SECURITIES AND EXCHANGE COMMISSION

NBWS DIGEST

Abrief summary of financial proposals filed with and actions by the SEC. Ok
Washington 25, D.C.

U s
(in wrdering full text of Relesses from Publl:-u:: Unit, cite avmber)

FOR RELEASE .December 23, 1964

(Issue No, 64=12-17)

INTERNATIONAL OFFERING SUSPENDED, The Securities and Exchange Commission has issued an order
temporarily suspending a Regulation A exemption from registration under the Securities Act of 1933 with
respect to a proposed public offering of stock by Gold Seal International A & C, Inc., of 5446 South Wash-
ington Street, Tacoma, Washington. The order provides an opportunity for hearing, upon request, on the
question whether the suspension should be vacated or made permanent,

Regulation A provides a conditional exemption from registration with respect to public offering of
securities not exceeding $300,000 in amount., In a notification filed November 5, 196&€’the said company
("International') proposed the public offering of 150,000 common shares at $2 per share. The Commission
asserts in its suspension order that it has "reasonable cause to believe," among other things, (1) that
International failed to make proper disclosure of the sale of securities by an affiliate, Gold Seal
Chinchilla Association, Inc. ("Association') and of all material interests of its officers and directors;
and (2) that International's offering circular is false and misleading in respect of various material
facts and that the use of said circular in the proposed offering would violate the anti-fraud provisions
of the Act. The alleged misrepresentations relate particularly to various risk factors inherent in the
breeding and raising of chinchillas by another affiliate, Gold Seal Chinchillas, Inc., the promissory
notes of whose customers are proposed to be acquired by International with the proceeds of its stock sales.

PROSPECTUS RULE ADOPTED., The SEC today announced the adoption of Rules 425A and 174 under the
Securities Act (Release 33-4749) with respect to the delivery of a prospectus by underwriters and dealers
in transactions in securities as to which a registration statement has become effective. The rules are
effective Jamuary 25, 1964.

Rule 425A requires a statement on the cover of a prospectus stating the date on which the period
for the required delivery of a prospectus will expire (40 days after the registration statement becomes
effective, except that if the issuer has not made a previous offering under an effective Securities Act
registration statement, the 40-day period is extended to 90 days; but the obligation continues during
the entire period of a distribution, no matter how much time is involved, for any firm with an unsold
allotment which is continuing to participate in the distribution). The statement may be set forth on the
outside front or back cover page or the inside front cover page of the prospectus.

Rule 174 shortens or eliminates the 40 or 90 day statutory prospectus delivery period: (a) no
dealer 18 required to deliver a prospectus with respect to a security registered on Form §-8 (relating to
certain offerings to employees), Form §-9 (relating to certain non-convertible fixed interest debt
securities), Form S-12 (relating to American Depositary Receipts), and Form F-1 (relating to voting trust
certificates); except that, in the case of registration on Form §~12 or F-1, the exemption does not apply
if the deposited securities are also required to be registered; and (b) the maximum period during which
dealers must deliver a prospectus will expire in 40 days if the issuer has a class of securities listed
and registered on a national securities exchange.

. SEC CITES THREE FIRMS, The Securities and Exchange Commission has ordered administrative proceedings
‘under the Securities Exchange Act of 1934 involving the following broker-desler firms and the named
| individuals:

1) Christopher & Co., Inc., 1 Wall Street, New York City, N. Y.

Joseph Cannistraci Irving Sherer

Peter Lobkowicz, a/k/a Leblovic Bernard Freimark
Alfred Miller Salvatore J. Ambrosino
Theodore Sotell Thomas Souran

Williaw V. Simone

2) Harris Clare & Co,, Inc., 82 Beaver Street, New York City, N, Y.
Harris Clare & Co,, 82 Beaver Street, New York City, N, Y,
Towme Harris & Co., Inc., 50 Broadway, New York City, N. Y,
Bruce Shapiro Robert Summers
Martin Clare Harris Freedman

Melvin Winslow
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3) J. E. Marken & Co., Inc., 80 Wall Street, New York City, N, Y,
John E, Marken Jack Perlow
Morris Cipris Nat Horowitz

According to the Commission's orders, (a) on complaint of the Commission, the Christopher firm was enjoined
by Federal court order in January 1964 and Harris J. Amhowitz now serves as Receiver; and (b) Marken & Co.
was enjoined in July 1964 by the Supreme Court of the State of New York from engaging in business in New
York.

The proceedings are based upon staff charges that Harris Clare & Co., Inc,, as well as the Christopher
and Marken firms and the several named individuals, engaged in activities violative of the Federal
securities laws. The charges include alleged violations of the anti-fraud provisions of the said laws
by Harris Clare & Co., Inc., the Christopher and Marken firms, and all the individual respondents except
Thomas Souran, in connection with their transactions in the stock of Alaska International Corporation.

A hearing will be held (at a time and place to be announced) to take evidence on the staff charges
and afford the respondents an opportunity to establish any defenses thereto, all for the purpose of deter-
mining whether the alleged violations occurred and, if so, whether any action of a remedial nature is
necessary in the public interest.

PACIFIC COAST SECURITIES REVOKED, The SEC today announced a decision under the Securities Exchange
Act (Release 34-7486) revoking the broker-dealer registration of Pacific Coast Securities Company,
255 California St,, San Francisco, for violations of registration, record-keeping, anti-manipulative and
other provisions of the Federal securities laws. Edward R, Bunting, the firm's president, was found a
cause of the revocation order.

The Commission found that the firm, among other things, violated the Securities Act registration
provisions, during the period from April 1961 to September 1963, in the sale of common stock of U, S,
Systems, Inc.,, Automata International, Inc., Blue Haven Pools and Guaranty National Insurance Company.
Furthermore, according to the decision, while the firm was engaged in distributions of such securities
it purchased the securities for accounts in which it had a beneficial interest and induced customers
to buy the securities thus purchased before it had completed its participation in the distributions thereof,
in violation of the anti-manipulative provisions of the laws; and the company also made misleading
representations in the sale of stock of U. S, Systems, Inc., Blue Haven Pools and Automata International.

SOUTHEASTERN CAPITAL AND FULTON INVESTMENT SEEK ORDER. Southeastern Capital Corp., Nashville, Tennmn.,
and Fulton Investment Co,, Atlanta, Ga., have applied to the SEC for an exemption order under the
Investment Company Act with respect to a proposed merger between Southeastern and Fulton, The Come
mission has issued an order (Release IC-4110) giving interested persons until January 6, 1965 to request
a hearing thereon. According to the application, Southeastern and Fulton are affiliated persons by virtue
of Fulton's ownership of approximately 19% of Southeastern's outstanding voting securities, The merger
agreement provides that Fulton will be merged into Southeastern. Southeastern, a small business invest-
ment company, will continue to carry on the same type of business activity in which it has been engaged.
It is proposed that the stockholders of Fulton will receive two shares of Southeastern's common stock
in return for one share of Fulton's capital stock.

GUSTAV SCHOEPFER ENJOINED. The SEC New York Regional Office announced December 21 (LR-3113) the
entry of a Federal court order (USDC SDNY) permanently enjoining Gustav Schoepfer, 87-86 188th St.,
Hollis, N, Y., from further viclations of the anti-manipulation and anti-fraud provisions of the
Securities Exchange Act with respect to trading in the common stock of Austin, Nichols & Co., Inc,

FIRST CHEYENNE CORP. PROPOSES OFFERING. First Cheyenne Corporation, 1600 Capitol Ave., Cheyenne,
Wyo., filed a registration statement (File 2-23029) with the SEC on December 21 seeking registration of
125,000 shares of common stock, to be offered for public sale at $10 per share through company officials
and employees. No underwriting is involved.

Organized in 1963 under Wyoming law, the company is engaged in the finance business, has purchased ome
tract of real estate on which it is in the process of building a post office, and is purchasing another
tract of real estate for speculative purposes. Of the net proceeds from its stock sale, about $262,000 will
be used to repay short-term bank loans and $37,866 will be used to pay the balance of the purchase price of
certain property. The balance of the proceeds will be used to develop the company's business. In addition
to indebtedness, the company has outstanding 20,000 shares of common stock, which were sold as a unit with
stock of the East Cheyenne National Bank. The securities were sold at $20 per unit, of which $7.25 was
attributed to stock of the company. The prospectus indicates that such sale may have been made in violatior
of Section 17 of the Securities Act of 1933 and the company consequently may be liable to refund the purchase
price of such shares, plus interest at the legal rate, if so requested by the stockholders. Management offi-
cials as a group own 55.67% of the outstanding stock. Aronoel H. Trautwein is president of the company.
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EXQUISTYE' FORM INDUSTRIES FILES FOR SECONDARY. Exquisite Form Industries, Inc., 14 Pelham Parkway,
Pelliam Manor, N. Y., filed a registration statement (File 2-23034) with the SEC on December 22 seeking reg-
istration of 580,000 outstanding shares ofClass A capital stock. According to the prospectus, the present
holders of 230,000 of the shares may offer such stock from time to time through facilities of the American
Stock Exchange, at prices current at the time of sale ($4 per share maximum*); and Garson Reiner, presidemt

and chairmsn of the company, expects to pledge 300,000 of the shares owned by him as collateral security fos
personal loans. \ v

The company is engaged in the business of designing, manufacturing and distributing ladies' foundation
garments. In addition to indebtedness, it has outstanding 8,694,522 Class A and 244,000 Class B shares, of
which management officials own 7,184,445 Class A and 173,000 Class B shares; Reiner owns 7,151,737 Class A
and 161,000 Class B shares. The selling stockholders are listed as Milton Ritzenberg and Samuel Feldman,
who are offering their entire Class A stock holdings of 201,000 and 29,000 shares, respectively.

CAROLINA TELEPHONE SHARES IN REGISTRATION. Carolina Telephone and Telegraph Company, 122 E. St, James
st., Tarboro, N. C., filed a registration statement (File 2-23033) with the SEC on December 22 seeking reg-
istration of 216,256 shares of common capital stock, to be offered to its stockholders at $20 per share at
the rate of one new share for each ten shares held. The record date is to be supplied by amendment. In
conjunction with the rights offering, Southern Bell Telephone and Telegraph Company proposes to offer, at
competitive bidding, 399,009 rights (constituting its total subscription rights) to subscribe to a portion
of the Carolina Telephone shares being registered.

The company furnishes communication services in eastern North Carolina. Net proceeds from its stock
sale will be applied to the reduction of short-term bank notes, aggregating $9,345,000. Such loans were in-
curred for general corporate purposes, including property additions and improvements. The company's 1965
construction expenditures are estimated at $18,300,000. 1In addition to indebtedness and 5 outstanding pre-
ferred shares, the company has outstanding 2,162,559 common shares, of which management officfals own 1.8%.
L. W. Hill is board chairman and H. Dail Holderness is president. As indicated, Southern Bell, which owns
399,009 (18.5%) of the outstanding common shares of the company, will receive 399,009 rights to subscribe to
the new shares (on the basis of one new share for each ten rights), which rights it will offer for sale at
competitive bidding.

CONTROL DATA FILES STOCK PLAN. Control Data Corporation, 8100 34th Ave., South, Minneapolis, Minmn.,
filed a registration statement (File 2-23036) with the SEC on December 22 seeking registration of 300,000
shares of common stock, to be offered under its Qualified Stock Option Plan.

INC. FILES FOR SECONDARY. AMP Incorporated, Harrisburg, Pa., filed a registration statement (File
2-23024) with the SEC on December 21 seeking registration of 350,000 outstanding shares of its common stock.
Each certificate for AMP stock bears an endorsement evidencing that it also represents a proportionate
interest in the stock of Pamcor; and 1,121 shares of Pamcor stock (of 20,000 cutstanding) also are included
in the registration statement. Holders of the 350,000 shares of AMP stock propose to offer such shares for
public sale through undervriters headed by Kidder, Peabody & Co., Inc., 20 Exchange P1., and Blyth & Co.,
Inc., 14 Wall §t., both of New York. The public offering price (§28.75 per share maximum*) and underwriting
terms are to be supplied by amendment.

AMP is engaged in designing and producing solderless electrical terminals, splices, conmectors and
application tooling to pressure-crimp these devices to electric wires. It also manufactures programming
systems, capacitor products and other electronic compoments. In addition to indebtedness, AMP has outstand-
ing 6,240,000 common shares. The selling stockholders are Margaret H. Hausen, offering 30,000 of 52,000
shares held, aad U. A. Whitaker (board chairman), 49,808 of 571,705. Midland Inveatment Co. is offering
270,192 of its holdings of 1,307,592 shares. G. A. Ingalls is president of the company.

DIVIDEND SHARES SEEKS ORDER. Dividend Shares, Inc., One Wall St., New York, has applied to the SEC for
an exemption order under the Investment Company Act with respect to the proposed issuance of its shares at
net asset valus for substantially all of the cash and securities of Kling Bros, Engineering Works; and the
Cosmmission has issued an order (Release IC-4114) giving interested persons until January 4, 1965 to request
a hearing thereon. According to the application, Kling is an Illinois corporation engaged in investing amd
reinvesting its funds. Pursuant to an agreement between Dividend Shares and Kling, substantially all of the
cash and securities of Kling, with an approximate value of $1,150,000 on November 17, 1964, will be trans-
ferred to Dividend Shares in exchange for stock ofDividend Shares, which will be distributed to Kling's four
shareholders. :

BALDWIN SECURITIES RECEIVES ORDER. The SEC has issued a supplemental order under the Investment Company
Act (Release 1C-4108) extending to April 30, 1965 the period during which the ownership by Baldwin Securities
Corporation, 15 Broad St., New York, of its stock interest in, and relationship with, General Industrial
Enterprises, Inc., shall be exempt from prohibitions of Section 12(d)(l) of the said Act.

. AMERICAN FOREIGN POWER EXEMPTION EXTENDED. The SEC has issued am order under the Investment Company Act
(Release 1C-4109) extending the temporary exemption of American & Foreign Power Company Inc., 100 Church St.,
Hew York, from provisions of said Act until such time as the Commission shall issue its order in pending pro-

on an application of said company for exemption from said Act.
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BLUE BEILL FILES FOR OFFEKING AND SKCOMDARY: Blue Bell, Imc., 335 Cherch St., ‘M, C., filed

a vegistration statement - (File: '2-23030) ‘with the SEC on Decsmber 22 sesking registration of shares cf

common stock. Of this stock, 50,000 shares are to be offered m,aueuhbymmuazsoow
shares (being outstand stock) by the present holders thareof. The First Boston Corp., 20 Exchange Pl.,
and Hornblower & Weeks, mummrhu,bochoflutork.mmmumprm’dwmlm
The public offering price ($35 per share maximiw®) and underwriting terms sre to be supplied by smendment.

The company desigus, manufactures and distribdutes items of work clothing, westera wear and sportswear.
On December 21, 1964, Red Kap, Isc., which manufactures and distributes i.hdutrhl uniforms to iodustrial
rental lsundriss, was merged into the company. Met procesds from the company's sals of additiounal stock will
be added to gemeral funds and are expected to be used in the first instance to reduce short-term borrowings
incurred to finance inventories and receivables, and ultimately to finance future expansiom. Im addition tc
indebtedness, the compsny has outstanding 1,269,820 common shares, of which mt. officials as a group
own 12.36%. The prospectus lists 45 selling stockholders, imcludifig V. Prank Evans, oifc:l.ng 15,200 of
32,000 shares held; T..C. !ktlin. 8,200 of 16,280; W . W, Barlin, Jx., 9.‘11 of 20,451; J. M. Hayes, 12,000
of 19,200; Hillsboro uu:priun Inc.; 11,056 of 22,245. W. H. Vyatt (vice president), 57,548 of 62,548;
Morgan Guaranty Trust Co. of Mew York and rn-hpc s. l-hr, as co-trustees under sgreempit for the benefit
of widow and issue of Robert W. Baker, deceased, 13,575 of 48,000; and Wachovia Bank.eid Trust Company, as
trustee under various agreements for the benefit of the widow and issue of Robert W. Baker, deceased, 36,853
of 135,946. The remaining selling stockbolders are offering shares ranging in mt from 80 to 7,554 shares
Jared C. !cx is board _chairian of the - company and Bdwin A. Morris is° p:uidcnt

i

PROPERTIES IN RECISTRATION, mm wﬁmuﬁ.,m les, filed a
registration statement %% 2-23031) with the SEC on Dicesber 23 beeking registration of shares of
beneficial interest, to be offered for- public sale through undervritsrs headed by Rutner, .hcbca & Gray,
Inc., 811 W. Seventh St., LosAngeles. The public offering price ($6 per share maximum®) and uaderwriting
terms are to be supplied by amenidmant. In Decesber Ralph E. loesch, presidest, granted to ﬁ!‘ Rutner firm
options to purchase from him an aggragate of 46,879 shares st §71.50 par share.

The trust was o:pnind under Massachusetts law fnMay 1963 for the purpose of acquiring all the uuu
of Amico, Inc., a Delaware corporatise. -Its objectiwe is to “"achieve for its shareholders thpough the acqui-
sition of a diversified portfolie of sslected investments {n real estats both long-term growth of capital ard
current income subject to the presemt advantageous federal income tax treatment.” Of the netiproceeds from
its sale of additional shares, spproximstely §206,617 vill be used by the Trust to purchase 41,323 of its
presently cutstanding shares of bemeficial intereet frem the Seventh Klect Church ia Israel, and the balance
will be used to reduce the lisbilities of the Truet or to purchase additional investment properties. In
addition to indebtednass, the Trust has cutstanding 500,409 shares, of which menagsment afﬁ.ehh own
324,577-2/3 shares (hcldiu( 370,431 shares owned -by loesch).

% DYRAMICS FILES STOCK PLAM. Gensral Dymamics Corporation, One Rockefeller Phu.\ New York, file
& registrat statement (File 2-2 ) with the SEC on December 22 seeking registration of 475,000 shares ¢
common stock, to be offered under its Q\nnﬂed Stock Option Plan.

RECENT PORM 8-K FILINGS. The companies listed below have ﬂhd!ou‘-ttm:n for the month indi-
cated and responding to the item of the Form specified. Photocopies thereof may be purchased From the
Commission's Public Reference Section (please give News Digest's "Issue Mo." in ordering). Invoice will be
included with the requested material when mailed.  An index of the caption of the several items of the form
mincludadlnththeub-rlmupnt. ) ' ’ ’ LT

- Beneficial Fimance Co- ¢ 7,11) : Astrex, Ine " ( 8,13)
:,‘;‘moazgge Oct, 1964 ( 11,13) " J. I, Case Co ( 2,12 - -
or Corp - Natl, vmmnummu n.e
Dresser Industries, Tne (-2,13)° « - - €4,7,13) " Oet, 1964 - n
Sorioe Jomelty Corp - ('4,31,18) . oen
: - " The Perkis’ Mcm < n.u.ts)

.m-« mma Fb:r ‘( 8) : mm n:meu«. ue“s 7.!3)

sncumns ACT mtéwtws Efféctive December 22: ' Bankevs nmui cé@p (nic 2 22&52), Republic
Financial (File 2-22969); ﬁ Borden Co, ﬁ "2-22981); The mu Cooparative Assoc. (rile 2-22908).
u:acuv- December 23: Fa¥hilon Tress, Inc. (File 2-22932); Fidst Ametican Title Insurance & rrngt ‘Co. (File

): Nuveen Tax-Exeipt Bond Pund, Series 8 (File' 2-22%7) Second Ewpire Pusd, ‘Inc. (nh 2-22923);
Volbum muum co. (ru. 2-229313, )

PR TR "

* As uthltod £or W“‘ af coqating the ro;htntion fee. !

.o



