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GENERAL INSTRUCTIONS
* * * * *

VII. Eligibility to Use Incorporation by Reference

If a registrant meets the following requirements immediately prior to the time of
filing a registration statement on this Form, it may elect to provide information required
by Items 3 through 11 of this Form in accordance with Item 11A and Item 12 of this
Form:

A. The registrant is subject to the requirement to file reports pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 (“Exchange Act”).

B. The registrant has filed all reports and other materials required to be filed
by Sections 13(a), 14, or 15(d) of the Exchange Act during the preceding 12 months (or
for such shorter period that the registrant was required to file such reports and materials).

C. The registrant has filed an annual report required under Section 13(a) or
Section 15(d) of the Exchange Act for its most recently completed fiscal year.

D. The registrant is not:
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1. And during the past three years neither the registrant nor any of its
predecessors was:

(a) A blank check company as defined in Rule 419(a)(2) (§230.419(a)(2));

(b) A shell company, other than a business combination related shell
company, each as defined in Rule 405 (§230.405); or

(c) A registrant for an offering of penny stock as defined in Rule 3a51-1 of
the Exchange Act (§240.3a51-1 of this chapter).

2. Registering an offering that effectuates a business combination transaction
as defined in Rule 165(f)(1) (§230.165(f)(1) of this chapter).

E. If a registrant is a successor registrant it shall be deemed to have satisfied
conditions A., B., C., and D.2 above if:

1. Its predecessor and it, taken together, do so, provided that the succession
was primarily for the purpose of changing the state of incorporation of the predecessor or
forming a holding company and that the assets and liabilities of the successor at the time
of succession were substantially the same as those of the predecessor; or

2. All predecessors met the conditions at the time of succession and the
registrant has continued to do so since the succession.

F. The registrant makes its periodic and current reports filed pursuant to
Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference
pursuant to Item 11A or Item 12 of this Form readily available and accessible on a Web

site maintained by or for the registrant and containing information about the registrant.
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PART | - INFORMATION REQUIRED IN PROSPECTUS
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Item 11A. Material Changes.

If the registrant elects to incorporate information by reference pursuant to General
Instruction VII., describe any and all material changes in the registrant’s affairs which
have occurred since the end of the latest fiscal year for which audited financial statements
were included in the latest Form 10-K or Form 10-KSB and which have not been

described in a Form 10-Q, Form 10-QSB, or Form 8-K filed under the Exchange Act.
Item 12. Incorporation of Certain Information by Reference.

If the registrant elects to incorporate information by reference pursuant to General
Instruction VIL.:

(a) It must specifically incorporate by reference into the prospectus contained
in the registration statement the following documents by means of a statement to that
effect in the prospectus listing all such documents:

(1) The registrant’s latest annual report on Form 10-K or Form 10-KSB filed
pursuant to Section 13(a) or Section 15(d) of the Exchange Act which contains financial
statements for the registrant’s latest fiscal year for which a Form 10-K or Form 10-KSB
was required to have been filed; and

(2) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange
Act or proxy or information statements filed pursuant to Section 14 of the Exchange Act
since the end of the fiscal year covered by the annual report referred to in paragraph
(a)(1) above.

Note to Item 12(a). Attention is directed to Rule 439 (§230.439) regarding

consent to use of material incorporated by reference.
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(b)(1) The registrant must state:

(1) That it will provide to each person, including any beneficial owner, to
whom a prospectus is delivered, a copy of any or all of the reports or documents that have
been incorporated by reference in the prospectus contained in the registration statement
but not delivered with the prospectus;

(i1) That it will provide these reports or documents upon written or oral
request;

(iii)  That it will provide these reports or documents at no cost to the requester;

(iv)  The name, address, telephone number, and e-mail address, if any, to which
the request for these reports or documents must be made; and

v) The registrant’s Web site address, including the uniform resource locator
(URL) where the incorporated reports and other documents may be accessed.

Note to Item 12(b)(1). If the registrant sends any of the information that is

incorporated by reference in the prospectus contained in the registration statement to
security holders, it also must send any exhibits that are specifically incorporated by
reference in that information.

(2) The registrant must:

(1) Identify the reports and other information that it files with the SEC; and

(i1) State that the public may read and copy any materials it files with the SEC
at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, DC 20549. State
that the public may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. If the registrant is an electronic filer, state that the

SEC maintains an Internet site that contains reports, proxy and information statements,
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