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UNITED STATES OF AMERICA, . ;

' PHILLIPS PETROLEUM COMPANY, and
TIDEWATER OIL COMPANY, -

 UNITED STATES DISTRICT COURT

>~

~CEN'I‘RAL .DISTRICT OF CALIFORNTA - x\ssé 3 1975

Jﬂf—“ EWT

il Ner ‘pa wa 3

‘ Plalntlff, o B .
S . . Civil No. 66-1154-WJF

Ve : | : :
- . ORDER OF DIVESTITURE

St G g st St Sl i N VP aa .

Defendants.

This Court having, on NoVember 13,_1973, enterea'iﬁs

YOpinion requiring that defendant Phillips Petroleum Company

(hereinafter "Phillips") divest assets acquired from Tidewater
0il Co.; and Phillips, having on' June 5, 1975, filed its

Amended Plan of Dlvestlture prov1d1ng for sale of certaln o

.of sald assets to The 0il Shale Corporatlon (herelnafter

"TOSCO"), with an annexed Purchase and Sale Agreement, dated
June 3, 1975, between Phillips and TOSCO;'and the Court having,
on June 30, 1975, apprqﬁea TOSCO. as a purchaser of said assets,

subject to. TOSCO's agreement to be bound by certain conditiOns

set out below; and TOSCO, by its 51gnature hereto, hav1ng agreed

to be bound by said condltlons, and to carry out the divesti-

_ture directed by the Court‘s said November 13, 1973 Opinion:

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND-

'DECREED, as follows:
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I. DEFINITIONS

As used in this Order, the,following terms shall have

the meaning set forth: o |
. A. “011 Company" means any of the companles, thelr

successors, sub51d1ar1es and afflllates, llStEd on Schedule
"A" attached to this Order. = |

B.i{”Beneficial ownership" shall have.the meanings set
forth in the Securities and Exchange Commission'Releases No.
34-7793 (January 19, 1966) and No. 34-7824 (February 14,
1966) and No. 34 1965 (Oplnlon of Counsel dated December 21,'
1938) which are attached hereto as Schedule "B"

C. -"Avon Reflnery“ means the Phillips' reflnlng faClllty

located at Martlnez, Callfornla, the Phllllps Amorco and

Dlablo Termlnals, the Phllllps Port Costa Termlnal, together

w1th all bulldlngs, proce551ng unlts, equlpment, pipeline

- fixtures, and 1mprovements located ‘on and part of sald real
property; and 1nclud1ng all of Phllllps rlghts, tltles and

,interests in and to all leases, contracts, and r1ghts-of~way

(w1th the plpellnes therein) whlch are appurtenant to the
premises and used 1n the operations of saldrreflnery and
termlnals.~v | | . - . |

D. “Independentimarketer“ means'any personiengaged in
California, Washlngton, Oregon, Nevada, and/or Arizona in
the wholesale and/or retail. marketlng or dlstrlbutlon of

motor gasollne (a) fifty percent (50%) or more of ‘whose

~sales of such gasoline are not, to TOSCO's knowledge, sold

or supplied, directly or indirectly, to retail outlets for
resale under any one or more brand ‘names owned or controlled
by any company or companies set forth or descrlbed hereinafter
in this subparagraph (D),’and (b) who does not control, is

not controlled by, or is not under common control with any

company or companies set forth or described hereinafter in
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this subparagraph XD):‘ Standard 0il Company of California,

shell 0il Company, Atlantic Richfield Company, Union 0il

Companyiof California, &exaco_Incorporated, Mobil 0il Corporation,

'Gulf 0il Company, Exxon Corporation, Continental Oil Compeny,

»or any other companyukexoept TOSCQ or any of its subsidiaries)

accounting'for more than six percent (6%) of the tax paid -

'motor gasoline sales as published by the State of California

Board of Equallzatlon, or any successor agencies thereto,”
for the most recent twelve (12) month period. -

E. “Person" means an 1nd1v1dual, corporation,-partoer—
'ehip, association or any other legal or business entity.

II.’ CONDITIONS

1. Untll July l 1985, or untll the: dlSpOSltlon by
TOSCO or a wholly-owned subs;d;ary of TOSCO, or a subs;dlary
of a sub51d1ary,of TOSCO, of the.Avon.Reflnery in conformity
with the restfictions of Paragraph IIYZ) beiow,1Whicbever
comes flrst- . - | |

A. No director or offlcer of TOSCO shall, on or after
July 1, 1976, have any benef1c1al ownershlp of,any common
stock of any 0Oil Company, other tﬁam TOSCO, provided, however,
it | o | j - S ,

‘4,(i)v'Aoy present director or officef-mey'own
beneficially ‘number of shares of such stock equal to
~his holdlngs on the date of this Order (1nc1ud1ng any
shares recelved as a stock Spllt or stock dlv;dend
v affer the date of phisAOrder)'bﬁtvnot exceeding'l/IOOth
of one percent of the total iesue& and outstanding
shares of any Oil Company. . o
| (ii) Any future dlrector or offlcer may own
benef1c1ally common stock of an 011 Company, if such
. stock was acqulred during that person's employment

w1th,‘or as a part of hlsbcompensatlon from, that.Ollf
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Company, bﬁt”not exceeding'l/lOOth'of_one percent of'
the total issued and outstandinglshares of that 0il
_Company..' | | B |
~{iii) No relationship'between any dlrector~or
;;officer of TOSCO‘and'a nationel or state bank‘or trust
company, investﬁent banking firm or institutlonal
lender, shall cause any 0il Company common stock owned,
controlled or managed by such national or state bank or
trust company, investment banklng flrm or 1nst1tutlonal
lender in the ordinary course of 1ts buSLness, to be
 deemed owned beneficially, directly or indirectly, by' ,.:
such officer or dlrector, so long as such'nationel or ﬁ
_state bank, trust company, or investment. banklnc flrm
. or 1nst1tutlonal lender owns benef1c1ally no more than
-1% of the common stock of such 011 Company, except'when
Asuch national or_state‘bank;'trﬁst combany, investment.
banking firm orvinstltutionel lender islan.underwriter
in a public distribution of such'stocéror engagesnin the
trading'of-snch stock in the ordinary and usual coﬁrse |
of its business (other than for~in§estment.purposes) and
in such_capacity temporarily holds nore than the one (1)
percent~referred‘to innthis subparagraph, pending sale
or-distribution tnereof. | | | | )
(1v) The ownership of common'stockvof an 0il Company
. by an employee s saV1ngs, pen51on, proflt-sharlng or
other employee‘beneflt plan'ln which a director or officer
has an interest shall not be ettributed to such.director
or officer for purposes of thls condltlon.'
" B. No director or officer of TOSCO shall be a dlrector
or officer of any other 0ii Company.-

C. TOSCO will not sell or originally issue any shares

of its common stock or any other of its equity security or
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any othertsecurity having rights to votekfor theAelection of .
dlrectors of TOSCO, or convertlble therelnto, to any 011 |
Company, prov1ded however, that-.

(1) TOSCO may 1ssue shares of its common stock
upon the exerc;seeby holders,of presently outstanding
warrants previously issuedkby TOSCO. |
| (ii) sSales of TOSCO's securities pursuant to an
underwritten distribution registered with the Securities
and Exchange Commission for‘sale to the nublic snali.
‘not be deemed a sale or issuance by TOSCO to an Oil
Company unless TOSCO has entered.into an agreement,
understandlng or arrangement with the underwrlter or |
underwrlters of such dlstrlbutlon that any or all of

] such securltles be sold to 011 COmpanles. |

2. Until July l, 1985 TOSCO shall not, w1thout the

‘permission of this Court, sell, lease, transfer, or alienate

the Avon Refinery; provided, however that:

A. The Avon Refinery or interests thereinamay be
leased or transferred to a wholiy~owned subsidiary of TbSCO,
or from one snch subsidiary to ancther, or a Sunsidiary of‘a
subsidiary of TOSCO, or to TOSCO. B o
| B. The Avon Reflnery or portlons thereof ‘may .be mort-
gaged, pledged or encumbered other than to an 0Oil Company,
as securlty for a bona flde 1ndebtedness, and upon the
OCcurrence of an event of default.pursuant to the documenta
ev1denc1ng such 1ndebtedness, or upon the lnsolvency or
bankruptcy of TOSCO or the sub51d1ary of TOSCO whlch then
'owns the Avon Refinery, such security may be reallzed upon

and sold, leased, transferred or alienated in the manner

.prQVided by such documents evidencing indebtednees or by

law, for the benefit of the 1enders under such 1ndebtedness,

or creditors generally, as the case may be.



© 0 1 O 'cn,.:sﬂo:"m "

wmmwwvw*mpuué '
Smm.hwmwo;co oo,‘ﬂ»oa"c;'.z;"&'\'is‘ﬁs

28
29
30

i3
32

c. Subject to the obliqation'imposed by subparagraph 3.
below, TOSCO may retire.or'dispose'of obsolete,'Surplus or
worn out equlpment or fac;lltles, and revise, amend, or |
termlnate leases and contractual rlghts at the Avon Reflnery.
"‘ .3. -For a period of five (5} years from the Transfer

Date (as defined in the PurchaSe‘and Sale Agreement), TOSCO

shall make no- alterations in the’processing units of the A

Avon Reflnery, whlch are desrgned or 1ntended to, or whlch :
have .the effect- of materlally reducmng the motor gasollne
productlon capaclty of the Avon Reflnery below that level ,"
requlred to supply the 1ndependent marketers pursuant to<‘
subparagraph 4 below. - | |

4. For a perlod of flve (5) years from the Transfer i
Date (as deflned 1n the Purchase and Sale Agreement), TOSCO

shall, on non-dlscrlmlnatory terms and condltlons w1th

respect to each class of customer, (1) offer to sell at

'least eighty percent (806) of the motor gasoline produced in -

the Auon Refinery (or received on exchange therefor) to or
through independenthmarketers.andicousumer accounts,-subject
to its obligations to Phillips under the Product Supply
Contract whlch is EXhlblt 7 to the Eurchase and Sale Agreement,
and . (11) offer to sell to or through 1ndependent marketers

(other than 1tself or its sub51d1ar1es) not less than (a)

‘thirty percent (30%) of the motor gasollne produced in the~

Avon Refinery (or received on exchange therefor),»plus (b)
fifty percent (50%) of any motor,gasolihe received on exchange
for jet fuel produced in the Avon ﬁefinery, plus (c).fifty |
percent (50%) of any volumes of motor gasoline released from
TOSCO's commitmeht to Phillips'pursuant to‘the aforesaid

Product Supply Contract. In'ho’event; however, shall the

amountv(measured-on an average daily basis)Aof motor gasoline

to be offered for sale to or through independent marketers
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pursuant to the requirement of (ii) above, fall below thirty
percent (30%) of the average daily motor gasoline output of
the Avon Refinery measured over the period January l -

June 30, 1975.

» 5.. (A) Should TOSCO be unable to comply with the |

requirements of this Order because of force majeure, TOSCO

shall'notify the Court and Plaintiff of the existence thereof,

and shall use its best efforts to overcome such force majeure.

{B) This Order shall be subject to‘theAEmergency

.Petroleum Allocation Act of 1973, (Public Law 93-159, 87

Stat. 627) and successor 1egislation relating to the alloca-

tion of petroleum or petroleum products.

6. NotWithstanding any other prOVlSlon of thls Order,
the terms "of the Purchase and Sale Agreement relating to
Series A Preferred Stock and the rights of holders thereof,
shall be effective, subject to the condition that Phllllps
shall not sell or transfer any of said stock to any other
Oll Company, prov1ded however, that this condition shall
not apply to any underwritten publlc distribution registered
with’ the Securities and Exchange Commiss10n of all or any
part of sa1d stock unless Phllllps has entered into an
agreement, understanding or arrangement With the underwriter
or underwriters of such distribution that any or all of such
stock be sold to Oil Companies. ?irectors elected by holders
of said stock pursuant to those terms of said'Purchasevand
Sale Aéreement relating to the election of directors by’
Series A Preferred.stockholders voting as‘a separate class,
shall not be subject to the prohibitory proyisions of subpara-
graph II(l)(A) herein with respect tohanybholding of stock
of any 0Oil Company, or subjeot to-the provisions of subpara-

graph II(1) (B) herein.
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- III. RETENTION OF JURISDICTION

Jurisdiction is retained for the purpose of enabling
any of the parties subject to this Order to apply to this

Court at anj time for such further orders and directions as

"may be necessary or appropriate for the construction, modifi-

‘cation or carrying out of any of the provisions of this

Order, for the enforcement of compliance therewith, and for
the punishment of violations thereof.’ |

'IV. COMPLIANCE

For a perlod of flve (5) years from the Transfer Date
(as deflned in the Purchase and Sale Agreement), TOSCO shall |
file annually wlth the Plaintiff a wrltten report descrlblng
in detail ite coﬁpliance with the provisions of subperagraphs
I1(3) and @) of this Order. ~ | |

v. VISITORIAL CLAUSE

A. For the purpose of determln;ng or securing compliance
with this order, duly authorized representatives of the

Depertment of Justice shall, upon the writteﬂ reqguest of the

Attorney General, or thevAssistant Attorney General in

charge of the Antitrust Division, and upon reasonable. notice

to either Phillips or TOSCO made to its principal'office, be -
permitted sﬁbject to any'leéally recognized priviiege: |
(a) ‘Accees during office.hours of Phillips and
iTOSCO, as applicable, to all bccke, ledgers,~
‘accounts, correspondence, memoranda, and .
other records and documents in the possession
of or under the control of Phillips and.TOSCO
relating to any of the;ﬁaﬁters contained in
this Order; and |
(b) Subject to the reasonable convenience of

Phillips and TOSCO to interview officers or
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employees of such parties; who may have d
counsel present, regarding any such
‘matters.

B. Upon the written request of the Attorney General or

 the Assistant Attorney General in eharge of the Antitrust

Division, Phillips and TOSCO shall submit such written

" reports with respect to any of the matters Contained in this

Order as from tlme to time may be requested
No information: obtalned by the means provzded 1n thls
paragraph v shall be dlvulged by any representative of the

Department of Justice to any person other than a duly authorlzed

representatlve of the Executlve Branch of the Unlted States

except in the course of legal proceedlngs to whlch the

Unlted States is a party for the purpose of securlng compllance

_w1th thls Order or as otherwise requlred by law.

VI. PETITION TO EXTEND ORDER

Plaintiff shali have the rightxto petition the Court to‘
extend beyond July 1, 1985, the period durlng whlch the pro—
V151ons of paragraph II (1) and (2) of thls Order are
operatlve, if and when Plaintiff deems any.such exten51on‘to
be warranted.

VII. APPLICABILITY

A. This Order is flnal upon entry, but shall become
binding on Phllllps and TOSCO upon the transfer of the Avon

-

Refinery to TOSCO. g
B. Should the divestiture approved by this Order not
be completed, Phillips shall accomplish the divestiture

ordered by the Court in its November 13, 1973 Opinion in

~accordance with such terms and conditions asdthe Court may

then direct.
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VIII. NOTIFICATION OF ORDER

~-A.._Within 30 days after the transfer of the Avon

Refinery to TOSCO, TOSCO shall publish a copy. of this Order

in the 0il and Gas Journal, National Petroleum News, and.

The 0il Daily, and shall send a copy of this Order to all of
its customers who are‘independent marketers as defined in
paragraph I (D) hereof, and to each of the 0il Companles
11sted in Schedule "A" attached hereto.

B. Within 30 days after the transfer of the Avon -
Refinery to TOSCd, Phillips shall furnish a cooy of this’
Order to all of its motor gasollne customers of the Avon

Reflnery to the extent such customers are not lncluded in

subparagraph A. above.

Se¢{
. DATED this __ 3 day of August 1975.,

Y Yeaouiom
UNITED STATES}DISTRICT JUDGE

Approved: . KRUSE & KATSKY

: :By <:é;*“‘LA~Q d:lll/

- Ronald L//Kdtsky
g Attorney for The‘Oi

.. . SULLIVAN & CROMWELL
WILLIAM PIEL, JR. o
JOHN DICKEY o L

O'MELVENY & MYERS
EVERETT B. CLARY

e B

1 Shale Corporatio

Evefett B. Cl
Attorneys for Defendan :
Phillips Petroleum Cofipany

DEPARTMENT OF JUSTICE

L%!/’{l S}a&/Q #}ffifj,/\ 

By

Irene S. Holmes

10 .
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Tidewater Oil Company takes no position on, and does not object
to, entry of this order.

BROBECK, PHLEGER & HARRISON
MOSES LASKY
CHARLES B. COHLER

HAYS, LANDSMAN § HEAD
“¢. LANSING HAYS, JR.

R.D. COPLEY, JR.

» “ 4
//;‘}j/.:/i——-'—/? e e 4—/
” ' Moses Lasky « _}i—
- ) . o Attorneys for Defendantj
! S : ‘Pidewater 0il Company

BY:

-

11
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SCHEDULE "A" .
Agway Petroleum Corporation
Amerada Hess Corpotation'

American Petrofina, Incorporated

.[|APCO .0il Corporation

Armour Oil Company .

Ashland‘oil, Incorporated

fatlantic Richfield Company

Beacon 0il Company'

Belco Petroleum Corporation

‘;Burmah 0il & Gas Company

Charter Company

. |lcities service Company

Clark Oil,& Refining Corporafion )

Coastal Statés‘Gas Corporation-

llcontinental oil Company

Crown CentrallPetroleum Corporation
Diamond Shamrock Corporation --. |

Earth Resources Company

-Edgington-Oil}Company, Incorporated.

Esmark, Incorporated
Ethyl Corporation

Exxon Corporation -

|IFletcher 0il & Refining Company

Getty Oii Conmpany:

Gulf 0il Corporation
Gull‘oilaCompaoy'-

Harria Entarprises, Incorpofaﬁed
Hudson Oil Company

Hunt Oil Company

12

SCHEDULE “A",

v Cenex (Farners Unlon Central Exchange, Inc. )

'#Commonwealth 0il Reflnlng Company, Incorporated

p.'l
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nuﬁﬁvrnll Compdny

Kery-MHigee Corporation
Kcuhbindustriés, Incdrysfated
Waxn&hun 0il Company |

uohil U}l Corporation

.M“?th U1l Corporation

Natumgn Company

Occivuntal Petrﬁleum Corporation
Paclfiy jesources Incorjorated

Paciriu Hupply Corpdr&tion-
PauluvAﬁétxoleum.lIncor;orated.
Penisn || Company

Philitig pgtroleum Company

Qualiuy: nlate 0il Refiniig Carporatlon “
Resevyn ll & Gas Company

Rothuhlld 0il Company

Southu;n PaCLflC Compadj

Standurd 01l Company oﬁ.céiiférnié |
Stamnital 0Ll Company Siudiana) o
Stanvdard 0Ll company (Ohio) .

Stuﬂuhahar~worthing¥on. incorporated

sun O Company

sunland uqﬁininé Cowmpany

supav{ne 0Ll Company .
Tenneiny, Ipcorporated
Tesary Putroleum Coxporation T

Texauil, fjcorporated
U.5, a1}

, Refining Company
USA Pulvilyum Corxrporation

Ultrammy ﬁOmpény; Ltd,

BCHEDULE “A" - p-

13

Shahaay Matural Resourcss, incorporatedu';

iIShell gl Company

-
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Uhidn’oil~Company of California -
'Unibanacific Corporation =
United Refinigé Cohpany

UOfIInc;

ﬁrich 0il Company

Williams Companies .

Western Farmers Association

SCHEDULE "A"
14

- p.
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' [11.26,030} " [Beneficial Ownership—Applicchility
: N ‘ ' of SEC Staff Opinions] Schedule "B"

Release No, 24-7824 (33-4819, 35-15403, 39-229, 1C-4516, 40-196), February 14, 1966,
31 F. R. 3175, : 4

17 CFR 241.7824 (§§231.4819, 251.15403, 261.229, 271.4516, 276.196).
The Securities and Exchange Commission published a release on January

19, 1966 (He\ertxcs Exchange kct Release No. 7793) concerning the beneficial

ownership of sccurities held’ by family members. The s:aif of the Commission
has received a number of inquiries about the applxcat on of the opinians ex-
pressed in the release to filings ‘that had been made with the Commission
prior to its publication. The text of the releasc is set forth in full bclow

R [at § 26,021—26,032].

The Commission did not intend that opinions cxpressed ini the release
would be applied retroactxvcly, accordingly, prior reports need not be
amended. In order that ample time may be atiorled to give effect to the

opinions expressed in the release, it will be sufficient if reports,’ proxy solici- .~

tation material, registration statements and other material filed after May

1, 1966 reflect Leneficial ownership as described in the release. Reports filed

for the month of April under Section 16(a) of the Securities Exchange Act
of 1934 should reflect beneficial ownership as descriced in the release. If no
transactions occurred during that month, a repor.. should neverthe!eqs be
filed under Section 16(a) b\ May 10, 1966, if the last report filed does not
reflect current Leneficial ownership as described in the release.*

The Commission also wishes to pomt out that the opinions expressed in

the release were directed to the information contained in reports and other
material filed with the Commission. The fact that ownership of sccurities
and transactions in those securities are reported under Section'16(a) of the

Securities Exchange Act of 1934 does not! neces:‘trvh mean that liability will
result therefrom under Section 16(b). The question whether liabilities under
Section 16(b) vill arise from transactions is, of course, to be determined by

“the facts of each particular case in an appropriate agtzon brought by the

issuer or its ~ecur1tv holders.

. .
O LTSI REE— = = T Y A
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~ ® Sve pext page for !c.mnn:e. CCH. .- . T .- . .
§26,027 17CFR241.7824 ~ © 1970, Commesce Clearing House, Inc.
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11 26,0311

.[1 26,0321

Directors; Officers; Stoékholdcrs—_—Se;. 16{a) 19,057-3

Beneficial Ownership of Sacurities R
He!d by Fomlly Membcrs

Release No. 34-7793 (33-4817 35- 15381 39-227, IC-HBS 40-194), January 19 1965,

31 F. R. 1005.

17 CFR 241.7793 (§§ 231.4817, 251.15381, 261:227, 271.4483, 276.194).

* The Securities and Exchange Commission is pubh;hmg this release to
restate! and clarify the meaning of “beneficial ownership of sccuritias”? undar
the securities acts administered by the Commission as such term relates to
the beneficial ownership of securities held in the name of family members.

Although the discussion below relates to the reporting of beneficial
ownership of securities under Section 16(a) of the Securities Exchanae Act
of 1934 (Exchange Act), it should be noted that generally the same principles
apply to disclosing beneficial ownership in registration statements.? annual
reports,* proxy statements® applications for registration as a broker-dealer
or as an investment adviser,® and statements of eligibility and quahhc:t:on
to act as indenture trustee? under the securities acts whcre such disclosure
is requxred

Section 16. of the Exchcmge A

Section 16(3.) of the Exchange Act requires every person o::m,'mnOr bene-
ficially, directly or indirectly, more than 10% of a class of equity security
registered on a national securities c-ccham:e or registered pursuant to new
Section 12(g) of the Act, or who is 2 director or an officer of the issuer of
such security, to file an;initial report disclosing the amount of each class

"of the issuer’s equity securities. whether or not registered, which are bene-

ficially owned by such. person at the time the issuer’s securities become rteg-
istered, or at the time a person becomes such 2 director. officer or beneficial
owner after reg'xstmtxon.s Thereafter, each such person must report anyv
change in his beneficial ownership of the issuer’s equity securities ".it'nGn
10 days after the end of each calendar month during which any change

T eas & e o

® Stitar reports should be filed@ by persons
8ling :uder Sectlon 30(f) of the Igvestment
Compan, Act of 19:0 and Section 17 of the
Public Utllity Holding Company Act of 1935,
.3 An early Interpretation concerning benencial
ownership of securttfjes held by rmembers of a
family was publlished In S. E. A. Zelsase No.
175 (April 16,7 1935). This release supercedes
S. E. A. Release No. 175.

3 The term. *‘Leneflelal’ ownership’ as used

" hereln Ircludes both direct and indirect -bena-’

ficlal ownershlp.

- 8 E.g., Item 19, Principal Holders of Qe:uﬁ-
ties, Form S-1 under the Securitles Act of
1933 (i §210): Item 11, Princizal Flolders of

Securitics, Form 10 under the Exchange Act”*

{f 27.203]: ltem 15. Twentv Larcest Holders of
Capital Stock, Form UI3 under the Pudlle
Utillty Act of 1335 [74D.255): Iiem 14(d),
Porsons Otnine Equity Serunites of Regis-
trant, Form N-3B-1 ynder the Investinent Com-

any Act.of 1810 [7 51.223].

4 B.p., Item 5. Princinal Hcldors of Secunties,
and Item 6, Dircctors of Renasaireas, Form I-K
under the Exchange aAct [f 31.1'.‘31: Itemm 8,
Holders of Cegitel Stoek, Fomm LSS under the
Pudllc Utllity Act of 1223 [7.42.233): Item

1.09(b), Persons Owninz Equity Securiticy of
. Registran?, Form N-1R under the Invcs‘.:ncm

Company Act of 1310 [ 51.883].
Federal Securitdes Law Reports

©0f sovurities, other than,

¢ E.g., Item 5. Voling Sacurities and Pringizsl
Holders Theresf, and Itemm €. Nominees znd

VD.rrc:ars Sckedule 14A under the E‘.x:b:mve )

Act [723.033: 74.0277.
¢ E.g.. Item- 3(¢) of Form BD '_nrter Sectinn -
13(b) of the Zxchange Act [122.702) and liom
3te) of Form AVD under Section 203(2) <f the
Investrnent  Advisers Act of 180 (1 57.1247.

T Eg.. Item 6. Voting Securilias of tAa Trisres
Owned by ths Qbligor ar ity Oflcinly, Farm
T-1 [7 43,1 ]: Item 4, Jccuritier of the Ghicor
Ouwmed or Held by trke Truates, Form T-2 under -
Sectlon 3J10(b). (subsections 5..6. 7 ana 3), of
the Trust.Indenture Act of 1032 (7 4321235

s Similarly, under Secilon 17 o! t\e Publle
Utility Act of 1235 pertodic ownership Teoems
dlsclosinr the. benefictal cwmership of ¢lwors
and direciors of a registered heolding campany
{n all socurities of thelr company and anv
subsidiary enm2any thercof ar> required. Also.
by virtue of S27iton SN n! the Inveitmant
Company Act of 22:0, the nrovisions of S~tivn
16 of the Zxchange Act atiach to Hanseticial
owners of more than ten r2reent of any class
short-term Dol
Issued by a rexisiered closed-end invesument
comisany. o:niers and Jlteeints of such = com-
pany, as well 2s other percons; spociZfed In
Soction 20(f). having spectied rclaLo&smps
with such a2 company.

17 CFR 241.7793 1 26,032

-
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occurs.® Persons required to file reports under Section 16(a) are also subject

to Section 16(b) and (c) of the Act.i°

Thus, the determination of whether a person is the bencficial owner of
securities held in the name of his spouse, minor children or other relatives
is significant in deciding whether such securitics should be included in the
reports fled by officers, directors and beneficial owners pursuant to Section

. 16(a). It is also significant in determining whether a person is subject to

Section 16 as the beneficial owner of morc than 10% of a class of registered

equity security.

. Generally a person is regarded as the beneficial owner of securities held
in the name of his or her spouse and their minor children. Absent special
circumstances such relationship ordinarily results in such person obtaining
ben.cﬁts substantially equivalent to ownership, e.g., application of tke income
derived from such securities.to maintsin a common home, to meet expenses
which such person otheriwse would meet from other sources, or the x:tbiiity
to exercise a controlling influence over the purchase, sale,® or voting! of
such securities. Accordingly, a person ordinarily should include in his reﬁéns

filed pursuant to Section 16(a) securities held in the name of a
minor children as being beneficially owned by him.

spouse or

® The Inltial report form, dasigmsted Form

. 3, is required to be nled within 10 days after

registratlon ls eCoctive or after a person bee
comes the benedclal owner of more than 10%
of a reglstered class of equity securi?y or a
director or offcer of the Issier of suca security.
Changes In benedcial owanerskip are requined
to be repotied on rorm 4. By virtue of Zule
%2 under the Pubdile” Utllity Act of 155 and
Rule 35¢-1 under thae Lnvesiment Comitny Act

© of 184, Forms 3 and 4 are mace aprilcsdle to

the persons required by those acts to- gfle
periodic beneficial owmershlp reporis.
32 Section 16(b) provides that pro.lis fealized

by persons required to rcport pursuant Lo Secs

126,032 17 CFR 241.7793

ton 16{a) from the purch=se and sale, or sule
and purchase, of any equity security, woelier
or not reglstefed, of tie issuer, willn a Dericd
of less than six months inure to acd &re
recoveradie by or om behsif of Lhe L(=er.
sSection 16icy orobibits the sale by such fere
sons of say GQuity sccurity of sush isszs=r U
the person scling the socurity or als prLisip

(1) doés nit cwvn the security sold, or 2y i
own:ns the woufity does not promptly Jiliver

it against sucd sale—sormelimas rederred 0 3s

selling agairst the box.

e The words ‘‘ar the adllity to exerclse a
controllinz lx2uence over the purchacse, =ie*
were lnadvertently omifled from the refease,

. © 1975, Commerce Clearing House, Ine -

ow -
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A person also may be regarded as the bencficial owner of securities held
“in the name of another persan, if by reason of any contract, understanding,
rclationship, agrecment, or other arrangement, he obtains therefrom benelits
substantially equivalent to those of ownership. Accordiugly, where such
bencfits are present such securities should be reported as being benefictally
owncd by the reporting person. Moreover, the fact that the person is a
relative or relative of a spouse and sharing the same home zs the reporting
person may in itsclf indicate that the reporting person would obtain benefits
substantially cquivalent to those of ownership from securitics held in the
nanic of such relative. Thus, absent countervailing facts, it is expected that
securities held by relatives who share the sanie home as the reporting person
will be reported as being beneficially owned by such person.t! '

A person also is regarded as the beneficial owner of securities held in
the name of a spouse, minor children or other person, even though he dnes
not obtain therefrom the aforemecntioned Lenefits of ownership, if he can
vest or revest title in himself at once, or at some future time.

In order to determine Séction 16(a) bbligations to repdrt options and

~ similar rights, and securities held in a trust or other fiduciary capacity, the
applicable provisions of the rules and regulations promulgated under Section

“16 should be consulted. ‘

The final determination of the existence.of beneficial ownership under
Section 16 is, of course, a question to be determined in the light of the facts
of the particular case. It should he noted that aithough a report includes
the holdings of other members of the family of the person filing reports, a
person may avail himself of the privilege granted by Rule 16a-3 and disclaim
that such report is an admission of beneficial ownership of any securities in-

_cluded in the report.

If special circumstances exist indicating that a person is not the bene-
ficial owner of securities held in the name of members of his family, e.g., the
person is divorced or legally sepdrated from his spouse and does not receive
any benefits of ownership trom the securities held by such spouse~or if he

. wishes advice as to whether he should report securities held by [amily mem-

bers as being beneficially owned—he may write to the Securities and Ex-
change Commission, Washington, D. C., 20549, setting forth the relevant

: facts involved and request from the staff of the Commission an expression

of opinion with respect to whether such securities should be reported as
being beneficially owned. ‘ ‘ o

) ] . P . ) . ; .
[1 26,0411 [Indirect Beneficial Ownershipl
39> See also Reg. §240.162-3 [§26.004]; Reg. §240.262-¢ [726,009).
Form 3, Iastruction 10 [ 33,701]; and Form 4, Instruction 9 [ 33,721]. CCH.
Releass No, 34-1955, December 21,1935, 11 F.R. 106567, -+ - i

‘

- 'Reg. §241.1965. Opinion of General Counsel Relating-to Section 16(a). |

. Beneficicl ownership of sccuritics held by holding companics. partnerships
and trists. In order to show the recent redesiznation of the rules refersed to
therein and a supplemental opinion of its General Counsel with regard o

1 Where Individuazl memters of a lamlly such haldinzs exezen 10'7-;. a single £linz by
hold less than 1077 of a cliss of registered tha head of the famliy group as the bonensiad
equity sccurity. but when combined in ac- owncr of more than 197 of a class of rexistencd

cordance with the standards herecin discussed, equity security will sutlice.

Federal Securities Law Reports
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{126,041] Reg. §241.1965—Coutinued

indirect beneficial ownership through holding companics, the Sccurities and
Exchange Commission today reprinted the opinions of its General Counsel
" heretofore pubiished in Release No. 79 dated January 13, 1935, as follows:?

{26,042 . Holding Comparﬁés -

I understand that you represent a director of the B. M. Company whose
stock is listed on the New York and Detroit Stock Exchanees and registered
pursuant to Rule JE1.2 I further understand that your client owns approxi-
mately two-thirds of the stock of the B. C.-Company, a business corporation

securitics exchange. The B. C. Company owns over ten percent of the listed

stock of the B. M. Company, and during the month of November, 1934, pur-

-chased 2 few hundred additional shares of that stock in the market. You

ask whethér your client is requiréd to file reports pursuant to Rule 16a-12

(formerly designated Rule NAl), as amended, in respect to the November
. — purchases by the B. C, Company. -

[ 26,043] - " [Filing Reports] _ ,
ZP~> See also.Reg. §240.163-3 [§26,004]; Reg. §240.162-8 [ 26,009].
Form 3, Instruction 10 {] 33,701]; and Form 4, Iastruction 9 []33,721]. CCH.

file reports in respect of securitics owned by the holding company, is a ques-

3 While tha2s2 oplnlons were prepared in re- 3 Walle _'..‘xc rele cited hz(l to do »\'5;5.‘ “emNoe
spouse to quosilons presented under Section 16 rary registration o; lsacurm-:s, the opinions ap~
(a) of the Scsurizies Sxcha Act of 1tGh they  prrently 2pply eqrilly to cases ansiag out of.
would sionl to bz enuzld naeabla 10 OTTru= paeTItUmeni Dell3iIFTea of SCCurtivs.
spon2ing auations afising unler sooiiel JNa) s See footnote 2 * ¢ * (above].
of the Public Utilliy Holding Compaay Act of

-~

026,042 §241.1965 © 1966,. Commerce Clearing House, Ine.
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whose ‘stock’ is ratlier closely held and is not registered on any national

The question whether the holder of stock in a holding company should

tion of fact to be determined in the light of all the circumstances involved. °
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Humber 16— Directors; Cfiicers; Siockholders—Sec. 16(a) 19,059
In my opinion, no consideration need be given by the owner of stock in a
holding company to the holdings of that company, except in a case where the
holding mercly proviles a medium through which one person, or several
persons tn 2 small vroup, invest or trade in sceuritics. and where such com-
pany has no other substantial husiness. [n such a case. a person in control
of the holding company who i+ an ofticer or Jirector of the issuer of a listed
equity sccurity ownwd by the holding companz, or whosz interest in such
security through the hoiding company (together avith the amount of such
security of which he is othenvise directly or imdirectly the beneticial owner)
‘aggregates more than ten percent of such secusity, should file a report in
-accordance with Rule I6a-1 (17 CFR. 2:40.162)* (inrmerly designated Rule
NA1). This report should include the holding company’s ownership of such
security, and transactions by it therein, to the extent of such person’s.interest.
Such control might in fact be joint, and in such a case all persons sharing such
control, regardless of whether one of such persnns holds 2 majority of the
yoting stock of the holding company, would, to the extent of their respective
nterests, be under a simiiar duty to report in respect of securitics owrned by
the holding company. The filing of reports by such controlling person or
persons would not. in my opinion, relieve the holding company from itself
filing reports pursuant to Rule 16a-1 (17 CFR, 2+0.16a-1)* (formerly desig-
nated Rule NAl) if the holding company were the owner of more than ten
percent of the equity security in question. : -

'[ﬂ26,044] : . [Other Substantial Business] C -

35> See also Reg. §240.162-3 [T26,004]; Rez. §240.162-8 [726,009].
Form 3, Instruction 10 [§ 33,701); and Form 4, Iastruction 9 [{33,721]. CCH.

The existence of other substantial business is merely of evidentiary value
on the question whether the corporation is actually used by one person or a
'small group as a medium for investing or trading in securities. “The basic
question is whether the stockholders of the corporation are using it as a
personal trading or investment medium, and to the extent that it is so used
the stockholders are prop=rly to be regarded as the benencial owners, to the .
- extent of their respective interests, of the stock thus invested or traded in.:

YWhether or not the circumstances in the case which vou present are such

that your client should file a report covering the transactions by the B. C.

. Company in stock of the B. M."Comipany is a matter for your determination,
i but I trust that the opinion 2xpressed above wiil Ue helprul in this connection.
I call your attention to Rule 163-3(d) (17 CFR 240.16a-3) * (formerly desig-

‘nated Rule NA3(d) of this Commission which will permit yvour client, in case
of doubt, to file reports covering tlie ownership of and transactions by the

B. C. Company while at the same time disclaiming benefcial ownership of the

securities so reported. Ycur clieat should oi cnurse include in his reports

information as to the ownership. of and /or trznsgctions in equity sccurities

of the B. M. Company. of witich lie is in any other mannser the beneficial owner,

[n26045] Partnerships .
I8\ See also Reg. §240.152-3 [7126.094): Rez. §240.162-8 (726,009).

Form 3, Instzuction 10 (7 33.701); ard Form €, Instruction 9 {4 33,721). CCH.

You present the case of a partnershin, eie partner of which is a director
¥ securities 1s histei on a-

of a company, at least ane ¢liss G Wihes2 eou

3 See footncte 2 * * * [ahovel.
< Redesignition as of September 10, 1933 . » . ) ) .
Reg. § 241.1965 { 26,045

JFederal Securities Law Reports -
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national sccurities exchange. If the partnership holds any equity sccurities
of that company, the dircctor should iile reports in respect of the holdings of
the partnership in such equity securities, to the extent of his pro-rata interest
in’ the partnership.  However, if the partner desires, he may cxercise the
option granted by Rule 16a-3(b) (17 CFR, 240.162-3) * (formerly designated
Rule NA3(b)) and report as to all such equity securities held Ly the purtner-
ship, with a nozation that he owns only a partial interest in those shares.

You also present a case involving a partnership of three partners each
of whom has an equal interest in the partnership, where the partrership holds
29 percent of a class of ecquity securities listed on a national sccurities
exchange. In this casc no reports would be required as to partnership hold-
-ngs of such class of cquity sccurities on the part of any individual partner
who is not a director or an officer of the issuer, unless such partner’s indirect
ntercst in such security through the partnership (together with the amount

- . of such security of which he is otherwise directly or indirectly the beneficial

owner) were to amount to more than ten percent thereof, or unless-such
partner were the beneficial owner of more than ten percent of scme other
class of equity security of such issuer listed on a national securities exchange.
Such partrer could., of course, take advantage of Rule 16a-3(b) (17 CFR,
'240.16a-3) * (formerly designated Rule NA3(b)) for the purpose oi filing
reports as to his ownership of equity securities through his interest in the
partnership, A . : R ‘

: In any case where a partnership holds for its own account more than ten
percent of a class of any equity security listed on a national securities
exchange, it should file reports as to such holdings in accordance with the
_requirements of Rule 16a-1 (17 CFR, 240.16a-1) * (formerly designated Rule
NALl), regardless of whether reports are filed by the partners, since the part-

_ mership would be the direct beneficial owner of more than ten percent of

-

such class. :

[726,047] - - : ‘ Trusts—I

o 3> See alsor Reg. §240.162-3 [726,004]; Reg. §240.153-8 [ 26.009).
*  Form 3, Instruction 10 [ 33,701]; and Form 4, Instruction 9 [733,721). CCH.
. You put a case of an irrevocable personal trust of which A is trustee and
under which B is entitled to the income for life with the principal payable to
C upon the death of B. The trust holds an equity security of Corporation X
which has been temporarily registered under the Securities Exchange Act
pursuant to Rule JEL® You state that the trust has made purchases and
sales of this equity security during the month of November and, on the basis

+ . of further facts indicated below, yvou ask various questions in regard to the

filing of reports of such changes of ownership under Section 16(2) of the

Securities Exchange Azt and Rule 16a-1 (17 CFR. 240.16a-1) * formerly .

designated Rule NAl), as amended. of the Commission.
I beg to express the foilowing opinions in regard to your various questions:

[126,048]. [Reports of Trust Transactions]

" 1. If, at thHe time of the transactions in question. the trust held 122 of
the recistered enuity sccurity of Cornorniizn N, norennrt 23 1o such transac-
tions should be filed by A as trusice pog inier than Jonuary 30, 1935, Such

Seafe a2 2enpozr Uy,

$ See fuataswe 3 0a Duse 12,000, .

’

926,047 Reg. §241.1965 .. 5 1866, Cotamarce Cleating House, Inc.
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report should contain a gcneral desipnation of the beneficiaries of the trist

It would not secem nccessany that the report include any amuunt of such equity

sccurity held by or for A in bis own right, nor would it scem necessary that

tI}Bi or C fle additivnal reports with respect to changes in the holdings of
e trust, : : . Lot ;

-# . 2% 1f at the time of the transactions in question, the trust lield 55 of the
registered cquity security of Corporation X, and A, I and C were at the time
directors of Corporation X, no renourts with respest to the transactions of the
trust are requirad {rom A, B or C individually or from A as trustce. If B or
C were the settler of tiwe trust and/or were to excrcise any power of control
over A's administration of the trust, a case wouid be presented, the particular

,gxrcgms:énccs of which might well be such as to require the filing of reports

y B or C. : ‘

3. If, at the time of the transactions in question, the trust held 5% of
the registered cquity security of Corporation X, and A, B and C each indi-
vidually owned 7% of such registeredl 2quity security, no reports with respect
to the transactions of the trust are required from A, B.and C individually or
from A as trustee. Here again I wish to call your attention to the fact that

_ no opinion 1s expressed concerning the situation mentioned in the last sentence
of the preceding paragraph. ' :

.- - - - : . -

.. D e - e
L%

[7 26,049] . [Revocation of Trust] e .
4. 1f the trust were subject to revocation, the person who possesses the
power to revole the trust for his own benetit cither alone or in conjunction
. with someone not having a substantial interest adverse to such person in the
disposition of the securities held in the trust would appear to be the beneficial

3 owner of the registered equity securitv of X held in the trust. Hoivever, if
r the trust held more than 139 of such security, the fact that a power of revoca-
1 tion existed would not relieve A as trustee from his duty to file reports con-~
i - ~ cerning transactions of the trust in that security. o R

i R ", . . A - T . -

1 s » © Trusts—II | T

4. - [f25,050] - [Irrevocable Personal Ownership] = .

) 39> See also Reg. § 240.162-3 [1125,00¢]; Reg. §240.16a2-8 [125.005].
Form 3, Instruction 10 [ 33,701]; and Form 4, Instruction 9 [ 33,721]. CCH.

* You put the case of an irrevocable persona! trust, which helds an equity
= security listed on a national securities exchange and avhich from time to time
has transactions in such security. The trustze of tais trust is a .director of
the issu=r of such eguity s2curity. The daugnter of the trustee is entitied
to the insome of the tiust un! reaching a snified aze and inWen entitivd to

age
- . “gragescimme ola ST et S R az > - v on ey
3 the corpus. The trust doed provides that iU the daughior dizs Lefore rencling

-

the specified age, the trusiee is to become entitled to the corpus of tiie trust.

You inquire whether the trustee, under section 16(3) of the Securities
A Exchange Act and Rule M5u-1 (17 CFRL 240.06a-1),7 ({ormerly desiznated
4 Rule NALY of the Com . raust Gie repuorts ln-regerd o ti:e alove
4 - mentioned squity secunt . Under these circumsianzes the
: trussos shanld in e apizien rorert the Beldings and transiellieas of the truss

nature of his inlerest,

as his owa, indicating the » .
[Relense No. 34-1763, December 21,1933, 11 F, R, 10907.] L.

? See Zootnote 2 oil page 14038
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'THE'OIL SHALE CORPORATION

I, RICHARD A. SHORTZ, hereby certify that I am:ure
Assistant Secretary of The Oil Shale Corporation, a Nevada
corporation ("the Company"), and that at a meeting of the
* Board of Directors of the Company duly called and held in -
accordance with law and the by-laws ¢f the Company, at which
meeting a quorum of the Directors was present and acting throughout,
the Resolutions attached hereto were duly adopted, each upon motion
duly made and seconded, by the affirmative vote of all of the
Directors present at said meeting. I further certify that such
Resolutions have not been amended or repealed and that each
such Resolution is in full force and effect on the date hereof.

4 IN WITNESS WHEREOF, I have hereunto set my hand
and the corporate seal of The Oil Shale Corporation, this 27tb

day of August 1975. o . - .
| .s 5 PE j‘g L

b Ll T WA A | G
RICHARD A. SHORTZ
Assistant Secretary

(Corporate Seal)

W Gal | e Tarag.

- N I)L (T/}—(‘:.‘
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'RESOLVED; thét the Order’of,Diveétitxire ‘of the Honoréble
Warreﬁ J. Peréuso‘ri, ﬁroposed to be éntered‘i,n the United State's
District Court for the Central District of Califofpia in the action,
Uhitéd States of América, Plaiﬁtiff , against Phillips Petroléum Company.
and Tidewater Oil Company, Defendants, Civil No. 66-1154-WJF,
(the form of which has'been exhibited to this meet;‘.hg andlwhich_ is
ordered éhnéxed to the rﬁinutes of this meeting and to these resqh‘l'—}
.tions aé éertiﬁed to bf the Se.ci'etaAry .or Assistant Secretafy of thisf :
Cbrporatiox"x) , to the extent _thaf_it relates to obliéationé aﬁd 1ﬁmde41;"-A
' faking;; of this Corporatioﬁ, héljeby is éufhorized and apptdvéd fd.r énd
on 'behalf of this‘Corpora-tion, .togetﬁer with such cha'n»gesf aniendments
and mod.ifications therété as .thé approiariéfe officers of this Cariﬁora~ :
bti.on,' toge:tsher~ with and upon the advice éf counsél,u may deem
appropriate; and it was further | | .
| RESOLVED; that the Chairman of the Board, the President, or
- any Vice President of this Co;v”poration'ea‘chv-herebf is{ a;;lthorized and
' empowered to take such steps and 'execﬁte and deliver such document’s 4
as such officer may deerﬁ necessary, ap‘prqpriate or advisabie to éarry
ou’;’the infent ar_;d purposes'of said.Ordver.and of these resolutions,
‘su'ch deterininationél to be concluéively’ eVidenced by the téking of
such step-s -and the .exe‘cution and 'deli'very of such documents; and.

.-

it was further



RESOLVED, that a c.opy‘of these resolutions may be
bertified to by the Secretary or Assistant Secretary of this Corpor-
~ation and delivered to said United States District Court for the Central

- District of California in the aforesaid action.
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