     “Annex B”

( SRC Rule 12 )

Definition of Terms Used in Full Disclosure Forms

Unless otherwise defined therein or where the context otherwise requires, the following terms, when used in the forms of statements and reports set forth in paragraph 1 of SRC Rule 12 shall have the meaning as stated hereafter:

I.
Affiliate of, or a person affiliated with, a specified person, is a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, the person specified.

II.  
Amount, when used in regard to securities, means the principal amount if relating to evidences of indebtedness, the number of shares if relating to shares, and the number of units if relating to any other kind of security.

III.
Associate, when used to indicate a relationship with any person, means (1) any corporation or organization (other than the registrant or a majority-owned subsidiary of the registrant) of which such person is an officer or partner or is, directly or indirectly, the beneficial owner of 10 percent (10%) or more of any class of equity securities, (2) any trust or other estate in which such person has a substantial beneficial interest or as to which such person serves as trustee or in a similar fiduciary capacity, and (3) any relative or spouse of such person, or any relative of such spouse, who has the same home as such person or who is a director or officer of the registrant or any of its parents or subsidiaries.

IV.
Certified, when used in regard to financial statements, means examined and reported upon with an opinion expressed by an independent certified public accountant. 

V.
Charter includes articles of incorporation, declarations of trust, or articles of association or any similar instrument, as amended, effecting (either with or without filing with any governmental agency) the organization or creation of an incorporated person.   

VI.
Common equity means any class of common stock or an equivalent interest, including but not limited to a unit of beneficial interest in a trust.

VII.
Employee does not include a director, trustee, or officer.

VIII.
Fiscal Year means the annual accounting period or, if no closing date has been adopted, the calendar year ending on December 31.

IX.   
Lead underwriter includes an underwriter (or underwriters) who, by contract or otherwise, deals with the registrant; designs the structure of the offering and organizes the selling effort; receives some benefit directly or indirectly in which all other underwriters similarly situated do not share in proportion to their respective interests in the underwriting; or represents any other underwriters in such matters as maintaining the records of the distribution or arranging the allotments of securities offered.

X.   
Majority-owned Subsidiary means a subsidiary more than fifty percent (50%) of whose outstanding securities, representing the right, other than as affected by events of default, to vote for the election of directors, is owned by the subsidiary's parent and/or one or more of the parent's other majority-owned subsidiaries. 

XI.
A parent of a specified person is an affiliate controlling such person directly or indirectly through one or more intermediaries.

XII.  
Person means an individual, corporation, partnership, association, joint stock company, trust, any unincorporated organization, or a government or political subdivision thereof.

XIII.  
Predecessor means a person, the major portion of the business and assets of which another person acquired in a single succession or in a series of related successions in each of which the acquiring person acquired the major portion of the business and assets of the acquired person. 

XIV. 
Previously Filed or Reported means previously filed with, or reported in, a report under Section 17 of the SRC and SRC Rule 17, a definitive proxy statement under Section 20 of the SRC and SRC Rule 20, an information statement under SEC 17 of the SRC and SRC Rule 17.1 (b), or a registration previously filed under Sections 8 and 12 of the SRC and SRC Rule 8. The terms shall also apply to reports, proxy or information statements, and registration statements filed under Sections 11, 34 and 8 of the Revised Securities Act, respectively. Provided, that information contained in any such document shall be deemed to have been previously filed with, or reported to, an Exchange only if such document is filed with it.

XV.
Registrant means an issuer of securities with respect to which a securities registration statement or required issuer report has been or is to be filed. 

XVI.  
Related Parties means affiliates of the enterprise, entities for which investments are accounted for by the equity method by the enterprise; trusts for the benefit of employees, such as pension and profit sharing trusts that are managed by or under the trusteeship of the management; principal owners of the enterprise; its management; members of the immediate families of principal owners of the enterprise and its management; and other parties with which the enterprise may deal if one party controls or can significantly influence the management or operating policies of the other to an extent that one of the transacting parties might be prevented from fully pursuing its own separate interests.  Another party also is a related party if it can significantly influence the management or operating policies of the transacting parties or if it has an ownership interest in one of the transacting parties and can significantly influence the other to an extent that one or more of the transacting parties might be prevented from fully pursuing its own separate interests.

XVII.
Reporting Company, also referred to as Reporting Issuer, means a company required to file periodic or other reports with the Commission pursuant to Section 17.2 of the Code.

XVIII.
Security Holders means the holders of record and the beneficial owners of a security as such.

XIX.  
Share means a share of stock in a corporation.

XX.
Significant Subsidiary means a subsidiary, including its subsidiaries, which meets any of the following conditions. 

A.
The registrant's and its other subsidiaries' investments in and advances to the subsidiary exceed ten percent (10%) of the total assets of the registrant and its subsidiaries consolidated as of the end of the most recently completed fiscal year (for a proposed business combination to be accounted for as a pooling of interests, this condition is also met when the number of common shares exchanged or to be exchanged by the registrant exceeds ten percent (10%) of its total common shares outstanding at the date the combination is initiated); or

B.
The registrant's and its other subsidiaries' proportionate share of the total assets (after intercompany eliminations) of the subsidiary exceeds ten percent (10%) of the total assets of the registrant and its subsidiaries consolidated as of the end of the most recently completed fiscal year; or

C.  
The registrant's and its other subsidiaries' equity in the income from continuing operations before income taxes, extraordinary items and cumulative effect of a change in accounting principle of the subsidiary exceeds ten percent (10%) of such income of the registrant and its subsidiaries consolidated for the most recently completed fiscal year.

Computational note:  For purposes of making the prescribed income test the following guidance should be applied:   

1.  
When a loss has been incurred by either the parent and its subsidiaries consolidated or the tested subsidiary, but not both, the equity in the income or loss of the tested subsidiary should be excluded from the income of the registrant and its subsidiaries consolidated for purposes of the computation

  2. 
If income of the registrant and its subsidiaries consolidated for the most recent fiscal year is at least ten percent (10%) lower than the average of the income for the last five (5) fiscal years, such average income should be substituted for purposes of the computation. Any loss years should be omitted for purposes of computing average income.

XXI.  
Subsidiary of a specified person is an affiliate controlled by such person directly, or indirectly through one or more intermediaries. (See also definitions of "majority-owned subsidiary", "significant subsidiary” and “wholly-owned subsidiary).

XXII.
Succession means the direct acquisition of the assets comprising a going business, whether by merger, consolidation, purchase, or other direct transfer. The term does not include the acquisition of control of a business unless followed by the direct acquisition of its assets. The terms "succeed" and "successor" have meanings correlative to the foregoing.   

XXIII.
Voting Securities means securities the holders of which are presently entitled to vote for the election of directors.

XXIV.  
Wholly-owned Subsidiary means a subsidiary substantially all of whose outstanding voting securities are owned by its parent and/or the parent's other wholly-owned subsidiaries.
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