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.1 GENERAL
Form 10-Q (reprinted at SEC 3140.9 below) is the form to be used for quarterly reports by companies which (a) have securities registered pursuant to Section 12 of the Securities Exchange Act of 1934 or (b) have registered securities under the Securities Act of 1933 and thereby are required to file reports under Section 15(d) of the 1934 Act. Rule 13(a)-13 and Rule 15(d)-13 under the 1934 Act specify the issuers required to file the form and lists those issuers specifically exempted from the filing. There is no filing fee for a Form 10-Q. Signature and filing requirements are contained in Instruction G of the Form.
.11 When report must be filed
Form 10-Q must be filed within 45 days after the end of each of the first three fiscal quarters of each fiscal year. If all or any portion of Form 10-Q cannot be filed on time, Form 12b-25 (reprinted at SEC 3190.9) must be filed no later than one business day after the due date of the Form 10-Q. The Form 12b-25 shall contain disclosure of the inability to file the report timely and the reasons therefore in reasonable detail. The requirement to file quarterly reports commences with the first such fiscal quarter following the most recent fiscal year or full quarter for which financial statements were included in the registration statement of the issuer. A first-time registrant is required to file its first Form 10-Q the later of 45 days after the effectiveness of the registration statement, or the date on which such report would have been required to be filed if the issuer had been a reporting company as of its last fiscal quarter. For example, if a calendar-year company has a registration statement declared effective on July 20 that includes March 31 interim information, its initial Form 10-Q would be due on or before September 3 for the quarter ended June 30 (i.e., 45 days after July 20). Form 10-Q need not be filed for the fourth quarter of any fiscal year.
.12 Change in fiscal year end
Form 10-Q may also be used for transition reports filed under the Exchange Act when a Registrant changes its fiscal year end. The SEC Financial Reporting Release No. 35 ("FRR 35") establishes the reporting requirements for a registrant's change in fiscal year end. (See SEC 4930.102.05 and SEC 3185.) Under FRR 35 a registrant must file a Form 8-K (under Item 8, see SEC 3150) notifying the SEC of its decision to change fiscal year ends. A "transition report" is then filed by the registrant for the period from the end of the most recently concluded fiscal year to the opening of the new fiscal year, or the "transition period."
Separate transition reports are required for all transition periods, except those of one month or less. For a transition period shorter than six months, registrants are given an option to file a transition report on either Form 10-Q, including unaudited financial statements, or Form 10-K, including audited financial statements. If the transition report includes unaudited financial statements on Form 10-Q, such statements must be subsequently included as separate audited financial statements with the succeeding Form 10-K filed for the new fiscal year. Consistent with the existing requirements for Form 10-Q, a transition report on Form 10-Q is also required to include unaudited financial information for the comparable period of the prior year. Subsequent filings must also include unaudited financial information for the comparable period of the prior year. Information for a transition period of one month or less may be included in the Form 10-Q for the first quarter of the newly adopted fiscal year that ends after the date on which the registrant determined to change its fiscal year, if separate audited statements of income and cash flows covering the transition period are filed with the first annual report for the newly adopted fiscal year.
The filing period for transition reports on Form 10-Q is 45 days after the close of the transition period or the date of the determination to change the fiscal year end, whichever is later. See SEC 3130 for requirements when an issuer files a transition report on Form 10-K.
A registrant is required to begin filing quarterly reports on the basis of the newly adopted fiscal year with the quarterly report for the first quarter of the new fiscal year ending after the registrant determined to change its year end. With respect to quarterly periods ending before the registrant's determination to change its year end, no reporting on the new basis is required. FRR 35 permits a registrant to file quarterly reports for the quarters of the new fiscal year without recasting data for the prior fiscal year, where recasting either is not practicable or cannot be cost justified, if the registrant furnishes (1) financial statements for the quarters of the preceding fiscal year most nearly comparable to the quarters in the newly adopted fiscal year; (2) an adequate discussion of seasonal and other factors that could affect comparability or trends is disclosed; (3) an assessment of the comparability of the data; and (4) a representation as to the reason the recasting has not been undertaken.
The Appendix to FRR 35 provides several examples of reporting requirements when a registrant decides to change its fiscal year. (SEC 4930.102.05)
The SEC staff expects all registrants to report a change in year end in accordance with the guidance set forth in FRR 35. Any deviations from FRR 35 should be cleared with the SEC staff on a prefiling basis.
.13 Suspension of reporting requirements
Rules 12g-4 and 12h-3 of the 1934 Act provide for the suspension of quarterly reporting requirements by the filing of a certification on Form 15 when total assets and/or number of stockholders of record drop below certain levels (see SEC 3010.6).
.2 FORM AND CONTENT
Form 10-Q consists of two parts. Part I is "Financial Information" which includes quarterly financial statements, management's discussion and analysis of financial condition and results of operations, and quantitative and qualitative disclosures about market risk. Part II is "Other Information," which pertains to specified events occurring during the quarter, details of reports on Form 8-K, and certain exhibits.
As discussed at instruction D to the Form, the registrant may comply with the financial requirements of Part I by incorporating such information from documents previously provided stockholders during the required 45 day filing period, provided such information is included as an exhibit to the Form.
.3 "FINANCIAL INFORMATION" - PART I
The interim financial statement information required by Form 10-Q is governed by Regulation S-X Article 10 which is reprinted at SEC 4900. The more significant requirements are summarized as follows:

1. Interim financial information (which may be unaudited) need only be provided for the registrant and its consolidated subsidiaries if the registrant files consolidated financial statements in its annual SEC reports. 

2. Balance sheets and income statements need only include the major (i.e., numbered) captions set forth in Regulation S-X. Statements of cash flows may also be abbreviated (see d. below). For commercial and industrial companies, this would entail the captions set forth in S-X Rules 5-02 and 5-03 with the following exceptions: 

a. A detailed analysis of inventory as to raw materials, work in process and finished goods shall be included on the face of the balance sheet or in a note, if applicable. 

b. Where a balance sheet caption is less than 10% of total assets and the amount has not changed by more than 25% since the previous year-end balance sheet presented, the caption may be combined with others. 

c. Where an income statement caption is less than 15% of average net income for the three most recent fiscal years and the amount in the caption has not changed by more than 20% as compared to the corresponding interim period of the preceding fiscal year, the caption may be combined with others. Loss years shall be excluded in calculating the average net income. If losses were incurred in each of the three years, the average loss shall be used for purposes of this test. 

d. In 1992, the SEC amended Rule 10-01 of Regulation S-X to permit the use of an abbreviated form of the statement of cash flows for interim financial statements. The statement of cash flows may be abbreviated by starting with a single figure of net cash flows from operating activities and showing cash changes from investing and financing activities individually only when they exceed 10% of the average of net cash flows from operating activities for the most recent three years. Interim cash flow statements do not require separate disclosures of the amounts of cash interest and taxes paid. 

e. Significant changes in stockholders' equity accounts subsequent to the most recent fiscal year should be disclosed either in a statement of changes in stockholders' equity or in the footnotes. The SEC staff on occasion has required disclosure of all changes in stockholders' equity accounts for an interim period either in a statement or in the footnotes. 

f. Detailed footnote disclosure required by Rule 4-08 and other rules of Regulation S-X do not apply. However, disclosures must be adequate to make the information presented not misleading and material contingencies must be disclosed. (See 3140.35 below.) 

3. Summarized income statement information must be included, on a separate or group basis (usually as a note to the quarterly financial information), for unconsolidated subsidiaries and fifty-percent or less-owned persons if the registrant is required to include financial statements of such persons in its annual SEC report. The summarized financial information may be omitted if the unconsolidated subsidiary or fifty-percent or less-owned persons would not be required pursuant to Rules 13a-13 or 15d-13 to file a Form 10-Q if it were a registrant. 

4. Condensed consolidating financial information must be included with a company's interim financial statements, for the same periods presented, for issuers and guarantors of guaranteed debt securities. (See SEC 4500.) 

5. If during the current period the registrant consummates a business combination accounted for as a pooling of interests, the financial statements for all periods presented in the Form 10-Q for the quarter in which the transaction was consummated shall reflect the pooled results. Supplemental disclosure of the separate results of the combined entities for periods prior to the combination shall be given, with appropriate explanations. 

A reconciliation of amounts of revenue and earnings previously reported by the corporation issuing the stock to effect the combination with the combined amounts currently presented should be included.

6. If the registrant has disposed of a significant portion of its business during any of the periods covered by the report, the effect on revenues and net income, total and per share, for all periods shall be disclosed. 

7. If a material business combination accounted for as a purchase occurred during the current fiscal year, the pro forma amounts for revenue, income before extraordinary items and the cumulative effect of accounting changes, including such income on a per share basis, and net income and net income per share shall be provided for the current year through the date of the most recent balance sheet in the report and the corresponding period in the preceding year. 

8. The income statement shall be prepared to show earnings and dividends per share applicable to common stock. The reconciliation required by FAS 128, par. 40 must be provided in all quarterly financial statements. 

9. The information shall reflect all adjustments which in the opinion of management are necessary for a fair statement of the results for the periods presented. A statement to that effect shall be included. If all such adjustments are of a normal recurring nature, a statement to that effect shall be made; otherwise, there shall be furnished information describing the appropriate details of the adjustments. 

10. Any material retroactive prior period adjustment made during any period included in the report shall be disclosed together with the effect on net income, total and per share, of any prior period included and on the balance of retained earnings. 

See SAB Topic 6G.2a (SEC 4940) for certain staff interpretive positions on 10-Q interim disclosures.

.31 Periods to be covered

The rules require income statements for the most recent quarter, the corresponding quarter in the preceding year and the year-to-date periods for both years. Statements of cash flows are required for the year to date periods of the current and prior year. Balance sheets are required as of the end of the most recent fiscal quarter and as of the end of the preceding fiscal year. The registrant may additionally present an income statement and statement of cash flows for the twelve-month period ended at the current interim balance sheet date and for the corresponding period of the preceding year.

Registrants engaged in seasonal production and the seasonal sale of a single crop may present twelve-month statements of income and cash flows for the period ended during the current quarter and for the corresponding quarter of the preceding year in lieu of the year-to-date information, if management believes it is necessary for an understanding of the impact of seasonal fluctuations.

(Additionally, some registrants elect to provide balance sheets as of the end of the prior year quarter as supplemental disclosure in order to furnish comparative financial condition information.)

.32 Review by independent accountants

Regulation S-X Article 10-01(d) states that the interim financial statements included in a Form 10-Q must be reviewed by independent accountants prior to filing. If the registrant states that a review was performed, a report from the independent accountant must be filed. A reference to such a review is not required. The Firm's preference is not to include an interim review report in a Form 10-Q.

Consultation with Regional Risk Management Partners is required when the Firm encounters situations in which: (1) we are unwilling or unable to complete a quarterly review before the Form 10-Q is filed, or (2) we are not satisfied with the accounting in a Form 10-Q or there are significant unresolved matters.

When an interim review report is issued and included or incorporated in a 1933 Act prospectus, and when the registrant has a "continuous offering" on Form S-3 or S-8, it is necessary to include a paragraph that explains that a SAS 71/AU 722 report is not a "report" within the meaning of Sections 7 and 11 of the 1933 Act and that the independent accountant's liability under Section 11 does not extend to such a report. If this explanation is not included in the 1933 Act prospectus by one of the two methods described at SEC 2300.97, it will be necessary to include similar language in the Form 10-Q. It should be noted that an accountant's awareness letter, similar to the example shown at SEC 2300.971, should be attached to the Form 10-Q as an exhibit, as required by Regulation S-K Item 601(15) (SEC 6900). Such awareness letter should be dated on or near the filing of the Form 10-Q.

.33 Accounting principle changes

The financial statements shall be prepared in conformity with the standards set forth in APB 28 and any amendments thereto adopted by the FASB. In addition to meeting the reporting requirements for accounting changes specified in APB 28, the registrant shall state the date of any changes and the reasons for making the change. The SEC staff believes the interim financial statements should include, to the extent applicable, all disclosures identified by the adopted standard as required to be included in annual financial statements. If the change in accounting principle is made in a period other than the first quarter of the year, no amendment of prior filings is required; however, a restatement of each of the prior quarter's results should be included in the filing for the quarter in which the new accounting principle is adopted pursuant to FAS 3. If the new accounting principle is applied retroactively to prior years, the prior comparable interim quarters should be presented on a restated basis also. (See also SEC 3140.4 below for a discussion of required accountant's letter relating to changes in accounting principles and practices and the Firm's procedure with respect to such letters.)

.34 Other financial information

The registrant may furnish any additional information relating to the periods which it deems of significance to investors, such as the seasonality of the company's business, major uncertainties, backlog information, etc.

.35 Adequacy of disclosure

Adequacy of disclosure, except in regard to material contingencies, may be determined in the context that users of the interim financial information have read or have access to the audited financial statements for the preceding fiscal year. Footnote disclosure which is substantially duplicative of that in the audited financial statements may be omitted. Events which occurred subsequent to the end of the most recent fiscal year and have a material impact shall be disclosed. Material contingencies shall be disclosed even though a significant change since year end may not have occurred. See SEC 4900, Rule 10-01(5) and also APB 28, par. 30, for additional guidance regarding interim disclosure requirements. Disclosure in management's discussion and analysis of financial condition and results of operations is not deemed adequate in order to make the interim financial information presented not misleading.

.36 Management's discussion and analysis of quarterly statements

The requirements for Management's Discussion and Analysis ("MDA") in Form 10-Q are located in Regulation S-K, Item 303(b) reprinted at SEC 6900. The Form 10-Q MDA must consider material changes in the same items - liquidity, capital resources and results of operations - as in annual reports; however, discussion of the impact of inflation and changing prices on operations for the interim period need not be addressed. In preparing MDA, it may be presumed that the reader has read, or has access to, MDA required by Regulation S-K, Item 303(a) for the preceding full fiscal year.

MDA in Form 10-Q should enable the reader to assess material changes in financial condition from the end of the preceding fiscal year to the date of the most recent balance sheet presented. MDA related to the results of operations should compare the current quarter and year-to-date periods with the corresponding periods of the preceding fiscal year. MDA should also cover balance sheets or income statements presented for any other interim periods presented.

MDA should specifically address material changes in the results of operations which did not arise from or are not necessarily representative of the ongoing business.

SEC 6200 contains further discussion of the SEC's MDA requirements.

.37 Quantitative and qualitative disclosures about market risk

The requirements for this item are located in Regulation S-K Item 305(c) reprinted at SEC 6900. These requirements were added in 1997. Interim quantitative disclosures about market risk must enable the reader to assess the sources and effects of material changes in market risk exposures that affect the quantitative and qualitative disclosures presented from the end of the preceding fiscal year to the date of the most recent balance sheet. Interim information is not required until after the first fiscal year end in which the rule is effective.

.4 "PREFERABILITY LETTERS" RE CHANGES IN ACCOUNTING PRINCIPLES

Rule 10-01(b)(6) of Regulation S-X requires, in the first Form 10-Q filed subsequent to the date of an accounting change, a letter from the registrant's independent accountants indicating whether or not the change is to an alternative principle which in their judgment is preferable under the circumstances. Staff Accounting Bulletin Topic 6G.2b (reprinted at SEC 4940) includes certain SEC staff positions on accounting principle changes and the need for preferability letters. A preferability letter is not required when a change in accounting principle is made to a category (a) or (b) accounting principle as defined by SAS 69, a Staff Accounting Bulletin or an EITF Consensus. (See ARM 1087 for additional guidance regarding accounting changes.)

Item 601(18) of Regulation S-K (SEC 6900) requires a letter from the registrant's independent accountants relating to any change in accounting principles or practices, or method of applying same, which affects the financial statements in the report being filed or which is reasonably certain to affect the financial statements of future fiscal years. Item 601 applies to both Form 10-Q and Form 10-K. A preferability letter is expected to be filed with the Form 10-K when a change is adopted in the fourth fiscal quarter and the accountant's report contains a consistency reference.

A "preferability" letter must be provided whenever a client discloses a change in accounting principle (or method of applying such principle - see APB 20, par. 7) which is an election among alternative acceptable principles, and such an accounting change is deemed significant enough to result in an explanatory paragraph in our report (following the opinion paragraph in accordance with SAS 58). Also, we should be prepared, if requested by SEC staff, to furnish a preferability letter when an accounting change is disclosed in the footnotes of the financial statements or in management's discussion and analysis but is not so significant as to require an explanatory paragraph in our report.

A preferability letter is required if, as a result of a pooling, the issuing company changes its accounting methods to conform to the target.

Firm Policy:

Changes in accounting principles where the SEC requires a preferability letter are required to be approved, in advance, by Ray Dever, John Dirks, or Dave Kaplan in Accounting Consulting Services. Prior to this approval process, the engagement team should review the matter with a National ACS or SEC Consulting Partner. To facilitate the process, all required information (i.e., the client's rationale for the change and why it is preferable, the engagement team's views, a draft of the preferability letter, the footnote and the auditor's report), should be sent to (1) the applicable National ACS or SEC Consulting Partner and (2) whichever one of Ray Dever, Johns Dirks or Dave Kaplan that the engagement team expects to obtain approval from. Prior to the required consultations set forth above, the engagement team must discuss the matter with the concurring review partner and obtain his or her views.

The approval process set forth above must be completed before approval of the change is expressed to the client.

While the circumstances of any acceptable change will vary, examples of such letters to be filed with the Form 10-Q (or 10-K) are located in PwC US Template Manager Database. (See PwC Audit Database Section 6.1.15 for additional guidance.)

.5 "OTHER INFORMATION" - PART II

Part II of Form 10-Q should contain the numbers and captions of all applicable items. Any item which is inapplicable or to which the answer is negative may be omitted. Information previously reported does not need to be repeated. Information need not be presented in Part II if it is provided in Part I and is incorporated by reference into Part II by means of a statement to that effect in Part II. Refer to SEC 3140.9 for instructions to Part II.

.6 AMENDMENTS TO FORM 10-Q
Occasionally, SEC staff will decide that financial statements or other information contained in a Form 10-Q are not in compliance with the requirements of the Form, its published rules and regulations or its administrative requirements, and will request that such report be amended. See SEC 3100.8 for discussion of amendments to reports filed under the 1934 Act. Amendments to a Form 10-Q shall be filed under cover of Form 10-Q/A and must contain the complete text of each item amended.

(Editor's Note: A description of what is being amended may be included on a page immediately following the cover page.)

Possible restatements of previously issued financial statements, whether audited or not, are generally difficult situations. Therefore, PwC has established reporting, auditing, and consultation requirements for situations when PwC professionals are involved with restatements. Prior to all consultations set forth below, the engagement team must discuss the matter with the concurring review partner and obtain his or her views. In addition, if a potential restatement for an error is involved and there is a new engagement team, the new team must obtain the views of the former team.

The engagement team is required to discuss the matter with a National ACS or SEC Consulting Partner to determine whether there is, in fact, an error. After a decision has been reached that there is a potential restatement due to an error and the engagement leader and the Consulting Partner have agreed on an approach, the following advance approvals are required: (1) a Regional Risk Management Partner - if the regional National ACS Consulting Partner is involved, he also will fulfill this requirement, and (2) either Ray Dever, John Dirks, Jay Hartig, or Dave Kaplan. The Consulting Partner also will involve National Risk Management and the Office of General Counsel in the matter.

For all restatements due to errors, it is required that a determination be made with National Risk Management (Jay Brodish or a designee) on a case by case basis as to whether a review of the working papers will be undertaken. In addition, issues relating to notification by the client to persons known to be relying on the financial statements will be considered by National Risk Management and OGC. See PwC Audit - U.S. Database Section 6.1.15 for additional guidance.

.9 REPRINT OF FORM 10-Q
The text of Form 10-Q follows.

FORM 10-Q
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

(Mark one)

[ ] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF  THE SECURITIES EXCHANGE ACT OF 1934.

For the quarterly period ended __________

OR

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from ________ to ________

Commission file number ________

 

	(Exact name of registrant as specified in its charter)

	(State or other jurisdiction of incorporation or organization) 
	
	(I.R.S. Employer Identification No.)

	(Address of principal executive offices)                            (Zip Code)
	

	(Registrant's telephone number, including area code)
	

	(Former name, former address and former fiscal year, if changed since last report.)


Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes . No .

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY

PROCEEDINGS DURING THE PRECEDING FIVE YEARS:

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13, or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court. Yes . No .

APPLICABLE ONLY TO CORPORATE ISSUERS:

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date.

 (End of cover page)

GENERAL INSTRUCTIONS

A. Rule as to Use of Form 10-Q.

1. Form 10-Q shall be used for quarterly reports under Section 13 or 15(d) of the Securities Exchange Act of 1934, filed pursuant to Rule 13a-13 or Rule 15d-13. A quarterly report on this form pursuant to Rule 13a-13 or Rule 15d-13 shall be filed within 45 days after the end of each of the first three fiscal quarters of each fiscal year. No report need be filed for the fourth quarter of any fiscal year.

2. Form 10-Q also shall be used for transition and quarterly reports under Section 13 or 15(d) of the Securities Exchange Act of 1934, filed pursuant to Rule 13a-10 or Rule 15d-10. Such transition or quarterly reports shall be filed in accordance with the requirements set forth in Rule 13a-10 or Rule 15d-10 applicable when the registrant changes its fiscal year end.

B. Application of General Rules and Regulations.

1. The General Rules and Regulations under the Act contain certain general requirements which are applicable to reports on any form. These general requirements should be carefully read and observed in the preparation and filing of reports on this form.

2. Particular attention is directed to Regulation 12B which contains general requirements regarding matters such as the kind and size of paper to be used, the legibility of the report, the information to be given whenever the title of securities is required to be stated, and the filing of the report. The definitions contained in Rule 12b-2 should be especially noted. See also Regulations 13A and 15D.

C. Preparation of Report.

1. This is not a blank form to be filled in. It is a guide copy to be used in preparing the report in accordance with Rules 12b-11 and 12b-12. The Commission does not furnish blank copies of this form to be filled in for filing.

2. These general instructions are not to be filed with the report. The instructions to the various captions of the form are also to be omitted from the report as filed.

D. Incorporation by Reference.

1. If the registrant makes available to its stockholders or otherwise publishes, within the period prescribed for filing the report, a document or statement containing information meeting some or all of the requirements of Part I of this form, the information called for may be incorporated by reference from such published document or statement, in answer or partial answer to any item or items of Part I of this form, provided copies thereof are filed as an exhibit to Part I of the report on this form.

2. Other information may be incorporated by reference in answer or partial answer to any item or items of Part II of this form in accordance with the provisions of Rule 12b-23.

3. If any information required by Part I or Part II is incorporated by reference into an electronic format document from the quarterly report to security holders as provided in General Instruction D, any portion of the quarterly report to security holders incorporated by reference shall be filed as an exhibit in electronic format, as required by Item 601(b)(13) of Regulation S-K.

E. Integrated Reports to Security Holders.

Quarterly reports to security holders may be combined with the required information of Form 10-Q and will be suitable for filing with the Commission if the following conditions are satisfied:

1. The combined report contains full and complete answers to all items required by Part I of this form. When responses to a certain item of required disclosure are separated within the combined report, an appropriate cross-reference should be made.

2. If not included in the combined report, the cover page, appropriate responses to Part II and the required signatures shall be included in the Form 10-Q. Additionally, as appropriate, a cross-reference sheet should be filed indicating the location of information required by the items of the form.

3. If an electronic filer files any portion of a quarterly report to security holders in combination with the required information of Form 10-Q, as provided in this instruction, only such portions filed in satisfaction of the Form 10-Q requirements shall be filed in electronic format.

F. Filed Status of Information Presented.

1. Pursuant to Rule 13a-13(d) and Rule 15d-13(d), the information presented in satisfaction of the requirements of Items 1, 2 and 3 of Part I of this form, whether included directly in a report on this form, incorporated therein by reference from a report, document or statement filed as an exhibit to Part I of this form pursuant to Instruction D(1) above, included in an integrated report pursuant to Instruction E above, or contained in a statement regarding computation of per share earnings or a letter regarding a change in accounting principles filed as an exhibit to Part I pursuant to Item 601 of Regulation S-K, except as provided by Instruction F(2) below, shall not be deemed filed for the purpose of Section 18 of the Act or otherwise subject to the liabilities of that section of the Act but shall be subject to the other provisions of the Act.

2. Information presented in satisfaction of the requirements of this form other than those of Items 1, 2 and 3 of Part I shall be deemed filed for the purpose of Section 18 of the Act; except that, where information presented in response to Items 1, 2 and 3 of Part I of this form (or as an exhibit thereto) is also used to satisfy Part II requirements through incorporation by reference, only that portion of Part I (or exhibit thereto) consisting of the information required by Part II shall be deemed so filed.

G. Signature and Filing of Report.

Three complete copies of the report, including any financial statements, exhibits or other papers or documents filed as a part thereof, and five additional copies which need not include exhibits, shall be filed with the Commission. At least one complete copy of the report, including any financial statements, exhibits or other papers or documents filed as a part thereof, shall be filed with each exchange on which any class of securities of the registrant is registered. At least one complete copy of the report filed with the Commission and one such copy filed with each exchange shall be manually signed on the registrant's behalf by a duly authorized officer of the registrant and by the principal financial or chief accounting officer of the registrant. Copies not manually signed shall bear typed or printed signatures. In the case where the principal financial officer or chief accounting officer is also duly authorized to sign on behalf of the registrant, one signature is acceptable provided that the registrant clearly indicates the dual responsibilities of the signatory.

H. Omission of Information by Certain Wholly-Owned Subsidiaries.

If, on the date of the filing of its report on Form 10-Q, the registrant meets the conditions specified in paragraph (1) below, then such registrant may omit the information called for in the items specified in paragraph (2) below.

1. Conditions for availability of the relief specified in paragraph (2) below:

(a) All of the registrant's equity securities are owned, either directly or indirectly, by a single person which is a reporting company under the Act and which has filed all the material required to be filed pursuant to section 13, 14 or 15(d) thereof, as applicable;

(b) During the preceding thirty-six calendar months and any subsequent period of days, there has not been any material default in the payment of principal, interest, a sinking or purchase fund installment, or any other material default not cured within thirty days, with respect to any indebtedness of the registrant or its subsidiaries, and there has not been any material default in the payment of rentals under material long-term leases; and

(c) There is prominently set forth, on the cover page of the Form 10-Q, a statement that the registrant meets the conditions set forth in General Instruction H(1)(a) and (b) of Form 10-Q and is therefore filing this Form with the reduced disclosure format.

2. Registrants meeting the conditions specified in paragraph (1) above are entitled to the following relief:

(a) Such registrants may omit the information called for by Item 2 of Part I, Management's Discussion and Analysis of Financial Condition and Results of Operations, provided that the registrant includes in the Form 10-Q a management's narrative analysis of the results of operations explaining the reasons for material changes in the amount of revenue and expense items between the most recent fiscal year-to-date period presented and the corresponding year-to-date period in the preceding fiscal year. Explanations of material changes should include, but not be limited to, changes in the various elements which determine revenue and expense levels such as unit sales volume, prices charged and paid, production levels, production cost variances, labor costs and discretionary spending programs. In addition, the analysis should include an explanation of the effect of any changes in accounting principles and practices or method of application that have a material effect on net income as reported.

(b) Such registrants may omit the information called for in the following Part II Items: Item 2, Changes in Securities; Item 3, Defaults Upon Senior Securities; and Item 4, Submission of Matters to a Vote of Security Holders.

(c) Such registrants may omit the information called for by Item 3 of Part I, Quantitative and Qualitative Disclosures About Market Risk.

PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

Provide the information required by Rule 10-01 of Regulation S-X.

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.

Furnish the information required by Item 303 of Regulation S-K.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Furnish the information required by Item 305 of Regulation S-K.

PART II. OTHER INFORMATION

Instruction. The report shall contain the item numbers and captions of all applicable items of Part II, but the text of such items may be omitted provided the responses clearly indicate the coverage of the item. Any item which is inapplicable or to which the answer is negative may be omitted and no reference thereto need be made in the report. If substantially the same information has been previously reported by the registrant, an additional report of the information on this form need not be made. The term "previously reported" is defined in Rule 12b-2. A separate response need not be presented in Part II where information called for is already disclosed in the financial information provided in Part I and is incorporated by reference into Part II of the report by means of a statement to that effect in Part II which specifically identifies the incorporated information.

Item 1. Legal Proceedings.

Furnish the information required by Item 103 of Regulation S-K. As to such proceedings which have been terminated during the period covered by the report, provide similar information, including the date of termination and a description of the disposition thereof with respect to the registrant and its subsidiaries.

Instruction. A legal proceeding need only be reported in the 10-Q filed for the quarter in which it first became a reportable event and in subsequent quarters in which there have been material developments. Subsequent Form 10-Q filings in the same fiscal year in which a legal proceeding or a material development is reported should reference any previous reports in that year.

Item 2. Changes in Securities and Use of Proceeds.

(a) If the constituent instruments defining the rights of the holders of any class of registered securities have been materially modified, give the title of the class of securities involved and state briefly the general effect of such modification upon the rights of holders of such securities.

(b) If the rights evidenced by any class of registered securities have been materially limited or qualified by the issuance or modification of any other class of securities, state briefly the general effect of the issuance or modification of such other class of securities upon the rights of the holders of the registered securities.

(c) Furnish the information required by Item 701 of Regulation S-K as to all equity securities of the registrant sold by the registrant during the period covered by the report that were not registered under the Securities Act.

(d) If required pursuant to Rule 463 of the Securities Act of 1933, furnish the information required by Item 701(f) of Regulation S-K.

Instruction. Working capital restrictions and other limitations upon the payment of dividends are to be reported hereunder.

Item 3. Defaults Upon Senior Securities.

(a) If there has been any material default in the payment of principal, interest, a sinking or purchase fund installment, or any other material default not cured within 30 days, with respect to any indebtedness of the registrant or any of its significant subsidiaries exceeding 5 percent of the total assets of the registrant and its consolidated subsidiaries, identify the indebtedness and state the nature of the default. In the case of such a default in the payment of principal, interest, or a sinking or purchase fund installment, state the amount of the default and the total arrearage on the date of filing this report.

Instruction. This paragraph refers only to events which have become defaults under the governing instruments, i.e., after the expiration of any period of grace and compliance with any notice requirements.

(b) If any material arrearage in the payment of dividends has occurred or if there has been any other material delinquency not cured within 30 days, with respect to any class of preferred stock of the registrant which is registered or which ranks prior to any class of registered securities, or with respect to any class of preferred stock of any significant subsidiary of the registrant, give the title of the class and state the nature of the arrearage or delinquency. In the case of an arrearage in the payment of dividends, state the amount and the total arrearage on the date of filing this report.

Instruction. Item 3 need not be answered as to any default or arrearage with respect to any class of securities all of which is held by, or for the account of, the registrant or its totally held subsidiaries.

Item 4. Submission of Matters to a Vote of Security Holders.

If any matter has been submitted to a vote of security holders during the period covered by this report, through the solicitation of proxies or otherwise, furnish the following information:

(a) The date of the meeting and whether it was an annual or special meeting.

(b) If the meeting involved the election of directors, the name of each director elected at the meeting and the name of each other director whose term of office as a director continued after the meeting.

(c) A brief description of each matter voted upon at the meeting and state the number of votes cast for, against or withheld, as well as the number of abstentions and broker nonvotes, as to each such matter, including a separate tabulation with respect to each nominee for office.

(d) A description of the terms of any settlement between the registrant and any other participant (as defined in Rule 14a-11 of Regulation 14A under the Act) terminating any solicitation subject to Rule 14a-11, including the cost or anticipated cost to the registrant.

Instructions. 1. If any matter has been submitted to a vote of security holders otherwise than at a meeting of such security holders, corresponding information with respect to such submission shall be furnished. The solicitation of any authorization or consent (other than a proxy to vote at a stockholders' meeting) with respect to any matter shall be deemed a submission of such matter to a vote of security holders within the meaning of this item.

2. Paragraph (a) need be answered only if paragraph (b) or (c) is required to be answered.

3. Paragraph (b) need not be answered if (i) proxies for the meeting were solicited pursuant to Regulation 14 under the Act, (ii) there was no solicitation in opposition to the management's nominees as listed in the proxy statement, and (iii) all of such nominees were elected. If the registrant did not solicit proxies and the board of directors as previously reported to the Commission was re-elected in its entirety, a statement to that effect in answer to paragraph (b) will suffice as an answer thereto.

4. Paragraph (c) must be answered for all matters voted upon at the meeting, including both contested and uncontested elections of directors.

5. If the registrant has furnished to its security holders proxy soliciting material containing the information called for by paragraph (d), the paragraph may be answered by reference to the information contained in such material.

6. If the registrant has published a report containing all of the information called for by this item, the item may be answered by a reference to the information contained in such report.

Item 5. Other Information.

The registrant may, at its option, report under this item any information, not previously reported in a report on Form 8-K, with respect to which information is not otherwise called for by this form. If disclosure of such information is made under this item, it need not be repeated in a report on Form 8-K which would otherwise be required to be filed with respect to such information or in a subsequent report on Form 10-Q.

Item 6. Exhibits and Reports on Form 8-K.

(a) Furnish the exhibits required by Item 601 of Regulation S-K.

(b) Reports on Form 8-K. State whether any reports on Form 8-K have been filed during the quarter for which this report is filed, listing the items reported, any financial statements filed, and the dates of any such reports.

SIGNATURES*

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

	
	(Registrant)

	Date                                                                                 
	

	
	(Signature)**

	Date                                                                                 
	

	
	Signature)**


*See General Instruction E.

**Print name and title of the signing officer under his signature.

 

 

