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UNITED STATES DISTRICT COURT 
CENTRAL DISTRICT OF CALIFORNIA 

UNITED STATES OF AMERICA, 
11 Plaintiff, 
12 

v. 
13 

PHILLIPS PETROLEUM COMPANY, and 
14 T.IDEWATER OIL COMPANY, 

Defendants. 

16 

Civil No. 66-1154-WJF 
ORDER OF DIVESTITURE 

17 This Court having, on November 13, 1973, entered its 

18 Opinion requiring that defendant Phillips Petroleum Company 

19 (hereinafter "Phillips”) divest assets acquired from Tidewater 
Oil Co.; and Phillips, having on June 5, 1975, filed its 

21 Amended Plan of Divestiture providing for sale of certain 

22 of said assets to The Oil Shale Corporation (hereinafter 

23 "TOSCO"), with an annexed Purchase and Sale Agreement, dated 

24 June 3, 1975, between Phillips and TOSCO; ‘and the Court having, 

on June 30, 1975, approved TOSCO as a purchaser of said assets, 

26 subject to TOSCO,s agreement to be bound by certain conditions 

27 set out below; and TOSCO, by its signature hereto, having agreed 

28 to be bound by said conditions; and to carry out the divesti-
29 ture directed by the Court's said November 13, 1973 Opinion: 

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

DECREED, as follows: 31 
32 



 

         
       

        
      

        

     
        

        
         
      

        

       

        

      
         

       
        

        

        

       

      

       
         

         

       

          
         

         
         

        

5

10

15

20

25

30

1 I. DEFINITIONS 

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

3 the meaning set forth: 

4 A. "Oil Company" means any of the companies, their 
successors, subsidiaries and affiliates, listed on Schedule 

6 "A" attached to this Order. 

7 B. "Beneficial ownership" shall have the meanings set 

8 forth in the Securities and Exchange Commission Releases No. 

9 34-7793 (January 19# 1966) and No. 34-7824 (February 14, 
1966) and No. 34-1965 (Opinion of Counsel dated December 21, 

11 1938) which are attached hereto as Schedule "B". 

12 C. "Avon Refinery" means the Phillips' refining facility 

13 located at Martinez, California; the Phillips Amorco and 

14 Diablo Terminals; the Phillips Port Costa Terminal; together • 

with all buildings, processing units, equipment, pipeline 

16 fixtures, and improvements located on and part of said real 

17 property; and including all of Phillips’ rights, titles and 

.18 interests in and to all leases, contracts, and rights-of-way 

19 (with the pipelines therein) .which are appurtenant to the 

premises and used in the operations of said refinery and 

21 terminals. 

22 D. "Independent marketer" means any person engaged in 

23 California, Washington, Oregon, Nevada# and/or Arizona in 

24 the wholesale and/or retail marketing or distribution of 
motor gasoline (a) fifty percent (50%) or more of whose 

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

27 or supplied, directly or indirectly# to retail outlets for 

28 resale under any one or more brand names owned or controlled 
29 by any company or companies set forth or described hereinafter 

in this subparagraph (D), and (b) who does not control, is 
31 not controlled by, or is not under common control with any 
32 company or companies set forth or described hereinafter in 
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this subparagraph (D): Standard Oil Company of California, 

Shell Oil Company, Atlantic Richfield Company, Union Oil 
• 

Company of California, Texaco Incorporated, Mobil Oil Corporation, 

Gulf Oil Company, Exxon Corporation, Continental Oil Company, 

or any other company (except TOSCO 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 Equalization, or any successor agencies thereto, 

for the most recent twelve (12) month period. 
E. "Person" means an individual, corporation, partner-

ship, association or any other legal or business entity. 
II.' CONDITIONS 

1. Until July 1, 1985, or until the disposition by 

TOSCO or a wholly-owned subsidiary of TOSCO, or a subsidiary 

of a subsidiary of TOSCO, of the Avon Refinery in conformity 

with the restrictions of Paragraph II(2) below, whichever 

comes first: 
A. No director or officer of TOSCO shall, on or. after . 

July 1, 1976, have any beneficial ownership of any common 

stock of any Oil Company, other than TOSCO, provided, however. 

that: 
(i) Any present director or officer may own 

beneficially a number of shares of such stock equal to 

his holdings on the date of this Order (including any 

shares received as a stock split or stock dividend 

after the date of this Order) but not exceeding l/100th 
of one percent of the total issued and outstanding 

shares of any Oil Company. 

(ii) Any future director or officer may own 
beneficially common stock of an Oil Company, if such 

stock was acquired during that person's employment 

with, or as a part of his compensation from, that Oil 

3 
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• • 

Company, but not exceeding 1/100th of one percent of1 

2 the total issued and outstanding shares of that Oil 

3 Company. 

4 (iii) No relationship between any director or 

officer of TOSCO and a national or state bank or trust 

6 company, investment banking firm or institutional 

7 lender, shall cause any Oil Company common stock owned, 

8 controlled or managed by such national or state bank or 

9 trust company, investment banking firm Or institutional 
lender in the ordinary course of its business, to be 

deemed owned beneficially, directly or indirectly, by11 
12 such officer or director, so long as such national or 

13 state bank, trust company, or investment banking firm 

14 or institutional lender owns beneficially no more than 
1% of the common stock of such Oil Company, except when 

16 such national or state bank, trust company, investment 

17 banking firm or institutional lender is an underwriter 

18 in a public distribution of such stock or engages in the 

19 trading" of such stock in the ordinary and usual course 

of its business (other than for investment purposes) and 

21 in such capacity temporarily holds more than the one (1) 

22 percent referred to in this subparagraph, pending sale 

23 or distribution thereof. 

24 (iv) The ownership of common stock of an Oil Company 

by an employee's savings, pension, profit-sharing or 

26 other employee benefit plan in which a director or officer 

27 has an interest shall not be attributed to such director 

28 or officer for purposes of this condition. 

29 B. No director or officer of TOSCO shall be a director 
or officer of any other OiL Company. 

31 C. TOSCO will not sell or originally issue any shares 
32 of its common stock or any other of its equity security or 

4 
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1 any other security having rights to vote for the election of. 

2 directors of TOSCO, or convertible thereinto, to. any Oil 

3 Company, provided, however, that: 

4 (i, TOSCO may issue shares of its common stock 

upon the exercise by holders ’.of presently outstanding 

6 warrants previously issued by TOSCO. 

7 (ii) Sales of TOSCO’s securities pursuant to an 

8 underwritten distribution registered with the Securities 

9 and Exchange Commission for sale to the. public shall 
not be deemed a sale or issuance by TOSCO to an Oil 

11 Company unless TOSCO has entered into an agreement, 

12 understanding or arrangement with the underwriter or 

13 underwriters of such distribution that any or all of 

14 such- securities be sold to Oil Companies. 

2. Until July 1, 1985, TOSCO shall not, without the 

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

17 the Avon Refinery; provided, however that: 

18 A. The Avon Refinery or interests therein may be 

19 leased or transferred to a wholly-owned subsidiary of TOSCO, 

or from one such subsidiary to another, or a subsidiary of a 

21 subsidiary of TOSCO, or to TOSCO. 

22 B. The Avon Refinery or portions thereof may be mort-

23 gaged, pledged or encumbered, other than to an Oil Company, 

24 as security for a bona fide indebtedness, and upon the 

occurrence of an event of default pursuant to the documents 

26 evidencing such indebtedness, or upon the insolvency or 

27 bankruptcy of TOSCO or the subsidiary of TOSCO which then 

28 owns the Avon Refinery, such security may be realized upon 

29 and sold, leased, transferred or alienated in the manner 

provided by such documents evidencing indebtedness or by 

31 law, for the benefit of the lenders under such indebtedness, 
32 or creditors generally, as the case may be. 

5 
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1 C. Subject to the obligation imposed by subparagraph 3 

2 below, TOSCO may retire or dispose of obsolete, surplus or 
• 

3 worn out equipment or facilities, and revise, amend, or 

4 terminate leases and contractual rights at the Avon Refinery. 
.3. For a period of five (5) years from the Transfer 

6 Date (as defined in the Purchase and Sale Agreement), TOSCO 

7 shall make no alterations in the processing units of the 

8 Avon Refinery, which are designed or intended to, or which 

9 have .the effect of, materially reducing the motor gasoline 
production capacity of the Avon Refinery below that level 

11 required to supply the independent marketers pursuant to 

12 subparagraph 4 below. 
-** 

4. For a period of five (5) years from the Transfer 13 
14 Date (as defined in the Purchase and Sale Agreement), TOSCO 

shall, on non-discriminatory terms and conditions with 

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

17 least eighty percent (80%) of the motor gaspline produced in 
18 the Avon Refinery (or received on exchange therefor) to or 

19 through independent marketers and consumer accounts, subject 

to its obligations to Phillips under the Product Supply 

21 Contract which is Exhibit 7 to the Purchase and Sale Agreement, 

22 and (ii) offer to sell to or through independent marketers 

23 (other than itself or its subsidiaries) not less than (a) 

24 thirty percent (30%) of the motor gasoline produced in the 
Avon Refinery (or received on exchange therefor), plus (b) 

26 fifty percent (50%) of any motor gasoline received on exchange 

27 for jet fuel produced in the Avon Refinery, plus (c) fifty 

28 percent (50%) of any volumes of motor gasoline released from 

29 TOSCO ,s commitment to Phillips pursuant to the aforesaid 

Product Supply Contract. In no event, however, shall the 

31 amount (measured on an average daily basis) of motor gasoline 

32 to be offered for sale to or through independent marketers 

6 
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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 1 -

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

Stat. 627) and successor legislation relating to the alloca-
tion of petroleum or petroleum products. 

6. Notwithstanding any other provision of this Order, 

the terms of the Purchase and Sale Agreement relating to 

Series A Preferred Stock and the fights of holders thereof,. 
shall be effective, subject to the condition that Phillips 

shall not sell or transfer any of said stock to any other 

Oil Company, provided, however,- that this condition shall 

not apply to any underwritten public distribution registered 

with the Securities and Exchange Commission of all or any 

part of said stock unless Phillips 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. Directors elected by holders 

of said stock pursuant to those terms of said Purchase and 
Sale Agreement relating to the election of directors by‘ 

Series A Preferred stockholders voting as a separate class, 

shall not be subject to the prohibitory provisions of subpara-
graph 11(1)(A) herein with respect to any holding of stock 

of any Oil Company, or subject to the provisions of subpara-

graph 11(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 any time for such further orders and directions as 

maybe 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 period of five (5) years from the Transfer Date 
(as defined in the Purchase and Sale Agreement), TOSCO shall 
file annually with the Plaintiff a written report describing 
in detail its compliance with the provisions of subparagraphs 

11(3) and (4) of this Order. 

V. VISITORIAL CLAUSE 

A. For the purpose of determining or securing compliance 
with this Order, duly authorized representatives of the 

Department of Justice shall, upon the written request of the 

Attorney General, or the Assistant Attorney General in 

charge of the Antitrust Division, and upon reasonable-notice 

to either Phillips or TOSCO made to its principal office, be -

permitted subject to any legally recognized privilege: 

(a) Access during office hours of Phillips and 
TOSCO, as applicable, to all books, 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 matters 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 

counsel present, regarding any such 

matters. 

B. Upon the written request of the Attorney General or 

the Assistant Attorney General in charge 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 time to time may be requested. 

No information obtained by the means provided in .this 

paragraph V shall be divulged by any representative of the 
Department of Justice to any person other than a duly authorized 
representative of the Executive Branch of the United States, 

except in the course of legal proceedings to which the 

United States is a party for the purpose of securing compliance 

with this Order or as otherwise required by law. 

VI. PETITION TO EXTEND ORDER 

Plaintiff shall have the right to petition the Court to 

extend beyond July 1, 1985, the period during which the pro-
visions of paragraph II (1) and (2) of this Order are 

operative, if and when Plaintiff deems, any such extension to 

be warranted. 
VII. APPLICABILITY 

A. This Order is final upon entry, but shall become 

binding on Phillips and TOSCO upon the transfer of the Avon 

Refinery to TOSCO. 
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 as the 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 Oil and Gas Journal, National Petroleum News, and 

The Oil 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 Oil Companies 

listed in Schedule ”A" attached hereto. 

B. .Within 30 days after the transfer of the Avon 

Refinery to TOSCO, Phillips shall furnish a copy of this 
Order to all of its motor gasoline customers of the Avon 

Refinery to the extent such customers - are not included in 
subparagraph A. above. 

• DATED this 3 day of August 1975. 

UNITED STATE  DISTRICT JUDGE 

Approved: KRUSE & KATSKY 

By: 
Ronald L. Katsky 

Attorney for The oil Shale Corporatio 

SULLIVAN & CROMWELL 
WILLIAM PIEL, JR. 
JOHN DICKEY 
O’MELVENY & MYERS 
EVERETT B. CLARY 

BY: -
EVerett B. Clary 

Attorneys for Defendant 
Phillips Petroleum Company 

DEPARTMENT OF JUSTICE 

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 
c. lansing Hays, jr. 
r.d. copley; JR. 

By: 
Moses Lasky 

Attorneys for Defendant.. 
Tidewater Oil Company 



  

 

     

 

  

  

  

  

   
  

    

  
  

  

    
    

  

  
     

    

    

  
     

  

  

   

   

 

    
    

  
  

  

  

  

      

   

SCHEDULE "A." . 
1 

2 
Agway Petroleum Corporation 

3 
Amerada Hess Corporation 

4 
American Petrofina, Incorporated 

5 
APCO Oil Corporation 

6 
Armour Oil Company 

7 
Ashland Oil, Incorporated 

8 
Atlantic Richfield Company 

0 
Beacon Oil Company 

10 
Belco Petroleum Corporation 

11 
Burmah Oil & Gas Company 

12 
Cenex (Farmers Union Central Exchange, Inc.) 

13 
Charter Company • 

14 
Cities Service Company 

15 
Clark Oil & Refining Corporation ' 

16 
Coastal States Gas Corporation • 

17 
Commonwealth Oil Refining Company, Incorporated 

18 
Continental Oil Company 

19 
Crown Central Petroleum Corporation 

20 
Diamond Shamrock Corporation 

21 
Earth Resources Company 

22 
Edgington Oil Company, Incorporated 

23 
Esraark, Incorporated 

24 
Ethyl Corporation 

25 
Exxon Corporation 

26 
Fletcher Oil & Refining Company 

27 
Getty Oil Company 

28 Gulf Oil Corporation 

29 Gull Oil Company 

30 Harris Enterprises, Incorporated 

31 . Hudson Oil Company 

32 lunt Oil Company 

SCHEDULE "A", p. 1 
12 
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Hunky oil Company 

Kqk ; MeOee Corporation 

Koch Industries,. Incorporated 

Marailiou oil Company 

Mobil oil Corporation 

Murphy Oil corporation 

Nat oii,n Company 

Ocoi Petroleum Corporation 

PacU l'i ,} Resources Incorporated 

Pacific* supply Corporation 

IPaulwy Petroleum, Incorporated 

Penn^ctl J. Company 

Phillip,, Petroleum Company. 

Quakei- $tate Oil Refining Corporation 

Reserve Oil& Gas-Company -

Rothiihl oil Company 

Shahcipp Natural Resources, Incorporated 

Sheoil n Company 

IlSouthei ij Pacific Company 

Standard oil Company of California 

ptarnhtid Oil Company (Indiana) 

Standard Oil Company (Ohio) 

Studul >ak«r-worthington, Incorporated 

jpun it| | Company .. . 

Sunifiiul Refining Company 

Superior’ on company 

rrennetit,, incorporated 

Tesorn Vntroleum Corporation 

Texaon, incorporated 

U.S, 911 Refining Company 

USA oleum Corporation 

Ultramar Company, Ltd, 

SCHEDULE "A" - p. 2 
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Union Oil Company of California 
1 

Union Pacific Corporation 
2 

United Refining Company 3 
UOP Inc. 4 

Urich Oil Company 5 

Williams Companies 6 

Western Farmers Association 7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

SCHEDULE "A" - P 

14 
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(A 26,030] [Beneficial Ownership—Appliccbility 
J of SEC Staff Opinions] Schedule "B” 

Release Ko. 24-7824 (33-4319, 35-15403, 39-229, IC-4516, 40-196), February 14, 1966,
31 F. R.3175. 

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 (Securities Exchange Act Release No. 7793) concerning the beneficial 
ownership of securities held by family members. The stair of the Commission 
has received a number of inquiries about the application of the opinions ex-
pressed in the release to filings that had been made with the Commission 
prior to its publication. The text of the release is set forth in Cull below 
•** [att26,031—26,032]. 

The Commission did not intend that opinions expressed in the release 
would be applied retroactively; accordingly, prior reports need not be 
amended. In order that ample time may be afforded 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 beneficial 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 described in the release. If no 
transactions occurred during that month, a report should nevertheless be 
filed under Section 16(a) by May 10, 1966. if the last report filed does not 
reflect current beneficial ownership as described in the release.* 

The Commission also wishes to point 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 securities 
and transactions in those securities are reported under Section 16(a) of the 

- Securities Exchange Act of 1934 does not necessarry mean that liability will 
result therefrom under Section 16(b). The question whether liabilities under 
Section 16(b) will arise from transactions is, of course, to be determined by
the facts of each particular case in an appropriate action brought by the 
issuer or its security holders. 

• See next page for footnote. CCH. 
9 26,027 17 CFR 241.7824 © 1970, Commerce- Clearing House. Inc. 

DL.niuUU.L1i4 a — • j-
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5742-20-75 Directors; Officers; Stockholders—Sec. 16(a) 1 9, 0 5 7 - 3

[F 26,031] Beneficial Ownership of Securities  
Held by Family Members 

Release No. 34-7793 (33-4817, 35-15381, 39-227, IC-4483, 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 publishing this release to  

restate1 and clarify the meaning of "beneficial ownership of securities"- under  
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 Exchange Act  
of 1934 (Exchange Act), it should be noted that generally the same principles  
apply to disclosing beneficial ownership in registration statements.-3 annual  
reports4 proxy statements.5 applications for registration as a broker-dealer  
or as an investment adviser,6 and statements of eligibility and qualification  
to act as indenture trustee7 under the securities acts where such disclosure  
is required.     

[F 26,032] Section 16 of the Exchange Act

Section 16(a) of the Exchange Act requires every person owning bene-  
ficially, directly or indirectly, more than 10%, of a. class of equity security  
registered on a national securities exchange or registered pursuant to new  
Section 12(g) of the Act, or who is a 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 reg-  
istered, or at the time a person becomes such a director, officer or beneficial  
owner after registration.8 Thereafter, each such person must report any  
change in his beneficial ownership of the issuer’s equity securities within  
10 days after , the end of each calendar month during which any change 

• Similar reports should be filed by persons  
Cling ruler Section 30(f) of the Investment  
Compan; Act of 1940 and Section 17 of the  
Public Utility Holding Company Act of 1935. 
    An early Interpretation concerning beneficial  

ownership of securities held by members of a  
family was published In S. E. A. Release No.  
175 (April 16- 1935). This release supercedes  
S. E. A. Release No. 175. 

• The term "beneficial ownership” as used  
herein Includes both direct and indirect bene-  
ficial ownership. 

  E.S.. Item 19. Principal Holders of Securi-  
ties. Form S-l under the Securities Act of  
1933 (I 8210]: Item 11. Principal Holders of  
Securities, Form 10 under the Exchange Act  
[I 27.203]: Item 15. Ttcenfy Larcet  Holders of  
Capital Stock, Form U53 under the Public  
Utility Act of 1335 [IdO.265]: Item 14(b).  
Persons Owning Equity Securities of Regis-  
trant, Form N-83-1 under the Investment Com-  
any Act of 1910 (I 51.293],  

4 E.g.. Item 5. Principal Holders of Securities.  
and Item 6. Directors of Rcy-strcnt. Form 10-K  
under the Exchange Act (f 31.203]: Item 8.  
Holders of Capital Stock, Form U55 under the  
Public Utility Act of 12.13 [I 40.333]: Item  
1.09(b), Persons Otmins  Equity Securities of  
Registrant. Form N-lIR under the Investment  
Company Act of 1910 [1 51.963]. 

• E.g.. Item 5. Voting Securities and Principal 
Holders Thereof, and Item 6. nominees and  
Directors. Schedule 14A under the Exchange  
Act (f24.033 : 24.027]. 

• E.g.. Item-3(c) of Form BD under Section   
15(b) of the Exchange Act (1 22.702] end Item  
3(c) .of Form AVD   under Section 203(c) of the  
Investment Advisers Act of 1940 (1 57.124]. 

» E.g.. Item 6. Voting Securities of the Tensee  
Owned by the Obligor or its Qfficial  . Form  
T-l [  43.104]: Item 4. Securities of the Cbiioor  
Owned or  Held by  the Trustee, Form T-2 under  
Section 310(b). (subsections 5. 6. 7 and 3). of  
the Trust .Indenture Act of 1232 (r 43.123]. 

• Similarly, under Section 17 of the Public  
Utility Act of 1935 periodic ownership retorts  
disciosinc the. beneficial ownership of odours  
and directors of a registered holding company  
In all securities of their company and any  
subsidiary company thereof are required. Also,  
by virtue of Section 20(f) of the Investment  
Company Act of 940. the provisions of Section  
16 of the Exchange Act attach to beneficial  
owners of more than ten percent of any class 

  of securities. other than  short-term paper  
Issued by a registered closed-end investment  
company .others   and directors of such a com-  
pany. as well as. other persons; specified in  
Section 30(f). having specified relaunships  
with such a company. 

17 CFR 241.7793  f 26,032Federal Securities Law Reports
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. 19,057-1 Insiders—Liabilities 174 2-20-75 

occurs ’ Persons required to file reports under Section 16(a) are also subject 
to Section 16(b) and (c) of the Act.10 

Thus, the determination of whether a. person is the beneficial owner of 
securities held in the name of his spouse-, minor children or other relatives 
is significant in deciding whether such securities should be included in the 
reports filed 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 more 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
benefits substantially equivalent to ownership, e.g., application of the income 
derived from such securities to maintain a common home, to meet expenses 
which such person otheriwse would meet from other sources, or the ability 
to exercise a controlling influence over the purchase, sale,* or voting: of 
such securities. Accordingly, a person ordinarily should include in his reports
filed pursuant to Section 16(a) securities held” in the name of a spouse or 
minor children as being beneficially owned by him. 

The Initial report form, designated Form 
3, is required to be died within 10 days after 
registration is effective or after a person be-
corses the beneficial owner of more than 10% 
of a registered class of equity security or a 
director or officer of the Issuer of such security. 
Changes in beneded ownership are required 
to be reported on Form 4. By virtue of Rule 
72 under the Public Utility Act of If—  and 
Rule 301-l under the L-.vcstmcr.t Cc.r.P---.y Act 
of 1940. Forms 3 and 4 are made applicable to 
the persons required by those acts to file 
periodic beneflctal ownership reports.

"Section 16(b) provides that pre.Its realisedby persons required to report pursuant to Sec-

fl 26,032 17 CFR 241.7793 

tlon 16(a) from the purchase and sale, or sale 
and purchase, of any equity security, wnethcr 
or not registered, of the Issuer, within a pcnod 
of less than six months Inure to and are 
recoverable by or oo behaif of the Issuer. 
Section 1610 nrohlblts the sale by such pert 
sons of any equity security of such issure If 
the person selling the security or ala principal 
(1) does not own the security sold, or (2) If 
owning the security does not promptly flcllrcr 
it against such sale—sometimes referred to as 
selling against the box. 

• The words "or the ability to exercise a 
controlling Influence over the purchase, sale" 
were inadvertently omitted from the release. 

© 1975, Commerce Clearing House, Inc. 
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10-19-66  Directors; Officers; Stockholders—Sec. 16(c) 1 9,0 5 7 - 5 

A person also may be regarded as the beneficial owner of securities held 
in the name of another person, if by reason of any contract, understanding. 
relationship, agreement, or other arrangement, he obtains therefrom benefits 
substantially equivalent to those of ownership, Accordingly , where such 
benefits arc present such securities should be reported as being beneficially 
owned by the reporting person. Moreover, the fact that the person is a 
relative or relative of a spouse and sharing the same home as the reporting 
person may in itself indicate that the reporting person would obtain benefits 
substantially equivalent to those of ownership from securities held in the 
name of such relative. Thus, absent countervailing facts, it is expected that 
securities held by relatives who share the same home as the reporting person 
will be reported as being beneficially owned by such person.11 

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 does 
not obtain therefrom the aforementioned benefits of ownership, if he can 
Vest or revest title in himself at once, or at some future time. 

In order to determine Section 16(a) obligations to report 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 be noted that although 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-
eluded 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 separated from his spouse and does not receive 
any benefits of ownership from the securities held by such spouse—or if he 

, wishes advice as to whether he should report securities held bv family mem-
hers 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. 

[Release No.34-7793, January 19,1966,31 F-R. 1005.] . 

[ 26,041 ] [Indirect Beneficial Ownership] 
• See also Reg. §240.16a-3 26,004]; Reg. §240.16a-8 [$ 26.009]. 

Form 3, Instruction 10 [ft 33,701} ; and Form 4, Instruction 9 [3 33,721]. CCH. 
; Release No. 34-1955, December 21,1938, 11 F.R.ICS67, 

Reg. §241.1965. Opinion of General Counsel Relating to Section 16(a). 
Beneficial ownership of securities Held by holding companies, partnerships 

and trusts. In order to show the recent redesignation of the rules referred to 
therein and a supplemental opinion ot its General Counsel with regard to 

11 Where Individual members of- a family such hoMines exceed 107-. a single Cling by
hold less than lO'h, of a class of registered the head of the family group as the beneftrlal 
equity security, but when combined in ac- owner of more than 10 of a class of registered 
cordance with the standards herein discussed. equity security will sutlice. 

Federal Securities Law Reports §241.1965 1126,041 
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19;058 Insiders—Liabilities 

[tf 26,041] Reg. § 241.1965—Continued 
indirect beneficial ownership through holding companies, .the Securities and 
Exchange Commission today reprinted the opinions of its General Counsel 
heretofore published in Release No. 79 dated January 13, 1935, as follows:1 

IJI26,042] Holding Companies 
I understand that you represent a director of the B. M. Company whose 

stock is listed on the New York and Detroit Stock Exchanges and registered 
pursuant to Rule JEt I further understand that your client owns approxi-
mately two-thirds of the stock of the B. C. Company, a business corporation 
whose stock is rather closely held and is not registered on any national 
securities exchange. The B. C. Company owns over ten percent of the listed 
stock of the B. 31. Company, and during the month of November, 1934, pur-
chased a few hundred additional shares of that stock in the market. You 
ask whether your client is required to file reports pursuant to Rule 16a-1 
(formerly designated Rule NA1), as amended, in respect to the November 
purchases by the B. C. Company. 

[f26,043] [Filing Reports] 
See also Re?. §240.16a-3 [$26,004]; Reg. §240.16a-S [$26,009]. 

• Form 3, Instruction 10 [If 33,701]; and Form 4, Instruction 9 [fi 33,721], CCH. . 

The question whether the holder of stock in a holding company should
file reports in respect of securities owned by the holding company, is a ques-
tion of fact to be determined in the light of alb the circumstances involved. 

1 While these opinions were prepared In re- ’ While the rule cited had to do with tempo 
sponse to Questions presented under Section 16 rary resultration of securities, the opinions ap-
(a) ot the Securities Exchange Act of lid. they patently apply equaily to cases arising out of
would sc-er.t to be edvaliy available to crrt-.- per:-.tr.-.r.t r-;;.str;-sicn ot securities. 
•ponding Situations arising under section IT.;; • see footnote 2 • • • [above].
 of the Public Utility Holding Company Act ot
1933. 

26,042 § 241.1965 © 1966, Commerce Clearing Houses Inc. 
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11869Directors; Officers; Stockholders—Sec. 16(a) 1 9, 0 5 9 

In my opinion, no consideration need be given bj' the owner of stock in a 
holding company to the holdings of that company, except in a case where the 
holding merely provides a medium through whiih one person, or several 
persons in a small group, invent or trade in securities, and where such com-
pany has no other substantial business, (n such a case, a person in control 
of the holding company who is an officer or director of the issuer nt a listed 
equity security owned by the holding company, or whose interest in such 
security through the holding company (together-with the amount of such 
security of which he is otherwise directly or indirectly the beneficial owner)
aggregates more than ten percent of such security, should file a report in 
•accordance with Rule I6a-1 (17 CFR. 2-10.16a)5 (formerly 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 persons holds a majority of the 
voting stock of the holding company, would, to the extent of their respective 
interests, be under a similar duty to report in respect of securities owned 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-l (17 CFR, 240.16a-l)3 (formerly desig-
nated Rule NA1) if the holding company were the owner of more than ten 
percent of the equity security in question. ’ 

[Jf 26,044] [Other Substantial Business] . 
See also Reg. § 240.16a-3 [$26,004]; Reg. §240.16a-8 [<T2ff,00o]. 

Fora 3, Instruction 10 [533,701]; and Form 4, Instruction 9 [fl 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 properly to be regarded as the beneficial owners, to the 
extent of their respective interests, of the stock thus invested or traded in. 

Whether or not the circumstances in the case which you present are such 
that your client should file a report covering the transactions by the B. C. 
Company in stock of the B. M.'Company is a matter for your determination, 
but I trust that the opinion expressed above will be helpful in this connection. 
I call your attention to Rule I6a-3(d) (17 CFR 240.16a-3) 4 (formerly desig-
nated Rule XA3(d) of this Commission which will permit your client, in case 
of doubt, to file reports covering the ownership of and transactions by the 
B. C. Company while at the same time disclaiming beneficial ownership of the 
securities so reported. your client should of course include in his reports
information as to the ownership of and/or transactions in equity securities 
of the B. 31. Company of which he is in any other manner the beneficial owner. 

[026,045] Partnerships 
See also Reg §240.15a-3 [9 26.004]; Reg. §240.16a-8 [$26,009] 

Form 3. Instruction 10 (133.701] ; and Form 4, Instruction 9 [ 33,721]. CCH. 

You present the case of a partnership, one partner of  which is a director 
of a company, at least one e iss of wa-.-.-e equity securities is Iistei on a-
’See footnote 2 • • • (above).
 Redesignation as of September 10. 1033. 

Federal Securities Law Reports Reg. § 241.1965 1126,045 

SCHEDULE ”B” - p. 6 
20 



   

    
         

             
            
           

          
             
             

           
            
            

            
              
              

           
            

            
            

             
           

           
            

             
            

            
          

             
            

 

 
       

             
                

               
                

           
              

              
              

              
            
        

           

   
                

             
              

         

    

4 9,0 6 0 Insiders—Liabilities 

[f 26,045] Reg. § 241.1965—Continued 
national securities exchange. If the partnership holds any equity securities 
of that company, the director should file reports in respect of the holdings of 
the partnership in such equity securities, to the extent of his pro-rata interest 
m the partnership. However, if the partner desires, he may exercise the 
option granted by Rule 16a-3(b) (17 CFR, 240.1Ga-3) s (formerly designated 
Rule NA3(b)) and report as to all such equity securities held by the partner-
ship, with a notation 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 partnership holds 
29 percent of a class of equity securities listed on a national securities 
exchange. In this case no reports would be required as to partnership hold­
ings of such class of equity securities on the part of any individual partner 
who is not a director or an officer of the issuer, unless such partner’s indirect 
interest 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 some other 
class of equity security of such issuer listed on a national securities exchange. 
Such partner could, of course, take advantage of Rule 16a-3(b) (17 CFR,.
240.16a-3) s (formerly designated Rule KA3(b)) for the purpose of filing
reports as to his ownership of equity securities through his interest in the 
partnership. 

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-l (17 CFR, 240.16a-l) 5 (formerly designated Rule 

' NA1), regardless of whether reports are filed by the partners, since the part-
nership would be the direct beneficial owner of more than ten percent ox 
such class. 

[1(26,047] Trusts—I 
See also-Reg. §240.16a-3 26,004]; Reg. §240.16a-8 25.009]. 

Form 3, Instruction 10 [fl 33,701]; and Form 4, Instruction 9 [133.721]. 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 JE1.C 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 fact’s indicated below, you ask various questions in regard to the 
filing of reports of such changes of ownership under Section 16(a) of the 
Securities Exchange Act and Rule 16a-l. (17 CFR. 240.l6a-l) 5 formerly 
designated Rule XA1), as amended, of the Commission. 

I beg to express the following opinions in- regard to your various questions: 

[1(26,048] [Reports of Trust Transactions] 
1. If. at the time of the transactions in question. the trust held 12c of 

the registered equity security of Ccrn”ra:i X. a report as to such transac-
tions should be filed bv A as trustee r.ot inter than january 30, 1935. Such 

1126,047 Reg. §241.1965 1966, Commerce Clearing House, Inc. 
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report should contain a general designation of the beneficiaries of the trust. 
It would not seem necessary that the report include any amount of such equity
security held by or for A in bis own right, nor would it seem necessary that 
B or C file additional reports with respect to changes in the holdings of 
the trust. 

2 If at the time of the transactions in question, the trust held 5% of the 
registered equity security of Corporation X. and A, B and C were at the time 
directors of Corporation X, no reports with respect to the transactions of the 
trust arc required from A , B or C individually or from A as trustee. If B or 
C were the settler  of the trust and/or were to exercise any power of control 
oyer A s administration of the trust, a ease would be presented, the particular 

.circumstances of which might well be such as to require the filing of reports 
by B or C. 

3. If, at the time of the' transactions in question, the trust held 5 % of 
the registered equity security of Corporation X, and A, B and C each indi-
vidually owned 7% of such registered equity security, no reports with respect 
to the transactions of the trust arc 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 is expressed concerning the situation mentioned in the last sentence 
of the preceding paragraph. 

[ T 26,049] [Revocation of Trust] 
4. If the trust were subject to revocation, the person who possesses the 

power to revoke the trust for his own benefit 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 
owner of the registered equity security of X held in the trust. However, if 
the trust held more than 10% of such security, the fact that a power of revoca-
tion existed would not relieve A as trustee from his duty to hie reports con-
cerning transactions of the trust in that security. 

Trusts—-II 
[ft 25,050] [Irrevocable Personal Ownership] 

See also Reg- § 240.16a-3 [$2f,004}; Reg? §240.16a-8 [ 25,009]. 
Form 3, Instruction 10 [ 33,701]; and Form 4, instruction 9 [f 33,721]. CCH. 

You put the case of an irrevocable personal trust, which holds an equity 
security listed on a national securities exchange and which from time to time 
has transactions in such security. The trustee of this trust is a director of 
the issuer of such equity security. The daughter of the trustee is entitled 
to the income of the v.v.sf until teaching a specified ageand in then entitled to 
the corpus. The trust deed provides that if the daughter dies before reaching 
the specified age, the trustee is to become entitled to the corpus of the trust. 

You inquire whether the trustee, under section 16(a) of the Securities 
Exchange Act and Rule 16a (17 CFR. 2-10.16a-l)  (formally    designated 
Rule N.M) of the Commission,’ mustfile reports in-regard to the above 
mentioned equity security held in the trust Under .these circumstances the 
trustee should in nr- --.a-inion report the holdings and transactions of the trust 
as his own. indicating the nature of his interest. 

[Release No. 34-1965. December 21.1938 . 11 F. R. 10967] 
• Sec footnote 2 on page 19.038. 

Federal Securities Lev  Reports 17 CFR 241.1965 26,050 
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THE OIL SHALE CORPORATION 

I, RICHARD A. SHORTZ, hereby certify that I aniw/c-
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 of 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. 

IN WITNESS WHEREOF, I have hereunto set my hand 
and the corporate seal of The Oil Shale Corporation, this 27th 
day of August, 1975. -

RICHARD A. SHOR'TZ 
Assistant Secretary 

(Corporate Seal) 



        

          

          

        

       

            

           

           

          

         

         

         

          

    

        

          

          

          

           

        

          

   

RESOLVED, that the Order of Divestiture of the Honorable 

Warren J. Ferguson, proposed to be entered in the United States 

District Court for the Central District of California in the action, 

United States of America, Plaintiff, against Phillips Petroleum Company 

and Tidewater Oil Company, Defendants, Civil No. 66-1154-WJF, 

(the form of which has been exhibited to this meeting and which is 

ordered annexed to the minutes of this meeting and to these resolu-

tions as certified to by the Secretary or Assistant Secretary of this 

Corporation), to the extent that it relates to obligations and under-

takings of this Corporation, hereby is authorized and approved for and 

on behalf of this Corporation, together with such changes, amendments 

and modifications thereto as the appropriate officers of this Corpora-

tion, together with and upon the advice of counsel, may deem 

appropriate; and it was further 

RESOLVED, that the Chairman of the Board, the President, or 

any Vice President of this Corporation each hereby is authorized and 

empowered to take such steps and execute and deliver such documents 

as such officer may deem necessary, appropriate or advisable to carry 

out the intent and purposes of said Order and of these resolutions , 

such determinations to be conclusively evidenced by the taking of 

such steps and the execution and delivery of such documents; and 

it was further • 



          

           

            

       

RESOLVED, that a copy of these resolutions may be 

certified 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. 

-2-
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