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UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA 

.UNITED STATES OF AMERICA, . 

Plaintiff, 

PHILLIPS PETROLEUM COMPANY, and 
TJDEWATER OIL COMPANY, 

Defendants. 

) 
) .. 

) 
.) 

) 
) 
) 
) 

. ) . 

Civil No. 66-1154-WJF 

ORDER OF . DI-VESTITURE

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

18 Opinion requiring that defendant Phillips Petroleum Company 

19 (hereinafter "Phillips 11
) divest assets acquired from Tidewater 

20 Oil Co.; and Phillips, h�ving on·June 5, 1975, filed its 

21 Amended Plan of ·Divest.iture providing for sale of certain 

22 . of s·aid asset.s to The· Oil Shale Corporation (hereinafter 

23 "TOSCO"), with an annexed Purchase and Sale Agre·ement, dated 

24 

25 

26 

27 

28 

29 

30 

31 

32 

June. 3., 1975, between Phillips and TOSCO; ·and the Court having, 

on June 30, 1975, appr�ved TOSCO. 'as a purchaser of said assets, 

subject to. TOSCO' s agreement to be �ound by cert_ain conditions 

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

to be bound by said conditions; and._to .carry out the divesti-

_ ture directed by the Court's said November 13, 1973 Opinion: 
' . . 

NOW, THEREFO�, IT IS HEREBY ORDERED, ADJUDGED AND· 

DECREED;_ as follows: 

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

l I. DEFINITIONS· 

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

3 the meaning s�t forth: 

4 A. "Oil Company" means any of the companies, their

5 successors, subsidiaries and ·affil.iates, listed on Schedule 

6 "A" attached to this Order •. 

7 B. ·"Beneficial ownersI?-ip" shall have the meanings set

8 forth in the Securities and ?xcha_nge Commission ·Releases No. 

9 34-7793 ·(January 19, 1966) and No. 34-7824 (February 14,

10 1966) and No. 34�1965 (Opinion of Counsel dated December 21,· 

ll 1938)·which are attached hereto as Schedule "B". 

12 

13 

_J.4 

15 

16 

17 .. :
"· 

.. 18 

19 

20 

21 

.22 

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

located at Martinez, California; the Phillips Amorco and 

Diablo Terminals; the Phillips.Port C�sta Terminal; together 

with all buildings, processing unfts,.equipment,. pipeline 

fixtures, and improvements located ·on and:part of said real 

property; and including all of Phillips' rights, titles and 
• . .  

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

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

premises and used in the operations of said refinery and 

terminals. 

D. nindependent 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 

25 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 r�sale under any one or more brand names owned· or controlled 

29 by any company or companies set forth or described hereinafter 

30 in this subparag�aph (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 

2 

•. 

U.S. Mot. and Mem. to Term. 
Page 10

  Appendix A [p.3 of 26]

Case 2:19-mc-00080   Document 1-1   Filed 06/05/19   Page 3 of 26   Page ID #:11



l this subparagraph (D): Standard Oil Company of California,

2 Shell.Oil Company, Atlantic Richfield Company,. Union Oil 

3 Company·of Califc;,rnia, Texaco. Incorporated, Mobil Oil Corpor�tion, 

· 4 Gulf Oil Company, Exxon Corporation, Continental Oil Company,

.5 ,or any other company (except Tosco·or any of its subsidiaries) 

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

7 motor gasoline sales as published by the State of California 

8· Board of Equalization, or any successor agencies thereto, 

___ .... 9 for the most recent twelve (12) month period. 

10 
. .

. . 

E. •Person" means an individual, corporation, partner--

11 ship, association or any other legal or business entity. 

12 

13 

14 

15 

16 

17 

.. 18 

19 

. 20 

21 

22 

23 

24 

25 

26 

Z'I 

28 

29 

·30

31 

32 

:r:r. CONDITIONS 
. 

' 

. 
. 

1. Until Ju1y·1, 1985, or until the disposition by
. . 

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

of a subsidiary.of �OSCO, of the Avon Refinery 1n conformity 

with the restrictions of Paragraph I_f (_2) be.low, ·whichever 

comes first: 

A. No director or officeJ: of TOSCO shall, on or: ·after·

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

stock of any Oil· . Company, other than TOSCO, provlded, however,

that: 

:Ci) _Any present director·c;,r 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 1/l00th 

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 

U.S. Mot. and Mem. to Term. 
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18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

- •

. ..  

Company, but not exceeding 1/l00th of one percent of 

the total issued and outstanding shares of that Oil 

Company. 

( . . .  ) . l.l.l. .No relationship between any director or 

officer of TOSCO and a national or state bank or trust 

company, investment banking firm or institutional 

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

controlled or managed by such national or state bank or 

trust company, investment_. banking firm or institutional 

lender in the ordinary course of its business,_ to. be 

deemed owned benef.icially, directly or indirectly, by · 

such officer or director-, so long as such national or 

state bank, trust company, or investment banking firm 

or institutional lender owns beneficially ·no.more than 

-1% of the common stock of such Oil Company, except when

such national or state bank, trust c9mpany, investment

banking firm or institutional lender is an underwriter

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

. 

trading·of such stock in the ordinary and usual course

of its business (otller than for.investment purposes) and

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

percent-referred to in this subparagraph, pending sale

or-distribution thereof.

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

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

other employee benefit plan in which a director or off'icer 

has an interest shall not be attributed to such director 

or offic�r f_or purposes of this cond.ition. 

B. No director or officer of TOSCO shall be a director
. .  

30 or officer of any other Oi-1 Company. · 
. . 

31 

32 

, C.- TOSCO will not sell· or, originally issue any shares 

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

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

2 

3 

4 

5 

·s

7

8

9.

10 

11 

, 12 

13 

14 

15 

any other security having rights to vote for the election of. 
·-

directors of TOSCO, or convertible thereinto, t0. any Oil

Company, provided, however, that:.

(i) TOSCO may issue shares of its common stock

upon the exercise by 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. public sh�ll 

not be deemed a sale or issuance by TOSCO to an Oil 

Gomp�ny unless TOSCO has entered into an agreement, 

understanding or arrangement with the underwriter or 

underwriters of such distribution that any or. all of 

such securities be sold to Oil Companies. 
. . 

2. Until July·l, 1985, TOSCO shall not, without the

·1s permission of this Court, sell, lease, transfer, or alienate 

17 the Avon Refinery; provided, however that: 

A. The Avon Refinery or interests therein may be

19 leased or transferred to a w�olly-owned subsidiary of TOSCO, 

20 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 rnort..;;.

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

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

25 . 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 
. . 

30 . provided by such documents evidencing indebtedness or by 
. . ·

' 

31 

32 

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

or creditors generally, as the case may be. 

s U.S. Mot. and Mem. to Term. 
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!. 

' 
. 

: -

.. 

./ 

C. - Subject to the obligation imposed by subparagraph 3
· -

_ 2 below, TOSCO may +etire or dispose of obsolet!=!, · _surplus or -

3 

·4

.5 

6 

7 

8 

9 

10 

11 .. 

12 

13 

14 

15 

·-, 16

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

terminate leases and contractual rights at the.Avon Refinery. 
1 

- . • 3. · For a period of - five (5) years - from the Transfer -

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

shall make no-alterations in the.processing units of the 

Avon Refinery, which are desi9ned or intended to, or which 
l 

• 

have . the effect - _of,. materially reducing the motor gasoline 
. . 

production capacity of the Avon Refinery below that level 

required to supply the independent· �arketers pursuant to -

subparagraph 4 below. · 

4. For a period of five .(5) yea�s from the Transfer

Date ·cas defined in the Purchase and Sale Agreement), TOSCO 

shall, on non-discriininatory te�s and conditions with 

respect to each class of customer, (i) off�r to sell at 
. . 

17::least eighty percent {80%) of the motor gas9line produced in 
� ;,, 

18 

19 

20 

21 

22 

23 

24 

25 

26 

Z7 

28 

29 

30 

31 

32 

the Avon Refinery (or received on exchange therefor) to or 
' . 

through independent _marketers and consumer accounts, subject 

to its obligations to Phillips under the Product Supply 
. . 

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

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

(other than itself or its subsidiari��) not less than (a) 

thirty percent (30%} of the motor gasoline produced in the -

Avon �efinery (or received on exchange therefor), -.plus (b} 

fifty percent (50%) _of any motor _gasoline received on· exchange 

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

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

TOSCO's commitment to Phillips pursuant to the aforesaid 

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

amount (measured on an average �aily basis) of motor gasoline 

to be offered for sale to or through independent marke�ers 

6 
-;,......... . . . .... . .. - .· .. ·••--·--- ._ .. .

        U.S. Mot. and Mem. to Term. 
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7 

8. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

"

pursuan� 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. 

.s • .  (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 he 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 pr9vision of this Order,

the terms of the Purchase and sa1e·Agr�ement relating to· 

Series A Preferred Stock and the tights of holders thereof,. 

shall be effective, subject to the condition that Phiilips 

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

... i 18 Oil Company, provided, however�· that this condition shall 
. .

. 

·'

'

19 not apply to any underwrit�en public distribution registered 

20 with the Securities and Exchange C�mmission of ali or any 
. .  

21 part of said stock unless Phillips h�s ente�ed ·into an 
. . 

·22 agreement, understanding or arrangement with the underwriter

23 or underwriters of such distribution that any or all of such 

24 stock be sold to Oil Companies. Directors elected by holders 

25 of said stock pursuant to those terms of said Purchase and 

26 Sale Agreement relating to the election of directors by· 

27 Series A Preferred stockholders voting as a separate class, 

28 shall not be suoject to the prohibi�ory provisions of subpara-

29 graph II(l) (A) herein with respect to any holding of stock 

30 of any Oil Compapy, or subje�t to the prqvisions of subpara� 

31 g!aph II(l) (B) herein. 

32 

7 

U.S. Mot. and Mem. to Term. 
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. ,' .. 

. ,

. 
,i 
·i

··1

. . 

1 III. RETENTION OF JURISDICTION.

2 Jurisdiction.is retained for·the purpose of enabling 

3 any of the parties s_ubject to this Order i;.o apply to this 

4 Court at any time for such further orders and directions as 

5 ·maybe necessary or appropriate for the construction, modifi-

6 ·cation or carrying out of any of the pro�i$ions of this

7 Order, for the·enforcement of compliance therewith, and for 

8 the punishment.of violations thereof. 

9 

10 

11 

12 

'13 

14 

15 

16. 

17 
....
�-

18. 

19 

20 

·21

22 

23 

24 

25 

26 

27_ 

28 

29 

30 

31 

32 

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 �ith the Plaintiff a written report describing 

in detail its compliance with the provisions of subparagraphs 

II(3) and ·(4) of this Order •. ·· 

V. VISITORIAL CLAUSE 

A. . For the purpose of deterlnini.ng or.· securing compliance
. .. 

with this Order, duly authorized repr,esentatives of the 
. . 

'·

Department of Justice shall, upon the writt�n 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

�OSCO, a� applicable, to ·all books, ledgers,·

·accounts, correspondence, memoranda, and

other records and documents in the posses�ion
� .

of or under the control o� Phillips and .TOSCO
. . 

relating to any of the-matters contained in

this Ord�r; and

(b) Subject to the r�asonable convenience of

Phillips and TOSCO to interview officers or

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

l 

2 

3 

4 

" 
employees of such parties, who may- have 

counsel present, regarding any such 

matters. 

B. Upon the written request of the Attorney General

5 the Assistant Attorney General in charge of the.Antitrust 
.. 

·s Division, Phillips and TOSCO-shall.submit such written 

or 

7 · reports with respect to any of the matters contained in this

8 Order as from time to time may be requested. _ 

9 No information obtained by the means provided in this 

10 paragraph V shall be divulged by·any representative of the 

11 Department of Justice to any person other than a duly authorized 

12 representative of the Executive Branch-of the United States, 

r3 except in the course of legal proceedings to which the 

14 
-�!

United States· is a party for the purpose of securing compliance 

with this Order or ·as otherwise ·r-equired by law. j · ·15
;i

I. 

16 VI. PETITION TO 'EXTEND ORDER

17 Plaintiff shall have the right-�o petition the Court to 

18 extend beyond July 1, 1985, the period during which the pro-

19 visions of paragraph II (1) and (2) of this Order are· 

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

21 be warranted. 

22 

23 

VIl. APPLICABILITY 

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

24 binding on Phillips and. TOSCO upon the transfer of the Avo� 

25 Refinery to TOSCO. ·'

26 B. Should the divestiture approved by this Order not

27 be. completed, Phil-1.ips'shall accomplish· the_divestiture 

28 ordered by the Court .in its November_ 13, 1973 Opinion in 

29 · accordance with such terms and conditions as :the Court may

30 then direct. 

31 

32 

9 

U.S. Mot. and Mem. to Term. 
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l VIII. NOTIFICATION OF ORDER

. .. -2 ____ A •.. ....:Within 30 days after. the transfer of the Avon 

3 Refi_nery to TOSCO, TOSCO shall publish a copy_ !=)f this Order 

4 -in the Oil and Gas Journal, National Petroleum News, and

. 5 The Oil Daily, and shall send a copy of this Order. to all Qf 

·5 its customers who are independent marketers as defined· in

7 paragraph I . (D) here_of, and .. to each of . the Oil Companies 

8. listed in Schedule "A" attached hereto.

· 9 B. ·:within 30 days after the transfer ·of the Avon

10 Refinery .to TOSCO, Phillips shall furnish a copy of this·. 

11 Order to all of its motor �asoline customers of the Avon 

12 Refinery to the extent such customers·. are not included in 

13 

14. 

15 

16 

17· ... : 
>. 

·18

19 

20 

subparagraph·A. above." 

• DATED this . 3 .

Approved: 

. .  ·S�-l 
day of A�g,;rs-t 1975.

. .• 

.. 
. · . ·. /4/ fv�rG......_ 

. STATE DISTRICT JUDGE 
'· 

. . KRUSE & KATS!q 

:By.��lhl� 
. ·

.·· 21 

· ··. · Ronalq. L� sky
Attorney for ThE:. · Oil Shale Corporatio: 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

By: 

SULLIVAN & CROM'WELL 
WILLIAM·PIEL, JR. 
JOHN DICKEY 

O'MELVENY & MYERS 

EVERETT B. CLARY 

DEPARTMENT OF JUSTICE 

10 

. .

U.S. Mot. and Mem. to Term. 
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1 

2 

3 

4 

5 

6. 

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

Tidewater Oil Company takes no posi�ion on, and does not object 

to, entry of this order. 

' 

... .. 

......... . . . ... . .... . •-·•·· · ··-�···· .... .. ,
, . 

·BROBECK, PHLEGER & HARRISON
MOSES LASKY
CHARLES B. COHLER

HAYS, LANDSMAN & HEAD
·c. �SING HAYS, JR.

R.D •. COPLEY� JR.

' Moses Lasky :.�-- · 
Attorneys for Defendant:) 
·Tidewater Oil Company

' ' 

. ., 

11 

·-

.... 

.... 

U.S. Mot. and Mem. to Term. 
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1-

2 

8 

4 

5 

6 
.. 

7 

s· 

9 

JO 

11 

12 

13 

.... 14

15 

18 

17 

-18:,
, ... 

·:>� 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

SCHEDULE II A"

Agway Petroleum Corporation 

Amerada Hess Corporation 

American Petrofina, .Incorporated 

APCO.Oil Corporation 

Armour Oil Company . 

Ashland-Oil, Incorporated 

Atlantic Richfield Company 

Beacon Oil Company 

Belco Petroleum Corporation 
. . 

. Burmah Oil & · Gas Company 

.. 

Cenex (Farrners_Uµion Central Exchange, Inc.) 

Charter· · Company 

Cities· Service Company 

Clark Oil & Refining Corporation 

Coastal States Gas Corporation· 

·-. ::_-

Commonwealth Oil Refining Company, Incorporated 

Continental· Oil Company 

Crown Central-Petrolewn·corporation 

Diamond Shamrock Corporation 

Earth Resources Company 

Edgington-Oil Company; Incorporated. 
. . 

Esmark, Incorporated 

Ethyl Corporation 

Exxon Corporation 

Fletcher Oil & Refining Company 

Getty Oil co�pany

Gulf Oil Corporation 

Gull Oil Company 

Harris Enterprises, Incorporated 

Hudson Oil Company· 

Hunt Oil Company 

. \  

SCHEDULE "A", p. 1 

12 

.• 

. .

U.S. Mot. and Mem. to Term. 
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. 4 

6 

6 

7 

8 

9 

JO 

11 

12 

13 

_., 14

15 

16 
.. ·11.

18 

19 

. 20 

21 

22 

. 23 

24 

25 

26 

27 

28 

29 

30 

31 

,32 

Uu1.rl�y · Ull Company
Kot·t-·f-tt.±l1ae Corporation
Koch 1 hdus tries,. Incot.J.1�rated
N,rn, UH.I ll oil Company .
t-1.obJ t UJ.l Corpora�ion
Muri1 l1y lJ11 · corporation
Nato1,t,H1 t!tJmpany
Occhltrn b1l Petroleum Co.tporation
Pac,J. t· 1. t � ttesources Inco;r-;,orated
Pao.i r Iv .Uupply Corporat;ion
Paul»y �1e.troieum, lnco..ryerated
Penn�1,1.J. Company
Phil l i t,R i>etroleum Comi:i�·:1y . 
Quql,tit' til:�te Oil Refini:�g corporation
Re!!3tsfvt:, 011 & Gas Comp,?-.f�Y
Rotl·H1l1.l.J.ct Oil Company
Shaha1,:1u Natural Resourc��, Incorporated ·
Shell ·oll company
Soutltt=t 1·11 Pacific ·cornpan7
Stan,1i.t 1:,1 Oil Company of. California
Stan ♦ tn t11 Oil Company 0:udiana)
StaJlilH nl Oil Company (Ohio)
Stu<lul •AIIf-!r-Worthing

1

ton, lncorpor�ted . 
sun ti I I ·cumpany
SunlAnd H•� fining Co1npany
Superi11e Oil Cor:tpany

Iucorporatcd 

TQso.rn �•utroleum Corporiition
exau,,, fui.:orporated

U. S, 0 l t t. nefining · Comi,r.my
USA l•111, iJluum Corporation-

. Ultr�lll1H 1 Company,. Ltd.

SCHEDULE "A" � P• 2 

13 
U.S. Mot. and Mem. to Term. 
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9 

10 

11 

12 

13 

-14

15 

16 

17 

18. 
· .: . 

... . �, 

.,. 

19 

20 

21 

22 

23 

24 

25 

26 
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Union Oil-Company of California 

Union Pacifi� Corporation 

United Refining Company 

UOP Inc. 

Urich Oil Company 

Williams Companies 
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---·-- - · . 

C1I 26,030] 
!· . . .\ . [Beneficial Ownership-App!iccbility 

of SEC Staff Opinio:isl Schedule "B" 
:Release No. !4-7824 (33--4819, 35-15403, 39-229. IC-�516, 40-196), FcbnJuy 1-4, 1966, 

!1 F. R. 317S. · -
17 CFR 241.7824 (§§ 231.4819. 251.1S403, 261.229, 271.4516, 2i6.I96). 
The Securities and Exch:mge Commission published a rele:ise on Janu:i.ry 

19, 1966 (Se,·uritic:s·Exch:rnge Act Rele:ise Xo. 779.3)' concerning- the benef.ci:il 
O\\"ncrship of securities held by family members. The s::iir of the Commission 
b:is receh·cd a number of inquiries about the :ipplic:i.tion of the opinions ex� 
pressed in the release to filin;s 'th:1.t h:id been ma<.!e with the Commi5sion 
prior to its puhlication. The text of the release is set forth in Cull below 
• • • (�t { 26,031-26,032].

The Commission did not intend th:it opinions expressed iri the release
would be :tpplied retroactivt:!y; accorcl:ngly, prior reports need not be 
amended. In circler that ample time m:iy be afforced t':) gh-c effect to the 
opinions e.--cpre�sed in the release, it \\"ill he sufficie_:1t ii. :-eports. · proxy solici
tation materfal. registration st:!.tements and other m:?teri:i.l filed aiter :\fay 

· 1. 1966. reflect beuetici:il ownership as des.cribed in the release. Reports filed
for the month of April under Section 16fa) of the Securities Exc:ho.nge Ac:t
of 1934 should reflect beneficial ownership as cescribed in the release. If no
tr.1nsactions occurred during that month, a report should neverthele�s be
filed under Section 16(a) by �fay 10, 1966. if the bst report filed does not
reflect C:l.1rrent beneficial ownership :i.s described in the release.*

The Cotnmission also wishes to p·oint out th:it the opinions expressed in
the rele:i.se Wl!re directed to the information con:ained in reports and other
ntateri:il filed �\·ith the Commission. Th�. fact that ownership of s�curities
and transactions in those securities are reported under Section·· 16fo) of the
Securitie� E:cch:i.nge Act of J.934 docs not 'necess:iri_ly rr.e:1n th:i.t liability will
result then•irom under Section 16(b). The quest:on whether liabilities under
Section 16(b) will arise from transactions is, bf cou:-se, to be determined by

· �he: facti-·. of e:ic!� particular case in an appropriate a.:tion brought by the
1:::$t:�r or 1ts security holders. · · 

• S,·I!' r.,•xt p:11:� fnr !Ciotnnte. CCH.

9 26,027 17 CFR 241.7 824 ® 1970, Commerce· Cle.i.rinir House. Inc. 
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tu 26,031] Beneficial Ownership of s��urities 
Held by family Members 

Release No. 34-7193 (33-4817. 35-1S381, 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

restate 1 and clarify the me:ining of "beneficial owners:iip of securities":: und�r 
the securities :icts administered bv the Commission a.� such term rt:btes to 
the beneficial ownership v(securities held in the name oi family membe:rs. 

Although the discussion below relates to tl:e reportin;- of benefici:11 
ownership of securities under Section_ 16(::i.) of the Securi:ies E.xch:in�c :\ct 
of 1934 (Exchange Act), it should be noted that generally the sar:-ie principles 
apply to disclosing beneficial ownership in reg-!st:-=:.tion statements.� an:-:u:tl 
rfports,• proxy statements.� applications for registration as a brokcr-dea!�r 
or as an investment adviser,6 and statements of eligibility and qualific�tion 
to act as indenture trustee1 under the securities acts where such disclosure 
is required. 

(f 26,032] Section 16: of the Exchange Aa . 

Section 16(a) of the Exchange Act requires e,:ery pe:eson owning bene• 
tidally, directly or indirectly, more than 10% of a. class of equity security 
registered on a national securities exchange or registered pursuant to ne,,..·

Section 12(g) of the Act, or who is a director or an of6cer of the issuer ·of 
such security, to file an_-initial -report disclosing the amount of each cl:iss 

· of the issuer's equity securities. whether or not reg-istered. which ::ire bene•
ficially O\Yned by such. person at the time the issuer's �ecurities become .eg•
istered, or at the time a person becomes such a d:'.:-ector. offi�er or beneficial
owner after registration.0 Thereafter. each such person must report any
change in his beneficial ownership of the issuer's equity securities ,.,·ithin
10 days after . the end of each calendar mont� during which any chang-e

• Similar reports should be t!!ed h:,r persons • E.g •• I!e:n 5. \'o!in1 S!'C'.:rit!e.:r artd ?:-!,:ci;:,-:::l
filing :,,1er Section 30( !) o! t!'!e It;'-"estment Holder-'3' There!)/. a.nd Ite!':l 6. J1;omi,vi�3 �nd 
Compan·. Act ot 19� and Scct!on 17 or t.!:e Dirccto-r.:r. Scr.c!!.".l!e HA u:i.der the E."<:;;!':!1.ri:,:e 
Public Utility HIJ!d!ng- Co:-:1�::m:, Ac? or l�l:l5. Ac-t ['l :.;_roo: :-1.0.!iJ. . 
• > JJl early lnter,,retatlon con-:e!'T!!ng- te:i.e!lcle.l • E.g .• Item· 3/c) ot Form BO ".!nrter Sec!fon

ownership o! se<:'.JrttJes he!ct by members of a 1.5Cb) ot the Exc:i:i.n�e Act f1 ::l.�.!J e..�d t:e:-r1 
tamlly was published ln S. E. A. ?.e!ease Ko. 31,:) or For.:i A'.,) unc!�r S"Ctl::m :CJr-:1 -:! tr.e 
l7S (Apr!l 16.· 1935). This release supercedes Investment Ad,:!sen Act o! 1940 (1 5-:.!'..'l-;l. 
S. E • .A. Release No. r:s. Y E.g •• Item 6. '1-'oti,i!' sec-.. r:Ui!., of C/\n T�«tl'�

a The term .. IJenellc:lal O\\-ner!hlp" as used Ot.01ted bv tha Obllgor :,,- ltt 0!'�. Fnrr.i 

hereln lr:clu.!es both d!rect n..'ld tndt.rect ben� T-l er -13.1041: !t�:-:1 -1. :;n:::r-,ti!'.f ·01 th,- C.li,i•:•Jr
l:lc:lal ownership. • Owned 01" Ht!tl t;�• tl:t!' Tn:.,re,, For.n 7-Z -.:r.cter
· • E.g •• Item 19, Princi;c,,d Hol(!-:r., o/ �e...-rni• Sec:ton 3'!0/b). Csubs�tlons s:. o. 7 anr. a>, ot 
fin, Form S-l under the Srcur!tles Ac:t ot the Trust .. I::c!f::::::-c .\::: o! l:J3.:l r r .;�.,'!l]. 
1933 Cf S'.?101: Item 11, Pril".ci;:at 1Ioljer1 of • Slmll:iriy. u::c:er Sec:!on 17 tJt the . P-.:l>l!e
Ser:t.1ritic,, For::, 10. un1er t!:e E-..:c:l":.:l.ni:e Aet • • Ulltlty ,\c: or 1-:33 pertoc:lle ownt-:-sht? ::-t>-:ions 
[f 27.3031: Hem 15. Tw,.,,.t"J l,arr,r,t He:.aa'1 o/ d!�clo�!ni: t!:l". �e::e!l.ct:il OY.-ner�!'l!t, or e:!�:-s 
CapitaJ Stock, Form U;,.3 u:,.der t!:e PubI!e and dlr�:o::s ot a :-e:;:stered ho!C:tnc: c:"�?:i:iy 
Utility Ac:t t>t l� (1 -:.1�1: I:em 141b), In :i.U Sl!Cllr1t!U ot t.":c!r C:t'�j),:,.r.y �,d 11..'"W 
PBT"10M· Oi=!1t'7 Eq�ity Sc-r.un:i,.., of Rei:i.s• subsldl:iry r.tlrn�:i.,r thercot e.r-� r�ulri:d. ,\!s.,. 
tTafft, Form Z-:-8B·l ·unai:-r t.'le L'lvert.�ent Com• by ,·lrtue of S��l.:>n :ocn n: tJ\� In..-.. ;�.-nt 
&nJ" Ac:t ot 1g..10 U 51.:"JJJ. · C.:il':lp:iny Act o: :g..:o, t!lt! �:"O\"l�!o:is ot S--:-u,•.,

• E.i: .• Item 5. l'ri,...:i;,-?l Hc?�;:,-y of St'c-.:ritlr:. 16 ot t!:e ::xc:l:a�i:e Ac:t at::ir.:,· to l;i-!:-!•t!.:!:il
and Item 6. Dtrc-ctor.s o/ Rt:?'-3:rc'!l:. Ferm IO-:i<: owners ot more t."-1.'l tc:-n ��rt'ent o! l!.."IY c:!:,ss 
under the r::-:c:h:,.ni:eo Act [1 3'!.:�31: It�m S. · o! ss"l.'tlr.::es. ot!:P:- t.�:in. st:nrMP.r.n -,,:,l!r.
Holdr.r1 of Cc;,i:c:I' Stoc.'<, Fo::-:i t:!'.S �nt1t'r tl:e ls5urc:! l>Y :i r.-::!s,e-red c!os11-:l�nd 1r.,•,'!"-�,.nt 
Public Ut!Ii:y .\c:t or 1:i::,j rr: .:.�.Z.'.ll: Item co::n:::ir.;. o:'.!,.-rj a.no! utrcct::i:-s or s-.:c."I s C'O:n• 

1.09(1:>), I'c-rsCYttJ 01L-nin.1 er;uitv Sc·cu:-iti('., of p:in�·. :u We'll n,;. othe:- i:er!on,: s:;,cc.!.!cct In 
. Reg�trant, Fonn !'l·lR under the Inves-.:ncnt S..-<:llon 30(0. 1-�vlng spccicd rc1:iuonsh1:is 
Company Act. ot l!HO [� 51,!icJ]. · wU.n such a company.

Federal Securities Law Reports 17 CFR 241.7793 U 26,032 

. _______________________ .. _____ ... _________ ,,_ ..................... ----· •-.
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� 9, OS 7-4 lnsiders---liobilities .. 

occurs.• Persons required to file reports under Section I6(a) arc also subjectto Section 16(b) and (c) of the Act. 10 

Thus, the determination of whether a. person is the bcneficbl owner ofsecurities held in the n:imc ot his spouse.· minor children or other rc!J.tivesis significant in dccidi.1g whether st:ch .securities should he included in thereports filed by officers, directors and ucneticial owners pursuant to SectionI6(a). It is also significant in determining •.vhcthcr a person is subject toSection 16 as the beneficial owner of .:.ore than 10% of a class of registeredcqui_ty security. 
Generallv a person is regarded as the beneficial owner of securities held

in the nace ·of his or her spouse and their minor childre:i. Absent specialcircumstances such relationship ordinarily results in such pc:son obtainingbenefits substantially equiv:i!cnt to ownership, e.g., application of tr.e incomederh·ed from such securities to m:iint�in a cor.-irnon home, to meet expenseswhich such person otheriwsc would meet from other sources, or the abiiityto exercise a controlling influence over the purchase, sale.• or voting'. ofsuch securities. According-ly, a pe:-son ordinarily should include in his reportsfiled pursuant to Section 16( a) securities held in the name of a spous<; orminor children as being beneficially owned by him.

• The lnlt!.al report torm. c1.�sl�t.cd Form
3, 1s requlred to be Illcd within 10 d.iys alt.er 
regfstratloa ls eC:�lve or a.ttcr a �l"50n � 
comes the beneftdaJ owner ot more th.'.l..ll 10% 
ot a registered class oC equity �cur.:-/ c,r a 
director or oa!cer o! the lss-:ier oC .uc."l s...--curlty. 
Ch.'ln::es In bcni!llc.lcl owncr;.::Jp art? req1.:!n-d 
to be re:;;,,o:ted on Forni 4. By ,1rt1.:t! n! ?.ulc 
72 i;nder the Pl;bi!c' litlllty Act or 1!'.-;:i ar.ll 
R..:I� ::::.c-1 unller t�I! L·w.:-s:..":lc::t Cc::�:-�·.:.;· Act 
of lS.-0. Forms 3 and 4 a.re i::ucc a;r;:-:!c.Cte to 
lhe persons requlred t,y t!:�e !lets to .Ole 
perlod!c bene!lctal o••mer.;hlp reports. 

u Section I6(l>l provt::to:?s tr.:i.t pre.::.. re��
l:ly persons required to report pursu=t to ::,ec-

17 CFR 241.7793 

uon .16111> tro::i L"te pun:.� e..od .:i.I.-. or sale 
and pu.rc.r..:i.sc-. ot any equ:ty secur1ry. woc:.!:CT 
or not rer;l.;t.cred. or L'l.e l5Suer • ...-1:.'1..ln a ?C.:-;c,d 
ot less 1.11:i.n sl.x c:iont.ru Inure to a.c·::1 u-e 
recc,vera!>le by or oo. beluu! c! the L:.:.-.iu. 
&•ctton 1&·ic> :>rohlblts t!,e '-3.le bY rucn �r-; 
sons oC r.ny e;�u:ty scc1.1rlty oC ,i;::� 1:..-::!'!r tt 
t.he pt'rson scWni; Ule s�ty or :it.s p::-i;.:.;:al 
(1) cocs nr.t C';\"'!l U:e =rtcy �Id. qr 1-:� 11
own:n:; t!':t? ·-�:::::!:;, doe's r.ot pro=:;:,lly :.: •. ':'er

· it :ii;:itn� s�c.'l ::.11�-.;.:,rncum.::.- n::ern.'<1 :o � 
sclllnr: ai::alr->"'t t.>:e box. 

•·n.c worll.s "or the a:>!11,:Y to uere� �
controllln� t=�:.rnc-e °'·er u:e ':)Ul't"�. �e. · were UUdveneJJtlY omtt:.e<t trom Ul.c rel=-

© 1975, Commerce Clearing House, Inc. . . . 

·-�, ............ - _____ . -- ___ .,.. ___ _..__... ____ ..... -------··-•-.... -----:: .... ..-r---t-C-Y-;::·,...,-�-- ...... -· ... --· • 

SCHEDULE "B" - p. 3 

17 

l 
• 

{ 
f.

l 
, 

I 1
..

l. 

' 
I
'

i-
r 

• ..

l 
I. 

I 
' 

f 
f 
i. 
I 
, 

I 
' 
. � 

; 
. I 

� 

r 
r 

f 

U.S. Mot. and Mem. to Term. 
Page 25

  Appendix A [p.18 of 26]

Case 2:19-mc-00080   Document 1-1   Filed 06/05/19   Page 18 of 26   Page ID #:26



(
-..

------·· .··-- -------........................ _ ..... -· ...

.. 

. . 

. , 

I' 
·-

� . . •• Jluffl?lct JIM7
· IO•lt-6G 

. 

Directors; Officers; Stockholders-Sec. 16Cc.) - · 1 9, 0 5 7 • 5. . . ·. . . 

· A person also m:iy be reJ:':m.lcd :\S the bcndici:il owner of sccuritie� hcl,J
in ti�.: ll:lf!IC of another pcrsnn, if by rc:ison of any contr:ic.:t. undcrst:n11lin1.�. 
rclat1onsh1p, :i�rccmc:it. or other arr:ii1�emcnt. he oLt:iins therefrr,m bcnrlits 
subst:inti:illy c.quiv:ilcnt to those of· ownership. Accordir,�ly. where such 
benefits arc present such securities shoul<l be r-cportecl :is being- bcnefi\'.i;dly 
owned by the rcportin;::- person. 1Ion:o,·cr, the fact th:Lt the .pcr:ion is :i. 
relative or relati•.-e of a spouse. :1.11cl sharin� the same home :s the rcportin� 
person m:iy in itself indic:i.te th:tt the rcportin� person would obtain be:!eftts 
substantially equivalent to thpse of ownership from �ecurities held in the 
name of such relative. Thui:;, absent countervailing- fac:ts, i: is expec:tcci that 
securities held by relatives who share the same hoinc as the reporting person 
,vill be reported as being beneficially owned by s.uch pcrson.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 thoug-h he dnes 
not obtain therefrom the aforementioned benefits of ownership. if he c.in 
vest or revest title in himself at once, or at some future time • 

In order to determine Section 16(:i.) �blig-:itions to report options and 
similar rights, ::i.nd securities held in a trust or other fiduci::iry capacity, the 
applicable provisions of the rules :i.nd regulations promulgated under Section 

· 16 should be consulted.
The final determination of the existence. of beneficial �wncrship 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 a,;ail himself of the privilege granted by Rule 16a-3 and disclaim
that such report is an admission of beneficial ownership of :my securities in-
cluded in the report.

· If special circumstances.·e�ist indicating- that a person is not. the bene
ficial owner of securities held in the n:?.me oi members of his family, e.g., the
person is divorced or le�zdly 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 by family mem• 
bers as being beneficially owned-'he may write to the Securities :ind Ex• 
change Commission. \Vashington. 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-�793, January 19, 1966. 31 F. R. 1005.] • 

I 

[U 26,0411 [rndirect BeneficicI Ownership] 
. . 

. 
I If,;:• 

.. --► See also Reg. § 240.16:z-3 nf 26,004]: Reg. § 240.16a-8 [1T 26,009]. 
Foi:m. J. lastructioa 10 [ff 33,701]: :z::d Form 4. Insm:ctioa 9 rn JJ.721]. CCH.

; Release No. 34-1955, December 21, 193�. 11 F. R. 1CS67� _--- ·· -··"'·.•::• _ . _ 
. ·-t . . . 

_ .. ·Reg. § 241.1965. Opinion of General Counsel Rc;fatirrg:to Section 16(a} . .. _ ·:
-· Bcnefici(!l OWl!rrsliip of s,·c:iritir.r field �1. lwl�[n!l -,�mfani£':· par:iurihit,r

and tr;csts. In order to show the r-::.:cnt rcdcs1;=iat1on ot t!il! r�!l.!s· r�ter:-e<l t;:, 
therein and ::i. supplemental opinion of its Ge:1cral Coun;;el with reg:,,r<l to 

u Where lm!iv!1h:::l me:-n:r:-s ot :t ;:i::::!y
hold less than 10,..,. ot a. cl;.!SS or r.-i:;ls:�red
equity sccurlt,·. but when combined in ,:,.c
cordancc with the st:1.nd:i.r'1s herein dlscusso::d� 

Federal Securities Law Rcp�rts 

�;u�h h':'!•l:n::i ex("::ert l1J':' ... a. sl��la, tl!�: �Y
t.r.� h�•�d o( tr.c !:i."'!111�· �roup as l!let b.:n,::�:!:u
owner or more th."ln 10':"c o! :i. class ot rc�l:.t.cred
cqult)" Sl.'c:urtty wi.ll sullice. 

§ 241 �1965 ,I 26,-041

t•,·.· ·--��.�-�� .. -- .. - .......... --.- ........ - •.••. ···••-i--••··-··· ; ·. '·•------·•·-·
.. . .. 
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_________ , ______________ , ______________ ,;... 

r<�Q58 lnsidcrs-liobilitics 

j 

.. 

Uf 26,041] Reg.§ 241.196�Continued 
indirect beneficial ownership through holding comp:inics •. the Se�uritics and 
Exch:mge Commission toc!ay reprinted the C•j>:nions of it<. G<'ncral Counsel 
heretofore puulished in l{cle::i.sc �o. 79 _dated Janu::i.ry 13, 1935, as follows: 1 

[U26,0�2] Holding Companies 

I understand that you represent a director c,f the B. M. Company whose 
stoc:k is listed on the N cw York .tnd Detroit Stuck ExchJ�gcs :i.nd. registered 
pursuant to Rule JEl.i I further undc:rstJ.nd th::tt your client owns appro:-:i
matcly two-thircls c,f th� stock of the ll. C. ·Comp:my, a business corporation 
whose -stock is rather closely held and is not registered on any nation:i.l · 
securities exch:in�e. T!1c B. C. Cor�pany owns over ten percent oi the listed 
stock of the B. :\I. Comp:iny. ancl <luring- the month of November, 1934, pur-
chased il few hundred addition:il shares of that stock in the market. You 
.ask whether your client is required to. file reports pursuant to Rule 16:i-l 1 

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

· · 

[U26,043] · [Filing Reports]
� s�� also. Re�. § 240.Ioa-1 (!I' 26,004]: Reg. § 240.16a-8 [1f 26,009]. 

Form 3. lDstructiorz IO [lT JJ,701]; and Form 4. I11suuctioo. 9 U JJ,121]. CCH. 

· The question· whether the holder 0£ stock in a. holding comp,tny should
file reports in respect of securities O\vned by the holding comp:iny, is a ques
tion of fact to be determined in the light of all the circumstances involved.

a Whll� th?�e o,lnlc-ns were· prl?��::-l!d. !n re
sponse to cti:l!s:lor.s prese-nte:1 unllt!r S�ton lS 
(a.) o! the s��::-i:les �::!':an,;;t? Act oc .lK:,�. L'\,!:r 
'WO�<! s.:•:-r.1 tc, ta e,1t.;.::H:; a��-�;!a!l!.? :o �:-r.

. •�::.�l!"Lg �•t-..::a.:liJ:1.; �:;;tr.:.: t:.:i.:.::r �......::!c...o !":',.:J 
er! lh.e Publli: U1.U1:y .Holdl."lg Comp,a,..y A.ct ot 

·11 26,042 § 241.1965

• . I 

.a W::.!!e ?he n:le ell'?"\ hnd to c!o w!:?': :e::i::;:,o,. 
.r:in.· rt?gJi.tr.:1t10:i. o! SCC'.U-lti-!S, the o�inions .:t;>
p�:-i??:tl�· a:;,ply c(ll.."XIV to Q�S a.r,:-;1.111: o..:.C. oC 
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...

________________ ...,.._,__..,._ 
... 

----------

·i

. 
Directors; Officers; S:od.holdcr!_:Sec. 16(a) 
. . . 19.05 9 

In my opinion, 110 ..:un.,idcr.itiun need 1,c �in�n f,�· the owner �.r !-tock in :i
hoJ,ling co1np:1ny to thr.: .hr,ldin�s of that comr,a1�y:,:'lccpt in ;i case where the
hol<lin� merely pruvi,!l..·s :t anccliurn thro11�h ,·:hi1 11 on� J'Cr�1Jn. or several
persons in :i small :.:rc,up. inv6t or trailc in !-ccuri1ics. anrl where such com
p:my h�s no oth{'r �uli�tanri:tl h:,�inc�;s. {n s,1clt .:i c�i:c:. :i person in con!rol
of the holding- co111p;1nr who i:-,, an nfticcr or ,lircl·tnr or the i�:-uer of a listc<l 
equity security owt1t!cl h:-· the hohlin� comp:rn::. or ,,.·hos:: interest in such
security throu�h the_ lwidin� cm:ip:in�· (togt•lr.cr .with :ho:: amount oi such
securitJ" of wh:ch he i� oth,:m·i!-c clirccth- (>r im!ircl-"th· the hnclici:il m·:ncr}
aggrcg:,.tes more than ten perc-cnt· i,€ si:ich ��curit}", ·shott1<l file a report in

·accor<lance with Rule 16a-l (17 CFR. :?-10.16:i.) = (inrmerfy clc�if:!'n:iterl Ri1le
NAl). This report $!iou!il include the holding- comr:my's c,wncrship c,f such
security, :incl transactio:1s Ii,:,· it therein. to the extent of such person's interest.
-Such control mi;;i1t in fact l.•e joint, :ind in st:ch a case all p�rsons sh:i.ring- such
control, rcgardle;;s ,.,f w!:ethcr one t')f such ncr,nn:; holds :i . majoritv of the 
voting stock oi the hol<lin.� co:-npany, would: to tl�c extent of their rcspecth-e
interests. be U11rlcr a sir.1iiar duty to report in rc�pect of securities ow�ecl Ly
the holding company. The filin� of reports b:· such controlling pcr!!on or
perSOJ'.IS would not. in m,:,· t)pinion, relieve the holding comp:tny from itself
filing repor�s pursu::i.nt to Rule 16a-1 (17 CFR, 2.;0J6a-:ip (foqnerl,:,· desig.,.
nated Rule NA!} ii the holding company were the owner of more ·than ten
percent of the equity security in question. 

[11'26,044] [Other Sub�tantial Business]. 
� See also Re.r. § 240.16a-J [rr 26,004]: Rez. § 240.16a-8 [!f 26,009]. 

Form J. /D.struction 10 [IT JJ,iOl]; and Form 4, Jnstructioa 9 [ff JJ,721]. CCH.
The existe�ce of ot�c:r subst.:nti:i.l busine$s is merc:h- of .e\·:dcntian· ,·alue 

on the question ,·.-hcther th� corporation is actuaH;: used by one pe:'"son or :i. 
· small group as a medium for im·csting or tr;:.ding in securities. · The 'b:isic 
question is. whether the stockholders oi the corporation :i.re using it as a 
personal tr:idin.� or im·estment medium. :md to :!!c extent ·tha.t it is SQ �sed . 
the stockholders are prop•!rly to be re;arded as· the benencia.l O\vners, to the . 
extent of their respecti\·e interests, oi the s:ock thus invested or traded in.· 

"'hether or not the circumstanc::s in the case which you present :ire such 
that your client should file a report co\·crin� the. tr:msactions by· the B. C • 

. Companv in stock of the B. :\I:Comoanv is a matter for Your <letermin:uion,
: but I tnist that the opinio:i. �:,pressed abo\·e ,·:iil i.•e he!p1\{! in this conneccion.
• 1 c:i.11 vour att:.:ntion to Rule 16a-3(d) (17 Cr'R 2-l0.lGa-3) • (formerly d..:sig
·nated Rule XA3(d) oi this Com:nission which wiH perri1it your client, in case
of doubt, to file reports co\·ering tlie ownership oi and tr:msactions by the
ll. c� Compan\." while at the same time <l.isdair.1:ng benefici:tl ownership of the
securitil!S so reported� Ycur client should ,:,,i C•"Jt!,51! indude in his reports
information a,::; to the o,�-n�r�hip oc al'\<l/or t:-:�::\.;;:-,�:imis in e'!tti"ty �cc�r:t!e.s
oi the B. :.L Como:inv. of ,.,.·1:ic!1 he is iii an::r ot!1i::- manr.�r the :icncfici:tl own,::-.

. - . 

. rn 26,04s] Partnerships 
. · :.v � See also Rer. § :?40.15a-J {'T M.C�4]: _R�s- § '!.<0.16a-8 rn 26,00!JJ. 

Torm J. Ins:ruction 10 [� .;;,;01]: ;11:d For::: 4, 1.-:�::ucrio::z 9 ['; J.J,721]. CCii_ •. 

You present the ca:=e f.'t:?. _partn<:rsh}r,, •.•:,c r�r:nc:- <l: .\'.:r.=d_1 is.:\ d�rector
oi a c:om:•a:1,r, nt. lc.ist i:.::1! ;;! ,:-;; .:rt w.:•.·=-� C<:�==.:-- seci:ri:.cs 1s h�,e 1 !•:: a • 

a See footnate :? • • • r:i�,o�·c). 
• P.edesi;n:ition llS o! Se;:t�::ber 10. l�;:!.

.Fe�eral Securities Law Reports Reg. § 241.1965 U 26,045 

.... ·-·-:··•��, .. .... ,-: .. ···�· ... . . ...... �-· -·.·

SCHEDULE "B" - P • 6 

20 

. 

U.S. Mot. and Mem. to Term. 
Page 28

  Appendix A [p.21 of 26]

Case 2:19-mc-00080   Document 1-1   Filed 06/05/19   Page 21 of 26   Page ID #:29



______ ...,....._._�..,_--------·-·-- . ·------··· .. . ..... ··-

... . 

Ins id ers---lia bili ties 

[1f 26,045] Reg.§ 241.1965-Continued 

H■mll.r. 118-7.) 
10-H-•o 

national securities cxch:mg-c. Ir the p:ut.nership holds :my equity securities 
of that comp:iny, the dircl·tor should iilc reports in respect <;>f the holding-s of 
!he parlncr�hip in such equity :sccuritic::$, to the extent of his pro-rat:t interest
m · !he partnership. } lowevcr. it' the p:irtner desire;;. he r:1:i.y cxcrri�c the
option gr:,.ntt.:cl by Ruic lfo.-3(b) (17 CFR, 2�0.lG::t-3) l (formerly dcsi ,t.!'natccl
R�le N:\3(b)) an� report as to :ill suc!i equity sc::uritics held l,:,• the partner
ship, with a .notation that he owns only :i parti:il interest in those sh:ires. 

You also pres.cnt a case im·olving a p:irtnership or three partners· e:ich 
of whom has an equal interest in the partnership, where the partnership holds 
29 percent ·of a class of equity securities listed on . :i n:i.tion:il securities 
�'cthan��- In this c:isc no reports would be required as to partnership hold
•mgs ?f such class of equity scct.1ritics on the part of a.ny in�li\'idual partner 
who ts not a di:-ector or an officer oi the iss�ier, unless such p:irtncr's indirect 
interest in such securit:· through the p:trtnership (tog-ether with the amount 
of such security oi which he is otherwi�e directly or ind'ircctly the beneficial 
owner) were to amount to more tlrnn ten nerccnt thereof. or unless such 
partner were the beneficial owner of more than ten percent oi some other 
class of equity security of such issuer listed on a nation:.l securitie5 exchan�e. 
Such partner could. of course, take advantag-e of Rule 16a-3(b) (17 CFR,·, 

·24O.16a-3) 5 (formerly designated Rule NA3(b)) for the purpose of· filing
reports as to his ownership of equity securities through his interest iit the
partnership. • ·. . · · · . . . . . 

In aµy case where a partnership holds for its own account more than ten
percent of a class of any equity sec�rity listed on a nationa·t securities
exchange, it should file reports as to such holdings in accordance with the

.. requirements. of Rule 16a-l (17 CFR, 240.16a-1) $ (formerly designated Rule
NAI), regardless of ,,..hcthcr reports are filed by the p.?rtners, since the part
nership would be the direct beneficial owner of more than ten percent 9i
such class.

•. 

rn 26,0411 Trusts-I 
5-+- See also, Reg. § 240.16:z-3 nf 26,004]; Reg. § 240.16a-8 Ul' 26,009]. 

Form J, 1DstructioD 10 [IT JJ,i0I]; and Form 4, !Dstructioll 9 [fJJ,i21]. CCH. 
• You put a case of an irre,·ocable. person::il tru�t oi which A is trustee and
under which B is entitled to the income for life with the princip�l payable to
C upon the cie::.th of B. The trust holds .in equity security of Corporation X 
whid;i has been temporarily re�lscered under '.he St!:mitics Excl::i.n;;e Act 
pursuant to Rule JEl.6 You st.?.te· that the trust has made purch2scs �nd 
sales of this cauih· securit\· durinz the month of Xon!m!,er· and, on the basis 

.. . . . of further fact
0

.::i indicated below, yotl :\Sk Y:trio1.!S qt.:e�:ions in reiard to· the 
filirig of reports of such chang-es of ownership ur.der $ecti0n 16(a) oi the 
Securities E:-:change .A!:t a.ml Rule lGa-1. (17 .CFR. �-t0.16a.:-1) $ formerly .. 
designated Rule XAl ), as �m•�:1<le<l. of the Commi�s:o:.. 

I beg to cxp.-t:ss the fo1!o·.dng op!!1:on . .; i!l• rc;;'::.:d to y,.:iu�- var!cus questions: 

[1!'26,048]. [Reports of Trust Transactions] · 
1. If, at tlie time of the t::insactions in que�ti,,n. the trnst held 12<c 0£

the. regi�tcrcr.l e�uity sc.:uritr t;'lt Ca,mr:::: :,, X. � ren ,·,:-: :t5 !.(\ �uch tr:u:�:1.:
tions shou!..l be riled b,· .-\ :i.s tru,;,t"c: 1:ui ht;::- t!�:i.:. i:-.::,::!r•: .30, 1935. =::.:.:!1 . . .. 

:;:� ,�-•�-!�:� � •:ll �:•=-: !'•.••:, . 
. • � ... .., 1•:�:-� • .? J 01'1 :,a::1: u.,;:..,. 

· 11 261047 Reg. § 241.1965 i'l 19�6. Cora:n�rcc Clea:-mg House, Inc�
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•Number 172-lll
• .. ll•Z-67

... .

Directors; Officers; Stockholdcr5--�ec; 16Ca) 

report sh;,111,J contain :i gcncrJ.t Jcsii:n:it:.on or the bcncfici:uics or the· t�ist.
It w�uld not sccr.1 ":"·css:1:--· tl!:il the r�p,,1·t include :tny_ amuunt ,,; such cr1i1ity
security held by or �N· .-\ m !11s t,wn r:�ht, nor \·:rm!<l .1t seem nccc:-:-:an· th:1 t 
Il or C f.lc :id_ditiun:d ·rc1,orts ·.vith rcspc,t to chanJ;cs in t!1c holdi1igs of 
the trust. · • . . · • · • . . . 

· =:= •• 2;·- if at the (ime of ·the t�nsactions in question. the trust held S% of the
· registered equity s�curity Qf Corpor.itic>n X. :md A, ll :ind C were :it the time 

directors of Corp�1ration X, r.o rn,jrrn with rc�pc•:t to the tr:tn�:tctions of tne 
trust arc r�q11ir�cl in.;m A, I3 or C ii.1fo·irluJ.Ily c.1r from :\ :is tru:;tce .. If D or 
C were the settler c.f tile trust and/or were to e:�ercisc any powc.-r of control 
over r\'s ndministratiun of th<! trust. a ca�e wouiJ be pre:,cntcd. the p:irticular 

. circumstances of which might well be such as to require lhe tiling of reports 
�B�C 

3. If, at the time r>f the· tran�:i.ctions in question. the trust heI<l S�� of 
t�e registered equity Si!Ct:rity oi Corpor�tio:i X, :md A, B :?nd C c:tch indi
VJdually owned ,fc of such registered •!quit�· security, no reports wit-h respect 
to the transactions of the trust arc rcnuireJ from A, Il. and C indii:iclu:i!lv o. 
(rom A as trustee. Here again I wish to call your attention to the.fact that 
no opinion is exprcssr:d concerning the situation mentioned in the last sentence 
of th� preceding paragr:tph. . .. 

nf 26,049] [Revocation of Trust] 
4. If the trust were· subject to rev-ocation, the person who µassesses the· · 

power to rc,,.oke the rrust for his own bcnetit either alone or in conjunction 
with someone not h:i-.-in� a substanti:i.l interest �dycrse to such pcr50:-1 in the 
disposition of the securities he!d in the trust would nppcar to be the bendici:il 
owner of the re�istere:i l.'quity security of X held in the tmst. Ho"vever, ii
the trust held more thari 10% of such Sl!curity, the fact that a power of rcvoc:i.
tion existed would noc relieve .. \ as tmstee from his duty to file reports con
cerning trans:i.ctions oi the 'trust in that security. 

Uj26.050] 
Trusts-II 

[Irrevocable Personal O\·m�hip] 
� See also Reg. '§ 240.162-J [1T 2-f,004] ,• Reg�· § 240.16a-8 rn 25.009] • 

. Form 31 I.astructio.a 10 [IT J.J,iOI]; and For:n 4, I.astr�c:tion 9 (ff JJ,721]. CCH. 
•· You put the case o: :m irre\·oc:ible pcr-sona! trust. which hc!<ls an equity

:: security listed on a national securities exchange and which from t:me to time 
has tr:insacti,:ms in such securit\·. The t:·u:-l•.:� of t.i1is trust is a .<lirectnr of 
the issLi':!r <.,t such cc:uicv 5·:?c!.Iri.t:v. T.he d:rnf;ilt�r of : 1 1•.! trm,tr� is· entit!ed t . •  , - .. .  , ·

i..
• ... , • • • •  ·•1t to t 1� ,�i:O,rte n: t�:� t: t..t:=t �u::!� :·�:!C •• ?n� :i �:•;,:,·i�;.r!, :i�� ::.n,� t:'i :u�?i cnt:! i�-:. o 

tl11 
,,. -· . ..  �! • .,. _ ....... ·.J ... .t ' z' .:-i�� ·1•1• :· ..... .,.: ... .. ... �- .... r .1:111� , .... : ... c r,-,.!.;--...,. .C --.Ca 11!:.:,,. .1 ...... t. 1-!)L. __ f:,. 1 .. f'_.\ •"'·--.i , • .., .. •• 1. .. ,t,,; •"•'•'

:,
•--�. ·-•-- i,.;\: .. <J.. \..- ..... ••·:, • •  I • b ··c1 ' . - • the �pcc1hed ;.gc, c.ie trus:ce 1s to r.co�e cnt!E1c . to tne co:r-us or me trust� 

You inquin: whether the trustee. under- sect?on 16fa) of the Securities 
h '!"I • , , - c�·1· 2 ·o , · 1 ) - • • r · 

,l Exe :-m�e .-\ct �nrl 1·.t:!e J::•:�-1 t-i ;• ·•· ·, .Jt°la- .. ; l;,1rme,1y <!c.:;1�;:.:ltc .•.. - . . . - .. . d . I Ri:!c �. \.11 o( the �,)1:;.:-n:��:•Jn, r:::i,t :1!..: rcr1'-1:-ts 11: .. rc:;;;:.r to t!!C ;-._l.�i\·c 
ine.itionl!d ·�'1t:it\" !='!Cttr-ih· he!d :n t!:c tru:-t. C'ncl<."r .thc�c c:.rcur::�t�r.::e:,; the 
tn1s:c� �':�,,:;: :=: �-=·r· r.::�:��•-.:i r.=:•:·:r� :!-:"! l:r.:�::�';s. :ind �r:.:1�:-c::c;-:s ui t!1r: trt.:;>:. . . . ... - : ··,-·. - . as his own. mdi.:::i.t�ng ,!ic n:i.:.un: or ms mlc:r..::.t. 

fRc:Ic:t3t! Xo. 3-:-l;.•65, Dci:,:m:•l!r 21, El,i�\ 11 F. R.109Gi.] 
-: s�a :001not.: 2 oil p:.ise l!l.u� 

Fc<!ernl Sccuritk� L�:r, �::::o, ts 17CFR24L1965 126,050 

►----• .,. •-:-----�.,. •••• • 
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THE•OIL SHALE CORPORATION 

I, RICHARD A .. SHORTZ� hereby certify that I ami;...r�· 
Assistant Secretary of The Oil Shale Corporation, a Nevada 
corporation ("the Company 11

}, 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 pfesent and acting throughout, 
the Resolutions attached he.reto 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 Resoiution is in full force and effect on the date hereof. 

IN 'WITNESS vVHEREOF, I have hereunto set my hand 
and the corporate seal of The Oil Shale Corporation, this 27th 

.......,. _____ _ 

day of August, 1975. 

(Corporate Seal) 

I' 

. o , � ,, L . 
·:'to:.. rt.,J�tt n-• t-J..I�� �

RI 'HARD A. SHORTZ 
Assistant Secretary 

U.S. Mot. and Mem. to Term. 
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'RESOLVED, that the Order of Divestiture of the Honorable 

Warren J. Ferguson, proposed to be entered .i,n 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-
. 

. 

', 

.t!ons as certified to by the Secretary or Assistant Secretary of thi� 

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 apprc;,priate officers of this Corpora-. 

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

.appropriate;. and it �as 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, ap.propriate or advisable to carry

out·the intent and pUJ.--poses of said.Order and of these resolution�,

.such determinations to be conclusively evidenced by the taking of

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

it was further         U.S. Mot. and Mem. to Term. 
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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-

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