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REGISTRATIONSTATEMENT UNDER THE SECURITIESACT OF 1933

(Exact name of registrant as specified inits charter)

(State or other jurisdiction of incorporation or organization)

(Primary Standard Industrial Classification Code Number)

(I.R.S. Employer Identification Number)

(Address, including zip code, and telephone number,
including areacode, of registrant’ s principal executive offices)

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

(Approximate date of commencement of proposed sale to the public)

If any of the securities being registered on this Form are to be offered on adelayed or continuous basis pursuant to Rule 415 under
the Securities Act of 1933 check thefollowing box: ]

If this Form isfiled to register additional securitiesfor an offering pursuant to Rule 462(b) under the Securities Act, please check
thefollowing box and list the Securities Act registration statement number of the earlier effectiveregistration statement for the same
offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. [

Indicate by check mark whether theregistrant isalarge accelerated filer, an accelerated filer, anon-accelerated filer, or asmaller
reporting company. Seethedefinitionsof “largeacceleratedfiler,” “ acceleratedfiler” and“ smaller reporting company” in Rule 12b-
2 of the Exchange Act.
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Non-accelerated filer [0 (Do not check if asmaller reporting company) Smaller reporting company [
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Calculation of Registration Fee

Title of Each Class Proposed Maximum Proposed Maximum
of Securitiesto Amount to be Offering Aggregate Amount of
be Registered Registered PricePer Unit OfferingPrice Registration Fee
Note: Specific detailsrelating to the fee cal culation shall be furnished in notesto the table, including referencesto provisions

of Rule457 (8230.457 of thischapter) relied upon, if thebasisof the cal culationisnot otherwiseevident from theinformation presented
inthetable. If thefiling feeis calculated pursuant to Rule 457(0) under the Securities Act, only thetitle of the class of securities
to beregistered, the proposed maximum aggregate offering price for that class of securitiesand the amount of registration fee need
to appear in the Calculation of Registration Fee table. Any difference between the dollar amount of securities registered for such
offeringsand thedollar amount of securitiessold may becarried forward onafutureregistration statement pursuant to Rule 429 under
the Securities Act.

GENERAL INSTRUCTIONS

I.  Eligibility Requirementsfor Useof Form S-1

ThisForm shall be used for the registration under the Securities Act of 1933 (“ Securities Act”) of securities of all registrants
for which no other form is authorized or prescribed, except that this Form shall not be used for securities of foreign governments
or political subdivisions thereof.

1. Application of General Rulesand Regulations

A. Attention is directed to the General Rules and Regulations under the Securities Act, particularly those comprising
Regulation C (17 CFR 230.400 to 230.494) thereunder. That Regulation contains general requirements regarding the
preparation and filing of the registration statement.

B. Attentionisdirectedto Regulation S-K (17 CFR Part 229) for theregquirementsapplicabl eto the content of thenon-financial
statement portions of registration statements under the Securities Act. Where this Form directs the registrant to furnish
information required by Regulation S-K and theitem of Regulation S-K so provides, information need only be furnished
to the extent appropriate.

I1l. ExchangeOffers

If any of the securities being registered are to be offered in exchange for securities of any other issuer, the prospectus shall
also include the information which would be required by item 11 if the securities of such other issuer wereregistered on this Form.
There shall also beincluded the information concerning such securities of such other issuer which would be called for by Item 9 if
such securities were being registered. In connection with thisinstruction, reference is made to Rule 409.

IV. Roll-upTransactions

If the securitiesto be registered on this Form will beisued in aroll-up transction as defined in Item 901(c) of Regulation S-K
(17 CFR 229.901(c)), attentionisdirected to therequirementsof Form S-4 applicabletoroll-uptransactions, including, but not limited
to, General Instruction|.
V. Registration of Additional Securities

With respect to the registration of additional securities for an offering pursuant to Rule 462(b) under the Securities Act, the

registrant may file aregistration statement consisting only of the following: the facing page; a statement that the contents of the
earlier registration statement, identified by filenumber, areincorporated by reference; required opinionsand consents; thesignature



page; and any price-related information omitted from the earlier registration statement in reliance on Rule 430A that the registrant
choosesto includein the new registration statement. Theinformation contained in such a Rule 462(b) registration statement shall
be deemed to be apart of the earlier registration statement as of the date of effectiveness of the Rule 462(b) registration statement.
Any opinion or consent required in the Rule 462(b) registration statement may be incorporated by reference from the earlier
registration statement with respect to the offering, if: (i) such opinion or consent expressly providesfor such incorporation; and (ii)
such opinion relatesto the securitiesregistered pursuant to Rule 462(b). See Rule411(c) and Rule 439(b) under the SecuritiesAct.

V1. Offeringsof Asset-Backed Securities.

The following appliesif aregistration statement on this Form S-1 is being used to register an offering of asset-backed
securities. Termsused in this General Instruction V1. have the same meaning asin Item 1101 of Regulation AB (17 CFR
229.1101).

A. Items that may be Omitted.
Such registrants may omit the information called for by Item 11, Information with Respect to the Registrant.
B. Substitute Information to be Included.

In addition to the Items that are otherwise required by this Form, the registrant must furnish in the prospectus the information
required by Items 1102 through 1120 of Regulation AB (17 CFR 229.1102 through 229.1120).

C. Signatures.

The registration statement must be signed by the depositor, the depositor’s principal executive officer or officers, principal
financial officer and controller or principal accounting officer, and by at |east amajority of the depositor’s board of directors or
persons performing similar functions.

VII.EligibilitytoUsel ncor poration by Reference

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

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

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

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

D. Theregistrant is not:
1. And during the past three years neither the registrant nor any of its predecessors was:
(a) A blank check company asdefinedin Rule419(a)(2) (§230.419(a)(2));

(b) A shell company, other than a business combination related shell company, each as defined in Rule 405
(8230.405); or

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

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

E. If aregistrant is a successor registrant it shall be deemed to have satisfied conditions A., B., C., and D.2 above if:
1. Its predecessor and it, taken together, do so, provided that the succession was primarily for the purpose of changing
the state of incorporation of the predecessor or forming a holding company and that the assets and liabilities of the
successor at the time of succession were substantially the same as those of the predecessor; or

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



F. The registrant makesiits periodic and current reports filed pursuant to Section 13 or Section 15(d) of the Exchange Act that
areincorporated by reference pursuant to Item 11A or Item 12 of this Form readily available and accessible on a Web site
maintained by or for the registrant and containing information about the registrant.

PART |—INFORMATIONREQUIREDINPROSPECTUS
Item1. Forepartof theRegistration Statement and OutsideFront Cover Pageof Prospectus.

Set forth in the forepart of the registration statement and on the outside front cover page of the prospectus the information
required by Item 501 of Regulation S-K (8§229.501 of thischapter).

Item2. InsideFrontand OutsideBack Cover Pagesof Prospectus.

Set forth on theinside front cover page of the prospectus or, where permitted, on the outside back cover page, the information
required by Item 502 of Regulation S-K (§229.502 of thischapter).

Item3. Summary Information, Risk Factor sand Ratio of Earningsto Fixed Char ges.
Furnish theinformation required by Item 503 of Regulation S-K (§229.503 of this chapter).
Item4. Useof Proceeds.
Furnish theinformation required by Item 504 of Regulation S-K (§229.504 of this chapter).
Item5. Determination of OfferingPrice.
Furnish theinformation required by Item 505 of Regulation S-K (§229.505 of this chapter).
Item6. Dilution.
Furnish theinformation required by Item 506 of Regulation S-K (§229.506 of this chapter).
Item7.  Selling Security Holders.
Furnish theinformation required by Item 507 of Regulation S-K (§229.507 of this chapter).
Item8. Planof Distribution.
Furnish theinformation required by Item 508 of Regulation S-K (§229.508 of this chapter).
Item9. Description of SecuritiestobeRegistered.
Furnish theinformation required by Item 202 of Regulation S-K (§229.202 of this chapter).
Item10. Interestsof Named Expertsand Counsel.
Furnish theinformation required by Item 509 of Regulation S-K (§229.509 of this chapter).
Item11. Informationwith RespecttotheRegistrant.
Furnish the following information with respect to the registrant:
(@ Informationrequired by Item 101 of Regulation S-K (§229.101 of this chapter), description of business;
(b) Information required by Item 102 of Regulation S-K (8§229.102 of this chapter), description of property;

(c) Informationrequired by Item 103 of Regulation S-K (8229.103 of this chapter), legal proceedings;



(d) Wherecommon equity securitiesarebeing offered, information required by Item 201 of Regul ation S-K (8§229.201 of thischapter),
market price of and dividends on the registrant’s common equity and related stockholder matters;

(e) Financial statements meeting therequirementsof Regulation S-X (17 CFR Part 210) (Schedul esrequired under Regulation S-
X shall befiled as“Financial Statement Schedules” pursuant to Item 15, Exhibits and Financial Statement Schedules, of this
Form), aswell asany financial information required by Rule 3-05and Article 11 of Regulation S-X. A smaller reporting company
may providetheinformationin Rule8-04 and 8-05 of Regulation S-X inlieu of thefinancial information required by Rule 3-05
and Article 11 of Regulation S-X;

(f) Informationrequired by Item 301 of Regulation S-K (§229.301 of thischapter), selected financial data;
(@) Informationrequired by Item 302 of Regulation S-K (§229.302 of thischapter), supplementary financial information;

(h)y Information required by Item 303 of Regulation S-K (8229.303 of this chapter), management’ s discussion and analysis of
financial condition and results of operations;

(i) Informationrequiredby Item 304 of Regulation S-K (§229.304 of thischapter), changesin and di sagreementswith accountants
on accounting and financial disclosure;

() Informationrequired by Item 305 of Regulation S-K (§229.305 of thischapter), quantitative and qualitative disclosures about
market risk.

(k) Informationrequired by Item 401 of Regulation S-K (§229.401 of thischapter), directors and executive officers;

() (D) Information required by Item 402 of Regulation S-K (8229.402 of this chapter), executive compensation, and information
required by paragraph (e)(4) of Item 407 of Regulation S-K (§229.407 of this chapter), corporate governance;

(m) Informationrequiredby Item 403 of Regulation S-K (§229.403 of thischapter), security ownership of certain beneficial owners
and management; and

(n) Information required by Item 404 of Regulation S-K (§229.404 of this chapter), transactionswith related persons, promoters
and certain control persons, and Item 407(a) of Regulation S-K (§229.407(a) of this chapter), corporate governance.

Item 11A.Material Changes.

If the registrant electsto incorporate information by reference pursuant to General Instruction V1., describe any and all material
changes in the registrant’ s affairs which have occurred since the end of the latest fiscal year for which audited financial
statements were included in the latest Form 10-K and that have not been described in a Form 10-Q or Form 8-K filed under the
ExchangeAct.

Item 12.Incor por ation of Certain | nfor mation by Refer ence.
If the registrant electsto incorporate information by reference pursuant to General Instruction V11.:

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

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

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

Noteto Item 12(a). Attention isdirected to Rule 439 (8230.439) regarding consent to use of material incorporated by reference.
(b)(1) Theregistrant must state:

(i) That it will provide to each person, including any beneficial owner, to whom a prospectusis delivered, a copy of
any or all of the reports or documents that have been incorporated by reference in the prospectus contained in the
registration statement but not delivered with the prospectus;
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(ii) That it will provide these reports or documents upon written or oral request;
(iii) That it will provide these reports or documents at no cost to the requester;

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

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

Note to Item 12(b)(1). If the registrant sends any of the information that is incorporated by reference in the prospectus
contained in the registration statement to security holders, it also must send any exhibits that are specifically incorporated by
referenceinthat information.
(2) Theregistrant must:

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

(i) Statethat the public may read and copy any materialsit fileswith the SEC at the SEC’ s Public Reference Room at
100 F Street, N.E., Washington, DC 20549. State that the public may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. If theregistrant isan electronic filer, state that the SEC maintains an Internet site

that contains reports, proxy and information statements, and other information regarding issuers that file electronically with the
SEC and state the address of that site (http://www.sec.gov).

Item 12A. Disclosur eof Commission Position on Indemnification for SecuritiesAct Liabilities.
Furnish theinformation required by Item 510 of Regulation S-K (§229.510 of this chapter).

PART II—INFORMATIONNOT REQUIREDINPROSPECTUS

Item13. Other Expensesof | ssuanceand Distribution.

Furnishtheinformation required by Item 511 of Regulation S-K (§229.511 of this chapter).
Item14. Indemnification of Director sand Officers.

Furnish theinformation required by Item 702 of Regulation S-K (§229.702 of this chapter).
Item15. Recent Salesof Unregistered Securities.

Furnish theinformation required by Item 701 of Regulation S-K (§229.701 of this chapter).
Item16. Exhibitsand Financial Statement Schedules.

(@) Subjecttotherulesregardingincorporation by reference, furnishtheexhibitsasrequired by Item 601 of Regulation S-K (§229.601
of this chapter).

(b) Furnishthefinancial statement schedulesrequired by Regulation S-X (17 CFR Part 210) and Item 11(e) of this Form. These
schedules shall be lettered or numbered in the manner described for exhibitsin paragraph (a).


http:http://www.sec.gov

Item17. Undertakings.

Furnish the undertakings required by Item 512 of Regulation S-K (§229.512 of this chapter).

SIGNATURES

Pursuant to the requirements of the Securities A ct of 1933, theregistrant hasduly caused thisregistration statement to be signed
on its behalf by the undersigned, thereunto duly authorized in the City of ,
State of , on , 20 .

(Registrant)

By (Signatureand Title)

Pursuant to therequirements of the Securities Act of 1933, thisregistration statement hasbeen signed by thefollowing persons
in the capacities and on the dates indicated.

(Signature)

(Title)

(Date)
Instructions.

1  Theregistration statement shall be signed by the registrant, its principal executive officer or officers, its principal financial
officer, itscontroller or principal accounting officer and by at east amajority of the board of directors or persons performing
similar functions. If the registrant is a foreign person, the registration statement shall also be signed by its authorized
representativein the United States. Wheretheregistrant isalimited partnership, the registration statement shall be signed by
amagjority of the board of directors of any corporate general partner signing the registration statement.

2. The name of each person who signs the registration statement shall be typed or printed beneath his signature. Any person
who occupiesmorethan one of the specified positionsshall indicate each capacity inwhich he signstheregistration statement.
Attention is directed to Rule 402 concerning manual signatures and to Item 601 of Regulation S-K concerning signatures
pursuant to powers of attorney.

INSTRUCTIONSASTO SUMMARY PROSPECTUSES
1 A summary prospectus used pursuant to Rule 431 (§230.431 of this chapter), shall at the time of its use contain much of the
information specified below asisthenincluded in theregistration statement. All other information and documents contained
in the registration statement may be omitted.

(@ Astoltem 1, the aggregate offering priceto the public, the aggregate underwriting discounts and commissions and the
offering price per unit to the public;

(b) Astoltem 4, abrief statement of the principal purposes for which the proceeds are to be used;

(c) Astoltem 7, astatement as to the amount of the offering, if any, to be made for the account of security holders;

(d) Asto Item 8, the name of the managing underwriter or underwriters and a brief statement as to the nature of the
underwriter’ sobligation to take the securities; if any securitiesto be registered are to be offered otherwise than through
underwriters, abrief statement asto the manner of distribution; and, if securitiesareto be offered otherwisethan for cash.
abrief statement asto the general purposes of the distribution, the basis upon which the securities are to be offered, the
amount of compensation and other expenses of distribution, and by whom they are to be borne;

(e) Astoltem9, abrief statement as to dividend rights, voting rights, conversion rights, interest, maturity;
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(f) Astoltem 11, abrief statement of thegeneral character of the businessdoneandintended to bedone, the selected financial
data(Item 301 of Regulation S-K (§229.301 of thischapter)) and abrief statement of the nature and present status of any
material pending legal proceedings; and

(g) A tabular presentation of notes payable, long term debt, deferred credits, minority interests, if material, and the equity
section of the latest balance sheet filed, as may be appropriate.

The summary prospectus shall not contain a summary or condensation of any other required financial information except as
provided above.

Where securitiesbeing registered areto be of fered in exchange for securities of any other issuer, the summary prospectusalso
shall contain that information as to Items 9 and 11 specified in paragraphs (e) and (f) above which would be required if the
securities of such other issuer were registered on this Form.

The Commission may, upon the request of the registrant, and where consistent with the protection of investors, permit the
omission of any of the information herein required or the furnishing in substitution therefor of appropriate information of
comparable character. The Commission may also require the inclusion of other information in addition to, or in substitution
for, the information herein required in any case where such information is necessary or appropriate for the protection of
investors.



