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Securities Act,Release No. ~670 

The Securities and Exchange Commissionhas instituted prooeedings under the 
Securities Act of 1933 to dete:rm:inewhe'l;hera "stop order" should be Lssued suspend
ing the effectiveness of a registration statement filed by Lewisohn Copper Corp~, TUcson, 
Arizona. 

At a hearing scheduled for August 20, 1956, in the Commission's Washington Office,

1nquiryw1ll be conducted:into the question whether the oompanyt a registration state

ment and prospectus in c1ude untrue ata ternents of rnaterial fact and omit to eta te ma

terial facts required to be stated therein and material facts necessary to make the

statements therein not misleading.


Accord:ing to the registration statement, filed March 30~ 1956, the companypro

posed the public offering of 100,000 shares of its commonstock, such offer:ing to be

made through George F. Breen, of NewYork, on a "best efforts" basis. 'I'he 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, es~a.blish and run a large scale milling pilot

plant, and for general corporate purposes. The companywas organized in August, 1955,

by Richard Eo Chilson, Frederick Lewi.aobnand membersof the Lewlaohn family ..


Various items of information contained in the registration stat emen't and prospec

tus are challenged by the Commissionas to accuracy and completeness" lL'1lOng are
these 

, the method and manner of distribution by broker-dealer :firms and Lnddvi.duaf.s of 200,000 
commonshares which was commencedin October, 1955, pursuant t.o an offering under Regu

. lation A for which the companyclaims an exemption from registration,. and of 33,000 
shares offered under an asserted exemption from registration 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 thereoi' on the price 
of the company!8 shares; and the possible v:i.olation of the Securities Adi of 1933 re
sul t:l.ng from the method and manner in which securities of the companywere offered 
and sold and the contingent liabj.1i ty of the companyr-esu'l t.lng therei".rom .. 

The Commissionalso chal.Lenges the accuracy of sta temerrts regarding the company,

its plans, its properties, and the offering of its securd ties, as they were disseminated

in press releases, interviews with various persons, a paid advertisement, and in a re

port to shareholders, as well as the adequacy or accuracy of disclosures :in the regis

tration statenent and prospectus concerning the formation of tile COmp3.11.y and thfi reasons

....t.,~refor, the persons who participated in its organization, the creation of a votdrig


1st under which 666,666 commonshares are held and the purpose and effeet thereof, 
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the mineralized mater ia l  and i ts arnenabi2ity t o  millkig, d r i l l  worlc done on the  pro- 
pe r t i e s ,  assays of mineralized material ,  and ava5.lable water supply. I n  additton, th 
C o d s s i o n  challenges in fomat ion  regarding tiransac t ions  d t h  promoters, pa r t i cu l a r1  
with respec t  t o  whether a l l  promoters have been named; the expenses of iswmnee and 
d i s b i b u t i o n ;  and the  s a l e  of  33,000 shares t o  George F. Broen f o r  fi65,0008 

Secu r i t i e s  Act Release No. 36'71 

The %xnrities and Exchange Comission has issued a11 ordsy temporartly suspendin 
a Regulation A exemption from r eg i s t r a t i on  under the Secu r i t i e s  kc t o f  1933 with re- 
spect  t o  a public offeying of s e c u r i t i e s  by Utah Petrole~nm and Gas Company, S a l t  Lake 
City, Utah. The order provides an opportunity for  hearing, upon request, on the  ques 
t ion  whether t he  suspension order should be vacated o r  made permanent, 

Utah Petroleum f i l e d  i t s  Regulation A Noti f ica t ion w i t h  *the Comissiofi 011 SepL 
ber '7, 1954, proposing the  public o f fe r ing  o f  30,500 shares of  i t s  $l par Commori S t  
a t  $1 per share. One of the  condit ions to  t he  ava i l ab i l f  t y  of  a Reghllat;ion A exem 
i s  a r equ i rmen t  t h a t  r epor t s  be f i l e d  wibh 'the Comission semi-annually r e f l e c t i n g  
the number of shares sold and the  use of the  proceeds thereof,  31 i ts  suspension 
order, t he  Commission a s s e r t s  t h a t  t h e  company has  f a i l e d  t o  ff 1.e 'my mch repor t s  
and has ignored requests  by  the  Corrrmission's s t a f f  f o r  the f i l i n g  thereof,  

Investment Company Act Release No. 232 

The SEC has scheduled a hearlng f o r  Sep.tmber 13, 1956, w i t h  respec t  t o  an app l i  
oation f i l e d  b y  Baldwin S e c u ~ i t i e s  Corporation and a f f i l i a t e d  persons f o r  an exalption 
order under the Inves-hent  Company Act of la40 with respect  t o  t h e  proposed payment 
of c e r t a i n  comnissions on the  s a l e  of assets by General I n d u s t r i a l  Ehterr~~iues,  

Certain stockholders of Balhvin and General have f i l e d  objections t o  the  grant- 
ing  of t he  applicat ion,  and one of  such stockholders requested a hea. ing thereon, 

Baldwin o m s  62% of  the  outstanding s tock of General. On August 25, 1955, %la@ 
d i r ec to r s  of  General adopted a resolut ion authorizing P h i l i p  A. Rotlz and ErexeL & 
Co. t o  conduct negot ia t ions  on i t s  behalf  loolctng t o m d  a sale by General 02 its 
operating a s se t so  The se rv ices  on behalf  o f  T)rexel were  to be performed bg Edward 
Hopkinson, ,Troy a par tner  Jn the  b e x e l  firm, who a l so  was and is u dl rec tor  and 
o f f i c e r  of both  Baldwin and General, Since l!ag 7, 1953, Roth ha.s beeu a d i r ec to r  of 
Baldwin, and s ince  March 7, 1956, an o f f i c e r  of Baldwin, and since ,Tune 26, 1953, a 
d i r ec to r  of General and s ince  April  3, 1956, an o f f i c e r  of  General, 
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Negotiations by Roth and Hopkinson, conducted before and a f t e r  .the ~e so lu . t i on  
was adopted, culminated i n  a s a l e  on December 30, 1955, by General of a l l  i t s  operat- 
ing a s s e t s  t o  Midvale-Happenstall Compmy f o r  a base consideration of #.6,5100,000. (31 
March 7, 1956, a dis in te res ted  major i ty  of t h e  board of directiors of  General adopted 
a resolut ion authorizjng, sub jec t  t o  the  granting of t b  instan't  appliort k;l.o.-, t l ~  p 
men t by General to Roth and Drexsl of $75,000 each f o r  the  services  performed, b- 
cause of the a f f i l i a t i o n s ,  any mch  payment is prohibited by the  Investment Co~npany 
Act unless  an exemption order is  issued by the company. 

* * * *  
Continued on Page 3 
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Y ( h t r 0 i t ,  l!ichigan) has applied ta the 
gs from time to  time pr ior  to J U I . ~  1, l g g ,  
agFegab3  and the  Connnission has issued 

f l f l ) r  2Qt b request a hearing thereon. 
d be used t o  oomplete the  in i* t ia l  d e v e l o p  

from LOUi~iena to Michigan. The remahing 
~ e e d s  of the borrowings would be used to Pay the costs of  expansion, estimated a t  
000,000, of such pipe l i n e  capacity beyond the  jni%ial development stage by a p  

100,000 Mcf per  day, authorization for which is now belng sougllt ~n proceed- 
gs before the Federal Power C ~ ~ i S ~ i ~ t l .  

American Research and Development Corporation and Magnecard, bcorporated,  have 
o h e d  i n  t he  f i l i n g  of an application with the  SEC for ' an  order  of exemptdon vdth 
espect to  cer ta in  Wansactions; and the  Comiss.lon has issued an order giving jfi~er- 
~ t e d  persons u n t i l  Auguet 20, 1956, to  requesst w bsarj-ng thereon, 

i ts subsidiary, Magne PJ'usci, Inc., 
s t r i a l  and conswnep magnetic re- 

ording sound o r  any other  Information 
e s ~  Ibgnecord has outstanding $324,000 

a t  #5 per share),  of which $274,000 are 
Ze suborilfnated notes  & ~ e  1961, a11 held 

ated notes due 1961, and @05,,247 of 6% 
1956, of which 800,000 face emmt is 
g 142,637 shares of $3 par common stock, 
~ i 0 a n  end which were acquired by it 

ring the  seven months ended +comber 31, 1955, Magnecord had m o p e r a t k g  l o s s  
653. Recently, i t  secured the s e r d c e s  of Bruce Payne a d  Assoeiatas, manage- 

ment of blamecord and has reexamined 
c i a 1  posit ion has been p~eewiours, 
c ies  put i n to  effect, and %he mrange- 
ord i n  a posit ion bo c:on t h u e  business, 

p a r t  of these changes, Magneco~d needs to improve i t s  ored1.l r a t k g  and provide 
ds fo r  the arrangements made M.th past cred i to rs  and supplfers,  1;agriecord lnt~s 

erefore arranged t o  issue e@OO,OOO of Registered Notes of the 1956 Sepvies, which 
These 1956 Ses9ies Notea J ~ l  

d will rna4xr.e Bp15l 30, 19STg 
g fo r  the purchase, a.t any t h e  an 
Stock Warrants for. a rmrnber of corn- 
price of 8 pen" s&u.e, 1.q tihe p r b -  

i p a l  amount of the  notes. 'Ihe purchase pr ice  of the  warrants will be X$ per sham 
overed and they may be exercised f o r  cash o r  1956 Series  Notes, The '9.956 Ser ies  
otes w i l l  be  subordinated to  any bank indebtedness heretofore or herwf -ter area Lede 

Continued on Page 4 
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American has agreed, subject to the grantdng of the present application for 
an exemption order, to purchase up to ~OO,OOO of the 1956 Series Notes for cash, 
to exchange $400,000 of short term notes now held for an addi ti onal ~400, 000 of the 
1956 Series Notes, and to purchase Registered Stock Warrants covering 100,000 shares 
of Magnecord commonfor $1,000. In addition, it is expected that Amer.icanwill extend 
the maturities of the balance of the $300,000 short tern notes due November30, 1956, 
to April 30, 1961, and will subordinate that debt to the 1956 Series Notes.. In ad
dition, .American has advanced $100,000 to Hagnecord in anticipation of its obligation 
to buy up to ttoo,OOO of the 1956 Series Notes for cash, Proceeds of the sale of the 
1956 Series Notes will be used by l~agnecord in part to payoff this advance. 

Consolidated Natural Gas Company(New York) filed a registration statement (r~le 
2-12693) with the SECon August 6, 1956, seeking l'egistration of ~t,30)lOOOjOOO of Deben
tures due 1981, to be offered for public sale at competitive bf.dddng, Net proceeds 
will be used in part for the repayment of shor-t- term bank notes (est:lmated to aggregate
$20,000,000) issued subsequent to June 30, 1956, :in connection with the temporary fi
nancing of the company's 1956 construction pr-ogr-am, The balance of the proceeds, 
together with other cash resources of the company>wIll be used to finance the comple
tion of the 1956 eonabruc td.on program and f'or' other corporate pur-poses, Accor-dtng to 
the prospectus, the Consolidated System is engaged in a construction program which 
it is estimated will involve expenditures of approximately $45rJOO,OJO for the year 
1956. 

American Seal-Kap Corporation of DeLawar-e (IJong Island City, N. Y4) today filed 
a registration statement (File 2-.12694) wi t.h the SECseeking registration of 160) 000 
shares of its $2 par CommonStock, to be offered for sale lito a small number of per
sons who will acquire the same for investment only and not with a. viel"! to distribu
tion thereof and who will so inform the company by appropriate Let.t.er," The offering 
price is to be supplied by amendment , No underwr f.tdng is Invo'Ived, Net proceeds, 
estimated at ~11,974,OOO,will be used partially for the retirement of' demand notes 
and partially for the general funds of the company to be available f'or- all corporate 
purposes. The companyborrowed ~,282,231 from Ouaral'lty 'Il'ust Companyof NewYork 
on demand notes, the proceeds of which were used to purchase the commonstock of 
Chicago Railway Equipment Company. Guar-anty has agreed to lend the company ~U,000, acc: 
on a long term note payable over a period of ten years with interest at 4*%, the pro
ceeds of which \'\'111be used to retire demandnotes of equivalent @1101JXlttl 

* * * * 
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