ne<i-
tM&t7 io prese-nt a tatr and a'iequate aum-
mAry or lttm o or 8Cbeclulo 14.0--1 (I 24.0.Hd-
100) may vaey depending on the facta and 
otrcllXUnancc ln.-olvod.. •wnmArY ft.rumctal 
ll)fonnatton eqUl¥"a1Mt to th&\ rotaulred by 
p.l.t'l,fl'•ph • or Gulde 69 or the Ou.klee; or 
Prepa.raUon and P'1Ung or ao,1,uatton Si-Ate· 
m.ent;.1 wm n.onnauy bo auJ!lcte.nt 11\Unm&ry 
cl.LtclcaUN o! J tcom. 9 ror- pufPOM:1 ot p.-.ra.graph 
(OJ (4) of this &eetlon. 1t the lnformat.ton 
re,qulttd by norm 9 ll ,umma.m.ed. appropri• 

• E'xct>angc Act Rt1HM No. 34-12018 fAU• 
l'l"'°• I 078 ( 4l FR 3300<) • 

•15 u.so. 6$3. 
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ate instructions should be included stating 
how more complete financial information 
can be obtained.

(d) Any additional material soliciting 
or requesting such tender offer subse­
quent to the initial solicitation or request 
shall contain the name of the pensons 
making such solicitation or request and 
the information required by Items 1(c), 
2(b), 2(e), 2(f), and 2(g); 3, 4, 5, 6, r 
8, 9, and 10 of Schedule 14D^1 (§ 240.14a- 
100), or a fair and adequate summary 
thereof: Provided, however, That such 
material may omit any of such informa­
tion previously furnished to the persons 
solicited or requested for tender offers. 
Copies of such additional material so­
liciting or requesting such tender offers 
shall be filed with the Commission not 
later than the time copies of such mate­
rial are first published or sent or given 
to security holders.

(e) Ten copies of the statement re­
quired by paragraph (a), every amend­
ment to such statement and all other 
material required by this rule and such 
statement shall be filed with the Com­
mission.

* * * * *
(g) The definition of beneficial owner 

set forth in Rule 13d-3 (§ 240.13d-3> for 
purposes of section 13(d)(1) of the Act 
shall apply also for purposes of section 
14(d) (1) of the Act.

III. Schedule 14D-1 is adopted to read 
as follows:
§ 240.14d-100 Schedule 14D-1. Ten­

der offer statement pursuant to sec­
tion 14(d)(1) of the Securities Ex-' 
change Act of 1934.

(Amendment N o .___ k

(Name of Subject Company)

(Bidder)

(Title of Class of Securities)

(CUSIP Number of Class of Securities)

(Name, address and telephone number 
of person authorized to receive notices 
and communications on behalf of bidder)

Instructions. 1. Eight copies of this state­
ment, including all exhibits, and two addi­
tional copies of this statement, Including 
only the exhibits described in Item 11(a) of 
this statement, should be filed with the 
Commission.

2. No fee is required to be paid to the 
Commission in connection with the filing of 
the initial statement or amendments thereto.

General Instructions A. The item numbers 
and captions of the items shall be included 
but the text of the items is to be omitted. 
The answers to the items shall be so prepared 
as to indicate clearly the coverage of the 
items without referring to the text of the 
items. Answer every item. If an item is inap­
plicable or the answer is in the negative, so 
state.

B. Information contained in exhibits to the 
statement may be incorporated by reference 
in answer or partial answer to any item or 
sub-item of the statement unless it would 
render such answer incomplete, unclear or 
confusing. Matter incorporated by reference 
shall be clearly identified in the reference by

page, paragraph, caption or otherwise. An 
express statement that the specified matter 
is incorporated by reference shall be made 
at the particular place in the statement 
where the information is required.

C. If the statement is filed by a partner­
ship, limited partnership, syndicate or other 
group, the Information called for by Items 
2-7, inclusive, shall be given with respect to :
(i) each partner of such partnership; (ii) 
each partner who is denominated as a gen­
eral partner or who functions as a general 
partner of such limited partnership; (iii) 
each member of such syndicate or group; and 
(iv) each person controlling such partner or 
member. If the statement is filed by a cor­
poration, or if a person referred to in (i),
( ii) , (iii) or (iv) of this Instruction is a cor­
poration, the information called for by the 
above mentioned items shall be given with 
respect to: (a) each executive officer and 
director of such corporation; (b) each person 
controlling such corporation; and (c) each 
executive officer and director of any corpora­
tion ultimately in control of such corpora­
tion. Executive officer shall mead the presi­
dent, secretary, treasurer and any vice 
president in charge of a principal business 
function (such as sales, administration or 
finance) and any other person who performs 
similar policy making functions for the cor­
poration. A response to an item in the state­
ment is required with respect to the bidder 
and to all other persons referred to in this 
instruction unless such item specifies to the 
contrary.

D. Upon termination of the tender offer, 
the bidder shall promptly file a final amend­
ment to Schedule 14D-1 [§ 240.14d-100] dis­
closing all material changes in the items of 
that Schedule and stating that the tender 
offer has terminated, the date of such ter­
mination and the results of such tender offer.

E. If the bidder, before filing this state­
ment, has filed a Schedule 13D [§ 240.13d- 
101] with respect to the acquisition of secu­
rities of the same class referred to in Item 
1(a) of this statement, the bidder shall 
amend such Schedule 13D [§ 240.13d-101] 
and may do so by means of this statement 
and amendments thereto, including the final 
amendment required to be filed by Instruc­
tion D: Provided, That the bidder indicates 
on the cover sheet of this statement that 
it is amending its Schedule 13D [ § 240.13d- 
101] by means of this statement.

F. The final amendment required to be 
filed by Instruction D shall be deemed to 
satisfy the reporting requirements of section 
13(d) of the Act with respect to all securi­
ties acquired by the bidder pursuant to the 
tender offer as reported in such final amend­
ment.

G. For purposes of this statement, the fol­
lowing definitions shall apply :

(i) The term “bidder” means any person 
on whose behalf a tender offer is made; and

(ii) The term “subiect company” means 
any issuer whose securities are sought by a 
bidder pursuant to a tender offer.

Item 1. Security and subject eompany. (a) 
State the name of the subiect company and 
the address of its principal executive offices;

(b) State the exact title and the number 
of shares outstanding of the class of equity 
securities being sought (which may be based 
upon information contained in the most re­
cently available filing with the Commission 
by the subject company unless the bidder 
has reason to believe such information is not 
current), the exact amount of such securities 
being sought and the consideration being 
offered therefor; and

(c) Identify the princioal market in which 
such securities are traded and state the hi?h 
and low sales prices for such securities in 
such principal market (or, in the absence 
thereof, the range of high and low bid quota­

tions) for each quarterly period during the 
past two years.

Item 2. Identity and background, if the 
person filing this statement or any person 
enumerated in Instruction C of this state­
ment is a corporation, partnership, limited 
partnership, syndicate or other group of per­
sons. state its name, the state or other place 
of its organization, its principal business, the 
address of its principal office and the infor­
mation required by (e) and (f) of this Item. 
If the person filing this statement or any per­
son enumerated in Instruction C is a natural 
person, provide the information specified in
(a) through (g) of this Item with respect to 
such person (s).

(a) Name;
(b) Residence or business address;
<c) Present principal occupation or em­

ployment and the name, principal business 
and address of any corporation or other 
organization in which such employment or 
occupation is conducted;

(d) Material occupations, positions, offi­
ces or employments during the last 5 years, 
giving the starting and ending dates of each 
and the name, principal business and address 
of any busi less corporation or other organi­
zation in which such occupation, position, 
office or employment was carried on. Instruc­
tion. If a person has held various positions 
with* the same organization, or if a person 
holds comparable positions with multiple re­
lated organizations, each and every position 
need not be specifically disclosed.

(e) Whether or not, during the last 5 years, 
such person has been convicted in a criminal 
proceeding (excluding traffic violations or 
slpiil&r misdemeanors) and, if so, give the 
dates, nature of conviction, name and loca­
tion of court, and penalty imposed or other 
disposition of the case. Instruction. While a 
negative answer to this sub-item is required 
in this schedule, it need not be furnished 
to security holders.

(f ) Whether or not, during the last 5 years, 
such person was a party to a civil proceeding 
of a judicial or administrative body of com­
petent jurisdiction and as a result of such 
proceeding was or is subject to a judgment, 
decree or final order enjoining future vio­
lations of, or prohibiting activities subject 
to, federal or state securities laws or finding 
any violation of such laws; and, if so, identify 
and describe such proceeding and summarize 
the terms of such- judgment, decree or final 
order. Instruction. While, a negative answer 
to ths sub-item is required in this schedule, 
it need not be furnished to security holders.

(g) Citizenship(s).
Item 3. Past contacts, transactions or 

negotiations with the subject company, (a) 
Briefly state the nature and approximate 
amount (in dollars) of any transaction, other 
than those described in Item 3(b) of this 
schedule, which has occurred since the com­
mencement of the subject company’s third 
full fiscal year preceding the date of this 
schedule, between the person filing this 
schedule (including those persons enumer­
ated in Instruction C of this schedule) and:

( 1 ) The subject company or any of its af­
filiates which are corporations : Provided, 
However, That no disclosure need be made 
with respect to any transaction if the ag­
gregate amount involved in such transaction 
was less than one percent of the subject 
company’s consolidated revenues (which may 
be based upon information contained in the 
most recently available filing with the Com­
mission by the subject company, unless the 
bidder has reason to believe otherwise) (i) 
for the fiscal year in which such transaction 
occurred or, (ii) for the portion of the cur­
rent fiscal year which has occurred, if the 
transaction occurred in such year; and

(2) The executive officers, directors or af­
filiates of the subject company which are
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Ai.e 1na:,nu~t.101:U lhOUld bt: Snch&<led .i..un,g 
bO•• more complete 4na.nc1a.l ln!ormalion 
can be obta1necL 

Cdl Any addlUonal material sollc!Una 
or rtQUe&Ung such tender offer subsc,.. 
Quent to the lnltJal •ollcltallon or request 
6hall contain the name or the pe:~M 
mnlrlnJ such solloli.atlon or request and 
the Information required by Items I <cl, 
2<b >, 2<e1, 2,n, and 2r,i: s, 4, 6, e. • 
8. 9, and 10 or Sclle~ule 140-1 Cf 240.H<>-
1001, or a (air and adequata summa,y 
thereo!: Pr<n;ided, ,,.,__ That, such 
material may omit nny or such ln!orma-
t.lon 1>rev10Iwy fumlshed to the )>el'llOns 
aollolltd or request.ed ror tender offers. 
Coples or such additional material so-
llc!Unc or request!ntr such tender offers 
shall be 1\led with the Commission not 
later than the time copies o! such mate-
rial are ftrst publlShed or sent or given 
to sccurtcy ho1ders. 

re) Ten copies or the statement re-
quired by paragraph <a>, every amend-
ment to such statc,ment and all other 
mnlc!rlal reciulred by this rule and such 
•tatement shall be l!led with the Com• 
mission. 

• • 
Cgl The dell.Dltlon or beneftclal owner 

set rorth In Rule 13d-3 Cl 2t0.13d-3l ror 
purpoocs o! section 13<dl Cl) ot the Aet 
shall appJy also tor purposea or section 
14 <d><ll ot the Act. 

m. Schedule HD-I IS adopted to read 
as foUows: 
§ 2.40.14cl-l00 S<h,dul• 140-1. Ten• 

df'r off~r ,11alcmienl pursuant to 11tt-
1lon U(d)(l) qf lh< Stturiti"" E,r. 
ch,-ni;t(': ""' or 1934. 

<Amendment No ..... l 

----·----------··----··---·---------(Namc or subJect Company I 

<Bidder) 
·······-··-------------------------(Title of Class or Securlt!Mi 

---- --- ------·---------<CUSIP Numl)cr or Cl8$S or secuntles) 

-·-·------------ ---------· --~------(Name-, addre55 and telephone number 
of person authorized to receive notices 
tUld communications on be hall or bidder I 

lmtrocUon,, 1 EJa:ht. coplN of thtJI at.ate. 
mmt, 1nclud1n1 au cxhtbtt.,. an:l t.•o a.ddl• 
t1ona1 copf" o! this , auunent, includlng 
only t.ho tll:blblta dnc:rtbed In Ht.m Jl(a) or 
thS.. at.at.em.eat. •hol,lld bO ftled wtth tbe 
Comm11 .. 11on 

2. No !to le N!qlllt'fr4 to be i>a,!d to the 
Oomml'!.•Jon In oonnectJon wtth Lb.e ftUn~ or 
the ln1Uat •Lat.cmcnt. Ol' a.m•ndme.nh Lhorot.o. 

GflterlSl IMtTU('t(o"' A Tbo 1tf:m numbers 
and capt1oM or tbe tt.tm.e 1hat1 be lnclud~ 
but Ute text or Ui.e 1tmn1 1a to be am.ttH!:d 
Tbe tuUwtta to tm- it('DU lha11 be 10 J)Ntpattd 
u to lndlct\te c1ear1, th• covertr,gt1 at t.he 
It.tern& wlt.nout tt[CUTSbg to lhe i.en. ot tho 
u,erna. AOlwf't ovf'ry' Item. tr a.n Uem I.I lna.p,-
pUeablt" or the answ-e:r i. In tbe nt"g&th·e. eo 

""'"'· B. tntonnAtlOD oontaln~d In exhibit,. to tho 
11,1,~ment may be 1noorporaUd b-7 rt-lt'rence 
tu anr.wcr or paruat uiawer to ,my tum or 
aub-ttem or Ute atA«fflcnt unless tt would 
rt'ndt:r tucb •n~er Incomplete, unclta.r or 
conruatn.,g ·Matt,:-r lncorporat«t by rererooce 
a.ball be citUl)" ldenU.ftcd ln the rdarnce by 
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pe,ge, paragraph, capt.toll or Otbtrwt&e An 
UJ)NIII •taicm.e.nt that. lb• spe,c:.U!ed ffl&I.W'I' 
It locOrporated by rele~ lhlll bt made 
a&. t.be pe.nlcuJ.J.r plaice tn \he •tatemc.nt. 
wMre Coho lnterm.auon Ja n,qulred. 

C. lt tbb ttateme.nt .. fUed. bf a P,lll't.aet-
thlp, llmtt.ed partnership. ayndJcate or other 
group. tbo 1-0lormauon called tor by ltvnl 
2-'1, lncJUl!vo, lhlll be glve.n wtth respect. t.o: 
(1) cac:b partne.r of such J)6J'LUOnblp; (U) 
eacb pan.na WhO ll <ltnomlna.kd .. a gtlll• 
era! part.Der or wbo tuncUona u • general 
pa.rt.nt-t or a.ucb llmlt:ed pannenbtp; (ut) 
Neb mrmbu or such ayncucato or group: a.ad 
(lv) each person controlling auch partner or 
membor. It U.e 11.&Uanent ta tl.1,0d by a cot• 
porauon, or U • pcraon re.rerrod to tn (I), 
(U), (W) or (SY) ot thJs lnt.tnl.ctJon 11 a cor-
pon.UOn. Ule Lntormauon catted tor by the 
l.bOV'O m.ontlon.rd tteme; ahal} be gt<re.a. Wlt.b 
ree:pec.t to: (a) e&e-h aecut.1'8 omoa e..nd 
dlr~tar or su:c.b corporation.: (b) ei:ach pel'IOn 
controlllfll Wc.b c:orporat.lon: and (C) eacb 
exec:u.tlvo officer a.nd director ot a.ny oorpoffl.• 
ucn utttmat.ely In oontrol ot tuOb oorpora.-
uon. Exocuth-o omoe.r sba.11 mead t.he pTIYI• 
<le.ni.., Nentl.t.r)', trtuurer atld a.ny Ttc:. 
pl'Wdcot ln cbargo or a prlnctpaJ bustne.u 
ru.nctloJl (aucb u l&Jtt, Ad.mlD.13t.rat.Son or-
ftnan.oe) and an, ot.btt person who performs 
&lm.1l&r poHcy making functions tor- the OOf• 
porat.lon.. A rupon1e t.0 an 1\fm f.n tho 1tat.e-
me.nt JS teq\ltred. WJth l'ffP6(:l 10 the bidder 
and \0 Ill Othtr J)t.rsOM re.toned t.o tn th.ls 
lnatruclJon u.nleu such item .specif\ee 10 t.be 
COOU'&ey'. 

o. Upon. term.l.n..atton. or t-he teruler Offe.T. 
the bidder than promptly ftle a final amend-
m~nL to SchMuJo 1u,..1 It 2.a0,144•1001 dJI· 
01011ni; all ma.t.er161 cban.~~ 1n the Ito.ms of 
tb.at Sc:beduJe and •Latlng th.at the tender 
offer bu tumtnat('d. the dato ot sueh t.er• 
m,~auon •nd the resu:11..- or eucb unde-r offer. 

B. U the bldder, before fl.ling tbts at..at.e-
tncnt, ba., ftlfXl a. Schedulo 13D U 240.13d-
10J) wtth fffl)eC-t t.o the e.cquisitton ot secu.-
rluot oc tbe at.me class retttl"Cd to in lteom 
l(a) or um statement, the bldd~r aball 
t.mcnd IUCb Scl\tdule ISD U 2<0.13d-101 J 
and may do so by means of Utlt •~teme.nt. 
and amen.dmont& th~N\O, IOCIUdlOC t.bo ft.nal 
amendment ~ulr-cd to bo flt~ by tnatruc. 
t1on D: Proridel, 'l"ba" the bidder lndleatee: 
on Ule covu •beet or I.bis •t.at.enient I.hat 
It l$ amendtna It.a Sc:hcdule lSD 11240.13d-
l0ll by means or t.hlt •ta.tffl\e-nt. 

P. Tbtt t\nal amendment required to b4J 
1\lctd by lnstruc\.lon D ahalJ be dHtnC!d to 
u.t.tt.ty 1.b• rtportJng t't,quJrrments of section 
J3(d) of I.he Act W1th rtspec.1. to it,11 aieeurt• 
t1a acqulrect by tho blddt-r punual'U; to the 
Wndtr otrer M reporwd In 1-uch tlnat amend• 
ment. 

o. Por purpoMS Of tb.1, tUltemtnt. the ro1-
10W1n, dennu1ona ab.all apply: 

(I) Tbe terrn .. bidder .. muns any pe.raon 
on wbo,e 'bdullt a tende.or oirer ls made; and 

(SU Tb~ tet'I)') .. ,ubi.eet eompa.ny" meana 
Ml)' taucr wbOM a&eu.rttiea are &0ugbt by a 
bldde-r pure.UEtt to a UnctM° otttr. 

lt-ffll 1. Ser.u.rltv on.4 .tubfect f'OfflP4"V- Cal 
State tho name or t.he aub1ect companv amt 
the a.dd:reM of lta prtnclplll executl"1!1 omoet: 

(bl Sta~ the exact t1tle -.nd the numbt..r 
o! shares out&tandlng or ,he Cl.us ot equity 
aecurUIH b -o.lnR" IOu,bt fwhtcb may be, bue<1 
up,on lnronnauon contained tn the mott re• 
cc-ntly nalJable ftttnc wtUl the COm.mJqk>n 
b f the 1ubJ..ct oomp.anv unleu I.ho bidder 
ha.s. reuon to bcllt:\'O .such lo!ormaUon I• not 
curr«nU, the exact amount. or such teelU'1tlN 
brelng eou1~r. and the comld,e.rt.Uon bcJ.n& 
on'tred Uletetor; an<I 

(C) Idt11Uly th♦ pdridoal market. l.n which 
aueh ~ur1,1ea are ttat"f'd an<I ata.tc, tho bl~b 
and low •Id price., ror such accurlttu. tn 
mch prtnctpat market Cor. ln the at»ence 
t.hereot. the range or bJ.a.b a.no low bid quota• 

Uonal tor ~b quarterly period <lu.rt.ng Ult 
pa..<ct. r.wo years. 

I tmn 2. ld.cntU-V and ~ClcQ'T01Uld. It tbe 
per-eon ftlln;g uua ai&tcm!nt. or a.ny peraon 
enununted lb lnnruct.ton C Of Lhfl llaie-
meut ts a co:rporat1on. pa.rtnt:rah..tp, UmJteCI 
pa.rtnt.rahlp, '1'Ddleate or oth,er group or ~-
•ems. ti.Ito tta name., tht1 it.ate or other place 
or Its organtzauon, lt.e prlnclpAl buaJneu, tbt 
Ad.d.n!&s or Its prlncJpl.l omco and t.be tnror. 
matlon required by (e) and (f) 01 this ttera 
JJ I.be P"'r90D ti.Ung U11a ata&ernent. OJ' an, per. 
eon mum.uaiec:t tn Intt:rUcUon C ta a n1.tuta.1 
pe,-oo, provlele the. 1n!4rmntlon spoc.lfte4 tn 
(a) llu-0"81> (g) of llrlo I,_ with-• lO 
IUCb ptl'fGJt(a). 

(a) Name-: 

lb) Rellld.enceorbus1neuaddtess-: 
c) Pte&enc. prtnclJMI occup-,u;lon or t:m• 

plo,m.cnt and the name.. prtnc1p..i bu1l1:1-• 
and Mldres, Of UY COtl)CtaUOD or Other 
c,gs.nlt.a.Uon to wbtcb auch cmploymmi. or 
occupat-lon ta conducted: 

(d) MAt.!rlal OCCUJ')lttou, pocltloll$, om. 
CH or employmmu during the la:tt, 5 yeara, 
;1\l'lftg \he starting &nd ending d•tet ot eub 
and tho nanu, principal bualneat and Addrtes 
ot a.ny bu.,l 'eA corpcn.tton or otbb.t 01ru,.1 .. 
u.uon LO whtc.h gucb occupation. J)OlltioD, 
om<:e or •mployment wu carr,ed on. tmuue-
tlon. It .. penon tau beld \l&rlOUI poe;JtlOti.a 
with ui.o .same orpnf%aUOn, or It a p,(lle)n. 
bold.a comparable podtlona wllh muU1plo re-
lated otpnJeatfon.s. each and Ovtrf potitJo:i 
need -not be a.J>OOlftcany 418C10led.. 

lo) Whet.b~rw not., durtng the lut& )'e.ut, 
a:uch. puaon bA.s been convicted. tn a cr,m1na1 
proceeding l• xch~tna tnmc •tol&tklna or 
5l.Qlllar mlldemeattora) and, lt to, give w 
datet, nature or co:nTlcUon. name 11.nd Joca .. 
tion or CO\lrt, and penalty tmp,oeed or other 
dl,potlUon or the cue. /n.,tru.c:tton-. WbJle a 
nept1•e answe-r to tbla aub•lt,em Is nqulffd 
tn this acbedule, u, nee:d not be .turnlmed 
to MCu.rlty holder&. 

(r) Whether or not, durtna tbit: Jut- 6 )"""' 
auch pt'Mkm wu a party to a Civll proceedlDC 
or a Judtctal or a.(lmtnlatrallve. bod.y ot ooro-
petent Jurudtct.lon and u a resuJt ot auch 
proaedlng wu OT ts aubject to a Judgment, 
dttrte ot tlnal Otele.r tnJotnu,.g future ytc,.. 
1atJons er, or prohibiting acunues: aubJ~t 
to, federal or atate eeturltles Jaws or Ancu.n; 
any vtOlaUo.n of sueh 11.wa. and, lt ao, ldenUfJ 
and de&crll>e web procoedtna and ,um.n.artu 
the unna or web Judgment. decree OT tlnat 
order. IMtructlon . WhUe a ne.pUv«! a.n1wer 
to tb1 •ub--U.tm lt required tn thls achedute. 
tt n~«l not be rurntthed to tecurlt)' holdtn. 

fg) C!ttunoblp(a) . 
JUm J P1Ut co,a.tCOU. tran.sacUon., or 

ne.iot1a.tfon.s w:ftPt t.h• .u.1.bJect company. fa) 
BrteA)' mu, the nature and approximate. 
amrunt (tra d0Har1) c;r •nr tra.naactlon, other 
than ihoae d.f$CTJbe.d 1n Item 3(b) or tht. 
IICbNlulo, •·hlcb llU OCCUl'N:d S:ltt.co tho com-
mmcmlent ot the aubJoct. companY't third 
rttn tutcaJ ye-ar prece.dtna the due or lb.ti 
8Ch«lule, beh•ffn Lbo Pt-1"\0U ftlJng thlS 
lt'heodute (tnc.tudlng Lbosc pen,ons enumer-
ated 1n tnttrucuon c or t.hts JICbedulo) and: 

Cl) Tbe: .aubJect cc,mp,1mr or- an)' Qt lta at-
tni.i.os ,..hlch are corporn.uone: Prodded, 
1101«:i.-a, That no <llJIClo,iu~ need be made 
wtlb respect to any tranHctloo tf the Ii" 
gri:3at.e amount. tn.volvod In such transaction 
was less Lhan one pt'rcent. or the , ub)ect. 
company·• consollds.ted reve:nuta (Which mt-1 
be ba.Hd upon Information conta.lnOd ln the 
mott. recenuy avattablc ftUng with the Oom.• 
mt,:<IOD br u,, a-UbJ~l oompany, UJ\le59 the 
bt<tder ha." rtuon to bO:Uo-..·o ->t.bcrwl.MJ U) 
tor t.he ftaeal rear tn which such tranaottoo 
orru.rred or, Hl) ror tl\o por-Uon ot the w,. 
ttn~ l\tcal year which h•" OCC\Jrred, l1 tb~ 
1:ra.nsacuon occurr«I In .-uch year; IU\d 

(2) The H«ulhe offl~rt. dlrecrtor.i; or ti· 
(Ula.ta Of Ute IUb~~ oompa.ny whlth a.re 
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not corporations if the aggregate amount in­
volved in such transaction or in a series of 
similar transactions, including all periodic 
installments in the case of any lease or other 
agreement providing for periodic payments 
or Installments, exceeds $40,000.

(b) Describe any contacts, negotiations or 
transactions which have occurred since the 
commencement of the subject company’s 
third full fiscal year preceding the date of 
this schedule between the bidder or its sub­
sidiaries (including those persons enumer­
ated in Instruction C of this schedule) and 
the subject company or its affiliates concern­
ing: a merger, consolidation or acquisition; 
a tender offer or other acquisition of securi­
ties; an election of directors; or a sale or 
other transfer of a material amount of assets.

Item 4. Source and amount of funds or 
other consideration, (a) State the source 
and the total amount of funds or other con­
sideration for the purchase of the maximum 
number of securities for which the tender 
offer is being made.

(b) If all or any part of such funds or 
other consideration are or are expected to be, 
directly or indirectly, borrowed for the pur­
pose of the tender offer:

(1) Provide a summary of each loan agree­
ment or arrangement containing the identity 
of the parties, the term, the collateral, the 
stated and effective interest rates, and other 
material terms or conditions relative to such 
loan agreement; and

(2) Briefly describe anv plans or arrange­
ments to finance or repay such borrowings, 
or if no such plans or arrangements have 
been made, ma>e a statement to that effect.

(c) If the source of all ,or any part of the 
funds to be used in the tender offer is a 
loan made in the ordinary course of business 
by a bank as defined bv section 3(al (61 of 
the Act, the name of such bank shall not be 
made available to the public if the person 
filing the statement so requests in writing 
and files such request, naming such bank, 
with the Secretary of the Commission.

Item 5. Purpose of the tender offer and 
plans or proposals of the bidder. State the 
purpose or purposes of the tender offer for 
the subject company’s securities. Describe 
any plans or proposals which relate to or 
would result in:

(a) An extraordinary corporate transac­
tion, such as a merger, reorganization or 
liquidation, involving the subject company 
or any of its subsidiaries;

(b) A sale or transfer of a material 
amount of assets of the subject company or 
any of its subsidiaries;

(c) Any change in the present board of 
directors or management of the subject com­
pany including, but not limited to, any plans 
or proposals to change the number or the 
term of directors or to fill any existing va­
cancies on the botard;

(d) Any material change in the present 
capitalization or dividend policy of the sub­
ject company;

(e) Any other material change in the sub­
ject company’s corporate structure or busi­
ness, including, if the subject company is a 
registered closed-end investment company, 
any plans or proposals to make any changes 
in its investment policy for which a vote 
would be required by section 13 of the In­
vestment Company Act of 1940;

(f) Causing a class of securities of the 
subject company to be delisted from a na-% 
tional securities exchange or to cease to be 
authorized to be quoted in an inter-dealer 
quotation system of a registered national 
securities association; or

(g) A class of equity securities of the sub­
ject company becoming eligible for termi­
nation of registration pursuant to section 12 
(g) (4) of the Act.

Item 6. Interest in securities of the sub­
ject company, (a) State the aggregate num-
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ber and percentage of the class represented 
by such shares (which may be based on the 
number of shares outstanding as contained 
in the most recently available filing with the 
Commission by the subject company unless 
the bidder has reason to believe such infor­
mation is not current), beneficially owned 
(Identifying those shares for which there is 
a right to acquire) by each person named in 
Item 2 of this schedule and by each associate 
and majority-owned subsidiary of such per­
son giving the name and address of any such 
associate or subsidiary.

(b) Describe any transaction in the class 
of securities reported on that was effected 
diming the past 60 days by the persons 
named in response to paragraph (a) of this 
item or by any executive officer, director or 
subsidiary of such person.

Instructions. 1. The description of a trans­
action required by Item 6 (b) shall include, 
but not necessarily be-limited to: (1) the 
identity of the person covered by Item 6 (b) 
who effected the transaction; (2) the date of 
the transaction; (3) the amount of securi­
ties involved; (4) the price per share; and 
(5) where and how the transaction was 
effected.

2. If the information required by Item 6 
(b) of this schedule is available to the bid­
der at the time this statement is initially 
filed with the Commission pursuant to Rule 
14d-l(e) [§ 240.14d-l(e) J, such information 
should be included in such initial filing. 
However, if such information is not avail­
able to the bidder at the time of such initial 
filing, it should be filed with the Commis­
sion promptly but in no event later than two 
business days after the date of such filing 
and, if material, should be disclosed to secu­
rity holders of the subject company in a 
manner similar to that in which the tender 
offer was first published, sent or given-to 
such security holders. The procedure speci­
fied by this instruction is provided for the 
purpose of maintaining the confidentiality 
of the tender offer in order to avoid possible 
misuse of inside information.

Item 7. Contracts, Arrangements, Under­
standings or Relationships with Respect to 
the Subject Company’s Securities. Describe 
any contract, arrangement, understanding 
or relationship (whether or not legally en­
forceable) between the bidder (including 
those persons enumerated in Instruction C 
to -Çhis schedule) and any person with re­
spect to any securities of the subject com­
pany (including, but not limited to, any con­
tract, arrangement, understanding or rela­
tionship concerning the transfer or the vot­
ing of any of such securities, joint ventures, 
loan or option arrangements, puts or calls, 
guaranties of loans, guaranties against loss, 
or the giving or withhold of proxies), nam­
ing the persons with whom such contracts, 
arrangements, understandings or relation­
ships have been entered into and giving the 
material provisions thereof. Include such 
information for any of such securities that 
are pledged or otherwise subject to a con­
tingency, the occurrence of which would 
give another person the power to direct the 
voting or disposition of such securities, ex­
cept that disclosure of standard default and 
similar provisions contained in loan agree­
ments need not be included.

Item 8. Persons Retained, Employed or to 
be Compensated. Identify all persons and 
classes of persons employed, retained or to 
be compensated by the bidder, or by any 
person on the bidder’s behalf, to make solici­
tations or recommendations in connection 
with the tender offer and describe briefly 
the terms of such employment, retainer or 
arrangement for compensation.

Item 9. Financial Statements of Certain 
Bidders. Where the bidder is other than a
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natural person and the bidder’s financial 
condition is material to a decision by a secu­
rity holder of the subject company whether 
to sell, tender or hold securities being sought 
in the tender offer, furnish current, ade­
quate financial Information concerning the 
bidder Provided, That if the bidder is con­
trolled by another entity which is not a 
natural person and has been formed for 
the purpose of making the tender offer, fur­
nish current, adequate financial Informa­
tion concerning such parent.

Instructions. 1. The facts and circum­
stances concerning the tender offer, particu­
larly the terms of the tender offer, may in­
fluence a determination as to whether dis­
closure of financial information is material. 
However, once the materiality requirement 
is applicable, the adequacy of the financial 
Information will depend primarily on the 
nature of the bidder.

In order to provide guidance in making 
this determination, the following types of 
financial information will be deemed ade­
quate for purposes of this item for the 
type of bidder specified: (a) Financial state­
ments prepared in compliance with Form 
10 as amended f § 249.210 of this chapter] 
for a domestic bidder which is otherwise 
eligible to use such form; and (b) financial 
statements prepared in compliance with 
Form 20 [ § 249.200 of this chapter] for a 
foreign bidder which is otherwise eligible to 
use sfich form.

2. If the bidder is subject to the periodic 
reporting requirements of sections 13(a) or 
15(d) of the Act, financial statements con­
tained in any document filed with the Com­
mission may be incorporated by reference in 
this schedule solely for the purposes of 
this schedule Provided That such financial 
statements substantially meet the require­
ments of this item; an express statement 
is made that such financial statements are 
incorporated by reference; the matter incor­
porated by reference is clearly identified by 
page, paragraph, caption or otherwise; and 
an indication is made where such informa­
tion may be inspected and copies obtained. 
Financial statements which are required to 
be presented in comparative form for two 
or more fiscal years or periods shall not be 
incorporated by. reference unless the mate­
rial incorporated by reference includes the 
entire period for which the comparative data 
is required to be given.

3. If the bidder is not subject to the pe­
riodic reporting requirements of the Act, the 
financial statements required by this item 
need not be audited if such audited finan­
cial statements are not available or obtain­
able without unreasonable cost or expense 
and a statement is made to that effect dis­
closing the reasons therefor.

Item 10. Additional information. If mate­
rial to a decision by a security holder whether 
to sell, tender or hold securities being sought 
in the tender offer, furnish information as 
to the following?

(a) Any present or proposed material con­
tracts, arrangements, understandings or re­
lationships between the bidder or any of its
executive officers, directors, controlling per­
sons or subsidiaries and the subject com­
pany or any of its executive officers,* direc­
tors, controlling perrons or subsidiaries 
(other than any contract, arrangement or 
understanding required to be disclosed pur­
suant to Items 3 or 7 of this schedule);

(b) To the extent known by the bidder 
after reasonable investigation, the applicable 
regulatory requirements which must be 
complied with or approvals which must be 
obtained in connection with the tender offer;

(c) The applicability of anti-trust laws;
(d) The applicability of the margin re­

quirements of section 7 of the Act and the 
regulations promulgated thereunder;
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not corponttans it tti. ~to a.mount 1n. 
tolred lD IUCb ttanS&CUon or ln a aeries of 
atmilU' t.n..nnetJons, lnQludtog: •U per1o(Uo 
J!l'ta.llmente ln tho caM ot a.ny loaec, or oU'let 
a,retmtn&. pr091dSng for per1od.Jo paymtmts 
or tm"'Hmenta. txceedl M0,000. 

(bl Desai~ o.ny contacte, n~ttatJona or 
t?t,nsMltton, whlch have oecurrl!d ..ince tb.e 
ccmmtnotment or tbe aubJect compan)'"a 
thlrd tull ft&eal ye;ir preceotng tho date of 
tbk &ebedUJe between the bldd~:r Ol' tie tub,. 
iidtt.tl• (tnclud.ln,g t.hOBe perecnu enumer-
attd 1n InltrucUon O or l.bl• echodule) and 
tht tubJect oom,J)An)I' or lte affillatee concern-
1nc: II D!l,trge.r. 00U'k>lld11Uon 01' aoqulsltton: 
a w.,dtr offer or Olber acqut..-ltlon or lle<IUtl• 
tim; ~ eJeet.lon of dlreetora: or a eale at 
oU'Jtt tn.n,ter or a mater21J atnountor assets.. 

lt<rn 4- Sou.Yee and amounc o/ fund.a or 
othff con.,/4ff'o1.fon_ (a) St.Ate the ao~ 
aod the total amount of funds or ot.htt con.-
akStffllon tor the l)\lrcha•o or Ui.o m.axlmum 
o\!mbcr of liK'UJ'IUea tor whtcll tho c.e.ndet 
ol!'tr II being made. 

(b) u an OT anr pvt or 3\1.cb tunda or 
otbff con•l.dttatlon a.re or aro expected to bo, 
dlreCUY or tncUre,otlv, bOtrO'Wed tor t.be pur-
poee ot tho tender ofl'M: 

U) Provtde a aumnuu·y oJ ellC.b loa.n asrree,. 
mt-nt or llt't.Dttt'Ment con1.Ab1lna tl'le tC1tnttt1 
ot Uut partfee:, the- 1,e1rm. tho co11a~rt11, the 
•tated. and otrocUq lnt.nfft. ratee. and other 
uteri.al terms or condluon, nuu,e t.o sum 
loln tp'fffment: &nd 

(~' Br1~1 descrlbo any pla.01 Of fUff.1Ue• 
mtnte to i,nanee or reoay such bonow1np. 
or It no ,ruch 1>tana or uranttment, J'lavo 
bfien made, ma're. a ttatement to that toff'Mt. 

{c) U the IOUA'e of all ar anv nart or tbe 
tundt to be u....ed tn the tt-nder offer 111 a 
loal1 made ln tho ortttruu·y M\n•e or bmdn'°"' 
t,y " bt.nlt u dt'flned. bv section Sl•l Hf) ot 
tbf Act, the name or IIUCh t>o.nk abilll not be 
inade t.nna'blo to tbC' public tr the pen10n 
ftJtng I.be rta~m~nt 110 f'eqUt!Ctl 1n. wr!Ltna 
and ftlea such requ~t. Tt-Unl.n1t lfUOb bank, 
wtU\ Uut Seore\ary ot tho commtrton. 

Itr:rn 5. Purpo,o o/ t~• knJUr OIJH 4'1d 
JllAml or fWOPOiOI.I 0/ t'ie bidder. St~to the 
PIU'JXIM or pul'pOSC!IS of tho Wndor off'tr tor 
lb,, aubJ.eQt. comPf':ny•e eecur,uee:. Delc'rtbo 
IDf pl!LM or proposalt wbtcb telAto to or 
WOU1d reiUlt In: . 

(t.) An extraordinary CWl)Orate mmac-
Uoo. ,ueh M a m~rger, J"et'Jl'g1ll\lcatlon or 
Uquld&Uon, tnvotvtn" the subject company 
or ao, ot U.a aub'l.tdtart('!t: 

(I>) A h.le or ltAntter or a rnat.ertal 
amount. of a.Mt.-tl or tho 1UbJec1, company or 
Ab)' ot U41Ubs1dJarlN, 

Cc) Any c.h&ng• ln tho Prt:Sent bOe.rd or 
d1l"Octon or fl\lU\&8emen, ot th~ eubJeC"t com-
pan1 lnaludtng. bui not Umitect to, anr plana: 
or propc>e:at, t.o ohamte the numtM-r o, tho 
tttm Of dl.reotoni or to tl.11 any ~xuttng 1'&-
c:&l'lb1ea on Ute tic.rd: 

(dl An1 mntt-r11'1 cha.nge In tho pre.ent 
capttallr.o,t1on or dlvtdend poU.eJ of r.bo sub-
Ject <'O.mpany; 

(e) Any Other mac.trlal dlauge In t.he sub-
J«t cooopany-. corporate structure or b\1.tl• 
ntil. tncludlng, u c.~ subJoet oomp,any ls a 
rttt,t.~ cJ~~nd tn\-.t.me:n, compan7, 
~J ptana or propoea1, to Mal.t 6ny chaogea 
tn 1'4 lnveu.ment poUoy tor wbtci~ • vote 
~ld be requJrfd by a.oet!on 13 ot the 10• 
naunent Oompanr Act. or JIHO: 

(f) C&uatng a claq or aec:urstlea ot tho 
IUJ)Ject com,pany to bo <tell.Ai.ed n-om a na~ 
t1on41 10curit18 e.xebaneo or to cea.ote to be 
&Utbor1:tect to be quoted In an 1ntt.-..<1Mle.r 
quoiauoo a.,•ttm or • rta"~teri!d na~nal 
lec'lnU• aaocl&tJon: or 

(S) A ctaaor t'Qu.ltf 1teurtuca ot u,e- sub• 
Je« oompany becoming 1111lgtbte ror itrm.t• 
nauon or r~tatratlon pur"l\lant. to aecuon 12 
fl) (4) ot Ill• Act, 
, .. ~tem 5. hs.t~,.eu t& 1tC-llrftf.t1 of ,11, ,ub-
, .... t OOP'tpclny, (a) S~te the aggrep.te num-
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ber and perce:n~o or tbe e:IMS represented 
by aueb abaNS (wbJch may bo bu«I on the 
nutnbtt o r a.bare$ oute:tancuna aa conta.tneca 
ln the meet recently • ••JI.able tiling wttb U)e, 
Commlalon by the aubJect company unleta 
tbo bidder bu rnaon io b•Uet'O aucb ln(Or• 
mauon Is not ourron.t) , be.nb.ftcl•UY owned 
(ldenU!ytng t.hOM tb&tes ror whfoh t.hero i. 
a r1gbt t.o aoqutr0) by C!&Ch s,enJOn named to 
u.cun 2 or thLs ec.hcdule and by N.Ch UIOClate 
•nd mAJortty-owaed sub4Jdta,ry or auch per. 
ron gl•lng the ~me, and addreaa ot a.ny suc.b 
assoct.a.t.e or subeldtarJ. 

(b) DNerlbe any transact.too tA t.ho clMS 
Of MCU.rltlea reported OQ thAt. WM o.trected 
during tbe J)Ut 60 days by the pttnSOn• 
oamlXI In rteJ)Onao t.0 p&:ragraph (a) or tilts 
Item Of' by an, axecuUve om~. d1rocc.or or 
aubtld.W-, of such pr.raon. 

ln.ttructlo)lJ. I Tbo d~rlptton o·r a trana-
acuon nqu~ by l«'m 8(b) ab.au Include. 
but not ntcetS:arUy be llmlt.t'd to: (I) tbe 
tdel)tltf ot \he pc-reon oovtred by liem 8(1>) 
who effected the n•nuc:Uon; (2) the d.ftt.e or 
the tramacuon: (3, lb.e amount or ..ecur-1-
tles lnvotve<l: C4.) tb~ p.rtce r,er 1bAre; and 
(&) Whtte aud how Ole t.n.MCM:tlon wu 
tffeet.Od. 

2. U the 1nrorm.llttoo requlred 1>7 ttem 8 
(b) ot th!S sehedule la anl111b10 to the bid• 
dt'?' at. tbe lime th!$ atat.em1mt t.a inltta1J7 
ftttcl With lbe eomm.u.,10-n J)uni.u&.nt to Rule 
Hd-J(e) fl 240,li,d-Ht) J, euob tnforraauon 
lhou1d bo toeludod ln ,uch lnlUat ft.Ung. 
However, tf IU.ch lnfortn"tlon bl not a.all• 
able tO tb.6 bldd.r.r at U\O tlnlo ot ,guc!l tnltlal 
OUng. It aboQld bO Died with r.ho COmtrut• 
110n promptly bm. ln no event J•ttt than two 
business d•Y• &t~r the datt' ot •uoh tlUng 
and. It matfrt.a1, should be dl,c:lO'IN! to t-eClU• 
l'ltJ bOlde-rs ot the 1JUbJt1et eomJ)lln, lo. a 
n\6.nnl'1' &tmHa.r io that 1n which the t .. ndcr 
otrer Wat flrs~ pubUabed, ..,nt or gt\•en to 
aueh MCW1ty bo'den, The pl'Ocl"dure ,rpec:1 .. 
Ced by lhfl ln&tl'\letlon ts proYldt'd tor lbo 
Pt1fJ>Ol,C Or malntalnlnc the conOdonUAllt)' 
or the tend~ oft'« In order to &\'Old poa!1:lble 
ml"U'Mt or lMtde lntol'ma.llon. 

ltrm 7. Contract.I, AN'an~mtn.f,1, Un4tr-
ttondfn-g, or R~kttr<nuhfp, ICIUI. Rt8pcct to 
the Sttb!tct ComT>4"V'• S~t;feJ. DeS"'T'be 
any contract, •rrt.nRemcnt.. uncttrttandtng 
or roJattQMhlo (whether or not l,gally en• 
fQ?QOablo) bei.ween tbt bidder llnctudJng 
t.bOM peraan, enumerated tn Jnatruc:Uon o 
to thla IC'h:edut.e) and any pt.f90n WlUJ re-
spect to any s,ecuru.10. of the ,ubJect com-
pa.oy (lDCIUdlng, but not IUUlttd c.o. any can .. 
U"&Ot, anangMnent. undtratanding er rela-
tlo'O.ahlp concerning the tr'an•ter or th.e vot• 
Ing or e.ny or such eeeUJ'lll~. Joint ve,;itu:Na, 
Joan or option amng.m~nt, put.a or ca.Us. 
guan,ot1e1 of 10&.llS. RU&r&nU.et agalnst. lo.. 
or th& glTlng or w1th.bold of proztq), n.m-
tng the poraom; wtlh whom •ucb ooni-n.cta, 
anangem.enta, unoenitin<llnp or ~J•Uon .. 
sbl1>a havo been entek't!d Into and gt•log the 
msterfll proriatons thfreor. tnotude auc.h 
lntonnatlon for any or •ue.b ~u.rttlee tbAi 
-aro Oleto,ed ot otherwt5e IJUbJect lO .. COll· 
U.ngoney. t.he oocul'ffnce or which would 
give anolhtr pei.on the. power to dlroct tNI 
YOllnlt or dtapo,.tUcm o( ,uoh tteurltlel; ex-
cept tha.t d*lr-.-lf't Of IJta:odard def-ault and 
atmllar provtaton, contain~ t.n 1MD a,ree• 
mbtlta nMCl n9t be t.ncluctCKS. 

llem I. Pt't•on,1 Rtto.ln.td. Employed or Co 
be C01npeMdttd. Jdtndty Ill i,.rt,OWI and 
cl&leiN ot pe?'$0M: emu1oye<1, -ro"1ned 01' t0 
bo comptlll.16t..od by Lb.fl b!ddtt, OJ' by any 
peroon on the blcfd.er'e bo'haU, to make aollci.-
tnttons or recommfindattona ln oonno,euon 
wttb 1h• te.nde.r offer and detcrlbo b.rteAy 
the ten:DI ot IUCb runploymeint, retaJner or 
an-a.naem1mt tor compenaauon. 

ltf!ffl 9. Ff"4nctaz State-mnst.. o/ Certain 
Biad.er,. Where I.he bldd.cr 11 ot.ber LbAn a 
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n•tW1LI J)6ff0n and tbe blddH"I ftnt.nclal 
condJtlon la materlal to a dechlon by a accu-
rttr bolder or the tub!ect C!>mpany whe\b"r 
to 8011, undt-r or bold MCU.rlUM being sou&ht 
ln lhe tender otl'er, turntab C!Uttr.nt, Ade• 
quato nna.nct61 Jnformatton eottttt1U.na tb6 
bidder Promde4. Tbat Lt the btdder 15 con-
trolled by a.noth.t"r entity wbteh ti not. ,. 
natunJ pen,on &nd bu beea rormtd tor 
t.be purpose ot making the tender otter. tur• 
nlah cu~nt, Adtqu.t.te An.a.ncltl ln!orma• 
tlOD conct:rnlng aut'h pa.rt'nt 

lrutructWn.,. 1. Tbe fa.ct& •nd circum• 
,tancee concemina the tend.er orrer. pa.rtlou-
July t.be terms of the tender offer. may ln-
th.(enoe a det«mtnatton u to whelbM dta. 
oJosu.re Of doau.daJ lntormalton t.s. material. 
However. once tho mate.rlality Nqutrem~nt 
1, a.ppUC&bte, t.he ad~UilCJ o.r t.be ft..banctAJ 
Ll'l,fonnauon wtu depend prtm.arUy on the 
nature or the bidder. 

In ol'Oe.r &o provide, jSUlda.nce to making 
thll5 dete.nnlnatfon. ttio foUowlng typo or 
t\na.ncit,t t.ntonnauon wm be deemed ade-
quat.e tor pu..rpc:ae5 of tbia tte.m for the 
type ot blddor apeolOf!d: (&) F10MC1a.t ati.t.e ... 
ment1 prel)M'C(I tn oomplla.nce wtth Porm 
10 aa amended fl 249.210 ot tbt,, ehapt<'rl 
tor a domeetle blddt:r 11rblch la olhtrwlae 
eUatblO ;.o UM IUCb rorm: and (b) ftnanda.1 
•ta.t.t'm.e:nta preoared tn com-oHAnce WIUl 
rorm ~ It 2+9.200 or tbll chapt.trJ tor a 
foreign blddcr which la ot.h~rwlsb eiUg(bJe to 
use aDch form. 

2 U tbc b1ddtr .. aubJN:'t to the pulodlc 
ropo,rtlng r,equlrementa or lt'QtlOQI 13(a) or 
I$(d) or t.be Act, ftnan.011.1 •tAtcm,nts con-
ui.lnc4 ln an,- doeume.nl tu.Ni wtt.h the Com-
mtas:lon may be fnc.orporatA!d by reterenc. ln 
U\ll IOhtdule .otely tor tho purpo6CS o.t 
tM.a lil:.hedule Proll'ded Tha~ aucb 1ltULncla1 
ataW!men.-. aubJt&.nUaU.y mte't the requl.re-
a:ne:n\a ot thll IUm: an u-pras:s &tatemont 
la m•dc th&t 1uch ttnane!al ,t. .. u.omcnu are 
lneon,ora\ed by teft:N.nCM: the: ma.tttr tncor• 
potil,tfd by rtfere,nc.e ts clt>a.tl.)' ldenutlod 'by 
page., paragr11,ph, eaptton or oti.erwtte: u,.d 
a.a lndJcauon I.fl trur.do wbe-ro K11cb ln!Otn\a• 
tt.on may be im~tecl and oopt• obi.atned. 
Plnanctal et.6Wiments which are required to 
be pr"tlMnttd 1n tomparaUve form. t,or t.-wo 
or moro n..-e..i '""' or p.-rloeb Mil.II not be 
h\corporatc<I by, rtfetrtn<:6 unt.- Ulo maui-
r1a1 lncorporai.ed by J"l!fcrence lnclude& the 
enuro pu1od tor whleb t.be comp&rat.1Ye data 
1• l"tq_ulred to bo glven. 

3. JI the bidder t• not aubJect. to lhe p,e-
rtodtc ,e-port.fnlJ: reqqJtftlltnta or the Act, the 
fln.aodat irtaiemenw rt-qUlrt'd by thl, l!ctn 
need not. be a.udttod tr eu<'-h l\udHOd tln1n-
elal statti:me.nt.a -are not. .,·atlablo or o'btAln• 
able wt'-1\out ~n:..ble c:.at or e:rpe-nN 
and a ai.wment. ll mo.de- to tl\At; e.trcct dlll-
clotlJD.,J tho reuona thetetor,, 

Item 10. AddtHonal in/orm1tion U mate• 
ri11.1 t,o a dec:i!llon by a security hOldrr wbethtr 
io ,eu, t.en.dcir or hOld eecurltlt3 be.lnJ 110ugbt 
tn Lho ttnelcr otrer. tu.mlJh lnf(.rmatton u 
to I.be following: 

<•) Any pNMnt. or prop01ed mMt'rlal con .. 
ll'Mt;a. arran,:eme,nq;, underatandJnp or r&• 
tauc.nahlpe; between t.bt bidder or any or au 
•xacuu-'o Clfflcu». dlr«t.orJ. (l()ntromna per• 
liQnt or ~beldtarles and t.be subJi,ct oom-
pany or any or 1c. e'«ICutln omcen: d1rec ... 
ton, cont.rolling purolU or &u1-141ar1ee 
(other i.rum any contra.ct. arrang•me.nt or 
under.t.ancnnc requtNd co be dl'IC10Md pur ... 
au.ant to rum.a s or 7 of thla .1ehedute); 

(b) To the ex-tent known by l.he tldder 
a.rt.er !'e3.50.DAble tnveatl'".&tlon. t.he appltca.bte 
regulAtory requtrcme-nta WbSCh m.ust be 
oompUed With or ,ps,rovc-.l& .,blcb mun be 
obta.t.ned ln connoctton wtt.b tho. tender oatr: 

(e) t'he app110ablllt.y or &ntJ-trun laWB; 
Cd) Tho app1toabtllt1 or w.1 m,rg1n re.-

qu.tremoou ot aecuon '1 ot tho Act. a.ad the 
regub.Uona promulgated tbereunder: 
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(e) Any material pending legal proceed­
ings relating to the tender offer including the 
name and location of the court or agency in 
which the proceedings are pending, the date 
instituted, the principal parties thereto and 
a brief summary of the proceedings; and

Instruction. In connection with this sub- 
item, a copy of any document relating to a 
major development (such as pleadings, an 
answer, complaint, temporary restraining 
order, injunction, opinion, Judgment or or­
der) in a material pending legal proceeding 
should be promptly furnished to the Com­
mission on a supplemental basis.

(f) Such additional material information, 
if any, as may be necessary to make the re­
quired statements, in light of the circum­
stances under which they are made, not ma­
terially misleading

Item 11. Material to be filed as exhibits. 
Furnish a copy of: (a) Tender offer mate­
rial which is published, sent or given to se­
curity holders by or on behalf of the bidder 
in connection with the tender offer;

(b) Any loan agreement referred to In 
Item 4 of this schedule. Instruction. The 
identity of any bank which is a party to a 
loan agreement need not be disclosed if the 
person filing the statement has requested 
that the identity of such bank not be made 
available to the public pursuant to Item 4 
of this schedule.

(c) Any document setting forth the terms 
of any contracts, arrangements, understand­
ings or relationships referred to in Item 7 
or 10(a) of this schedule;

(d) Any written opinion prepared by legal 
counsel at the bidder’s request and commu­
nicated to the bidder pertaining to the tax 
consequences of the tender offer;

(e) In an exchange offer where securities 
of the bidder have been or are to be registered 
under the Securities Act of 1933, the prospec­
tus containing the information required to 
be included therein by Rule 434b [ § 230.434b] 
of that Act;

(f) If any oral solicitation of security 
holders is to be made by or on behalf 
of the bidder, any written instruction, form 
or other material which is furnished to the 
persons making the actual oral solicitation 
for their use, directly or indirectly, in con­
nection with the tender offer.

Signature. After due inquiry and to the 
best of my knowledge and belief, I certify 
that the information set forth in this state­
ment is true, complete and correct.

(Date) (Signature)

(Name and title)
The original statement shall be signed by 

each person on whose behalf the statement 
is filed or his authorized representative. If 
the statement is signed on behalf of a per­
son by his authorized representative (other 
than an executive officer or general partner 
of the bidder), evidence of the representa­
tive’s authority to sign on behalf of such 
person shall be filed with the statement. 
The name and any title of each person who 
signs the statement shall be typed or printed 
beneath his signature.
(Secs. 13(d), 14(d), 14(e), 23, 48 Stat. 894, 
895, 901; sec. 203(a), 49 Stat. 704; sec. 8, 49 
Stat. 1379; sec. 10, 78 Stat. 580; secs. 2, 3, 
82 Stat. 454, 455; secs. 1, 2, 3-5, 84 Stat. 1497; 
sec. 18, 89 Stat. 155; 15 U.S.C. 78m(d), 78n
(d), 78n(e), 78w.)

By the Commission.
George A. F itzsimmons, 

Secretary.
July 21, 1977.
[FR Doc.77-21738 Filed 7-27-77;8:45 am]

RULES AND REGULATIONS

Title 31— Money and Finance: Treasury
SUBTITLE A— OFFICE OF THE SECRETARY 

OF THE TREASURY
PART 10— PRACTICE BEFORE THE 

INTERNAL REVENUE SERVICE
Revision of Provisions Governing Practice

by Former Government Employees and
Miscellaneous Amendments

AGENCY: Department of the Treasury. 
ACTION: Final rule.
SUMMARY: The rule amends the reg­
ulations governing practice by attorneys, 
certified public accountants, and en­
rolled agents who represent clients be­
fore the Internal Revenue Service. The 
majority of the amendments are edi­
torial, eliminate outdated terms and pro­
visions, or bring the regulations into con­
formity with present law.

In addition, the rule amends the reg­
ulations to increase the restrictions on 
the representation of clients before the 
Internal Revenue Servile by former 
Government employees. The purpose of 
this amendment is to prevent any con­
flict of interest, or appearance of a con­
flict of interest, when a former employee 
appears before the Service to handle a 
matter in which he/she may have been 
involved while employed by the Govern­
ment.
EFFECTIVE DATE: This revision of 
Part 10 becomes effective on August 29, 
1977.
FOR FURTHER INFORMATION CON­
TACT:

Mr. Leslie S. Shapiro, Director of
Practice, 202-634-5071.

SUPPLEMENTARY INFORMATION: 
On April 21, 1977, the Department of the 
Treasury published a proposed rule (42 
FR 20635) to amend the regulations 
governing practice before the Internal 
Revenue Service (31 CFR Part 10). The 
primary purpose of the proposed changes 
was to increase the restrictions on former 
Government employees who represent 
clients before the Internal Revenue Serv­
ice.

By and large, the comments received 
in response to the proposal were favor­
able. Several commenters, while agreeing 
in principle with the proposal, made 
suggestions warranting the clarification 
of provisions in the proposed rule.

Discussion of Major Comments

SCOPE OF PROHIBITION ON FORMER 
GOVERNMENT EMPLOYEES

As stated in the preamble to the pro­
posed revision, § 10.26 as revised is in­
tended to parallel the provisions of 18 
U.S.C. 207 (a) and (b) but with a slight 
broadening of the official responsibility 
rule.

Some comments have suggested that 
the absolute bar imposed by § 10.26 could 
include situations where the former em­
ployee had participated in the develop­
ment of a legal position or policy while 
employed jay the Government, but where 
the specific case in whi:h the former em­
ployee seeks to represent arises sub­

sequent to the termination of his/her 
employment. As such, it would materi­
ally expand the prohibitions intended by 
the Chief Counsel’s Advisory Committee 
on Rules of Professional Conduct (“the 
Advisory Committee”). The September 
21, 1976 report of the Advisory Commit- 
tee (41 FR 4111) stated that the defini­
tion of the term “transaction” is in­
tended to include within its scope “any 
matter in which the same facts, same is­
sue of law, and the tax status or tax 
liability of the same party or parties are 
at issue as were involved in a matter that 
was the subject of the former employee’s 
participation or offiical responsibilty.”

To assist in the alleviation of this pos­
sible confusion, and in order to remove 
a circular definition which appeared in 
the proposed rules, technical amend­
ments have been made to the definition 
of “transaction”. In addition, the sepa­
rate definition of “ specific party” has 
been eliminated; however, the concept 
(with some modification) has been re­
tained in the definition of “transaction”. 
As incorporated in the definition of 
“transaction”, a specific party is defined 
as a party “whose rights, privileges, or 
liabilities under laws or regulations ad­
ministered by the Internal Revenue 
Service, or other legal rights are deter­
mined or immediately affected therein”. 
It is believed that this definition 
will more clearly reflect the intended 
scope of this rule. “Immediately affected” 
as used in the definition of “transaction”, 
can be illustrated by the following ex­
ample cited by the Advisory Committee 
in its September 21, 1976 report: If a 
former employee participated in deter­
mining the tax status of a particular 
taxpayer’s share of an item of partner­
ship income, the tax consequences to his 
co-partner of a share of the same item 
of partnership income would be part of 
the same “transaction” withih the mean­
ing of the definition, and the former em­
ployee could not represent the other 
partner or the spouse or assignee or 
transferee of any partner with respect to 
the tax status of the particular item of 
partnership income involved in the mat­
ter in which the employee had partici­
pated. However, the fact that the same 
issue of law and substantially identical 
facts might be involved with respect to 
a partner in a different partnership 
would not bring any of the partners of 
such other partnership within the defi­
nition of the term “transaction.”

D efinition of T ransaction

Two comments were received indicat­
ing a view that, in proposed § 10.26(a) 
(9), the phrase “or the failure to act with 
respect thereto” is unnecessary. The De­
partment is persuaded that the problem 
at which this phrase was directed, that 
of a “lazy” employee profiting by his lazi­
ness, is adequately addressed by the defi­
nitions of “participate” and “official re­
sponsibility”. Consequently, such lan­
guage is deleted.

Firm R epresentation

Two comments have been received 
with respect to the restriction on repre-

FEDERAL REGISTER, V O L 42, NO. 145— THURSDAY, JULY 28, 1977

38.150 

(Cl) Any matttlal ~ndlng ltgal proceed-
lnp nl&ung to the t.tnd.,.r otrer lncludlng the 
na.rn,o flnd locatlob ot t.b~ court. or &Jiency Ill 
Wb1Ch tbo procttdlnp are ~ndlng. I.be d•1.• 
l~Ulut.ed. tho principal pa:ruca 1.hfflLO and 
• bnet tu.mm uy or tht- proettdJ.na•; and 

Jn.,d1t.1ct(c>n, Itt connocuoo wtt.h lb1• sut,.. 
it.cm. • copy ot any documenl ftlaUng to a. 
major development tiwch M plead.lnp. an 
&llR'tt. OODlJ)1t.lnt, temponr, reetra.tnlng 
order. lnJuncuon, opl.ruon, Juclc.ment Ol' or-
de.r) tn a m.ar.ertal pend.lag leza1 ptoceecuna 
aboutd be promptly turnlllJ\ed '° tbt ccm-
mt.851on on• ♦UJ)picme-ntAJ bull. 

(!) Sutb &d.d.WonaJ ma~rtal lU{OrtMIJOD, 
tf any. 6' may 1» ncceuary w, 01.lle lbe re• 
qulred ataumcnts. l.Q light ot' the etreum-
&tanoes undf!' v; tlleb t!lley &re made, noi ma-
terially rnlflHdJag 

lttm 11. Matm,tl to be flied a., uhfbfU. 
Fumb,b • copy ot: (•) "l'e.nder off'er m.a.te-
rtal which It put,11sbed, ttilt. or RlVen to ff· 
curtt)' hOldttS by or on btbalf ot: the bldd.U 
In oonnecUc>A with the tender otrer~ 

Cb) Any loan agrttme-ot. referred to ln 
Item t or tbls ach~uJt-. 1n.i:rvction, The 
Id.entity of any bank wblcb 1, a J)Jtrty to • 
lot.n atretmwt. nee,:1 not. ~ dL--closeia tr Lhe 
prtl'IOn ftlll\l th.e &tatcment h'as roquen.ed 
I.hat tbe tdenUtJ or .r.uch bank no, be made 
anuabh• to the putmc pW11u&.nt to Item • 
ot uu. .cbed~le. 

(c) Any document 11,etling forth Lhe te:rrm 
or any contra,C.t.J. &n"an,:eme-nu,, unctent&Qd-
u,p or tt'lllUONblpo, Nfcrred to ln Item 7 
or 101&) or thta ICboduJc: 

(CU Any wrltten oplnlon prepal"l."d by legal 
oou.n.r.e-1 at. the bldde,-·1 reQUfl',t and com.mu• 
nkR.ted lO tho blCdtt pett&l.01.nJ; to the tu 
con5equen.c-ta or r.h.e tender off'er; 

(e) In au ncbange offer ••here aecurtt.la. 
ot the btdder hAve been or are to bin ~atnerea 
under \.he securttlea Act. or 1033. the pro1pec• 
tut eon.t.atulns the tnfonns"on requh•e<! to 
be lnclu.df'd lb.cttln by Rule 434b U 230.4,34:bl 
or thttt Act: 

trl lf any oral aoUc1tat1on of ~rlty 
holden Is to be m.ad• by or on bch•lt 
or the bidder, any trrltten l?l'Jt,rucUon. form 
or othtr mlltertal whlel\ 1.'i rurntlhtd to I.he 
penon._ m.u.tng the actual on.I 10\leltat.1on 
for thf'ir u,e. ctlree11y c,r tndJrecur. 1n con• 
riectlon 'llrl\.h th• tendn ottir. 

.s1,na:t.ur('.. Aftor duo 1nQtU'l· llnd to t.be 
beat of n,.y knowltd.i,ie &"ld b!-ll~r. 1 certlty 
U.t. ;tt ... 1ntorma.t.ton Rt rortb In UW& ataU1• 
ment. i'i u-ue, compitt.6 and correct 

.......... -----·------
(Sttrnat~) 

(Name and t.ttlt) 
n~ or1sina1 atuc-m•.nt ah.au be ,1gne<L by 

e.-n pt'r.o.h on whose btha.lf tt-,t •taterneut. 
IS lllN or hi& autbOTll'ed rtptnent.aLl~e. u 
the etaterr.etot I• aJ1ned on be:ha.tr of A per-
~n by hltl lluthoriU'd rep:1"e.tttatlvo (Otbc-r 
tb•n a.n u~"'UU\·e omc,r or itenual partner 
ar the bldderl. tvldcnc:c of the n!presenta-
,1\'e'a •ut.tioru.y to al.gn on behalf or 1ucl\ 
l'lt:"°n thall b• tntct with thtt itat~ment. 
Tbe runne a.nd any tlllt' at •acb per,;;on who 
..-tgns the 1r.atcml'nt Dall ~ typed or prJnttd 
beneath h1.a LJgnature. 

,s.e~. l3(d}. 14 fdl. 14fe), 23. •a Stat. 89', 
896, 901; &ec. 20J IA), 40 Stnt. 70'-. .-«. $, 49 
Stat. 13'19! sec. 10. ?8 Si...t. MO~ uct, ,. S. 
8~ $tat 45-4. ◄.56: MC.S.. J, 2. $-5, 8"4 St.at. 1-49"1: 
tee 18. 8!t Stat. Hi6: U u.so. ?8m(d), '78n 
<d> 7aa,e), '18w) 

By the Commls.<!on. 
GEORGE A. F'rtUfMMOf4S, 

Secretarv. 
JutY 21, 1977. 
IPR Doe.17· 217S8 Piled 7-'l7-7'2;8,4G amJ 

RULES AND REGULATIONS 

Title 31-Monoy and Finance: Treasury 
SUBTlnE A-OFFICE OF THE SECRETARY 

OF THE TREASURY 
PART 10--PAACTICE BEFORE THE 

INTERNAL REVENUE SERVICE 

Revision of ProvlsJoru Governing Pradtce 
by Former Government Employee$ and 
Mtscellaneous Amendments 

AOSNCY: Department or the Trea.rury. 
ACTION: Final rule. 
SUMMARY: Tbe rule amends the reg-
ulauons govtmlng practice by a1romey1, 
certlfted public accountant,s, and en-
rolled agents who n,pre,;ent clients be-
rare the Inl-Otnal Revenue Service. The 
majority of the amendments are edf-
lOrfal, ellmlnat.e ouldated terms and pro-
vlstOllO, or brlng the regulations lnro con-
formity with Pl'C$etlt law. 

In addlt1on, the rule amends the reg-
ulat.lons IO ~ the restrlcllona on 
the representaUon of clients before the 
Internal Revenue Sen1 e by former 
Government employees. The purpase or 
this amendment Is lo prevent nny con-
ftlct ot tn~rest, or appearance of a con-
met or Interest, whci1 a !onner employee 
appears before the Service to bond.le a 
matter In which be she may have been 
involsed. while employed by the Oovem-
ment. 
EFFECTIVE DATE: This revision or 
Part 10 becomes e!recUve on August 29, 
1977. 

FOR. FURTBm INJ"OR.MATION CON-
TACT: 

Mr. Leslie s. Shapiro, Director o! 
Pracllcc, 202-a-34--5071. 

SUPPLEMENTARY INFORMATION: 
on April 21. 1977, the Deputrnent of the 
TtO!lsury published a PTOl)OSed rule (42 
PR 20635) to amend the regwat10ru 
sovenuns prncUce berore the Internal 
Revenue service 131 CFR Pnrt 10). The 
primary purpose ot t.be proposed chal'lges 
w111 to increase the restrlcttons on rormer 
Government empJo,·ees who represent 
tllenta before the Int.emal Reoenue Serv-
ice. 

By and large. the comments received 
In respon.e t<> the pl'OJ)Osol were favor-
able. Severul commenter,;. while ngreelnir 
Sn p.rlnclple with the 1>roposnl. ninde 
wuesttons warranting the olarlflcat.!on 
or provisions In Lhe proposed rule. 

DtSCVSSION or M .,\JOR- COM1il.EX1'$ 

SCOPt OP PROJUBJ1JON ON FOllllt:R 
OOVER.NME:NT ¥MPLOYAS 

All stated In the preamble to the 1>ro-
Posed re\'lslon, ¼ 10.:28 as revise<! Is in-
t.ended to parallel the provisions or 18 
0 s.c. 207 {Q) and (bl but with a •llllht 
broo.denlna or the offlclal re4ponglbUlt,y 
rule. 

some comments have suggested that 
the llbsolute bar Imposed by t 10.28 could 
Include sttualfons where the former em-
ploi-co had portlcipated In Lhe clevelop--
ment or a leaal posltlon or Polley while 
employed by the Government, but where 
the ,peclftc case In whl h Lhe former em-
ployee seek$ to represent arises sub-

sequent ro lbe 141'mfnatlon or bis/her 
employment. All such. ft would. 1nntet1-
ally expand the pl'Oh.lblllons intfflded by 
the Chief Counsel's Ad>1SOTY Committee 
on Ru!Oll 9r Proresstonnl Conduct ("Uie 
Advu;ory Committee"). The Scptembtr 
21. 1976 report or the Advisory Commit.-
le<! <41 FR 4.1111 staled that the definJ. 
lion Of the tenn "transaction" Is In-
tended to include within Its M:Ope "any 
matJ..er in which the same tacts, same tg. 
sue or law. and the tax status or we 
llabUfty or the same party or parties are 
at Issue as were involved in a matter that 
was the subJect or the ronner emplotee'& 
parUcJpatton or oll!Jcal resllODSlbUty," 

To IIS6lst in the alleviation of thil POS• 
slble confusion, a.nd in order to remove 
a ClrcuJar dennJtlon which 11ppeared In 
the proJJ0$ed rule.. technlcal amend-
ments have been made to the deJlnt!lon 
of "transaction". In addition, the &el>!\• 
rate deJlnlUon or "speciJlc parcy" h .. 
been ellmlnat.ed: however, tbe eqncep\ 
<with some modiJ!catlonl has been re-
r.alned In the dellnftlon or "transaction•. 
As Incorporated In the dennltlon of 
":.tansacUon", a specific party I., dellned 
as a part¥ 14\\'hose rights, priv1Jcge$, or 
liabilities under Jaw,; or rell'Ulatlons ad-
mlnJstered by the Internal Revenue 
Eervlce. or oLbe.r legal rights are deter-
mined or lmmedlalA1ly a1fect.ed therein'', 
It Is believed that this de!lnltlon 
will more Clearly reffed the Intended 
scope or this rule. "Immediately alfecl<d" 
ns uud In the deBnlUon or "tn\nsactlon". 
can be iUustrnted by the following ex, 
ample cited by the Advisory Commiltee 
In Its &ptember 21, 1976 report: It • 
former employee participated In deter-
mining the tax slat.u,s or a partlculAr 
taxpayer's share of an ttem of partner• 
•hip Income, the LaX con~quences ro his 
co-partner o! I.\ mare o! the same item 
of partnership income would be part or 
the same "transncllon" \\1thln the mean-
Ing of the deftnfllon. nnd the former em-
ployee could not represent the other 
partner or the spouse or Rs.Slgnee or 
transferee or any parwer with respect to 
the ta1< status or the pnrtk11l•r Item of 
partnership Income Involved In the mat• 
ter In which the employee had partlcl• 
paled. However, the fact that the 8'1me 
'"'"e or law and wh<tanllally ldentlcal 
facts mlflht be lneolved with respect t-o 
a partner in a dlltorent partner$hlp 
would not bring any or the partne'" of 
such other partnership within the deft-
nltfon or the term "transaction." 

D't.FlNUJO!'f o, TUNSACTJON 

Two comm.e:ni.., were rccetved lndlcat,.. 
Ing a view that, in proposed. I 10 26/aJ 
co,. the phrase uor Ute f.a1lure to act wlth 
respect Lhereto" Is unneces..<ary. The De-
p~rtment Is persuaded that the problem 
at which this phrase was directed, that 
or a "lazy" emolo,ee profttlna by his lazl· 
ne.. .... I, adequately addre<sed by thedeJI· 
nllions or "partlc!pat.e" and "offlelal re-
gponslbllJtv". Consequently, such Ian· 
sul!l;e Is delet<:d. 

Fltt?.J REPR!:S!:Nl'AnON 

Two commtnt.s have been received 
\\-1th respect to the restriction on repre .. 
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