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Sscurities Act Release No. 3670

The Securities and Exchange Commission has instituted proceedings under the
Securities Act of 1933 to determine whether a "stop order! should be issued suspend-
- ing the effectiveness of a registration statement filed by Lewisom Copper Corp., Tucson,
Arizonas

At a hearing scheduled for August 20, 1956, in the Commission's Washington Office,
Inquiry will be conducted into the question whether the company'is registration state-
ment and prospectus include untrue statements of material fact and omlt to state ma-
terial facts required to be stated therein and material facts necessary to make the
statements therein not misleadinge.

According to the registration statement, filed March 30, 1956, the company pro-
posed the public offering of 100,000 shares of its common stock, such offering to be
made through George F. Breen, of New York, on a "best efforts" basis, The public of-
fering price was to be supplied by amendment. Net proceeds were to be used for explo-
ration and evaluation of the company's leasehold properties, the construction of roads,
adits and raises, to purchase equipment, establish and run a large scale milling pilot
plant, and for general corporate purposes., The company was organized in August, 1955,
by Richard E. Chilson, Frederick Lewisohn and members of the Lewisoln family.

Various items of information contained in the registraticn statement and prospec-
tus are challenged by the Commission as to accuracy and completeness. Among these are
the method and manner of distribution by broker-dealer firms and individuals of 200,000
common shares which was commenced in October, 1955, pursuant to an offering under Regu-
lation A for which the company claims an exemption from registvation, and of 33,000
ghares offered under an asserted exemption from registraticn based upon the limited
nature of the offering; the activities of said broker-dealer firms and such individuals
in the purchase and sale of Lewisohn Copper stock and the effect thereof on the price
of the company!s shares; and the possible violation of the Securities Act of 1933 re-
sulting from the method and manner in which securities of the company were offered
and sold and the contingent liability of the company resulting thersirome

The Commission also challenges the accuracy of statemenits regarding the company,
its plans, its properties, and the offering of its securities, as they were disseminated
in press releases interviews with various persons, & paid ac‘ivermbement and in a re-
port to sha.reholders as well as the adequacy or accuracy of disclosuresg in the regis-
tration statement and prospectus concerning the formation of the company and the reasoms
keocrefor, the persons who participated in its organization, the creaticn of a voling
‘st under which 666,666 common shares are held and the purpose and effect thereof,
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the mineralized material and its amenability to milling, drill work done on the pro-
perties, assays of mineralized material, and available water supply. In addition, the
Comnission challenges information regarding transactions with promoters, particularly
with respect to whether all promoters have been named; the expemses of issnance and
distribution; and the sale of 33,000 shares to George F. Breen for #165,000.

Securities Act Release No. 3671

The Securities and Exchange Commission has issued an order temporarily suspending
a Regulation A exemption from registration under the Securities Act of 1933 with re-
spect to a public offering of securities by Utah Petroleum and Gas Company, Salt Lake
City, Utah. The order provides an opportunity for hearing, upon request, on the ques-
tion whether the suspension order should be vacated or made permament,

Utah Petroleum filed its Regulation A Notification with the Commissicn on Septem~
ber 7, 1954, proposing the public offering of 30,500 shares of its #1 par Common Stock’
at $l per share., One of the conditions to the avai]abllity of a Regulation A exemption
is a requirement that reports be filed with the Commission semi-annually reflecting
the number of shares sold and the use of the proceeds thereof. In its suspension
order, the Commission asserts that the company has failed to file any such reports
and has ignored requests by the Commission's staff for the filing thsreof.

Investment Company Act Release No. 2393

The SEC has scheduled a hearing for September 13, 1956, with respeet to an appli-
cation filed by Baldwin Securities Corporation and affiliated persons for an exemption
order under the Investment Company Act of 1940 with respect to the proposed payment
of certain commissions on the sale of assets by General Industrial Enterprises.

Certain stockholders of Baldwin snd General have filed objections to the grant-
ing of the application, and one of such stockholders requested a hearing thereon.

Baldwin owns 62% of the outstanding stock of General. On August 25, 1955, the
directors of General adopted a resolution authorizing Philip A. Roth and Drexel &
Co. to conduct negotiations on its behalf looking toward a sale by General of its
operating assets. The services on behalf of Drexel were to be performed by Edward
Hopkinson, Jr., a partner in the Drexel firm, who also was and is a director and
officer of both Baldwin and General. OSince May 7, 1953, Roth has been a director of
Baldwin, and since March 7, 1956, an officer of Baldwin, and since June 26, 1953, a
director of General and since April 3, 1956, an officer of General.

Negotiations by Roth and Hopkinscn, conducted before and after the resolution
was adopted, culminated in a sale on December 30, 1955, by General of all its operat—
ing assets to Midvale-Heppenstall Company for a baee consideration of #,100,000., On
March 7, 1956, a disinterested majority of the board of directors of General adopted
a resolution authorizing, subject to the granting of the instant application, the par-
ment by General to Roth and Drexel of $75,000 each for the services Derformed‘, Ba~
cause of the affiliations, any such payment iz prohibited by the Investment Company
Act unless an exemptlon order is issued by the companye.
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T1din Company -Act Release Noe 132

Americen Louisisna Pipe Line Company (Detroit, Michigan) has applied to the

EC for authorization to make bank borrowings from time to time prior to July 1, 1957,
amounts not to exceed #28,000,000 in the aggregates and the Commission has issued
order giving interested persons until Augnet 20, 1956, to request a hearing thereon.
Jpproximately #12,000,000 of the funds would be used te complete the initial develop-
‘went of the company's natural gas pipe line from Louisiana to Wichigan. The remaining
froceeds of the borrowings would be used to pay the costs of expansion, estimated at
’4’;16,000,000 , of such pipe line capacity beyond the initial development stage by ap~
wroximately 100,000 Mcf per day, authorization for which is now belng sought in proceed-
gs before the Federal Power Commission.

vestment Company Act Release No, 239

American Research and Development Corporation and Magnecord, Incorporated, have
ined in the filing of an application with the SEC for'an order of exemption with
‘paspect to certaln transactions; and the Commission has issued an order giving inter-
ted persons until August 20, 1956, to request g hearing thereon.

According to the application, Magnecord, with its subsidiary, Magne VWusci, Inc.,

s engaged in the manufacture of professional, industrial and consumer magnetic re-
rding tape and recording equipment for recording sound or any other information
which can be translated into electric impulses. Magnecord has outstanding #324,000
Biiof 62 notes due 1962 (convertlible into common at $5 per share), of which #274,000 are

b held by American; $300,000 of 6% non-convertible subordinated notes dne 1961, all held
ki by Anerican; $300,000 of 6% convertible subordinated notes due 1961, and #805,247 of 6%
ort term notes due Ogtober 1 and November 30, 1956, of which $700,000 face amomnt is
1d by American. Magnecord also has outstanding 142,637 shares of #3 par common stock,
which 55,200 shares, or 38.7%, are held by American and which were acquired by it

r $276,000. : :

During the seven months ended December 31, 1955, Magnecord had an operating loss
56,653, Recently, it secured the services of Bruce Payne and Assoeiates, manage~
ment consultants, which has assumed active management of Magnecord and has reexamined

1ts products and policies; and although its financial position has been rrecariocus,

Magnecord's management now believes that the policies put into effect and the arrange-
ment with creditors and suppliers have put Magnecord in a position to continue business.
part of these changes, Magnecord needs to improve its credlt rating and provide

ds for the arrangements made with past creditors and suppliers. WNagnezord has
therefore arranged to issue #$800,000 of Registered Notes of the 1956 Series, which
have been privately offered to less than 20 offerees. These 1956 Series Notes will

e dated March 19, 1956, will bear interest at 6%, and will mature April 30, 1961,

ey will be sold pursuant to agreements providing for the purchase, at any time on

or prior to April 30, 1961, of related Registered Stock Warrants for & number of come
mon shares of Magnecord equal, at the exercisable price of $5 per shave, *o the prin-
¢ipal amount of the notes. The purchase price of the warrants will be 1¢ per share
covered and they may be exercised for cash or 1956 Series Notes. The 1956 Series

otes will be subordinated to any bank indebtedness heretofore or hereafter creaied.

Continued on Page /4
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American has agreed, subject to the granting of the present application for
an exemption order, to purchase up to 100,000 of the 1956 Series Notes for cash,
to exchange #/00,000 of short term notes now held for an additional #400,000 of the
1956 Series Notes, and to purchase Registered Stock Warrants covering 100,000 shares
of Magnecord common for $1,000, In addition, it is expected that American will extend
the maturities of the balance of the $300,000 short term notes due Novermber 30, 1956,
to April 30, 1961, and will subordinate that debt to the 1956 Series Noteso. In ad-
dition, American has advanced $100,000 to Magnecord in anticipation of its obligation
to buy up to #100,000 of the 1956 Series Notes for cash. Proceeds of the sale of the
1956 Series Notes will be used by Magnecord in part to pay off this advance.

L

Consolidated Natural Gas Company (New York) filed a registretion statement (File
2-12693) with the SEC on August 6, 1956, seecking vegistration of #30,000,000 of Deben-
tures due 1981, to be offered for public sale at competitive bidding. Net proceeds
will be used in part for the repayment of short-term bank notes (estimated to aggregate
$20,000,000) issued subsequent to June 30, 1956, in connection with the temporary fi-
nancing of the company's 1956 construction program. The balance of the proceeds,
together with other cash resources of the company, will be used to finance the compls-
tion of the 1956 construction program and for other corporate purposes. According to
the prospectus, the Consolidated System is engaged in a2 construction program which
it és estimated will involve expenditures of approximately #45,300,000 for the year
1956.

#0% R ¥

American Seal-Kap Corparation of Delaware {long Island City, M. ¥.) today filed
a registration statement (File 2-12694) with the SEC seeking registration of 16,000
shares of its #2 par Common Stock, to be offered for sale "to a smell nurber of per-
sons who will accuire the same for investment only and not with a view to distribu-
tion thereof and who will so inform the company by appropriate letter,® The offering
price is to be supplied by amendrent. No underwriting is involved. WNet proceeds,
estimated at #1,974,000, will be used partially for the retirement of demand notes
and partially for the general funds of the company to be available for ali corporate
purposes, The company borrowed #2,282,231 from Guaranty Trust Company of New York
on demand notes, the proceeds of which were used to purchase the common stocl of
Chicago Railway Equipment Company. Guaranty has agreed to lend the company #1,000,0CC
on a long term note payable over a period of ten years with interest at 42%, the pro-
ceeds of which will be used to retire demand notes of eguivalent amounte
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