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APPENDIX A:

UNITED STATES v. PHILLIPS PETROL. CO., ET AL

CIVIL NO. 66-1154-WJF

JUDGMENT ENTERED: SEPT. 3, 1975

U.S. Mot. and Mem. to Term.
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8 '.UNITSD.STATES DISTRICT COURT A ;iﬁglﬂﬂ,_

o| CENTRAL DISTRICT OF CALIFORNTA x\ssé 31975
10 B R, '

AUNI'I‘ED STATES OF AMERICA,. . - ) - Jm—- Eﬂ‘
11 ). Fied Sevetons
‘ Plalntlff, ) o S .
12 - - . ) Civil No. 66-1154-WJF
— Ve D ‘ : :
- ) . ORDER OF DIVESTITURE
) |
)

15 . . . Defendants. )
16

17 - Tnis Court having, on Nevember l3,ll973, entered'ins

18 'Opinion reQuiring:that'defendant Phillips Peﬁroleum Company

19 (hereinafter "Phillips") diVest assets vanired from Tidewater
20 | 0il Co.; and Phillips, ‘having on June 5, 1975, filed its

’21 Amended Plan of Dlvestlture prov1d1ng for sale of certaln o

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

23 "TOSCO"), with an annexed Purchase and Sale Agreement, dated
24 | June 3, 1§7$, benween Phillips and TOSCO;'and the Court having,
125 on June 30, 1975, apprqvea TOSCO. ‘as a purchaser of said assets,
26 subject to TOSCO's agreement to be bound by certain conditiOns
27 vset out below; and TOSCO, by its 51gnature hereto, hav1ng agreed
28 | to be bound by said condltlons, and to carry out the divesti-
29 | ture directed by the Court‘s sald‘November l?, 1973 Opinion:

30 ’ NOW, THEREFOBE, IT IS HEREBY ORDERED, ADJUDGED AﬁD-

31 | DECREED, as follows:

- 32 |

U.S. Mot. and Mem. to Term.
Page 9
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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, their

successors, . subSLdlarles and afflllates, llsted on Schedule
"A" attached to this Order. . = R

B.i{”Beneficial.ownership" shall haVe'the meanings set
forth in the éecurities 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, processmng unlts, equipment, pipeline

 fixtures, and 1mprovements located ‘on and part of Sald real
' property; and 1nc1ud1ng all of Phllllps rlghts, tltles and

.interests in and to all leases, contracts, and rlghts-of—way

(w1th the plpellnes thereln) whlch are appurtenant to the
premises and used 1n the operations of saldereflnery and
terminals.-‘ | . - - |

D. fIndependent'marketer" means’anjvperson‘engagedOin
California, Washington, Oregon, Nevada;~and/or.Arizona-in
the wholesale and/or.retailfmarketing or distribution of

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

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

or supplied, dlrectly or 1nd1rectly, 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, 1s.__

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

company or companies set forth or described hereinafter in

U.S. Mot. and Mem. to Term.
. Page 10
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this subparagraph kD):‘ Standard 0il Company of California,

Shell 0il Company, Atlantic Richfield Company, Union 0il

Company:of California, Texaco Incorporated, Mobil Oil Corporation,

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

ror any other company”(exoept TOSCQ or any of its subsidiaries)

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

motor gasoline sales as published by the State of California

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

E. “Person" means an 1nd1v1dual, corporation,rpartner—~
‘ehip, association or any other legal or business entity.

II." CONDITIONS

1. Untll July 1 1985, or untll the- dlSpOSltlon by
TOSCO or a wholly-owned sub51d1ary of TOSCO, or a subsxdlary
of a sub51d1ary of TOSCO, of the Avon Reflnery in conformity
with the restrlctlons of Paragraph II(Z) below, whlchever
comes first:

A. .No director or officer of TOSCO shall, on or: after
July 1, 1976, have any beneflcial oWnership ofyany oommon
stock of any 0il Company, other tﬁam TOSCO, provided, however,
that: o o . |

e,(i) Any present director or offlcer mayvown | |
benef1c1ally .number of sha:es of such stock equal to
hiS'holdings on.the date of this Oroer (inclﬁding‘any,
shares’received as a stock split or stock dlvidend |

- after the date of ﬁhis_Order)'bﬁt‘not exceeding'I/IOOth
of one perceot of the total iesued and outstanding

shares of any Oil Company. | o

| (ii) Any future dlrector or offlcer may own
beneflclally common stock of an 011 Company, if such

. stock was acqulred during that person's employment

with, or as a part of hls}compensatlon from, that.Olli

U.S. Mot. and Mem. to Term.
3 Page 11
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Company, but”not exceeding l/lOOtnlof‘one percent of..
the total issued and outstandinglshares of that 0Oil
_Coﬁpany..' | | B |
‘e(iii) _No relationship'between any dlrector-or
;;officer of TOSCO‘and_a national or state bank‘or trust
company, investuent banking firm or institutional
lender, shall cause any 0il Company common stock owned
controlled or managed by such national or state bank or
trust company, lnvestment banklng flrm or 1nst1tutlonal ~
lender in the ordinary course of its business, to be '
deemed owned beneficially, directly or indirectly, by'
such officer or dlrector, so long as such'national or
state bank, trust company, or investment. banklna flrm
. or 1nst1tutlonal lender owns benef1c1ally no more than
-1% of the common stock of such 011 Company, except‘when
vsuch national or_state‘bank;'trust company, investment
banking firm orvinstltutional_lender is-an'underwriter
in a public distribution of such stocﬁlor enqageslin the
trading of such stock in the ordinary and usual course |
of its business (other than for-inyestment‘purposes) and
in such capacity temporarily holds nore than the one (1)
percent referred to in thls subparagraph, pendlng sale

or- dlstrlbutlon thereof

(1v) The ownexrship of cbmmon‘stock‘of an Oil Company'

-

by an employee s saV1ngs, pension, proflt-sharlng or
other employee‘beneflt plan'ln which a director or officer
has an interest shall not be attributed 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 0il Company.-

C. TOSCO will not sell or originally issue any shares

of its common stock or any other of its equity security or

4 U S. Mot and Mem. to Term.
' . Page 12 -
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any other'security having_rights to votelfor the‘election of.
directors'of TdSCO, or convertible thereinto, tQﬂany'Oil |
Company, provrded however, that- ] -

(i) TOSCO may 1ssue shares of its common stock
upon the exercrseeby holders,of presently outstanding
warrants previously issued‘by TOSCO.
| (ii) Sales of TOSCO's securities pursuant to an
underwritten distribution registered with the Securities
and Exchange Commission for.sale to the oublic sbali'
‘not be deemed a sale or issuance by TOSCO to an 0il
Company unless TOSCO bas 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

'perm1551on of this Court, sell, lease, transfer, or alienate

the Avon Refinery; prOVlded, however that:

A. The Avon Refinery or interests thereinnmay be
leased_or_transferred to-a wholiy~owned subsidiary of Toéco,
or from one such subsidiary to another, or a Subsidiary of'a
sub51d1ary of TOsSCO, or to TOSCO. B o
| B. The Avon Reflnery or portlons thereof ‘may .be mort—,
gaged, pledged or encumbered other than to an 0il Company,
as securlty for a bona flde 1ndebtedness, and upon the
occurrence of an event of default.pursuant to the documents
evidencing sucb indebtedness, or upon the insolvency oxr
bankruptcy of TOSCO or the subsxdlary of TOSCO whlch then
'owns the Avon Refinery, such security may be reallzed upon

and sold, leased, transferred or allenated in the manner

- provided by such documents evidencing indebtedness or by

law, for the benefit of the lenders under such indebtedness,

or creditors generally, as the case may be.

5 ' U.S. Mot. an¢-Mem. to Term.
: . Page 13
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C.. Subject to the obligation'iuposed by subparagraph 3.
below, TOSCO may retire.or‘dispose'of obsoleteerurplus or
worntout equipment or facilities, and revise; amend, or |
termlnate leases and contractual rlghts at the Avon Reflnery.
* . .3. -For a perlod of flve (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, which are desrgned or 1ntended to, or whlch :
have the effect: of, materlally reducmng the motor gasollne
productlon capac;ty of the Avon Reflhery below that leyel ."
required to'supply the iudepehdeht'marketers pursuant‘to.‘
subparagraph 4 below.‘ . | )

4. For a perlod of flve (5) years from the Transfer i
Date'(as deflned ;n thegPurchase and Sale Agreement) , TOSCO
shall, on uon-discriminatory terms and conditions uith

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

,fleast eighty percent (80%) of the motor gasoline produced in

the Avon Reflnery (or recelved on exchange therefor) to or

through independent marketers and consumer accounts, subject
to 1ts obllgatlons to Phllllps under the Product Supply
Contract whlch is Exhibit 7 to the Purchase and Sale Agreement,
and (11) offer to sell to or through lndependent marketers
(other than 1tself or its subSLdlarles) 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 Ayon ﬁefinery, pius (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 no event, however, shall the
amount (measured on an average daily basis)Aof motor gasoline

to be offered for sale to or through independent marketers

3 . U.S..Mot. and Mem. to Term.
6 : Page 14
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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.. (aA) 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 maleure.

{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 provrsron 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
011 Company, provzded, however, that this condltion shall
not apply to any underwritten publlc distribution registered
with’ the Securities and Exchange CommLSSion of all or any
part of sa1d stock unless Phllllps has entered into an
agreement, understanding or arrangement w1th the underwriter,
or underwriters of such distribution that“anonr all of such
stock bersold to Oil Companies. ?irectors 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 prouisions of subpara-
graph II(1) (A) herein withzrespect to.anybholding of stock
of any 0Oil Company, or subject to-the provisions of subpara-

graph II(1) (B) herein.

U.S. Mot. and Mem. to Term.
Page 15
7 Appendix A [p.8 of 26]
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' III. RETENTION OF JURISDICTION

Jurisdiction-is retained for the purpose of enablihg
any of the parties eubject to this'Order to apply to this
Court at any 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 proyisiohs of this
Order, for the‘enforcement of compliance therewith, and‘for
‘the bunishmeht_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 w1th the Plalntlff a wrltten report descrlblng
in detall 1ts compllance with the prov1s1ons of subparagraphs
I1(3) and (4) of this Order. |

v. VISITORIAL CLAUSE

.A.; For_thehpurpose.of determlnrng orfsecurihg compliahce
with this Order, duly authorized reoresentatives of the
Department of Justice shall, upon the wrltten request of the
Attorney General, or the Asszstant Attorney General in |
’charge of the Antltrust DlVlSlon, and upon reasonable notice
to either Phillips or TOSCO madeito its pr1nc1pal offlce, be -
permitted sobject to anyrleoally recognized priviiege: |

| (a) ‘hcoees during office‘hours of'Phillips and
TOSCO, as applicable, to all booke, ledgers,
‘accounts, correepohdence, memoranda,hand '
other records and documehts ih,the possession
"of or under the control of Phillips and TOSCO
relating to any of the:hatters contained in
this Order; and |

(b) Subject to the reasonable convenience of

Phillips and TOSCO to interview officers or

8 ) . . U.S. Mot. and Mem. to Term.
' : Page 16
Appendlx A [p.9 of 26]
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-

employees of such parties; who may have p
counsel present, regarding any such
‘matters.

B. Upon the written request of the Attorney General or

 the Assistant Attorney General in oharge 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 prov1ded in 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 1aw.

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. s
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 asfthe Court may

then direct.

U.S. Mot. and Mem. to Term.
9 Page 17
Appendix A [p.10 of 26]
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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 oil Companles
1lsted 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 gasollne customers of the Avon
Reflnery to the extent such customers are not 1ncluded in
subparagraph A. above. |

Se,{-{
. DATED this . :3'_ day of August 1975.v
- /S/ Yeaauivm
UNITED STATES}DISTRICT JUDGE
Approved: . . KRUSE & KATSKY
&WL(L_/Q @[‘,/;
- Ronald L/Ka’tsky
g Attorney for The 011 Shale Corporatlo
.. . SULLIVAN & CROMWELL |
WILLIAM PIEL, JR. o
JOHN DICKEY o L
O'MELVENY & MYERS
EVERETT B. CLARY
By:
Attorneys for Defendan :
Phillips Petroleum Cofipany
DEPARTMENT OF JUSTICE
.By:’ M!zf{l QZ('Q/Q M«J/\ .
Irene S. Holmes '

* U.S. Mot. and Mem to Term.
" Page 18 -
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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.

v 0 : y
//;‘;_/_:/2-——-'4/7 B il 4—.'/
® ' Moses Lasky  _i—
- ) o . Attorneys for Defendant‘_‘_)
‘ S - ‘Tidewater Oil Company

-

U.S. Mot. and Mem. t(.) Term.
' - Page 19
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SCHEDULE " E
Agway Petroleum Corporation
Amerada Hess Corporation1

American Petrofina,oInCOrporated

.[|[APCO 0il Corporation

Armour Oil Company .

Ashland-oil, Incorporated

latlantic Richfield Company

Beacon 0Oil Company'

Belco Petroleum Corporation

';Burmah 0il & Gas Company

Charter Company

. ||ICities Service Company
lcrark Qil,& Refining Corporafion )

Coastal States‘Gas Corporation-

N

v Cenex (Farners Un:.on Central Exchange, Inc. )

' Case."2':_1£ mc- 00080 Document 1-1 Filed 06/05/19 Page 13 of 26 Page ID #:21

Commonwealth 0il’ Reflnlng Company, Incorporated

'Contlnental 0il Company

Crown CentrallPetroleum Corporation
Diamond Shamrock Corporation TR
Earth Resources Company .
Edgington-dil»Company,}Incorporateoy
Esmark,'Incorporated »
Ethyl Corporation‘ f

Exxon Corporation -

|IFletcher 0il & Refining Company

Getty Oii Company:

Gulf 0il Corporation

Gull 011 Company

Harris Enterprlses, Incorporated
Hudson 0Oil Company

Hunt Oil Company

SCHEDULE "A", p.'

12

1

“U.S. Mot. and Mem. to Torm.

Page 20
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KQL‘I

- T v

Sunlang .,

nuuky ol éompahy

Hegae Co:poration

KO‘“ 1ndustr1es, Incorp ated
§Q}Nthun 0il Company |

Mobit ¢y CorporaQiOD

.M“?D“V ULl Corporation

Natapg Company

Occiuntal petroleum Corporation

Pacift i, Resources Incor;srated

PaoiriU.Gupply Corporation -

Paulyy bétroleum. Incoriorated
Penngiyy Company
Philjig vetrbleum Conpany

Qualin,:

Hlate 0il Refini.g Corporatlon

Resa) yn 011 & Gas COMP?MY

Rothnhlld 0il Company

IShell ¢y Company

SOuthurn Pacific'Company
Standa.q gi3, Company of callfornla

Standad g1 Company (Lnllana)

Stanitayg 0Ll Company (Giiio)

Stuﬂuhmhqz~Worthing£on, Incorporated

Sun Ull‘CumpanY
fining Cowpany

supey {yy 011 Company

Tennag,, + Incorporated

TCSOYH Pyt roleun Coxrporation .

Texacy, fncorporated ’

U.5, oy ) nefinihg'COmpany'

USA by H;lnum cOrporatiun

Ultl ATEY (JUINPaHYr Ltd,

H : o ' 13

R

Shahaan Natural Resourcss, Incorporated -

SCHEDULE “A" -p. 2 o

U S. Mot. and Mem. to. Term:

Page2l
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Unlon 0oil. Company of Callfornla

Union Pacific Corporatlon -

Unlted Reflnlng Company
UOP Inc.
Urich 0Oil Company

Williams Companies .

Western Farmers Association

SCHEDULE

"A"
14

‘ -"Case 2; ul9 mc-00080 Document 1-1 Filed 06/05/19 Page 15 of 26 Page ID #:23

-p. 3

U.S. Mot. and Mem to Term.
Page 22
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[926,030) ~ [Beneficial Ownership—Applicchbility |
¢ ‘ of SEC Staff Opinions] Schedule "B"
Release No. ’4'7824 (334819, 35-15403, 39-2"9 1C-4516, 400196), February 14 1966, '
P R.3175.

17 CFR 241.7824 (§§ 231.4819, 251.15403, 261.229 271.4516, 276.196).

4 The Securities and Exchange Commission published a release on January
19, 1966 (Securities Exchange Act Release No. 7793) concerning the beneficial
ownership of sccurities held by family members. The s:aif of the Commission
: has received 2 number of inquiries about the application of the opinions ex~
. pressed in the release to filings that bad been made with the Commission
i prior to its publication. The te*{t of the releasc is set forth in full bclow
* * * [at { 26,031—26,032]. .

The Commission did not intend that opxmons expressed in thc release
would be applied retroactxv:ly, accordingly, prior reports need not be
amended. In order that ample time may be afiorced to give effect to the
opmxons expressed in the release, it will he sufficient if reports,” proxy solici- .~
2 tation material, registration statements and other material filed aiter May
1, 1966 reflect Leneficial ownership as described in the release. Reports filed
for the month of April under Section 16(2) of the Securities Exchange Act
of 1934 should reflect beneficial owuership as described in the release. If no
. transactions occurred during that month, a repor; should nevertheless be
1 filed under Section 16(a) b\ Aay 10, 1966, if the last report filed does not
’ reflect current Leneficial os xnersbrp as described in the release.*

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

-1 the release were dirccted to the iniormation 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'necessarily mean that liability will
result therefrom uuder Section 16(b). The qt.e:t ion whether liabilities under

3§ - Section 16(b) will arise from transactions is, of course, 1o be determined by
j the facts of each particular case in an appropriate a;tzon brought by the

: issuer or its ~ecurxtv holders. ‘

® Sve noxt page for rmmn:e CCH. .. . .

9 26,027 17 CFR 24‘1 7824 _ ' ©® 1970,_ Commezce éleiring- House, Inc.
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[126,031] Beneficial Ownership of Sacurities e

Held by Fomily Members
Release No. 34-7793 (334817, 35- 15381, 39-227, IC-4483, 40-134), January 19, 1965,

~31 P. R. 1005.

17 CFR 241.7793 (§§ 231.4817. 251.15381, 261.227, 271.4483, 276.194).

The Securitics and Exchange Commission is publishing this release to
restate! and clarify the meaning of “beneficial ownership of sccuritizs”* 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 Exchanze Act
of 1934 (Exchange Act), it should be noted that generally the sarae principles
1. apply to disclosing bene‘}cm! 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 quahhcat:on
to act as indenture trustee? under the securities acts whcre such disclosure
is required.

E [1 24,032} Section 16 of the Exchcmge Aer ’ , - -
Section 16(3) of the Exchange Act requires every person owning bene-
ﬁcxally. directly or indirectly, more than 10% of a class of equity security
i registered on a national securities c*cch:mqe or registered pursuant to aew
'531 Section 12(g) of the Act, or who is 2 director or an officer of the iss: uer 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-
B R . istered, or at the time a person becomes such a director. officer or beneficial
. 5 owner after registration.? Thereafter, each such person must report anv
change in his beneficial ownership of the issuer’s equity securities ".it'nin
10 days after the end of each calendar month during which any change

® Similar reports should be fled@ by persons
8llng :uder Sectlon 30(f) of thas Igvestment
Compan, Act of 1950 and Sectlon 17 of the
Public Utllity Halding Company Act of 1935,
.3 An early Interpretation concerning benenciel
ownershlp of securttyes held by members of a
famlly was published In S. E. A. Release No.
175 (April 16,7 1535). This release supercedes
S. E. A. Release No. 175.

2 The term. “‘beneflelal’ ownership’ as used

hereln inclules bdoth direct and indlirect bena-’

ficlal ownership.

- 8 B.g.. Item 19, Principal Holders of "e:uﬂ-
tles, Form S-1 under the Securitles Act of
1933 [§ 8§210): Item 11, Princizal Flolders of
Securitics, Form 10 under the
{f 27.203]: Item 15. Twenty Larrcest Heolders of
Capitel Stock, Form USB under the Pubdllc
Utillty Act of 1335 [740.255): Item 14(d),
Persons Oiwning Equity Secuniles of Recise
trant, Form N-8B8-1 under the Investment Com-
any Act.of 12810 (7 51.203].

s B p., Item S. Princizal Hcldors of Securities,
and Item 6, Directors of Reqwairecas, Ferm IO-K
under the Exchange Act [7 31.:'.‘31: Item 8.
Holders of Cepitel Stock, Form LSS uwader the
Pudllc Utllity Act of 1233 [740.233]: Item
1.03(d), Persors Ownin? Equity Seccuriticy of

. Registrant, Form N-1R undecr the Invcs‘.:ncnz
Company Act of 13i0 [ 51.S83].

Federal Securities Law Reports
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Exchange Act”

©of sccurilles.

¢ E.g. lItem S Voling Sacuritiey and Principsl
Holders Theresf, and Item 6. Nominees znd

_D.rc'ctor: Scredule 14A under the Exchange

Act [723.083: 24.027]. .
s E.g. Item 3(c) ot Form BD under Seetinn -
15(b) of the Zxchange Act (1 32.702) and liom
3te) of Form AVD under Section 203(2) <f the
Investrnent - Advisers Act of 120 (1 57.2247.

T E.g.. Item 6. Votinng Securifias of tha Trisres
Ouwned bv the Obligor or its Ofaly, Farm
T-1 [T 43.1171: Item 4. Sccuritiozr of the Ghicor
Owned or Held by tke Truates, Form T-2 under -
Sectton 310(b). (subsections S..6. 7 ana 38), of
the Trust.lmdenture Act of 1732 (7 43,1235,

'S!mllar"' uncer Seciion 17 n? the Pubdlle
Utility Act of 1235 pertodic ownership Tooms
dlsclosine the. benefictal owmershlp of cliwors
and direciots of a registered holding company
{n all socurities of thelr compan ~-.a Ay
subsidiary eomoany thercol ar> required.  Also.
by virtue of S272ton SN nf the Inve:tmant
Company Act of 1%:0, the zrovisions of S=~tiva
16 of the XZxchange Act atiaca to d»anetulcial
owners of more than ten r2reent of nayv class
othes than, shart-term 9inor,

{ssued by a roxisiered closed-=nd InvesuTent

comzany. 0:282r5 and dJlfeein™s of such = come

pany. as well as other persons; s>oc'Zed In
Soction 23(f). having spectded rcl:Lo'xsmps
wilh such a2 company.

17 CFR 241.7793 1 26,032

-

SCHEDULE "B"
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- p. 2

U.S. Mot. and Mem. to Term.
meee .. -Page24
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" 16(a). It is also significant in determining

Page ID #:26

19,057-4 - . Insiders—liabilities 2005 .
occurs.® Persons reri;xircd to file rcv orts under Secti '1 . ..
to Section 16(b) and (c) of the Act.R’ peer Section 6() are also subject

'{’h'us. the determination of whether a person is the beneficial owner of
securities held in the name of his spouse, minor children or other relatives
1s significant in deciding whether such securitics should be included in the
reports filed by officers, directors and beneficial owners pursuant to Section
) whether a person i j
Section 16 as the beneficial owner of morc than 10% ofln class losf ?;Z{;C:rctg
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 obtainin
ben;ﬁts substantially equivalent to ownership, e.g., application of thke fncomg
dcrp’cd from such securities to maintain a common home, to meet expenses
which such person otheriwse would meet from other sources, or the 3biiity
to exercise a controliing iniluence over the purchase, sale,®* or voting! of
such securities. Accordingly, a person ordinarily should include in his reﬁdrts
filed pursuant to Section 16(a) securities held in the name of a spouse or
munor children as being beneficially owned by him. ;

tion 16(a) from the purch=se and mle. or sale

® The fnltial report form. dasigunated Form

. 3 Is required to be tled within 10 days after

registratdon Is eCective or after a person bew
comes the beneldclal owner of more than 10%
of a reglstered class of equity secur:ty or a
director or of2cer of the Issier of such security.
Changes In benedclal ownerskip are requind
to dbe repotted on rorm 4. By virtue of Rule
92 under the Pudile" Utllity Act of 185 and

bom
Rile 30(-1 under the Invesiment Cemnany Act

c of 19, Forms 3 and 4 are mace aprilcsdle to

the persons required by those acts

to  fle
periodic benefcial owmnershlp reports.

1 Section 16(b) provides that pre.tis realtzed
Dy persons requircd to report pursuant Lo Secs

126,032 17 CFR 241.7793

and pwchase, of any equity security, woeicr
or not reglstefed. of the lssuer., willln a Denied
of less than six months tnure to acd are
recuveradle by or oo behsif of the (=mmer.
Section 16ic) orobibits the saie dY such pere
sons of sny cQuity sccurity of sush issz=r 1f
the person scling the socurity or als prLlnsis

(1) doés n4t cam the security snld, 9r (2 It
own:n: the ouddly does not proxptly Asliver

©it agalnst suca MAle—sometimas redermyd W0 as

selling against the box.

*“The words ‘‘or the adllity to exercise a
controllinz iz2ience over whe purchace, =ie”
were lnadvertently omitied {rom the refease.

. © 19757 Commerce Clearing Housc, Inc -

.
.
.

o ow -

SCHEDULE "B" - p. 3. .
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' A person also may be regarded as the beneficial owner of securities heldf
“in the name of another persan, if by reason of any contract, understandingr,
rclationship, agreement, or other arrangement, he obtains therefrom benelits
substantially cquivalent to those of ownership. Accordingly, where such
bencfits arc present such securities should be reported as being beneficially
owncd by the reporting person. Moreover, the fact that the person is a
relative or rclative of a spousc and sharing the same home zs the reporting
person may in itsclf indicate that the reporting person would obtain besefits
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 beneificially 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 thereirom 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(2) bbligations 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 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 162-3 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 from 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

o

[ I . . - - . . i - : “:.
[7 26,0411 [Indirect Beneficial Ownershipl _
" 3> See also Reg. §240.163-3 [726,004];: Reg. §240.262-8 [726,009).
Form 3, Instruction 10 [133,701]; ard Form 4, Instruction 9 [ 33,721]. CCH.
Releass No. 34-19565, December 21, 1935, 11 F. R. 10567,

‘

_ ) ) R
- ‘Reg. §241.1965. Opinion of General Counsel Relating:to Section 16(a). = -
.- Beneficicl ownership of sccuritics licld by holding companics. partnerships -

and triests. In order to show the recent redesiznation of the rules referred to
thercin and a supplemental opinion of its General Counsel with regard o

1 Where individusl members of a family  such halidinzs exezen 137~ a sincle flinz by
hold less than 107 of a class of reglstered h2 head of the family group as tae beneunsiad
cqulty sccurlty. but when comblned in ac- owncr of more than 107 of a class of registered
cordance with the standards herein dlscussed, €quity security will sutlice.

Federal Securitics Law Reports
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[ﬂ26 041] Reﬂ' §241. 1965—Commucd

indircct bencficial ow nership through holdmg companics, the Sccurities and
Exchange Commission todav reprinted the apinions of its General Counscl
'hcretotore pubushcd in Release No. 79 dated january 13, 1935, as follo“c.

.

1726,042]

I understand that you represent a director of the B. M. Company whose
stock is listed on the New Yorlt and Detroit Stock Exchanges and registered
pursuant to Rule JEE1.? I further understand that your client owns approxi-
mately two-thirds of the stock of the B. C.-Company, a business corporation

Holding Comparﬁcs

whose -stock is ratiier closely held and is not registered on any national

securitics exchange. The B. C. Comnpany owns over ten percent of the listed
stock of the B. M. Company, and during the month of November, 1934, pur-
-chased a few hundred additional shares of that stock in the tnarket. You
ask whethér your client is required to file reports pursuant to Rule 162-1*
(formerly designated Rule NAIl), as amcnded in respect to the November

- — purchases by the B. C. Company

[ 26,043] " [Filing Reports]

D>~ See also.Reg. §240.162-3 [§26,004]; Reg. §240.162-8 [1[26'009]
Form 3, Instruction 10 []33,701]; aad Form 4, Instruction 9 [133,721). CCH. .

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

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

tion of fact to be determined in the light of all the circumstances xnvoly'ed. ’

-

|

L

19

| SCHEDULE "B" - p.

3 While thase oplnlons were prepared ‘n re- 3%Walle the rule clte had to do with Zemro-
spouse to quasilons presented under Section 16 TAry rezistration ol sccuritizs, the opinions 2p-
(2) of the Securittes Exchange Act of 1Gh they P27 iy ?"p'v co-:\.lv to cases anslag out of
Jwould sérnt to e evuzlly auTilcable o ooTres cTITWILRT TelstIRica of secuTitivs,

S5022ing situaclons arisins unler soesica LTl) s See 100&50-32 ¢ ¢ ¢ [above].
of the Public Utilily Holdlng Compaay Act of ~
026,042 § 241.1965 © 1966, Commerce Clearing House, Inc.
.. ’
A .
L . .
O D P o w. s tewe. - seme sqma— v rGoimag ® ® rue et Ba®: S SP U Pemecsmm oo, 8t e o me -

5 U.S. Mot. and Mem. to Term.
: Page 27
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[M26,045] . Partnerships

E LI TR Y 1 kel Al s veme o>

s 11 Directors; Cﬁicers; Stockholders—Sec. 16(a) 19,059
In my opmxon no con. ul«.mtxun necd be xiven by the owner r.f <tock in a
holding company te the holdings of that company, except in a case where the
holdmg merely provides a medium throueh which one person, or several
persons in a small vroup, invest or trade in sccurities, and where such com-
pany has no other substantial h isiness.  [n such a case. a person in control
of the holding company wha 1= an officer or director of the issuer of a listed
equity sccurity ownaed by the holding company, or whasz interest in such
security throuyl: the hoidine coripany (to"clr'cr avith the amount of such
security of which he is othenvise directly or inddirectly the beneticial owner)

"aggreaates more than ten percent of such security, shouid file a report in
-accordance with Rule I6a-1 (17 CFR. 240.162)° {{nrmerly designated Rule

NA1l). This report should inciude the holding company’s owncrs!up of such
sccurity, and transactions Ly it therein. to the extent of such person’'s.interest.
Such control mizit in fact P,c joint, and in such a case all persons sharing such
control, regardless of whether one of such persnns holds a majority of the
voting stock of the holding company, would, to the extent of their respective
mterests be under a simiiar duty to report in respect of securitics owned by
the holding company. The filing of reports by such controlling person or
persons w ould not. in my opinion, relieve the ‘holding company from itself
filing reports pursuant to Rule 16a-1 (17 CFR, 2<0. 163-1)’ (formerly desig-
nated Rule NAl) if the holding company were the owner of more than ten
percent of the equxty security in question. - : .

[ﬂ25:044] ‘ . [Other SubStantiaI Business] - R .

35> See also Reg. §240.162-3 [26,004]; Rez. §240.162-8 [726,009].
Form 3, Instruction 10 [§33,701); and Form 4, Iastruction 9 [{23,721). CCZL.

- The existence of nther substantial business is mercly of evidentiary value
on the question whether the corporation is actuallr used by ozne person or a
'small group as a medium for investing or trading in securitics. " The basic
question is whether the stockholders of the cornontxon are using it as a
personal trading or m\'°stment medium, and to the extent that it is so used
the stockholders are properly to be regarded as-the benencial 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 vou present nre such
that your client should fiie a report covering the transactions by’ the B. C.
. Company in stock of the B. M."Company is a matter for your cletermm'\uon
i but I trust that the opinion 2xpressed above will be he! prul in this cennection.
"1 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 vour client, in case
of doubt, to file reports covering the ownership of and transactions by the
B.C. Companv while at the same time disclaimiing beneficial ovrnership of the
securities so reported. Ycur clieat should oi ¢ourse include in his reports
information as to the owaership of and/or trznsiclions in equity sccurities
of the B. AL. Company. of witich lie is in any other manner the beneficial owner,

-
.

% See also Reg. §240.152-3 (726.094): Rez. §240.162-8 [726,069].

Form 3, Instruction 10 (% 33,781); ard Form ¢, Izsizuction 9 (§33,721). CCH.

You present the case of 2 p.krtncrshxp, Gae Pore

Npeee

of 2 company, at least cme ¢iiss Gl w2 eox

ner of which is a director
securities 1s liztei on a -

3 See footnete 2 ¢ * ¢ [ahove).
4 Redesignation as of Sejtemiber 10, 1938.

Federal Securities Law Reports - .. Reg.§241.1965 ﬂi 26;02‘.5
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" [26,045] Reg. § 241.1965—Continued | :

national sccurities exchange. If the partnership holds any equity sccurities
of that company, the dircctor should file reports in respect of the holdings of
}he 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 (D)) and report as to all such equity securities held Ly the partner-
ship, with a notation that he owns only a partial interest in those sharcs.

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

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

owner) were to amount to more than ten percent thereof, or unless-such
partner were the beneficial owner of more than ten percent of sorue other

~ class of equity security of such issuer listed on a nationzal securities exchange.
Such partner could. of course, take advantage of Rule 16a-3(b) (17 CFR,

'240.162-3) 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. : L. :

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
NA1), regardless of whctlier reports are filed by the partners, since the part-

. nership would be the direct beneficial owner of more than ten percent of

such class. : _ )
[T26,047] - - - ‘Trusts—I
o I>>- See zalso’ Reg. §240.163-3. [726,004]; Reg. §240.16a2-8 [f 26.009).
- Form 3, Instruction 10 [1133,701]; ard 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 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 chanoes of ownership under Sectinn 16(a) of the
1=] 2 H

B

s

N 71 Y

Ll L

Securities Exchange Azt and Rule 162-1 (17 .CFR. 240.16a-1) * formerly .

designated Rule N Al), as amended. of the Commission,
I beg to express the following opinions in-regard to your varicus questions:

[ 26,045]. [Reports of Trust Transactions]

1. If, 2t the time of the transactions in question. the trust held 12¢% of
the registered ennity sccurity of Cornorniizn X, »orenart 23 1o such transac-
tions should be filed by A as trusice nag inier than Jonuary 30, 1935, Such

2R decrnary 2 e polr TS
$ See 122250 3 0 Duse 12,550, . )
126,047 Reg. §241.1965 .. 'S 1666, Coramarce Cleasing House, Inc.

-—— ve wwn o ey ———— . e, - e retey e "y Ve = o
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report should contain a general desipnation of the beneficiarics of the trist

It would not seem necessary that the report include any amount of such cruity

security held by or for A in his vwn right, nor would it scem neces<ary that

t1}31' or C fle additionzl reports wwith respect to changes in the holdings of
¢ trust. ‘ : : <ot .

. 201 at the (ime of the transactions in question, the trust held 5% of the
registered cquity security of Corporation X, and A, I and C werce at the time
directors of Corporation X, no rcsorts with respest to the transactions of the
trust arce required {rom A, B or C individually or from A\ as trustee.  1f B or
C were the settler of the trust and/or were to excrcise any power of control
over A's administration of the trust, a case wouid be presented, the particular

,;xrcgmsténccs 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 576 of
the registered cquity security of Corporation X, and A, B and C each indi-
vidually owned 7% of such registeres 2quity sccurity, 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. ' :

M - . T - - -
- : Y
. . . . -

[726,049] . [Revocation of Trust] e
4. 1f the trust were subject to revocation, the person who possesses the
power to revoke the trust for his own benefit either alone or in conjunction
] . Wwith someonc rot having a substantial interest zdverse to such person in the
disposition of the securities held in tke trust would appear to be the beneficial
3 owner of the registered equity securitv of X held in the trust. Hoivever, if
the trust held more tharn 139 of such security, the fact that a power of revoca-
_ - tion existed would not relieve A as trustee from his duty to file reports con-
- ~ cerning transactions of the trust in that security. - S

o

y - - [fizs050] - [Irrevocable Personal Ownership] .

- D> See also Reg. '§240.162-3 [125,005]; Reg. § 240.16a-8 [125.005].
Form 3, Instruction 10 [ 33,701); and Forz 4, Instruction 9 [{ 33,721). CCH.

i

* You put the case of aa irrevocable persona! trust, which helds an equity

= security listed on a nztional securities exchange and avhich from time to time

has transactions in such security. The trustze of this trust is a director of
the issu=r cf such cquity s2curity. The dauginter of the trustee is entitled
to the inome of the fiust antl reacking a sneified age and 15 °ten entiticd to
: the corpus, The trust deed provides thae i the duughior sties Lefore renching

1 the speciiied age, the trusiee 1s to become entitled to the corpus of tiie trust:

You inquire whether the trustee, under section 16fa) of the Securities
! Exchange Act and Rule £ (17 CFI. 240.062-1),7 ({ormerly desiznoted
1 Rule NAD of the Comn lon, must die reports in-regard to the alove
4 mentioned 2quity security held in the trust. Under these circumsinnces the
rorert the zeas of the rust

oanizia beliings and transie
as his own, indicating the nature or his intercest,
[Relense No. 34-17603, December 21, 1938, 11 FL R, 10967.]

o= 1. P .y e e
trusos shionlg oo o

? See Zootnote 2 oil page 1038 o . .
Federal Sccurities Laws Renoits 17 CFR 2411965 123,220

R
]
»

ypoman

—
. e cem mmewee g ceen s

'SCHEDULE "B" - p. 8

22 U.S. Mot. and Mem. to Term.
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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 cf 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 Corporatlon, this 27tb

day ofAugust 1975. o i .
= Lh ek

e LRt Ve WAt G
RICHARD A, SHORTZ
Assistant Secretary

. o - NN
(Corporate Seal) . ‘ : : A ?\V‘E-Co,,/_-c;-\

LLY 7S4S —//,l

SEP ¢4 1875/
TS ey ~
{ — ~ i uhl‘)L tTJ(‘“‘
Fllod C Served iy .

) U.S. Mot. and"Mem. to Term.
. - . : - Page 31
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'RESOLVE]&),V thét the Order.of.Diveétiture ‘of the Honoréble
War:reﬁ J. Peréusdﬁ, éroposed to be entered'i_n the United _State's
District Court for the Central District of Califofpia in the action,
Uhitéd States of América, Plaiﬁtiff , against I;hillips Petroléum COmpany'
- and Tidewater 0Oil Company, Defendants, Civil No. 66-1154-WJF,
(the form of which has'been. exhibited to this meeting and -which is
ordered'éhnéxed to the rﬁinutes of this meeting and to these I'eSQl'l.‘l'—v
tions as éeztified to b}} the Se.cfeta.x‘y 'or Assistant Secretafy of thisf :
Cbrporatio.é) , to the exte'n't jthaf_it relates to obliéa’cioné aﬁd I;Qdeff
' faking.sh of this Corporation, hé;'eby is éufhorized and appvaéd fb.r énd
on .behalf of this.Corpora-tion, togetﬁer with such cha'ngesf arriendments
.and mod'iﬁcations therei§ as .thé.approﬁrié_ir:e officers of this Carbora-
}ti.on,' togefhe: with and upon the advice of counsél,u may deem -
appropriate; and it was further | o |
’ RESOLVED; that the Chairman of the Board, the Pre.sident, or
- any Vice President of this Corﬁoration'ea‘ch'-hereby. is{' a}ithorized and
- empowered to take such steps and 'execﬁte and deliver such docum‘e‘nt's '
as such officer may deefn necessary, apprqpriate. or advisabie to éan‘Y
, out"the ihfent an»d purposes'of said.Order.and of these resolu£ions,
‘su'ch‘deteﬁnination'sl to be éoncluéively’ eQidenced by the téking of

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

i WéS further , ' ‘ ‘ ) U.S. Mot. and Mem. to Term.
: ' : ' ' S Page 32
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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.

U.S. Mot. and Mem. to Term.
Page 33
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