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[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
GENERAL INSTRUCTIONS

A. RuleastoUseof Form 8-K.

1. Form 8-K shall be used for current reports under Section 13 or 15(d) of the Securities Exchange Act of 1934, filed pursuant
toRule13a-11 or Rule 15d-11 and for reports of nonpublicinformation required to be disclosed by Regulation FD (17 CFR 243.100
and 243.101).

2.Form 8-K may beused by aregistrant to satisfy itsfiling obligations pursuant to Rule 425 under the SecuritiesAct, regarding
written communi cationsrel ated to business combination transactions, or Rules14a-12(b) or Rule 14d-2(b) under the ExchangeAct,
relating to soliciting materials and pre-commencement communi cations pursuant to tender offers, respectively, provided that the
Form 8-K filing satisfies all the substantive requirements of those rules (other than the Rule 425(c) requirement to include certain
specified information in any prospectusfiled pursuant to such rule). Such filing is also deemed to be filed pursuant to any rule for
which the box is checked. A registrant is not required to check the box in connection with Rule 14a-12(b) or Rule 14d-2(b) if the
communicationisfiled pursuant to Rule425. Communicationsfiled pursuant to Rule 425 are deemed filed under the other applicable
sections. See Note 2 to Rule 425, Rule 14a-12(b) and I nstruction 2 to Rule 14d-2(b)(2).
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B. EventstobeReported and Timefor Filingof Reports.

1. A report on this form is required to be filed or furnished, as applicable, upon the occurrence of any one or more of the
eventsspecified intheitemsin Sections 1 - 6 and 9 of thisform. Unless otherwise specified, areportisto befiled or furnished within
four business days after occurrence of the event. If the event occurs on a Saturday, Sunday or holiday on which the Commission
is not open for business, then the four business day period shall begin to run on, and include, the first business day thereafter. A
registrant either furnishing areport on thisform under Item 7.01 (Regulation FD Disclosure) or electing to fileareport on thisform
under Item 8.01 (Other Events) solely to satisfy itsobligationsunder Regulation FD (17 CFR 243.100 and 243.101) must furnish such
report or makesuchfiling, asapplicable, in accordancewith therequirementsof Rule 100(a) of Regulation FD (17 CFR 243.100(a)),
including the deadline for furnishing or filing such report.

2. Theinformationinareport furnished pursuant to I1tem 2.02 (Results of Operationsand Financial Condition) or Item 7.01
(Regulation FD Disclosure) shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act or otherwise subject
to the liabilities of that section, unless the registrant specifically states that the information is to be considered “filed” under the
ExchangeAct or incorporatesit by referenceinto afiling under the SecuritiesAct or the ExchangeAct. If areport on Form 8-K contains
disclosures under Item 2.02 or Item 7.01, whether or not the report contains disclosures regarding other items, all exhibitsto such
reportrelatingto ltem2.02 or Item 7.01 will be deemed furnished, and not filed, unlesstheregistrant specifies, under [tem 9.01 (Financial
Statements and Exhibits), which exhibits, or portions of exhibits, are intended to be deemed filed rather than furnished pursuant to
this instruction.

3. If theregistrant previously hasreported substantially the same information as required by thisform, the registrant need
not makean additional report of theinformation onthisform. Totheextent that anitem callsfor disclosure of developmentsconcerning
apreviously reported event or transaction, any information required in the new report or amendment about the previously reported
event or transaction may be provided by incorporation by referenceto the previously filed report. The term previously reported is
definedinRule12b-2 (17 CFR 240.12b-2).

4. Copies of agreements, amendments or other documents or instrumentsrequired to befiled pursuant to Form 8-K are not
required to be filed or furnished as exhibits to the Form 8-K unless specifically required to be filed or furnished by the applicable
Item. This instruction does not affect the requirement to otherwise file such agreements, amendments or other documents or
instruments, including as exhibits to registration statements and periodic reports pursuant to the requirements of Item 601 of
Regulation S-K or I1tem 601 of Regulation S-B, asapplicable.

5. When considering current reporting on thisform, particularly of other eventsof material importance pursuantto ltem 7.01
(Regulation FD Disclosure) and Item 8.01(Other Events), registrants should have due regard for the accuracy, completeness and
currency of theinformation in registration statements filed under the Securities Act which incorporate by reference information in
reports filed pursuant to the Exchange Act, including reports on this form.

6. A registrant’s report under Item 7.01 (Regulation FD Disclosure) or Item 8.01 (Other Events) will not be deemed an
admission as to the materiality of any information in the report that is required to be disclosed solely by Regulation FD.

C. Application of General Rulesand Regulations.

1  The Genera Rules and Regulations under the Act (17 CFR Part 240) contain certain general requirements which are
applicableto reportson any form. These general requirements should be carefully read and observed in the preparation
and filing of reports on thisform.

2 Particular attentionisdirected to Regulation 12B (17 CFR 240.12b- 1 et seq.) which containsgeneral requirementsregarding
matters such as the kind and size of paper to be used, the legibility of the report, the information to be given whenever
thetitle of securitiesisrequired to be stated, and thefiling of the report. The definitions contained in Rule 12b-2 should
be especially noted. See also Regulations 13A (17 CFR 240.13a-1 et seq.) and 15D (17 CFR 240.1 5d-1 et seq.).

3. A“small businessissuer,” defined under Rule 12b-2 of the Exchange Act (§240.12b-2 of this chapter), shall refer to the
disclosureitemsin Regulation S-B (17 CFR 228.10 et seq.) and not Regulation S-K. If thereisno comparabledisclosure
iteminRegulation S-B, asmall businessissuer need not providetheinformation requested. A small businessissuer shall
providetheinformationrequired by Item 310 (c) and (d) of Regulation S-B inlieu of thefinancial informationrequired by
Item 7 of thisForm.



D. Preparationof Report.

Thisformisnot to be used asablank form to befilled in, but only asaguidein the preparation of the report on paper meeting
therequirementsof Rule12b-12 (17 CFR 240.12b-12). Thereport shall containthe numbersand captionsof all applicableitems, but
the text of such items may be omitted, provided the answers thereto are prepared in the manner specified in Rule 12b-13 (17 CFR
240.12b-13). All itemsthat are not required to be answered in a particular report may be omitted and no reference thereto need be
made in the report. All instructions should also be omitted.

E  Signatureand Filingof Report.

Three compl ete copies of the report, including any financial statements, exhibits or other papers or documentsfiled as a part
thereof, and five additional copieswhich need not include exhibits, shall befiled 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 Commi ssion and one such copy filed with each exchange shall be manually signed. Copiesnot manually signed shall bear typed
or printed signatures.

F. Incorporation by Reference.

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

G. Useof thisForm by Asset-Backed | ssuers.

Thefollowing appliesto registrantsthat are asset-backed issuers. Termsused in this General Instruction G. have the same meaning
asinltem 1101 of Regulation AB (17 CFR 229.1101).

1. Reportable Events That May Be Omitted.

The registrant need not file areport on this Form upon the occurrence of any one or more of the events specified in the following:
(a) Item 2.01, Completion of Acquisition or Disposition of Assets;

(b) I1tem 2.02, Results of Operations and Financial Condition;

(c) Item 2.03, Creation of aDirect Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant;
(d) Item 2.05, Costs Associated with Exit or Disposal Activities;

(e) Item 2.06, M aterial | mpairments;

(f) Item 3.01, Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing;

(g) Item 3.02, Unregistered Sales of Equity Securities;

(h) Item 4.01, Changesin Registrant’s Certifying Accountant;

(i) Item 4.02, Non-Reliance on Previously Issued Financial Statementsor aRelated Audit Report or Completed Interim Review;
(j) Item 5.01, Changesin Control of Registrant;

(k) Item 5.02, Departure of Directorsor Principal Officers; Election of Directors; Appointment of Principal Officers;

(1) Item 5.04, Temporary Suspension of Trading Under Registrant’s Employee Benefit Plans; and



(m) Item 5.05, Amendments to the Registrant’ s Code of Ethics, or Waiver of a Provision of the Code of Ethics.
2. Additional Disclosure for the Form 8-K Cover Page.

Immediately after the name of the issuing entity on the cover page of the Form 8-K, as separate line items, identify the exact name
of the depositor as specified in its charter and the exact name of the sponsor as specified in its charter.

3. Signatures.

The Form 8-K must be signed by the depositor. In the alternative, the Form 8-K may be signed on behalf of the issuing entity by a
duly authorized representative of the servicer. If multiple servicers are involved in servicing the pool assets, a duly authorized
representative of the master servicer (or entity performing the equivalent function) must sign if arepresentative of the servicer is
to sign the report on behalf of the issuing entity.

INFORMATIONTOBEINCLUDEDINTHEREPORT

Section 1- Registrant’sBusinessand Oper ations
Item 1.01EntryintoaMaterial Definitive Agreement.

(a) If the registrant has entered into a material definitive agreement not made in the ordinary course of business of the
registrant, or into any amendment of such agreement that is material to the registrant, disclose the following information:

(1) the date on which the agreement was entered i nto or amended, theidentity of the partiesto the agreement or amendment
and abrief description of any material rel ationship between theregistrant or itsaffiliatesand any of the parties, other thanin respect
of the material definitive agreement or amendment; and

(2) abrief description of the terms and conditions of the agreement or amendment that are material to the registrant.

(b) For purposesof thisltem 1.01, amaterial definitive agreement meansan agreement that providesfor obligationsthat are
material to and enforceabl eagainst theregistrant, or rightsthat are material to theregistrant and enforceabl e by the registrant agai nst
one or more other parties to the agreement, in each case whether or not subject to conditions.

Instructions.

1. Any material definitive agreement of the registrant not madeinthe ordinary course of theregistrant’ s business must be disclosed
under thisltem 1.01. An agreement is deemed to be not made in the ordinary course of aregistrant’ sbusinesseven if the agreement
issuch asordinarily accompaniesthekind of business conducted by theregistrant if it involvesthe subject matter identified in Item
601(b)(20)(ii)(A) - (D) of Regulation S-K (17 CFR 229.601(b)(10)(ii)(A) - (D)). An agreement invol ving the subject matter identified
inltem601(b)(10)(iii)(A) or (B) also must bedisclosed unlessItem 601(b)(10)(iii)(C) would not requiretheregistrant tofileamaterial
agreement involving the same subject matter as an exhibit.

2. A registrant must provide disclosure under thisItem 1.01if the registrant succeeds as a party to the agreement or amendment to
the agreement by assumption or assignment (other than in connection with a merger or acquisition or similar transaction).

3. Withrespect to asset-backed securities, asdefinedin Item 1101 of Regulation AB (17 CFR 229.1101), disclosureisrequired under
this Item 1.01 regarding the entry into or an amendment to a definitive agreement that is material to the asset-backed securities
transaction, evenif theregistrant isnot aparty to such agreement (e.g., aservicing agreement with aservicer contemplated by Item
1108(a)(3) of Regulation AB (17 CFR 229.1108(a)(3)).

Item 1.02 Termination of aM aterial Definitive Agreement.

(a) If amaterial definitive agreement which was not madein the ordinary course of business of the registrant and to which
theregistrant isa party isterminated otherwise than by expiration of the agreement on its stated termination date, or as aresult of
all parties completing their obligations under such agreement, and such termination of the agreement is material to the registrant,
disclosethefollowinginformation:

(1) the date of the termination of the material definitive agreement, the identity of the partiesto the agreement and a brief



description of any material rel ationship betweentheregistrant or itsaffiliatesand any of the partiesother thaninrespect of thematerial
definitive agreement;

(2) abrief description of the terms and conditions of the agreement that are material to the registrant;
(3) abrief description of the material circumstances surrounding the termination; and
(4) any material early termination penaltiesincurred by the registrant.

(b) For purposes of thisltem 1.02, theterm material definitive agreement shall have the same meaning as set forthin Item
1.01(b).

Instructions.

1. Nodisclosureisrequired solely by reason of thisltem 1.02 during negotiations or discussionsregarding termination of amaterial
definitive agreement unless and until the agreement has been terminated.

2. No disclosure is required solely by reason of this Item 1.02 if the registrant believes in good faith that the material definitive
agreement has not been terminated, unless the registrant has received a notice of termination pursuant to the terms of agreement.

3. Withrespect to asset-backed securities, asdefinedin Item 1101 of Regulation AB (17 CFR 229.1101), disclosureisrequired under
thisltem 1.02 regarding thetermination of adefinitiveagreement that ismaterial totheasset-backed securitiestransaction (otherwise
than by expiration of the agreement on its stated termination date or asaresult of all partiescompleting their obligations under such
agreement), evenif theregistrant isnot aparty to such agreement (e.g., aservicing agreement with aservicer contemplated by Item
1108(a)(3) of Regulation AB (17 CFR 229.1108(a)(3)).

Item 1.03 Bankruptcy or Receiver ship.

(a) If areceiver, fiscal agent or similar officer has been appointed for aregistrant or its parent, in a proceeding under the
U.S. Bankruptcy Code or in any other proceeding under state or federal law in which acourt or governmental authority has assumed
jurisdiction over substantially all of the assets or business of the registrant or its parent, or if such jurisdiction has been assumed
by leaving the existing directors and officers in possession but subject to the supervision and orders of a court or governmental
authority, disclose the following information:

(1) the name or other identification of the proceeding;

(2) the identity of the court or governmental authority;

(3) the date that jurisdiction was assumed; and

(4) the identity of the receiver, fiscal agent or similar officer and the date of his or her appointment.

(b) If an order confirming aplan of reorganization, arrangement or liquidation hasbeen entered by acourt or governmental
authority having supervision or jurisdiction over substantially all of the assets or business of the registrant or its parent, disclose
thefollowing;

(1) the identity of the court or governmental authority;
(2) the date that the order confirming the plan was entered by the court or governmental authority;

(3) asummary of the material features of the plan and, pursuant to Item 9.01 (Financial Statementsand Exhibits), acopy of
the plan as confirmed;

(4) the number of sharesor other units of theregistrant or its parent i ssued and outstanding, the number reserved for future
issuance in respect of claims and interests filed and allowed under the plan, and the aggregate total of such numbers; and

(5) information asto the assets and liabilities of the registrant or its parent as of the date that the order confirming the plan
was entered, or a date as close thereto as practicable.

Instructions.

1. Theinformation called for in paragraph (b)(5) of thisltem 1.03 may be presented intheforminwhichit wasfurnished to the court
or governmental authority.



2. With respect to asset-backed securities, disclosure also isrequired under thisltem 1.03if the depositor (or servicer if the servicer
signsthereport on Form 10-K (17 CFR 249.310) of theissuing entity) becomes aware of any instances described in paragraph (a)
or (b) of this Item with respect to the sponsor, depositor, servicer contemplated by Item 1108(a)(3) of Regulation AB (17 CFR
229.1108(a)(3)), trustee, significant obligor, enhancement or support provider contemplated by Items1114(b) or 1115 of Regulation
AB (17 CFR 229.1114(b) or 229.1115) or other material party contemplated by I1tem 1101(d)(1) of Regulation AB (17 CFR 1101(d)(1)).
Termsused inthisInstruction 2 have the same meaning asin Item 1101 of Regulation AB (17 CFR 229.1101).

Section 2- Financial | nformation
Item 2.01 Completion of Acquisition or Disposition of Assets.

If the registrant or any of its majority-owned subsidiaries has completed the acquisition or disposition of a significant amount of
assets, otherwise than in the ordinary course of business, disclose the following information:

(a) the date of completion of the transaction;
(b) a brief description of the assets involved;

(c) theidentity of the person(s) fromwhom the assetswere acquired or to whom they were sold and the nature of any material
relationship, other thanin respect of thetransaction, between such person(s) and theregistrant or any of itsaffiliates, or any director
or officer of the registrant, or any associate of any such director or officer;

(d) the nature and amount of consideration given or received for the assets and, if any material relationship is disclosed
pursuant to paragraph (c) of thisItem 2.01, the formulaor principle followed in determining the amount of such consideration;

(e) if the transaction being reported is an acquisition and if amaterial relationship exists between the registrant or any of
its affiliates and the source(s) of the funds used in the acquisition, the identity of the source(s) of the funds unless all or any part
of the consideration used is aloan made in the ordinary course of business by a bank as defined by Section 3(a)(6) of the Act, in
which case the identity of such bank may be omitted provided the registrant:

(1) has made arequest for confidentiality pursuant to Section 13(d)(1)(B) of the Act; and
(2) statesinthereport that theidentity of the bank hasbeen so omitted and fil ed separatel y with the Commission;and
Instructions.

1. No information need be given asto:
(i) any transaction between any person and any wholly-owned subsidiary of such person;
(ii) any transaction between two or more wholly-owned subsidiaries of any person; or

(iii) the redemption or other acquisition of securitiesfrom the public, or the sale or other disposition of securitiesto the public, by
the issuer of such securities or by a wholly-owned subsidiary of that issuer.

2. The term acquisition includes every purchase, acquisition by lease, exchange, merger, consolidation, succession or other
acquisition, except that the term does not include the construction or development of property by or for the registrant or its
subsidiariesor theacquisition of material sfor such purpose. Thetermdispositionincludesevery sale, disposition by | ease, exchange,
merger, consolidation, mortgage, assignment or hypothecation of assets, whether for the benefit of creditors or otherwise,
abandonment, destruction, or other disposition.

3. Theinformation called for by thisltem 2.01isto begiven asto eachtransaction or seriesof related transactionsof thesizeindicated.
The acquisition or disposition of securities is deemed the indirect acquisition or disposition of the assets represented by such
securities if it results in the acquisition or disposition of control of such assets.

4. An acquisition or disposition shall be deemed to involve a significant amount of assets:

(i) if theregistrant’s and its other subsidiaries’ equity in the net book value of such assets or the amount paid or received for the
assets upon such acquisition or disposition exceeded 10% of the total assets of the registrant and its consolidated subsidiaries;
or

(ii)if itinvolved abusiness (see 17 CFR 210.11-01(d)) that issignificant (see 17 CFR 210.11-01(b)).

Acquisitionsof individually insignificant businessesare not required to bereported pursuant to thisltem 2.01 unlessthey arerel ated
businesses (see 17 CFR 210.3-05(a)(3)) and are significant in the aggregate.
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5. Attention isdirected to the requirementsin Item 9.01 (Financial Statements and Exhibits) with respect to thefiling of:
(i) financial statements of businesses acquired;
(ii) proformafinancial information; and

(iii) copies of the plans of acquisition or disposition as exhibits to the report.

(f) If the registrant was a shell company, other than a business combination related shell company, as those terms are
defined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), immediately before the transaction, the information that
would berequiredif theregistrant werefiling ageneral form for registration of securitieson Form 10 or Form 10-SB (17 CFR
249.210 or 17 CFR 249.210b), as applicable, under the Exchange Act reflecting all classes of the registrant’ s securities subject to
the reporting requirements of Section 13 (15 U.S.C. 78m) or Section 15(d) (15 U.S.C. 780(d)) of such Act upon consummation of
the transaction, with such information reflecting the registrant and its securities upon consummation of the transaction.
Notwithstanding General Instruction B.3. to Form 8-K, if any disclosure required by thisItem 2.01(f) is previously reported, as
that term isdefined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), the registrant may identify thefiling in which that
disclosure isincluded instead of including that disclosure in this report.

Item 2.02 Resultsof Operationsand Financial Condition.

(a) If aregistrant, or any person acting on its behalf, makes any public announcement or release (including any update of
an earlier announcement or release) disclosing material non-public information regarding the registrant’ s results of operations or
financial condition for acompleted quarterly or annual fiscal period, the registrant shall disclose the date of the announcement or
release, briefly identify the announcement or release and include the text of that announcement or release as an exhibit.

(b) A Form 8-K isnot required to be furnished to the Commission under thisltem 2.02 in the case of disclosure of material
non-public information that is disclosed orally, telephonically, by webcast, by broadcast, or by similar means if:

(1) theinformationisprovided aspart of apresentation that iscomplementary to, and initially occurswithin 48 hours after,
arelated, written announcement or rel ease that has been furnished on Form 8-K pursuant to thisItem 2.02 prior to the presentation;

(2) the presentation is broadly accessible to the public by dial-in conference call, by webcast, by broadcast or by similar
means;

(3) the financial and other statistical information contained in the presentation is provided on the registrant’s website,
together with any information that would be required under 17 CFR 244.100; and

(4) the presentation was announced by awidely disseminated press rel ease, that included instructions as to when and how
to access the presentation and the location on the registrant’ s website where the information would be available.

Instructions.

1. Therequirementsof thisltem 2.02 aretriggered by thedisclosure of material non-publicinformation regarding acompleted fiscal
year or quarter. Rel ease of additional or updated material non-publicinformation regarding acompleted fiscal year or quarter would
trigger an additional Item 2.02 requirement.

2. Therequirementsof paragraph (e)(1)(i) of Item 10 of Regulation S-K (17 CFR 229.10(e)(1)(i)) (or paragraph (h)(1)(i) of Item 10 of
Regulation S-B (17 CFR 228.10(h)(1)(i)) in the case of asmall businessissuer) shall apply to disclosures under thisItem 2.02.

3. Issuersthat make earnings announcements or other disclosures of material non-public information regarding acompleted fiscal
year or quarter in an interim or annual report to shareholders are permitted to specify which portion of the report contains the
information required to be furnished under this Item 2.02.

4. Thisltem 2.02 does not apply in the case of adisclosurethat ismadeinaquarterly report filed with the Commission on Form 10-
Q (17 CFR 249.3084) (or Form 10-QSB (17 CFR 249.308b)) or anannual report filed withthe Commissionon Form 10-K (17 CFR 249.310)
(or Form10-KSB (17 CFR 249.310b)).

Item 2.03 Creation of aDirect Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of aRegistrant.

(a) If the registrant becomes obligated on a direct financial obligation that is material to the registrant, disclose the following
information:



(1) the date on which the registrant becomes obligated on the direct financial obligation and a brief description of the
transaction or agreement creating the obligation;

(2) theamount of the obligation, including thetermsof itspayment and, if applicable, abrief description of thematerial terms
under which it may be accel erated or increased and the nature of any recourse provisionsthat would enabl e the registrant to recover
from third parties; and

(3) abrief description of the other terms and conditions of the transaction or agreement that are material to the registrant.

(b) If the registrant becomes directly or contingently liable for an obligation that is material to the registrant arising out of an off-
balance sheet arrangement, disclose the following information:

(1) the date on which the registrant becomes directly or contingently liable on the obligation and a brief description of the
transaction or agreement creating the arrangement and obligation;

(2) abrief description of the nature and amount of the obligation of the registrant under the arrangement, including the
material terms whereby it may become adirect obligation, if applicable, or may be accelerated or increased and the nature of any
recourse provisions that would enable the registrant to recover from third parties;

(3) themaximum potential amount of future payments (undiscounted) that theregistrant may berequired to make, if different;
and

(4) abrief description of the other terms and conditions of the obligation or arrangement that are material to the registrant.
(c) For purposes of thisltem 2.03, direct financial obligation means any of the following:

(1) along-term debt obligation, asdefinedin Item 303(a)(5)(ii) (A) of Regulation S-K (17 CFR 229.303(a)(5)(ii)(A));

(2) acapital leaseobligation, asdefinedin Item 303(a)(5)(ii)(B) of Regulation S-K (17 CFR 229.303(a)(5)(ii)(B));

(3) anoperating | ease obligation, asdefinedin Item 303(a)(5)(ii)(C) of Regulation S-K (17 CFR 229.303(a)(5)(ii)(C)); or

(4) a short-term debt obligation that arises other than in the ordinary course of business.

(d) For purposes of thisItem 2.03, off-balance sheet arrangement has the meaning set forth in I[tem 303(a)(4)(ii) of Regulation S-K
(17 CFR229.303(a)(4)(ii)) or Item 303(c)(2) of Regulation S-B (17 CFR 228.303(c)(2)), asapplicable.

(e) For purposes of this Item 2.03, short-term debt obligation means a payment obligation under a borrowing arrangement that is
scheduled to mature within one year, or, for those registrants that use the operating cycle concept of working capital, within a
registrant’ soperating cyclethat islonger than oneyear, asdiscussed in Accounting Research Bulletin No. 43, Chapter 3A, Working
Capital.

Instructions.

1. A registrant hasno obligation to discl oseinformation under thisltem 2.03 until theregistrant entersinto an agreement enforceable
against the registrant, whether or not subject to conditions, under which the direct financial obligation will arise or be created or
issued. If there is no such agreement, the registrant must provide the disclosure within four business days after the occurrence of
the closing or settlement of the transaction or arrangement under which the direct financial obligation arises or is created.

2. A registrant must provide the disclosure required by paragraph (b) of this Item 2.03 whether or not the registrant is also a party
to thetransaction or agreement creating the contingent obligation arising under the of f-bal ance sheet arrangement. Inthe event that
neither theregistrant nor any affiliate of theregistrant isalso aparty to thetransaction or agreement creating the contingent obligation
arising under the off-balance sheet arrangement in question, the four business day period for reporting the event under this Item
2.03 shall begin on the earlier of (i) the fourth business day after the contingent obligation is created or arises, and (ii) the day on
which an executive officer, asdefined in 17 CFR 240.3b-7, of the registrant becomes aware of the contingent obligation.

3. Intheevent that an agreement, transaction or arrangement requiring disclosure under thisltem 2.03 comprisesafacility, program
or similar arrangement that creates or may give rise to direct financial obligations of the registrant in connection with multiple
transactions, the registrant shall:

(i) disclosethe entering into of thefacility, program or similar arrangement if the entering into of thefacility ismaterial to



the registrant; and

(ii) asdirect financial obligationsariseor are created under thefacility or program, disclosetherequired information under
this Item 2.03 to the extent that the obligations are material to the registrant (including when a series of previously undisclosed
individually immaterial obligationsbecomematerial intheaggregate).

4. For purposes of Item 2.03(b)(3), the maximum amount of future payments shall not be reduced by the effect of any amountsthat
may possibly be recovered by the registrant under recourse or collateralization provisionsin any guarantee agreement, transaction
or arrangement.

5. If the obligation required to be disclosed under this Item 2.03 is a security, or aterm of a security, that has been or will be sold
pursuant to an effective registration statement of theregistrant, theregistrant isnot required tofileaForm 8-K pursuant to thisltem
2.03, provided that the prospectus relating to that sale contains the information required by this Item 2.03 and is filed within the
required time period under Securities Act Rule 424 (8230.424 of this chapter).

Item 2.04 Triggering EventsThat Accelerateor IncreaseaDirect Financial Obligation or an Obligation under an Off-Balance
Sheet Arrangement.

(a) If atriggering event causing the increase or accel eration of adirect financial obligation of the registrant occurs and the
consequences of the event, taking into account those described in paragraph (a)(4) of this Item 2.04, are material to the registrant,
disclosethefollowinginformation:

(1) the date of the triggering event and a brief description of the agreement or transaction under which the direct financial
obligation was created and is increased or accel erated,;

(2) abrief description of the triggering event;

(3) the amount of the direct financial obligation, asincreased if applicable, and the terms of payment or accel eration that
apply; and

(4) any other material obligations of the registrant that may arise, increase, be accelerated or become direct financial
obligations as aresult of the triggering event or the increase or acceleration of the direct financial obligation.

(b) If atriggering event occurs causing an obligation of the registrant under an off-bal ance sheet arrangement to increase
or be accelerated, or causing a contingent obligation of the registrant under an off-balance sheet arrangement to become a direct
financial obligation of the registrant, and the consequences of the event, taking into account those described in paragraph (b)(4)
of thisltem 2.04, are material to theregistrant, disclose the following information:

(1) the date of the triggering event and a brief description of the off-balance sheet arrangement;
(2) abrief description of the triggering event;

(3) the nature and amount of the obligation, asincreased if applicable, and the terms of payment or accel eration that apply;
and

(4) any other material obligations of the registrant that may arise, increase, be accelerated or become direct financial
obligationsasaresult of thetriggering event or theincrease or accel eration of the obligation under the of f-bal ance sheet arrangement
or its becoming adirect financial obligation of the registrant.

(c) For purposes of thisItem 2.04, theterm direct financial obligation hasthe meaning provided in Item 2.03 of thisform,
but shall alsoincludean obligation arising out of an off-bal ance sheet arrangement that i saccrued under FASB Statement of Financial
Accounting Standards No. 5 Accounting for Contingencies (SFAS No. 5) as a probable loss contingency.

(d) For purposesof thisltem 2.04, theterm of f-bal ance sheet arrangement hasthe meaning provided in Item 2.03 of thisform.

(e) For purposesof thisltem 2.04, atriggering eventisan event, including an event of default, event of acceleration or similar
event, asaresult of which adirect financial obligation of theregistrant or an obligation of theregistrant arising under an off-balance
sheet arrangement isincreased or becomes accelerated or as aresult of which a contingent obligation of the registrant arising out
of an off-balance sheet arrangement becomes a direct financial obligation of the registrant.



Instructions.

1. Disclosure is required if a triggering event occurs in respect of an obligation of the registrant under an off-balance sheet
arrangement and the consequences are material to the registrant, whether or not the registrant is also a party to the transaction or
agreement under which the triggering event occurs.

2. Nodisclosureisrequired under thisltem 2.04 unlessand until atriggering event has occurred in accordance with theterms of the
relevant agreement, transaction or arrangement, including, if required, the sending to the registrant of notice of the occurrence of
atriggering event pursuant to the terms of the agreement, transaction or arrangement and the satisfaction of all conditionsto such
occurrence, except the passage of time.

3. No disclosureisrequired solely by reason of this Item 2.04 if the registrant believes in good faith that no triggering event has
occurred, unless the registrant has received a notice described in Instruction 2 to this Item 2.04.

4. Where aregistrant is subject to an obligation arising out of an off-balance sheet arrangement, whether or not disclosed pursuant
toltem2.03 of thisform, if atriggering event occursasaresult of which under that obligation an accrual for aprobablelossisrequired
under SFAS No. 5, the obligation arising out of the off-balance sheet arrangement becomes adirect financial obligation asdefined
inthisltem 2.04. In that situation, if the consequences as determined under Item 2.04(b) are material to theregistrant, disclosureis
required under thisltem 2.04.

5. With respect to asset-backed securities, asdefinedin 17 CFR 229.1101, disclosurealso isrequired under thisltem 2.04 if an early
amortization, performancetrigger or other event, including an event of default, has occurred under the transaction agreementsfor
the asset-backed securitiesthat would materially alter the payment priority or distribution of cash flowsregarding the asset-backed
securities or the amortization schedule for the asset-backed securities. In providing the disclosure required by this Item, identify
the changes to the payment priorities, flow of funds or asset-backed securities as a result. Disclosure is required under this Item
whether or not the registrant is a party to the transaction agreement that results in the occurrence identified.

Item 2.05CostsAssociated with Exit or Disposal Activities.

If the registrant’ s board of directors, acommittee of the board of directors or the officer or officers of the registrant authorized to
take such action if board action is not required, commits the registrant to an exit or disposal plan, or otherwise disposes of along-
lived asset or terminates empl oyeesunder aplan of termination describedin paragraph 8 of FASB Statement of Financial Accounting
StandardsNo. 146 Accounting for Costs Associated with Exit or Disposal Activities(SFASNo. 146), under which material charges
will beincurred under generally accepted accounting principles applicable to the registrant, disclose the following information:

(a) the date of the commitment to the course of action and a description of the course of action, including the facts and
circumstances leading to the expected action and the expected completion date;

(b) for each major type of cost associated with the course of action (for example, one-time termination benefits, contract
termination costs and other associated costs), an estimate of the total amount or range of amounts expected to be incurred in
connection with the action;

(c) an estimate of the total amount or range of amounts expected to be incurred in connection with the action; and

(d) the registrant’ s estimate of the amount or range of amounts of the charge that will result in future cash expenditures,
provided, however, that if the registrant determinesthat at thetime of filing it isunablein good faith to make adetermination of an
estimate required by paragraphs (b), (c) or (d) of thisItem 2.05, no disclosure of such estimate shall be required; provided further,
however, that in any such event, the registrant shall file an amended report on Form 8-K under thisItem 2.05 within four business
days after it makes a determination of such an estimate or range of estimates.

Item2.06 M aterial | mpair ments.
If theregistrant’ sboard of directors, acommittee of the board of directors or the officer or officers of the registrant authorized to
takesuchactionif board actionisnot required, concludesthat amaterial chargefor impairment to oneor moreof itsassets, including,

without limitation, impairments of securitiesor goodwill, isrequired under generally accepted accounting principles applicableto
the registrant, disclose the following information:

(a) the date of the conclusion that a material charge is required and a description of the impaired asset or assets and the
facts and circumstances leading to the conclusion that the charge for impairment is required,

(b) the registrant’ s estimate of the amount or range of amounts of the impairment charge; and
(c) the registrant’s estimate of the amount or range of amounts of the impairment charge that will result in future cash
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expenditures, provided, however, that if the registrant determines that at the time of filing it is unable in good faith to make a
determination of an estimate required by paragraphs (b) or (c) of this Item 2.06, no disclosure of such estimate shall be required;
provided further, however, thatinany such event, theregistrant shall file an amended report on Form 8-K under thisltem 2.06 within
four business days after it makes a determination of such an estimate or range of estimates.

Instruction.

No filingisrequired under thisltem 2.06 if the conclusion is made in connection with the preparation, review or audit of financial
statements required to beincluded in the next periodic report due to befiled under the Exchange Act, the periodic report isfiled on
atimely basis and such conclusion is disclosed in the report.

Section 3- Securitiesand Trading Markets
Item 3.01 Noticeof Delistingor Failureto Satisfy aContinued ListingRuleor Standard; Transfer of Listing.

(a) If theregistrant hasreceived noticefrom the national securitiesexchange or national securitiesassociation (or afacility thereof)
that maintainsthe principal listing for any class of theregistrant’scommon equity (asdefinedin Exchange Act Rule12b-2 (17 CFR
240.12b-2)) that:

» theregistrant or such class of the registrant’s securities does not satisfy a rule or standard for continued listing on the
exchange or association;

» theexchangehassubmitted anapplication under ExchangeAct Rule12d2-2 (17 CFR 240.12d2-2) tothe Commissionto delist
such class of the registrant’s securities; or

» theassociation hastaken all necessary steps under itsrulesto delist the security from its automated inter-deal er quotation
system,

the registrant must disclose:
(i) the date that the registrant received the notice;

(ii) the arule or standard for continued listing on the national securities exchange or national securities association that
the registrant fails, or has failed to, satisfy; and

(iii) any action or response that, at the time of filing, the registrant has determined to take in response to the notice.

(b) If theregistrant hasnotified the national securitiesexchange or national securitiesassociation (or afacility thereof) that
maintainstheprincipal listingfor any classof theregistrant’ scommon equity (asdefinedin Exchange Act Rule12b-2 (17 CFR 240.12b-
2) that the registrant is aware of any material noncompliance with a rule or standard for continued listing on the exchange or
association, the registrant must disclose:

(i) the date that the registrant provided such notice to the exchange or association;

(ii) theruleor standard for continued listing on the exchange or association that theregistrant fails, or hasfailed, to satisfy;
and

(iii) any action or response that, at the time of filing, the registrant has determined to take regarding its noncompliance.

(c) If the national securities exchange or national securities association (or afacility thereof) that maintains the principal
listing for any class of the registrant’s common equity (as defined in Exchange Act Rule 12b-2 (17 CFR 240.12b-2)), in lieu of
suspending trading in or delisting such class of theregistrant’ ssecurities, issuesapublic reprimand | etter or similar communication
indicating that theregistrant hasviolated arule or standard for continued listing on the exchange or association, the registrant must
state the date, and summarize the contents of the letter or communication.

(d) If the registrant’ s board of directors, a committee of the board of directors or the officer or officers of the registrant
authorized to take such actionif board actionisnot required, hastaken definitive action to cause thelisting of aclass of itscommon
equity to be withdrawn from the national securities exchange, or terminated from the automated inter-deal er quotation system of a
registered national securities association, where such exchange or association maintains the principal listing for such class of
securities, including by reason of atransfer of thelisting or quotation to another securities exchange or quotation system, describe
the action taken and state the date of the action.

Instructions.

1. Theregistrant isnot required to disclose any information required by paragraph (a) of thisltem 3.01 wherethedelistingisaresult
of one of the following:
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» theentireclassof the security has been called for redemption, maturity or retirement; appropriate notice thereof has been
given; if required by the terms of the securities, funds sufficient for the payment of all such securities have been deposited
with an agency authorized to make such payments; and such funds have been made available to security holders;

» theentire class of the security has been redeemed or paid at maturity or retirement;

» theinstrumentsrepresenting the entire class of securities have come to evidence, by operation of law or otherwise, other
securitiesin substitutiontherefor and represent no other right, except, if true, theright to receive animmediate cash payment
(the right of dissenters to receive the appraised or fair value of their holdings shall not prevent the application of this
provision); or

« alrightspertainingtotheentire class of the security have been extinguished; provided, however, that where such an event
occursastheresult of an order of acourt or other governmental authority, theorder shall befinal, all applicable appeal periods
shall have expired and no appeals shall be pending.

2. A registrant must provide the disclosurerequired by paragraph (a) or (b) of thisltem 3.01, asapplicable, regarding any failureto
satisfy arule or standard for continued listing on the national securities exchange or national securities association (or afacility
thereof) that maintainsthe principal listing for any class of the registrant’s common equity (as defined in Exchange Act Rule 12b-
2(17CFR240.12b-2)) evenif theregistrant hasthe benefit of agrace period or similar extension period during which it may curethe
deficiency that triggers the disclosure requirement.

3. Noticesor other communications subsequent to aninitial noticesent to, or by, aregistrant under Item 3.01(a), (b) or (c) that continue
to indicate that the registrant does not comply with the same rule or standard for continued listing that was the subject of theinitial
notice are not required to befiled, but may be filed voluntarily.

4. Registrants whose securities are quoted exclusively (i.e., the securities are not otherwise listed on an exchange or association)
on automated i nter-deal er quotation systemsare not subject to thisltem 3.01 and such registrantsarethusnot required tofileaForm
8-K pursuant to thisltem 3.01 if the securities are no longer quoted on such quotation system. If asecurity islisted on an exchange
or associationandisalso quoted on an automated i nter-deal er quotation system, theregistrant i ssubject to the disclosure obligations
of Item 3.01 if any of the events specified in Item 3.01 occur.

Item 3.02Unr egister ed Salesof Equity Securities.

(a) If the registrant sells equity securities in a transaction that is not registered under the Securities Act, furnish the
information set forth in paragraphs (a) and (c) through (e) of Item 701 of Regulation S-K or Regulation S-B, asapplicable (17 CFR
229.701(a) and (c) through (e) and 228.701(a) and (c) through (e), respectively). For purposes of determining therequiredfiling date
for theForm 8-K under thisltem 3.02(a), theregistrant hasno obligationto discloseinformation under thisltem 3.02 until theregistrant
entersinto an agreement enforceabl e against the registrant, whether or not subject to conditions, under which the equity securities
aretobesold. If thereisno such agreement, theregistrant must providethe disclosurewithin four businessdaysafter the occurrence
of the closing or settlement of the transaction or arrangement under which the equity securities are to be sold.

(b) No report need befiled under thisItem 3.02 if the equity securitiessold, inthe aggregate sinceitslast report filed under
thisItem 3.02 or itslast periodic report, whichever is more recent, constitute less than 1% of the number of shares outstanding of
the class of equity securities sold. In the case of asmall businessissuer, no report need be filed if the equity securities sold, in the
aggregate sinceitslast report filed under thisltem 3.02 or itslast periodic report, whichever is more recent, constitute lessthan 5%
of the number of shares outstanding of the class of equity securities sold.

Instructions.

1. For purposes of thisItem 3.02, “the number of shares outstanding” refers to the actual number of shares of equity securities of
the class outstanding and does not include outstanding securities convertible into or exchangeable for such equity securities.

2. Small businessissuer isdefined under Item 10(a) (1) of Regulation S-B (17 CFR 228.10(a)(1)).
Item 3.03Material M odificationtoRightsof Security Holders.

(a) If the constituent i nstruments defining therights of the holders of any classof registered securitiesof theregistrant have
been materially modified, disclose the date of the modification, thetitle of the class of securitiesinvolved and briefly describe the
general effect of such modification upon the rights of holders of such securities.

(b) If therights evidenced by any class of registered securities have been materially limited or qualified by theissuance or
maodification of any other class of securities by the registrant, briefly disclose the date of the issuance or modification, the general



effect of the issuance or modification of such other class of securities upon the rights of the holders of the registered securities.
Instruction.

Working capital restrictions and other limitations upon the payment of dividends must be reported pursuant to this Item 3.03.
Section 4- M atter sRelated toAccountantsand Financial Statements

Item 4.01 Changesin Registrant’sCertifying Accountant.

(a) If anindependent accountant who was previously engaged asthe principal accountant to audit theregistrant’ sfinancial
statements, or anindependent accountant uponwhomthe principal accountant expressedrelianceinitsreport regarding asignificant
subsidiary, resigns (or indicates that it declines to stand for re-appointment after completion of the current audit) or is dismissed,
disclosetheinformation required by Item 304(a) (1) of Regulation S-K or Item 304(a)(1) of Regulation S-B, asapplicable, including
compliancewithItem 304(a)(3) of Regulation S-K or Item 304(a)(3) of Regulation S-B (17 CFR 229.304(a)(1) and (a)(3) or 228.304(a)(1)
and (a)(3), respectively).

(b) If anew independent accountant has been engaged as either the principal accountant to audit the registrant’ s financial
statementsor as an independent accountant on whom the principal accountant isexpected to expressrelianceinitsreport regarding
asignificant subsidiary, theregistrant must disclosetheinformation required by Item 304(a)(2) of Regulation S-K or Item 304(a)(2)
of Regulation S-B, asapplicable (17 CFR 229.304(a)(2) or 228.304(a)(2), respectively).

Instruction.

Theresignation or dismissal of an independent accountant, or itsrefusal to stand for re-appointment, isareportable event separate
from the engagement of anew independent accountant. On some occasions, two reportson Form 8-K arerequired for asingle change
in accountants, the first on the resignation (or refusal to stand for re-appointment ) or dismissal of the former accountant and the
second when the new accountant is engaged. I nformation required in the second Form 8-K in such situations need not be provided
to the extent that it has been reported previously in the first Form 8-K.

Item 4.02Non-Relianceon Previously I ssued Financial Statementsor aRelated Audit Report or Completed I nterim Review.

(a) If the registrant’s board of directors, a committee of the board of directors or the officer or officers of the registrant
authorized to take such action if board action is not required, concludes that any previously issued financial statements, covering
one or more years or interim periods for which the registrant is required to provide financial statements under Regulation S-X (17
CFR 210) or Regulation S-B (17 CFR 228), should nolonger berelied upon becauseof an error in such financial statementsasaddressed
in Accounting PrinciplesBoard Opinion No. 20, asmay bemodified, supplemented or succeeded, disclosethefollowinginformation:

(1) thedateof the conclusi on regarding thenon-relianceand anidentification of thefinancial statementsand yearsor periods
covered that should no longer be relied upon;

(2) abrief description of the facts underlying the conclusion to the extent known to the registrant at the time of filing; and

(3) astatement of whether the audit committee, or the board of directorsin the absence of an audit committee, or authorized
officer or officers, discussed with the registrant’ s independent accountant the matters disclosed in the filing pursuant to this Item
4.02(a).

(b) If the registrant is advised by, or receives notice from, its independent accountant that disclosure should be made or
action should betakento prevent futurerelianceon apreviously issued audit report or completedinterimreview related to previously
issued financial statements, disclose the following information:

(1) the date on which the registrant was so advised or notified;
(2) identification of the financial statements that should no longer be relied upon;
(3) abrief description of the information provided by the accountant; and

(4) astatement of whether the audit committee, or the board of directorsinthe absence of an audit committee, or authorized
officer or officers, discussed with the independent accountant the matters disclosed in the filing pursuant to this Item 4.02(b).

(c) If the registrant receives advisement or notice from its independent accountant requiring disclosure under paragraph
(b) of thisltem 4.02, the registrant must:



(1) provide the independent accountant with a copy of the disclosuresit is making in response to this Item 4.02 that the
independent accountant shall receive no later than the day that the disclosures are filed with the Commission;

(2) request the independent accountant to furnish to the registrant as promptly as possible a letter addressed to the
Commission stating whether the independent accountant agrees with the statements made by the registrant in responseto thisItem
4.02 and, if not, stating the respects in which it does not agree; and

(3) amendtheregistrant’ spreviously filed Form 8-K by filing theindependent accountant’ sletter asan exhibit tothefiled
Form 8-K no later than two business days after the registrant’s receipt of the letter.

Section 5- Cor por ateGover nanceand M anagement
Item 5.01 Changesin Contr ol of Registrant.

(a) If, tothe knowledge of the registrant’ sboard of directors, acommittee of the board of directors or authorized officer or
officers of the registrant, a change in control of the registrant has occurred, furnish the following information:

(1) the identity of the person(s) who acquired such control;
(2) the date and a description of the transaction(s) which resulted in the change in control;

(3) the basis of the control, including the percentage of voting securities of the registrant now beneficially owned directly
or indirectly by the person(s) who acquired control;

(4) the amount of the consideration used by such person(s);

(5) the source(s) of fundsused by the person(s), unlessall or any part of theconsideration usedisaloan madeintheordinary
course of businessby abank asdefined by Section 3(a)(6) of the Act, inwhich casetheidentity of such bank may be omitted provided
the person who acquired control:

(i) has made arequest for confidentiality pursuant to Section 13(d)(1)(B) of the Act; and
(ii) statesin the report that the identity of the bank has been so omitted and filed separately with the Commission.
(6) the identity of the person(s) from whom control was assumed;

(7) any arrangements or understandings among members of both the former and new control groups and their associates
with respect to election of directors or other matters; and

(8) if the registrant was a shell company, other than a business combination related shell company, as those terms are
defined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), immediately beforethe changein control, theinformation that
would berequired if theregistrant werefiling ageneral form for registration of securitieson Form 10 or Form 10-SB (17 CFR
249.210 or 17 CFR 249.210b), as applicable, under the Exchange Act reflecting all classes of the registrant’ s securities subject to
the reporting requirements of Section 13 (15 U.S.C. 78m) or Section 15(d) (15 U.S.C. 780(d)) of such Act upon consummation of
the change in control, with such information reflecting the registrant and its securities upon consummation of the transaction.
Notwithstanding General Instruction B.3. to Form 8-K, if any disclosure required by thisItem 5.01(a)(8) is previously reported,
asthat termisdefined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), the registrant may identify thefilinginwhich
that disclosure is included instead of including that disclosure in this report.

(b) Furnishtheinformation required by Item 403(c) of Regulation S-K (17 CFR 229.403(c)) or Item 403(c) of Regulation S-
B (17 CFR 228.403(c)), asapplicable.

Item 5.02 Departureof Director sor Principal Officers; Election of Director s; Appointment of Principal Officers.

(a)(2) If adirector hasresigned or refusesto stand for re-election to the board of directors since the date of the last annual
meeting of shareholders because of a disagreement with the registrant, known to an executive officer of the registrant, as defined
in 17 CFR 240.3b-7, on any matter relating to theregistrant’ soperations, policiesor practices, or if adirector hasbeen removed for
cause from the board of directors, disclose the following information:

(i) the date of such resignation, refusal to stand for re-election or removal;

(ii) any positions held by the director on any committee of the board of directors at the time of the director’ s resignation,
refusal to stand for re-election or removal; and
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(iii) abrief description of the circumstances representing the disagreement that the registrant believes caused, in whole or
in part, the director’ sresignation, refusal to stand for re-election or removal.

(2) If the director hasfurnished the registrant with any written correspondence concerning the circumstances surrounding
his or her resignation, refusal or removal, the registrant shall file a copy of the document as an exhibit to the report on Form 8-K.

(3) The registrant also must:

(i) provide the director with a copy of the disclosuresit is making in response to this Item 5.02 no later than the day the
registrant file the disclosures with the Commission;

(ii) provide the director with the opportunity to furnish the registrant as promptly as possible with aletter addressed to the
registrant stating whether he or she agreeswith the statements made by theregistrant in responseto thisltem 5.02 and, if not, stating
the respects in which he or she does not agree; and

(iii) file any letter received by the registrant from the director with the Commission as an exhibit by an amendment to the
previously filed Form 8-K within two business days after receipt by the registrant.

(b) If theregistrant’ sprincipal executiveofficer, president, principal financial officer, principal accounting officer, principal
operating officer or any person performing similar functionsretires, resignsor isterminated fromthat position, or if adirector retires,
resigns, isremoved, or refusesto stand for re-el ection (except in circumstancesdescribedin paragraph (a) of thisltem 5.02), disclose
the fact that the event has occurred and the date of the event.

(c) If theregistrant appoints anew principal executive officer, president, principal financial officer, principal accounting
officer, principal operating officer or person performing similar functions, disclosethefollowinginformationwith respect tothenewly
appointed officer:

(1) the name and position of the newly appointed officer and the date of the appointment;

(2) theinformation required by Items 401(b), (d), (e) and Item 404(a) of Regulation S-K (17 CFR 229.401(b), (d), (e) and
229.404(a)), or, inthe case of asmall businessissuer, Items401(a)(4), (a)(5), (c), and Items404(a) and (b) of Regulation S-B (17 CFR
228.401(a)(4), (8)(5), (c), and 228.404(a) and (b), respectively); and

(3) abrief description of the material terms of any employment agreement between the registrant and that officer.
Instruction to paragraph (c).

If theregistrant intendsto makeapublic announcement of the appoi ntment other than by meansof areport on Form 8-K, theregistrant
may delay filing the Form 8-K containing thedisclosuresrequired by thisltem 5.02(c) until theday onwhichtheregistrant otherwise
makes public announcement of the appointment of such officer.

(d) If the registrant elects a new director, except by a vote of security holders at an annual meeting or special meeting
convened for such purpose, disclose the following information:

(1) the name of the newly elected director and the date of election;

(2) abrief description of any arrangement or understanding between the new director and any other persons, naming such
persons, pursuant to which such director was selected as a director;

(3) the committees of the board of directorsto which the new director hasbeen, or at the time of thisdisclosureisexpected
to be, named; and

(4) theinformation required by Item 404(a) of Regulation S-K or Item 404(a) of Regulation S-B, asapplicable(17 CFR 229.404(a)
or 228.404(a), respectively).

Instructionsto Item 5.02.

1. The disclosure requirements of this Item 5.02 do not apply to aregistrant that is awholly-owned subsidiary of an issuer with a
class of securities registered under Section 12 of the Exchange Act (15 U.S.C. 78l), or that isrequired to file reports under Section
15(d) of the ExchangeAct (15 U.S.C. 780(d)).
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2. Totheextent that any informationcalledforinltem5.02(c)(3) or Item5.02(d)(3) or Item 5.02(d)(4) isnot determined or isunavailable
at thetime of therequired filing, the registrant shall include a statement this effect in thefiling and then must file an amendment to
its Form 8-K filing under this Item 5.02 containing such information within four business days after the information is determined
or becomes available.

Item 5.03 AmendmentstoArticlesof I ncor poration or Bylaws; Changein Fiscal Y ear .

(a) If aregistrant with aclassof equity securitiesregistered under Section 12 of the Exchange Act (15U.S.C. 78l) amendsitsarticles
of incorporation or bylaws and aproposal for the amendment was not disclosed in aproxy statement or information statement filed
by the registrant, disclose the following information:

(1) the effective date of the amendment; and
(2) adescription of the provision adopted or changed by amendment and, if applicable, the previous provision.

(b) If the registrant determinesto change the fiscal year from that used in its most recent filing with the Commission other than by
means of :

(1) asubmission to avote of security holders through the solicitation of proxies or otherwise; or
(2) an amendment to its articles of incorporation or bylaws,

disclosethedateof such determination, thedate of the new fiscal year end and theform (for example, Form 10-K, Form 10-K SB, Form
10-Q or Form 10-QSB) on which thereport covering the transition period will befiled.

Instructionsto Item 5.03.

1. Refer toI1tem 601(b)(3) of Regulation S-K or Regulation S-B (17 CFR 229.601(b)(3) and 228.601(b)(3)), asapplicable, regarding the
filing of exhibitstothisltem 5.03.

2. With respect to asset-backed securities, asdefinedin 17 CFR 229.1101, disclosureisrequired under thisItem 5.03 regarding any
amendment to the governing documents of theissuing entity, regardless of whether the class of asset-backed securitiesisreporting
under Section 13 or 15(d) of the Exchange Act.

Item 5.04 Tempor ary Suspension of TradingUnder Registrant’ sEmployeeBenefit Plans.

(a) No later than the fourth business day after which the registrant receives the notice required by section 101(i)(2)(E) of the
Employment Retirement Income Security Act of 1974 (29 U.S.C. 1021(i)(2)(E)), or, if such noticeisnot received by theregistrant, on
the same date by which the registrant transmits atimely notice to an affected officer or director within the time period prescribed
by Rule 104(b)(2)(i)(B) or 104(b)(2)(ii) of Regulation BTR (17 CFR 245.104(b)(2)(i)(B) or 17 CFR 245.104(b)(2)(ii)), providethe
information specifiedin Rule 104(b) (17 CFR 245.104(b)) and thedatetheregi strant received the noticerequired by section 101(i)(2)(E)
of the Employment Retirement Income Security Act of 1974 (29U.S.C. 1021(i)(2)(E)), if applicable.

(b) On the same date by which the registrant transmits atimely updated notice to an affected officer or director, asrequired by the
time period under Rule 104(b)(2)(iii) of Regulation BTR (17 CFR 245.104(b)(2)(iii)), provide the information specified in Rule
104(b)(3)(iii) (17 CFR245.104(b)(2)(iii)).

Item 5.05 AmendmentstotheRegistrant’ sCodeof Ethics, or Waiver of aProvision of theCodeof Ethics.

(a) Briefly describe the date and nature of any amendment to a provision of the registrant’s code of ethicsthat appliesto
theregistrant’ sprincipal executiveofficer, principal financial officer, principal accounting officer or controller or personsperforming
similar functions and that relatesto any element of the code of ethics definition enumerated in Item 406(b) of Regulations S-K and
S-B (17 CFR 229.406(b) and 228.406(b), respectively).

(b) If theregistrant has granted awaiver, including an implicit waiver, from a provision of the code of ethicsto an officer
or person described in paragraph (@) of this Item 5.05, and the waiver relates to one or more of the elements of the code of ethics
definitionreferredtoin paragraph (a) of thisltem 5.05, briefly describethe nature of thewaiver, the name of the persontowhomthe
waiver was granted, and the date of the waiver.

(c) Theregistrant doesnot need to provideany information pursuant tothisltem 5.05if it disclosestherequired information
on its Internet website within four business days following the date of the amendment or waiver and the registrant has disclosed
initsmost recently filed annual report its I nternet address and intention to provide disclosurein this manner. If the registrant el ects
to disclose the information required by this Item 5.05 through its website, such information must remain available on the website
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for at least a12-month period. Following the 12-month period, the regi strant must retain theinformation for aperiod of not lessthan
fiveyears. Upon request, theregistrant must furnish to the Commission or itsstaff acopy of any or all information retained pursuant
to thisrequirement.

Instructions.
1. The registrant does not need to disclose technical, administrative or other non-substantive amendments to its code of ethics.
2. For purposes of thisItem 5.05:

(i) Theterm waiver meansthe approval by the registrant of amaterial departurefrom aprovision of the code of ethics; and

(ii) Thetermimplicit waiver meanstheregistrant’ sfailureto takeaction within areasonabl e period of timeregardingamaterial
departure from aprovision of the code of ethicsthat has been made known to an executive officer, asdefined in Rule 3b-7 (17 CFR
240.3b-7) of theregistrant.

Section 6 -Asset-Backed Securities

Theltemsinthis Section 6 apply only to asset-backed securities. Termsused in this Section 6 havethe ssmemeaning asin Iltem 1101
of Regulation AB (17 CFR229.1101).

Item 6.01 ABSInformational and Computational M aterial.
Report under this Item any ABS informational and computational material filed in, or asan exhibit to, thisreport.
Item 6.02 Changeof Servicer or Trustee.

If aservicer contemplated by Item 1108(a)(2) of Regulation AB (17 CFR 229.1108(a)(2)) or atrustee hasresigned or hasbeen removed,
replaced or substituted, or if anew servicer contemplated by Item 1108(a)(2) of Regulation AB or trustee has been appointed, state
the date the event occurred and the circumstances surrounding the change. In addition, provide the disclosure required by Item
1108(d) of Regulation AB (17 CFR 229.1108(c)), asapplicable, regarding the servicer or trusteechange. If anew servicer contempl ated
by Item 1108(a)(3) of thisRegulation AB or anew trustee hasbeen appointed, providetheinformation required by Item 1108(b) through
(d) of Regulation AB regarding such servicer or Item 1109 of Regulation AB (17 CFR 229.1109) regarding suchtrustee, asapplicable.

Instruction.

To the extent that any information called for by this Item regarding such servicer or trustee is not determined or is unavailable at
thetime of the required filing, the registrant shall include a statement to this effect in the filing and then must file an amendment to
its Form 8-K filing under thisItem 6.02 containing such information within four business days after the information is determined
or becomes available.

Item 6.03Changein Credit Enhancement or Other External Support.

(a) Lossof existing enhancement or support. If thedepositor (or servicer if theservicer signsthereport on Form 10-K (17 CFR 249.310)
of theissuing entity) becomesawarethat any material enhancement or support specifiedin ltem 1114(a)(1) through (3) of Regulation
AB (17 CFR 229.1114(a)(1) through (3)) or Item 1115 of Regulation AB (17 CFR 229.1115) that waspreviously applicableregarding
one or more classes of the asset-backed securities has terminated other than by expiration of the contract on its stated termination
date or as aresult of all parties completing their obligations under such agreement, then disclose:

(1) the date of the termination of the enhancement;

(2) the identity of the parties to the agreement relating to the enhancement or support;

(3) abrief description of the terms and conditions of the enhancement or support that are material to security holders;
(4) abrief description of the material circumstances surrounding the termination; and

(5) any material early termination penalties paid or to be paid out of the cash flows backing the asset-backed securities.

(b) Addition of new enhancement or support. If thedepositor (or servicer if theservicer signsthereport on Form 10-K (17 CFR 249.310)
of theissuing entity) becomes aware that any material enhancement specifiedin Item 1114(a)(1) through (3) of Regulation AB (17
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CFR 229.1114(a)(1) through (3)) or Item 1115 of Regulation AB (17 CFR 229.1115) hasbeen added with respect to one or moreclasses
of the asset-backed securities, then provide the date of addition of the new enhancement or support and the disclosure required by
Items 1114 or 1115 of Regulation AB, as applicable, with respect to such new enhancement or support.

(c) Material changeto enhancement or support. If the depositor (or servicer if the servicer signsthereport on Form 10-K (17 CFR
249.310) of theissuing entity) becomesawarethat any existing material enhancement or support specifiedinltem 1114(a)(1) through
(3) of Regulation AB or Item 1115 of Regulation AB with respect to one or more classes of the asset-backed securities has been
materially amended or modified, disclose:

(1) the date on which the agreement or agreements rel ating to the enhancement or support was amended or modified;
(2) the identity of the parties to the agreement or agreements relating to the amendment or modification; and
(3) abrief description of the material terms and conditions of the amendment or modification.

Instructions.

1. Disclosureisrequired under thisltemwhether or not theregistrant isaparty to any agreement regardi ng the enhancement or support
if the loss, addition or modification of such enhancement or support materially affects, directly or indirectly, the asset-backed
securities, the pool assets or the cash flow underlying the asset-backed securities.

2. Totheextent that any information called for by thisltem regarding the enhancement or support isnot determined or isunavailable
at thetime of therequired filing, the registrant shall include a statement to this effect in the filing and then must file an amendment
toitsForm 8-K filing under thisltem 6.03 containing such information withinfour business daysafter theinformationisdetermined
or becomes available.

3. Theinstructionsto Items 1.01 and 1.02 of this Form apply to this Item.

4. Notwithstanding Items1.01 and 1.02 of thisForm, disclosureregarding changesto material enhancement or supportistobereported
under thisItem 6.03 in lieu of those Items.

Item 6.04 FailuretoM akeaRequired Distribution.

If arequired distributionto holdersof the asset-backed securitiesisnot made as of therequired distribution date under thetransaction
documents, and such failure is material, identify the failure and state the nature of the failure to make the timely distribution.

Item 6.05 SecuritiesAct UpdatingDisclosure.

Regarding an offering of asset-backed securitiesregistered on Form S-3 (17 CFR 239.13), if any material pool characteristic of the
actual asset pool at thetime of issuance of the asset-backed securities differsby 5% or more (other than asaresult of the pool assets
converting into cash in accordance with their terms) from the description of the asset pool in the prospectus filed for the offering
pursuant to SecuritiesAct Rule 424 (17 CFR 230.424), disclosetheinformation required by Items 1111 and 1112 of Regulation AB
(17CFR229.1111 and 17 CFR 229.1112) regarding the characteristics of the actual asset pool. If applicable, also provideinformation
required by Items1108 and 1110 of Regulation AB (17 CFR 229.1108 and 17 CFR 229.1110) regarding any new servicersor originators
that would be required to be disclosed under those items regarding the pool assets.

Instruction.

Noreportisrequired under thisltemif substantially the sameinformationisprovided in apost-effectiveamendment to the Securities
Act registration statement or in a subsequent prospectus filed pursuant to Securities Act Rule 424 (17 CFR 230.424).

Section 7- Regulation FD
Item 7.01 Regulation FD Disclosure.

Unlessfiled under Item 8.01, disclose under thisitem only information that theregi strant el ectsto disclose through Form 8-K pursuant
toRegulation FD (17 CFR 243.100through 243.103).



Section 8- Other Events
Item 8.01Other Events.

Theregistrant may, at its option, disclose under thisItem 8.01 any events, with respect to which informationis not otherwisecalled
for by thisform, that the registrant deems of importanceto security holders. Theregistrant may, at itsoption, file areport under this
Item 8.01 disclosing the nonpublic information required to be disclosed by Regulation FD (17 CFR 243.100 through 243.103).

Section 9- Financial Statementsand Exhibits

Item 9.01 Financial Statementsand Exhibits.

List below the financial statements, pro formafinancial information and exhibits, if any, filed asa part of thisreport.
(a) Financial statements of businesses acquired.

(1) For any business acquisition required to be described in answer to Item 2.01 of this form, financial statements of the
businessacquired shall befiled for the periods specified in Rule 3-05(b) of Regulation S-X (17 CFR 210.3-05(b)).

(2) Thefinancial statements shall be prepared pursuant to Regulation S-X except that supporting schedul es need not be
filed. A manually signed accountant’s report should be provided pursuant to Rule 2-02 of Regulation S-X (17 CFR 210.2-02).

(3) With regard to the acquisition of one or more real estate properties, the financial statements and any additional
information specified by Rule 3-14 of Regulation S-X (17 CFR 210.3-14) shall befiled.

(4) Financial statementsrequired by thisitem may befiledwiththeinitial report, or by amendment not | ater than 71 calendar
days after the date that the initial report on Form 8-K must befiled. If thefinancial statementsare not included in theinitial report,
theregistrant should soindicatein the Form 8-K report and state when therequired financial statementswill befiled. Theregistrant
may, at its option, include unaudited financial statementsin theinitial report on Form 8-K.

(b) Proformafinancial information.

(1) For any transaction required to bedescribed inanswer to Item 2.01 of thisform, furnish any proformafinancial information
that would be required pursuant to Article 11 of Regulation S-X (17 CFR 210).

(2) The provisions of paragraph (a)(4) of thisItem 9.01 shall also apply to pro formafinancial information relative to the
acquired business.

(c) Shell company transactions. The provisions of paragraph (a)(4) and (b)(2) of thisItem shall not apply to the financial
statements or pro formafinancial information required to be filed under this Item with regard to any transaction required to be
described in answer to Item 2.01 of this Form by aregistrant that was a shell company, other than a business combination
related shell company, asthosetermsare defined in Rule 12b-2 under the Exchange Act (17 CFR 240.12b-2), immediately before
that transaction. Accordingly, with regard to any transaction required to be described in answer to Item 2.01 of this Form by a
registrant that was a shell company, other than a business combination related shell company, immediately before that
transaction, the financial statements and pro formafinancial information required by thisItem must befiled in theinitial report.
Notwithstanding General Instruction B.3. to Form 8-K, if any financial statement or any financial information required to befiled
intheinitial report by thisltem 9.01(c) is previously reported, asthat term is defined in Rule 12b-2 under the Exchange Act (17
CFR 240.12b-2), the registrant may identify the filing in which that disclosureisincluded instead of including that disclosurein
theinitial report.

(d) Exhibits. Theexhibitsshall be deemedto befiled or furnished, depending ontherel evantitemrequiring such exhibit, in accordance
withtheprovisionsof Item 601 of Regulation S-K (17 CFR 229.601), or Item 601 of Regulation S-B (17 CFR 228.601) and I nstruction
B.2tothisform.

Instruction.

During the period after aregistrant has reported a business combination pursuant to Item 2.01 of thisform, until the date on which
thefinancial statements specified by thisltem 9.01 must befiled, theregistrant will be deemed current for purposes of itsreporting
obligationsunder Section 13(a) or 15(d) of the Exchange Act (15 U.S.C. 78m or 780(d)). With respect to filings under the Securities
Act, however, registration statementswill not be declared effective and post-effective amendmentsto registrations statementswill
not bedeclared effective unlessfinancial statementsmeeting therequirementsof Rule3-05 of Regulation S-X (17 CFR 210.3-05) are
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provided. In addition, offerings should not be made pursuant to effective registration statements, or pursuant to Rules 505 and 506
of Regulation D (17 CFR 230.505 and 230.506) whereany purchasersarenot accredited investorsunder Rule501(a) of that Regulation,
until theaudited financial statementsrequired by Rule 3-05 of Regulation S-X (17 CFR 210.3-05) arefiled; provided, however, that
the following offerings or sales of securities may proceed notwithstanding that financial statements of the acquired business have
not been filed:

(a) offerings or sales of securities upon the conversion of outstanding convertible securities or upon the exercise of outstanding
warrants or rights;

(b) dividend or interest reinvestment plans;
(c) employee benefit plans;
(d) transactions involving secondary offerings; or

(e) salesof securitiespursuant to Rule 144 (17 CFR 230.144).

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 hereunto duly authorized.

(Registrant)

Date

(Signature)”

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



