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31210. General
   As previously indicated, F-4 are discussed in sections 42300 and 45400, respectively. As described in section 40120, Form N-14 is the form used for the registration of securities issued by registered investment companies in connection with business combinations; however, this form is not discussed in this manual.)
   Schedule 14A sets forth the requirements as to the contents of proxy statements. The items of information and related instructions in the schedule are applicable to specified situations, depending on the matters to be acted on at the shareholders' meeting. While solicitations may pertain to a variety of matters, their general purpose is to obtain proxies either in connection with the annual meeting at which directors are to be elected or for a special meeting. Special meetings are most frequently held in order to vote on matters covered by the subjects addressed in Items 11 (Authorization or issuance of securities otherwise than for exchange), 12 (Modification or exchange of securities), and 14 (Mergers, consolidations, acquisitions, and similar matters) of Schedule 14A.
   Registrants eligible to use S-3 (see section 42250) are permitted to incorporate by reference financial and other information contained within documents previously filed with the SEC and documents, such as the annual report to shareholders, delivered with the proxy.
   The scope of the information that may have to be furnished pursuant to Schedule 14A is indicated by the following listing of subjects:
Item   Subject
   1   Date, time, and place information
   2   Revocability of proxy
   3   Dissenters' rights of appraisal
   4   Persons making the solicitation
   5   Interest of certain persons in matters to be acted upon
   6   Voting securities and principal holders thereof
   7   Directors and executive officers
   8   Compensation of directors and executive officers
   9   Independent public accountants
   10   Compensation plans
   11   Authorization or issuance of securities otherwise than for exchange
   12   Modification or exchange of securities
   13   Financial and other information
   14   Mergers, consolidations, acquisitions, and similar matters
   15   Acquisition or disposition of property
   16   Restatement of accounts
   17   Action with respect to reports
   18   Matters not required to be submitted
   19   Amendment of charter, bylaws, or other documents
   20   Other proposed action
   21   Voting procedures
   22   Information required in investment company proxy statement
   Note G to Schedule 14A is a special note for small business issuers (see section 70100) and sets forth alternative information requirements for such companies that have filed their latest annual report pursuant to "Information Required in Annual Report of Transitional Small Business Issuers" in Form 10-SB (see section 41850) rather than the requirements of Items 13 and 14. Small business issuers should refer to the complete text of Note G when filing proxy information.
   The SEC believes that the information required by Item 8 ensures that the marketplace receives information about executive and director compensation that is easier to understand and more relevant to proxy voting and investment decisions. Item 8 references the disclosure requirements of Item 402 of Regulation S-K if action is to be taken with regard to:
 (a)   the election of directors;
 (b)   any bonus, profit sharing or other compensation plan, contract or arrangement in which any director, nominee for election as a director, or executive officer of the registrant will participate;
(c)   any pension or retirement plan in which any such person will participate; or
(d)   the granting or extension to any such person of any options, warrants or rights to purchase any securities, other than warrants or rights issued to security holders as such, on a pro rata basis. However, if the solicitation is made on behalf of persons other than the registrant, the information required need be furnished only as to nominees of the persons making the solicitation and associates of such nominees. In the case of investment companies registered under the Investment Company Act of 1940 and registrants that have elected to be regulated as business development companies, furnish the information in Item 22(b)(6) of this Schedule.
Instruction. If an otherwise reportable compensation plan became subject to such requirements because of an acquisition or merger and, within one year of the acquisition or merger, such plan was terminated for purposes of prospective eligibility, the registrant may furnish a description of its obligation to the designated individuals pursuant to the compensation plan. Such description may be furnished in lieu of a description of the compensation plan in the proxy statement.
  

31220. Independent Public Accountants
   The following information set forth in Item 9 of Schedule 14A is required to be included in proxy statements prepared in connection with an annual meeting of shareholders relating to the election of directors (or a solicitation of consents or authorizations in lieu of such meeting) or the election, approval, or ratification of the registrant's accountant:
   (a) The name of the principal accountant selected or being recommended to security holders for election, approval or ratification for the current year. If no accountant has been selected or recommended, so state and briefly describe the reasons therefor.
   (b) The name of the principal accountant for the fiscal year most recently completed if different from the accountant selected or recommended for the current year or if no accountant has yet been selected or recommended for the current year.
  (c) The proxy statement shall indicate (1) whether or not representatives of the principal accountant for the current year and for the most recently completed fiscal year are expected to be present at the security holders' meeting, (2) whether or not they will have the opportunity to make a statement if they desire to do so and (3) whether or not such representatives are expected to be available to respond to appropriate questions.
   (d) If during the registrant's two most recent fiscal years or any subsequent interim period, (1) an independent accountant who was previously engaged as the principal accountant to audit the registrant's financial statements, or an independent accountant on whom the principal accountant expressed reliance in its report regarding a significant subsidiary, has resigned (or indicated it has declined to stand for reelection after the completion of the current audit) or was dismissed, or (2) a new independent accountant has been engaged as either the principal accountant to audit the registrant's financial statements or as an independent accountant on whom the principal accountant has expressed or is expected to express reliance in its report regarding a significant subsidiary, then, notwithstanding any previous disclosure, provide the information required by Item 304(a) of Regulation S-K [see section 63040].
   Disclosure regarding changes in accountants and any related disagreements is required even if the registrant was not subject to the 1934 Act reporting requirements when the change occurred.
   Firms that are members of the SEC Practice Section (SECPS) of the AICPA Division for Accounting Firms are required to report certain information to the audit committee or board of directors of each SEC client (see section 20630). Furnishing the information set forth in SAS No. 61, Communications with Audit Committees, along with certain communications regarding management advisory services provided, is deemed to constitute compliance with this membership requirement. The information required to be communicated is as follows:
· The level of responsibility assumed by the auditor under generally accepted auditing standards in relation to the nature of assurance provided by an audit. 

· The initial selection of and changes in significant accounting policies and the methods used to account for significant unusual transactions in controversial or emerging areas for which there is a lack of authoritative guidance. 

· The process used by management in formulating particularly sensitive accounting estimates and the basis for the auditors' conclusions regarding the reasonableness of those estimates. 

· Adjustments arising from the audit that could, either individually or in the aggregate, have a significant effect on the entity's financial reporting process. 

· The level of responsibility taken for other information in documents containing audited financial statements, any procedures performed, and the results. 

· The nature of any disagreements with management, whether or not satisfactorily resolved, about matters that individually or in the aggregate could be significant to the entity's financial statements or the auditors' report. 

· The nature of consultations between management and other accountants about auditing and accounting matters and the auditors' views of these matters. 

· Any major issues that were discussed with management in connection with the retention of the auditor. 

· Any serious difficulties encountered in dealing with management related to the performance of the audit. 

· The total fees received from the client for management advisory services during the year under audit and a description of the types of such services rendered. 

31230. Financial Disclosure Requirements for Proxies Involving Item 11 and 12 Situations
   If the action to be taken for which proxies are being solicited involves the type of situation covered by Item 11 (Authorization or Issuance of Securities Otherwise Than for Exchange) or Item 12 (Modification or Exchange of Securities), the financial statements and related information set forth in Item 13 (Financial and Other Information) need to be provided. The required information includes:
· Financial statements prepared in accordance with Article 11 (section 51100), as applicable. 

· Supplementary financial information (section 63020), management's discussion and analysis of financial condition and results of operations (section 63030), and changes in and disagreements with accountants on accounting and financial disclosure (section 63040), all in accordance with the applicable provisions of Regulation S-K. 

· A statement indicating whether or not representatives of the principal accountants for the current and most recently completed year: 

   ··   Are expected to be present at the security holders' meeting.
   ··   Will have the opportunity to make a statement if they so desire.
   ··   Are expected to be available to respond to appropriate questions.
   Small business issuers, however, should refer to Note G to Schedule 14A (discussed in section 31210) for alternative information requirements if they filed their latest annual report pursuant to "Information Required in Annual Report of Transitional Small Business Issuers" in Form 10-KSB (see section 41200).
   The text of Item 13, which should be referred to when evaluating the disclosure requirements of each situation, is as follows. (This regulation should be read in conjunction with Regulation S-T for documents required to be filed in electronic format.)
Item 13. Financial and Other Information
   (a)   Information required.
If action is to be taken with respect to any matter specified in Item 11 or 12, furnish the following information:
   (1)   Financial statements meeting the requirements of Rule 3-05 and Article 11 of Regulation S-X with respect to transactions other than that pursuant to which action is to be taken as described in this proxy statement;
   (2)   Item 302 of Regulation S-K, supplementary financial information;
   (3)   Item 303 of Regulation S-K, management's discussion and analysis of financial condition and results of operations;
   (4)   Item 304 of Regulation S-K, changes in and disagreements with accountants on accounting and financial disclosure;
   (5)   Item 305 of Regulation S-K, quantitative and qualitative disclosures about market risk; and
   (6)   A statement as to whether or not representatives of the principal accountants for the current year and for the most recently completed fiscal year:
 (i)   are expected to be present at the security holders' meeting;
 (ii)   will have the opportunity to make a statement if they desire to do so; and
 (iii)   are expected to be available to respond to appropriate questions.
   (b)   Incorporation by reference.
The information required pursuant to paragraph (a) of this Item may be incorporated by reference into the proxy statement as follows:
   (1)   Form S-3 and has elected to furnish the required information by incorporation by reference, the registrant may elect to update the information so incorporated by reference to information in subsequently filed documents.
   (2)   All registrants. The registrants may incorporate by reference any of the information required by paragraph (a) of this Item, provided that the information is contained in an annual report to security holders or a previously filed statement or report, such report or statement is delivered to security holders with the proxy statement and the requirements of paragraph (c) are met.
   (c)   Certain conditions applicable to incorporation by reference.
Registrants eligible to incorporate by reference into the proxy statement the information required by paragraph (a) of this Item in the manner specified by paragraphs (b)(1) and (b)(2) may do so only if:
   (1)   the information is not required to be included in the proxy statement pursuant to the requirement of another Item;
   (2)   the proxy statement identifies on the last page(s) the information incorporated by reference; and
   (3)   the material incorporated by reference substantially meets the requirements of this Item or the appropriate portions of this Item.
Instructions to Item 13:
1.   Notwithstanding the provisions of this Item, any or all of the information required by paragraph (a) of this Item, not material for the exercise of prudent judgment in regard to the matter to be acted upon may be omitted. In the usual case the information is deemed material to the exercise of prudent judgment where the matter to be acted upon is the authorization or issuance of a material amount of senior securities, but the information is not deemed material where the matter to be acted upon is the authorization or issuance of common stock, otherwise than in an exchange, merger, consolidation, acquisition or similar transaction, the authorization of preferred stock without present intent to issue or the authorization of preferred stock for issuance for cash in an amount constituting fair value.
2. In order to facilitate compliance with Regulation S-T requires that each document filed with the SEC by electronic transmission through EDGAR must contain signatures in typed form rather than manual format. Each signatory to an electronic filing shall manually sign a signature page or other document authenticating, acknowledging or otherwise adopting his or her signature that appears in typed form within the electronic filing. Such document shall be executed before or at the time the electronic filing is made and shall be retained by the filer for a period of five years.]
3. Notwithstanding the provisions of Rules 12-12 through 12-14) of that regulation need be furnished in the proxy statement.
4. Unless registered on a national securities exchange or otherwise required to furnish such information, registered investment companies need not furnish the information required by paragraphs (a)(2) or (3) of this Item.
5. If the registrant submits preliminary proxy material incorporating by reference financial statements required by this Item, the registrant should furnish a draft of the financial statements if the document from which they are incorporated has not been filed with or furnished to the Commission.
6. A registered investment company need not comply with items (a)(2), (a)(3), and (a)(5) of this Item13.
31240. Financial Disclosure Requirements for Proxies Involving Mergers, Consolidations, Acquisitions, and Similar Matters
   If the action to be taken at the shareholders' meeting involves a merger, consolidation, or acquisition, the information set forth in Item 14 is required to be included in the proxy statement for the issuer and for each other company (person) involved in the transaction. The information required by Item 14 is separated into the following two categories: (a) information about the transaction and (b) information about the registrant and the other parties to the transaction. If the transaction involves the issuance of shares, it is probable that a Form S-4 generally will meet the requirements of Item 14.
   31241. Information About the Transaction. Much of the information about the transaction is generally presented in narrative form, and includes a brief statement as to the accounting treatment of the transaction and the federal income tax consequences. Certain financial information also needs to be furnished.
   Item 14 requires the presentation of selected financial information for the registrant and each entity involved in the transaction (see section 31245). In addition, selected financial information giving pro forma effect to the transaction needs to be furnished. The proxy statement must also include, in comparative columnar form, a table containing historical and pro forma per share data for the registrant and equivalent historical and pro forma per share data for each of the entities as of the same date or the same periods for which selected financial data is furnished. For a business combination accounted for as a purchase, the pro forma financial information required is limited to the most recent fiscal year and interim period. For a business combination accounted for as a pooling of interests, pro forma financial information is required for the most recent three fiscal years and interim period, except for information as to book value, which is only required for the most recent fiscal year and interim period. The table must include income (loss) per share from continuing operations, cash dividends declared per share, and book value per share.
   The instructions to the table of historical and pro forma information point out that equivalent pro forma per share amounts are to be calculated by multiplying the pro forma information by the exchange ratio so that per share amounts for each entity for which equivalent pro forma data are required to be presented are equated to the respective values for one share of the other entity. For example, if the proposed transaction provides for the registrant to issue two shares of its stock for each share of outstanding stock of the other entity, the equivalent pro forma information would be the pro forma per share data multiplied by two. Similarly, if the registrant proposes to issue one share of its outstanding stock for two shares of the stock of the other entity, in order to arrive at the pro forma information equated to the respective values for one share of the other entity, the pro forma per share data would need to be divided by two.
   A full pro forma balance sheet and income statement giving effect to the transaction is also required by Article 11 of Regulation S-X. For a business combination accounted for as a purchase, the pro forma financial information required is limited to the most recent fiscal year and interim period. For a business combination accounted for as a pooling of interests, the pro forma financial information is required for the most recent three fiscal years and interim period.
   31242. Information About the Registrant and the Other Entities Involved in the Transaction. The manner in which the financial statements of the registrant and the other parties to the transaction are to be furnished depends on whether the respective entities are SEC registrants. Entities meeting the criteria to file Article 11 (see section 51100) also must be furnished, if applicable.
   31243. Use of Annual Report to Shareholders. Item 14(c) provides that if the meeting in which the transaction is being voted on is the annual meeting of shareholders in which the directors are being elected, much of the information may be incorporated by reference to the annual report to shareholders.
   31244. Omission of Financial Information. The instructions to Items 13 and 14 state that financial information may be omitted if it is "not material for the exercise of prudent judgment in regard to the matter to be acted upon" in the proxy. Generally, the circumstances that would permit the omission of financial statements, particularly under Item 14, are rare. When registrants and their attorneys and advisers believe that financial statements are not necessary, it is generally advisable to discuss the reasons for omitting the financial statements with the staff of the SEC prior to filing the preliminary proxy material. (Reference should be made to section 17120 of this manual for a discussion of prefiling conferences with the SEC.)
   31245. Text of Item 14. It is essential that a complete up-to-date text of Item 14 be referred to when evaluating the disclosure requirements of a proxy statement involving a merger, consolidation, acquisition, or similar matters. The text of Item 14 is as follows. (This regulation should be read in conjunction with Regulation S-T for documents required to be filed in electronic format.)
Item 14. Mergers, Consolidations, Acquisitions, and Similar Matters 

If action is to be taken with respect to any transaction involving (i) the merger or consolidation of the registrant into or with any other person or of any other person into or with the registrant, (ii) the acquisition by the registrant or any of its security holders of securities of another person, (iii) the acquisition by the registrant of any other going business or of the assets thereof, (iv) the sale or other transfer of all or any substantial part of the assets of the registrant, or (v) the liquidation or dissolution of the registrant, furnish the following information:
   (a)   Information about the transaction.
Furnish the following information concerning the registrant and (unless otherwise indicated) each other person: which is to be merged into the registrant or into or with which the registrant is to be merged or consolidated; the business or assets of which are to be acquired; which is the issuer of securities to be acquired by the registrant in exchange for all or a substantial part of the registrant's assets; or which is the issuer of securities to be acquired by the registrant or its security holders:
(1)   The name, complete mailing address (including the ZIP code) and telephone number (including the area code) of the principal executive offices.
(2)   A brief description of the general nature of the business conducted by the other person.
(3)   A summary of the material features of the proposed transaction. If the transaction is set forth in a written document, file three copies thereof with the Commission at the time preliminary copies of the proxy statement and form of proxy are filed pursuant to Rule 14a-6(a). The summary shall include, where applicable:
(i)   a brief summary of the terms of the transaction agreement;
(ii)   the reasons for engaging in the transaction;
(iii)   an explanation of any material differences in the rights of security holders of the registrant as a result of this transaction;
(iv)   a brief statement as to the accounting treatment of the transaction;
(v)   the federal income tax consequences of the transaction; and
(vi)   the information required by Form S-3 and elects to furnish information in accordance with the provisions of paragraph(b)(1), (ii) capital stock is to be issued, and (iii) securities of the same class are registered under Section 12 of the Exchange Act and either (a) are listed for trading or admitted to unlisted trading privileges on a national securities exchange or (b) are securities for which bid and offer quotations are reported in an automated quotations system operated by a national securities association.
   (4)   A brief statement as to dividends in arrears or defaults in principal or interest in respect of any securities of the registrant or of such other person and as to the effect of the transaction thereon and such other information as may be appropriate in the particular case to disclose adequately the nature and effect of the proposed action.
   (5)    The information required by Item 301 of Regulation S-K, selected financial data, for the registrant and the other person.
   (6)    If material, the information required by Item 301 of Regulation S-K for the registrant or the other person on a pro forma basis, giving effect to the transaction.
   (7)   In comparative columnar form, historical and pro forma per share data of the registrant and historical and equivalent pro forma per share data of the other person for the following items:
   (i)   book value per share as of the date financial data is presented pursuant to Item 301 of Regulation S-K (selected financial data);
   (ii)   cash dividends declared per share for the periods for which financial data is presented pursuant to Item 301 of Regulation S-K (selected financial data); and
   (iii)   income (loss) per share from continuing operations for the periods for which financial data is presented pursuant to Item 301 of Regulation S-K (selected financial data).
   Instructions to paragraphs (a)(6) and (a)(7).
For a business combination accounted for as a purchase, the financial information required by paragraphs (a)(6) and (a)(7) shall be presented only for the most recent fiscal year and interim period. For a business combination accounted for as a pooling, the financial information required by paragraphs (a)(6) and (a)(7) (except for information with regard to book value) shall be presented for the most recent three fiscal years and interim period. For a business combination accounted for as a pooling, information with regard to book value shall be presented as of the end of the most recent fiscal year and interim period. Equivalent pro forma per share amounts shall be calculated by multiplying the pro forma income (loss) per share before nonrecurring charges or credits directly attributable to the transaction, pro forma book value per share, and the pro forma dividends per share of the registrant by the exchange ratio so that the per share amounts are equated to the respective values for one share of the other person.
   (8)    Financial information required by Article 11 of Regulation S-X with respect to this transaction.
   Instructions to paragraph (a)(8).
1.    Any other Article 11 information that is presented (rather than incorporated by reference) pursuant to other Items of this schedule shall be presented together with the information provided pursuant to paragraph (a)(8), but the presentation shall clearly distinguish between this transaction and any other.
2.   If pro forma financial information with respect to all other transactions is incorporated by reference pursuant to paragraph (b) of this Item, only the pro forma results need be presented as part of the pro forma financial information required by this Item.
   (9)   A statement as to whether any federal or state regulatory requirements must be complied with or approval must be obtained in connection with the transaction and, if so, the status of such compliance or approval.
   (10)   If a report, opinion or appraisal materially relating to the transaction has been received from an outside party, and such report, opinion, or appraisal is referred to in the proxy statement, furnish the same information as would be required by Item 9(b)(1) through (6) of Schedule 13E-3.
   (11)   A description of any past, present, or proposed material contracts, arrangements, understandings, relationships, negotiations or transactions during the periods for which financial statements are presented or incorporated by reference pursuant to this Item between the other person or its affiliates and the registrant or its affiliates such as those concerning a merger, consolidation, or acquisition; a tender offer or other acquisition of securities; an election of directors; or a sale or other transfer of a material amount of assets.
   (12)   As to each class of securities of the registrant or of the other person which is admitted to trading on a national securities exchange or with respect to which a market otherwise exists, and which will be materially affected by the transaction, state the high and low sale prices (or in the absence of trading in a particular period, the range of the bid and asked prices) as of the date preceding public announcement of the proposed transaction, or if no such public announcement was made, as of the day preceding the day the agreement or resolution with respect to the action was made.
   (13)   A statement as to whether or not representatives of the principal accountants for the current year and for the most recently completed fiscal year:
   (i)   are expected to be present at the security holders' meeting;
   (ii)   will have the opportunity to make a statement if they desire to do so; and
   (iii)   are expected to be available to respond to appropriate questions.
   (b)   Information about the registrant and the other person.
Furnish the information specified below for the registrant and for the other person designated in paragraph (a) of this Item, if applicable (hereinafter all references to the registrant should be read to include a reference to such other person unless the context otherwise indicates):
   (1)   Information with respect to Form S-3 (See Note E to this Schedule) and elects to furnish information in accordance with the provisions of this paragraph, furnish information as required below.
   (i)   Describe any and all material changes in the registrant's affairs that have occurred since the end of the latest fiscal year for which audited financial statements were included in the latest annual report to security holders and that have not been described in a report on Form 8-K filed under the Exchange Act;
   (ii)   Include in the proxy statement, if not incorporated by reference from the reports filed under the Exchange Act specified in paragraph (b)(1)(iii) of this Item, from a proxy or information statement filed pursuant to section 14 of the Exchange Act, from a prospectus previously filed pursuant to Rule 424 under the Securities Act or, where no prospectus was required to be filed pursuant to Rule 424(b), the prospectus included in the registration statement at effectiveness, or from a Form 8-K filed during either of the two preceding fiscal years:
(A)   Financial information required by Rule 3-05 and Article 11 of Regulation S-X with respect to transactions other than that pursuant to which action is to be taken as described in this proxy statement;
(B)   Restated financial statements prepared in accordance with Regulation S-X, if there has been a change in accounting principles or a correction of an error where such change or correction requires a material retroactive restatement of financial statements;
(C)   Restated financial statements prepared in accordance with Rule 11-01(b) of Regulation S-X; or
(D)   Any financial information required because of a material disposition of assets outside the normal course of business.
   (iii)   Incorporate by reference into the proxy statement the documents listed in paragraphs (A), (B), and, if applicable, (C) below:
(A)   The registrant's latest annual report on Form 10-KSB was required to be filed;
(B)   All other reports filed pursuant to section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the annual report referred to in paragraph (b)(1)(iii)(A) of this Item;
(C)   If capital stock is to be issued to security holders entitled to vote or give an authorization or consent and securities of the same class are registered under Section 12 of the Exchange Act and: (i) are listed for trading or admitted to unlisted trading privileges on a national securities exchange; or (ii) are securities for which bid and offer quotations are reported on an automated quotations system operated by a national securities association, the description of such class of securities which is contained in a registration statement filed under the Exchange Act, including any amendment or reports filed for the purpose of updating such description.
(iv)    The proxy statement also shall state on the last page(s) that all documents subsequently filed by the registrant pursuant to sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to one of the following dates, whichever is applicable, shall be deemed to be incorporated by reference into the proxy statement:
(A)   If a meeting of security holders is to be held, the date on which such meeting is held;
(B)   If a meeting of security holders is not to be held, the date on which the consents or authorizations are used to effect the proposed action.
   (2)    Information with respect to S-3 registrants.
   (i)   Information required to be furnished. If the registrant meets the requirements of Rule 11-01(b) of Regulation S-X; or any financial information required because of a material disposition of assets outside of the normal course of business.
 (A)   If the registrant elects to furnish information pursuant to this paragraph (b)(2)(i)(A) and delivers the proxy statement together with a copy of either its latest Form 10-KSB filed pursuant to sections 13(a) or 15(d) of the Exchange Act or its latest annual report to security holders which, at the time of original preparation met the requirements of either Rule 14a-3 (Rule 14a-3 or 14c-3):
(1)   Indicate that the proxy statement is accompanied by either a copy of the registrant's latest Form 10-KSB or a copy of its latest annual report to security holders.
(2)   Provide financial and other information with respect to the registrant in the form required by Part I of Form 10-Q as of the end of the most recent fiscal quarter which ended after the end of the latest fiscal year for which audited financial statements were included in the latest report to security holders and more than 45 days prior to the date the proxy statement is filed in definitive form (or as of a more recent date) by one of the following means:
   (i)   Including such information in the proxy statement;
   (ii)    Providing without charge to each person to whom a proxy statement is delivered a copy of the registrant's latest Form 10-QSB; or
   (iii)   Providing without charge to each person to whom a proxy statement is delivered a copy of the registrant's latest quarterly report that was delivered to its security holders and that included the required financial information.
(3)   If not reflected in the registrant's latest annual report to security holders, provide information required by Rule 3-05 and Article 11 of Regulation S-X with respect to transactions other than that as to which action is to be taken as described in the proxy statement.
(4)   Describe any and all material changes in the registrant's affairs that have occurred between the end of the latest fiscal year for which audited financial statements were included in the latest annual report to security holders and the date the definitive proxy statement is filed and that were not described in a Form 10-QSB or quarterly report delivered with the proxy statement in accordance with paragraph (b)(2)(i)(A)(2)(ii) or (iii).
   (B)   If the registrant does not elect to furnish information and deliver its latest Form 10-KSB or a copy of its latest annual report to security holders pursuant to paragraph (b)(2)(i)(A):
   (1)   Furnish a brief description of the business done by the registrant and its subsidiaries during the most recent fiscal year as required by Rule 14a-3 to be included in an annual report to security holders. The description also should take into account changes in the registrant's business that have occurred between the end of the last fiscal year and the filing of definitive proxy materials.
   (2)   Include financial statements and information as required by Rule 14a- 3(b)(1) to be included in the annual report to security holders. In addition, provide:
   (i)   The interim financial information required by Form 10-QSB;
   (ii)   Financial information required by Rule 3-05 and Article 11 of Regulation S-X with respect to transactions other than that as to which action is to be taken as described in this proxy statement;
   (iii)   Restated financial statements prepared in accordance with Regulation S-X if there has been a change in accounting principles or a correction of an error where such change or correction requires a material retroactive restatement of financial statements;
   (iv)   Restated financial statements prepared in accordance with Rule 11-01(b) of Regulation S-X; and
   (v)   Any financial information required because of a material disposition of assets outside of the normal course of business.
   (3)   Furnish the information required by the following:
   (i)   Item 101(b), (c)(1)(i) and (d) of Regulation S-K, industry segments, classes of similar products or services, foreign and domestic operations and import sales;
   (ii)   Item 102 of Regulation S-K for any property involved in the transaction, if such disclosure is material to the security holder's understanding of the transaction;
   (iii)   Item 201 of Regulation S-K, market price of and dividends on the registrant's common equity and related stockholder matters;
   (iv)   Item 301 of Regulation S-K, selected financial data;
   (v)   Item 302 of Regulation S-K, supplementary financial information;
   (vi)   Item 303 of Regulation S-K, management's discussion and analysis of financial condition and results of operations;
   (vii)   Item 304 of Regulation S-K, changes in and disagreements with accountants on accounting and financial disclosure; and
  ((viii)Item 305 of Regulation S-K, quantitative and qualitative disclosures about market risk.
   (ii)   Incorporation of certain information by reference.
If the registrant meets the requirements of S-3 (See Note E of this Schedule) and elects to furnish information in accordance with the provisions of paragraph (b)(2)(i) of this Item:
   (A)   Incorporate by reference into the proxy statement the document listed in paragraphs (1) and (2) below and, if applicable, the portions of the documents listed in paragraphs (3) and (4) below.
   (1)   The registrant's latest annual report on Form 10-KSB was required to be filed.
   (2)   All other reports filed pursuant to section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the annual report referred to in paragraph (a)(2)(i)(A)(1).
   (3)   If the registrant elects to deliver its latest annual report to security holders pursuant to paragraph (b)(2)(i)(A) of this Item, the information furnished in accordance with the following:
   (i)   Item 101(b), (c)(1)(i) and (d) of Regulation S-K, industry segments, classes of similar products or services, foreign and domestic operations and export sales;
   (ii)   Item 201 of Regulation S-K, market price of and dividends on the registrant's common equity and related stockholder matters;
   (iii)   Item 301 of Regulation S-K, selected financial data;
   (iv)   Item 302 of Regulation S-K, supplementary financial information;
   (v)   Item 303 of Regulation S-K, management's discussion and analysis of financial condition and results of operations;
   (vi)   Item 304 of Regulation S-K, changes in and disagreements with accountants on accounting and financial disclosure; and
   (vii)   Item 305 of Regulation S-K, quantitative and qualitative disclosures about market risk.
   (4)   If the registrant elects, pursuant to paragraph (b)(2)(i)(A)(2)(iii) of this Item, to provide a copy of its latest quarterly report which was delivered to security holders, financial information equivalent to that required to be presented in Part I of Form 10-Q.
   (B)   The registrant also may state, if it so chooses, that specifically described portions of its annual or quarterly report to security holders, other than those portions required to be incorporated by reference pursuant to paragraphs (b)(2)(ii)(A)(3) and (4) of this Item, are not part of the proxy statement. In such case, the description of portions that are not incorporated by reference or that are excluded shall be made with clarity and in reasonable detail.
  (3)   Information with respect to registrants other than S-3 registrants:
   (i)   If the registrant does not meet the requirements of S-3 (See Note E of this Schedule), or elects to comply with this paragraph (b)(3) in lieu of (b)(1) or (b)(2), furnish the following information:
   (A)   Information required by Item 101 of Regulation S-K, description of business.
   (B)   Information required by Item 102 of Regulation S-K, description of property.
   (C)   Information required by Item 103 of Regulation S-K, legal proceedings.
   (D)   Information required by Item 201 of Regulation S-K, market price of and dividends on the registrant's common equity and related stockholder matters.
   (E)   Financial statements meeting the requirements of Rule 3-05 and Article 11 of Regulation S-X with respect to transactions other than that as to which action is to be taken as described in this proxy statement.
   (F)   Item 301 of Regulation S-K, selected financial data.
   (G)   Item 302 of Regulation S-K, supplementary financial information.
   (H)   Item 303 of Regulation S-K, management's discussion and analysis of financial condition and results of operations.
    (I)   Item 304 of Regulation S-K, changes in and disagreements with accountants on accounting and financial disclosure.
   (J)   Item 305 of Regulation S-K, quantitative and qualitative disclosures about market risk.
   (ii)   If the other person is not subject to the reporting requirements of either section 13(a) or 15(d) of the Exchange Act; or, because of section 12(i) of the Exchange Act, has not furnished an annual report to security holders pursuant to Rule 14a-3 or Rule 14c-3 for its latest fiscal year, furnish:
   (A)   The financial statements that would have been required to be included in an annual report to security holders pursuant to Rules 14a-3(b)(1) and (b)(2) had the company been required to furnish such a report; provided, however, that the balance sheet for the year preceding the latest full fiscal year and the income statements for the two years preceding the latest full fiscal year need not be audited if they have not previously been audited. In any case, such financial statements need be audited only to the extent practicable.
   (B)   The quarterly financial and other information that would have been required had the company been required to file Part I of Form 10-QSB for the most recent quarter for which such a report would have been on file at the time the proxy statement is mailed or for a period ending as of a more recent date.
   (C)   A brief description of the business done by the company which indicates the general nature and scope of the business.
   (D) The information required by paragraphs (b)(3)(i)(D) and (F)-(H) of this Item and the information required by Item 304(b) of Regulation S-K.
   (E)   Schedules required by Rules 12-15, 28 and 29 of Regulation S-X.
   (c)   Additional method of incorporation by reference.
In lieu of the provision of information about the registrant and the other person required in paragraph (b) of this Item, the registrant may incorporate by reference into the proxy statement the information required by paragraph (b)(3) of this Item if it is contained in an annual report sent to security holders pursuant to the requirement of Rule 14a-3 with respect to the same meeting or solicitation of consents or authorizations as that to which the proxy statement relates, provided such information substantially meets the requirements of paragraph (b)(3) of this Item or the appropriate portions of paragraph (b)(3) of this Item.
Instructions to Item 14:
1.   In order to facilitate compliance with Rule 2-02(a) of Regulation S-X, one copy of the definitive proxy statement filed with the Commission shall include a manually signed copy of the accountant's report. If the financial statements are incorporated by reference, a manually signed copy of the accountant's report shall be filed with the definitive proxy statement.
2.   Notwithstanding the provisions of this Item, any or all of the required financial statements and related information which are not material for the exercise of prudent judgment in regard to the matter to be acted upon may be omitted.
3.   If the registrant or any of its securities or assets is to be acquired by the other person, the information regarding the other person that is required by this Item, other than information required by paragraphs (a)(1)-(3) and (a)(9)-(11) of this Item, need be provided only to the extent that (1) the registrant or its security holders who are entitled to vote or give an authorization or consent with regard to the action will become or remain security holders of the other person; or (2) such information is otherwise material to an informed voting decision.
4.   If the plan being voted on involves only the registrant and one or more of its totally held subsidiaries and does not involve a liquidation of the registrant or a spin-off, the information required by this Item, other than information required by paragraphs (a)(1)-(4) and (a)(9)-(12) of this Item, may be omitted.
5.   Notwithstanding the provisions of Rule 12-12 through 12-14) of that regulation need be furnished in the proxy statement.
6.   Unless registered on a national securities exchange or otherwise required to furnish such information, registered investment companies need not furnish the information required by paragraphs (a)(5), (a)(6), (b)(3)(i)(F), (G) or (H) of this Item.
7.    If the registrant submits preliminary proxy material incorporating by reference financial statements required by this Item, the registrant should furnish a draft of the financial statements if the document from which they are incorporated has not been filed with or furnished to the Commission.
8.   A registered management investment company need not comply with items (A), (D), (F), (G), (H), and (J) of paragraph (b)(3)(i) of this Item 14.
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