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ITEM 5. OTHER EVENTS AND REQUIRED FD DISCLOSURE

On September 12, 2003, One Liberty Properties, Inc. (the "Company")
filed a registration statement on Form S-3 (Commission File No. 333-108765) (the
"Registration Statement") with the Securities and Exchange Commission (the
"Commission") under the Securities Act of 1933, as amended (the "Act"), with
respect to an aggregate of $200,000,000 of common stock that may be sold by the
Company from time to time pursuant to Rule 415 under the Act. On October 2,
2003, the Registration Statement was declared effective by the Commission.

On October 27, 2003, the Company entered into an underwriting agreement
(the "Underwriting Agreement") with Friedman, Billings, Ramsey & Co., Inc.,
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Ferris, Baker Watts, Incorporated and Stifel, Nicolaus & Company, Incorporated
as underwriters, for the public offering of up to 3,250,000 shares of the
Company's common stock (plus an additional 467,500 shares of common stock to
cover the underwriters' over-allotment option) pursuant to the Registration
Statement, and filed with the Commission pursuant to Rule 424 (b) (2) under the
Act a definitive prospectus supplement setting forth, among other things, the
public offering price and other terms of the offering as set forth in the
Underwriting Agreement (the "Prospectus Supplement").

In connection with the execution of the Underwriting Agreement and the
filing of the Prospectus Supplement with the Commission, the Company is filing
this Report on Form 8-K in order to file the Underwriting Agreement, which
exhibit shall be deemed to be incorporated by reference into the Registration
Statement. Also attached hereto as Exhibit 99.1 is a press release issued by the
Company on October 27, 2003 regarding the pricing of the offering of its common
stock pursuant to the Underwriting Agreement. See "Item 7. Financial Statements
and Exhibits."

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.
(c) Exhibits

The following exhibits are filed with this report on Form 8-K:

Exhibit No. Description
1.1 Underwriting Agreement dated October 27, 2003 between
the Company and Friedman, Billings, Ramsey & Co., Inc.

Ferris, Baker Watts, Incorporated and Stifel, Nicolaus
& Company, Incorporated, as Representatives of the
several Underwriters

99.1 Press Release of the Company, dated October 27, 2003

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.

ONE LIBERTY PROPERTIES, INC.
Date: October 28, 2003 By: /s/ Mark H. Lundy

Mark H. Lundy
Vice President

EXHIBIT INDEX
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Exhibit No. Description

99.1
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Underwriting Agreement dated October 27, 2003 between
the Company and Friedman, Billings, Ramsey & Co., Inc.
Ferris, Baker Watts, Incorporated and Stifel, Nicolaus
& Company, Incorporated as Representatives of the
several Underwriters

Press Release of the Company, dated October 27, 2003

EXHIBIT 1.1
ONE LIBERTY PROPERTIES, INC.
3,250,000 SHARES OF COMMON STOCK
UNDERWRITING AGREEMENT
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ONE LIBERTY PROPERTIES, INC.
3,250,000 SHARES OF COMMON STOCK

UNDERWRITING AGREEMENT

October 27, 2003

FRIEDMAN, BILLINGS, RAMSEY & CO., INC.

FERRIS,
STIFEL,

BAKER WATTS, INCORPORATED
NICOLAUS & COMPANY, INCORPORATED as Representatives of the several
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Underwriters c/o Friedman, Billings, Ramsey & Co., Inc. 1001 19th Street North
Arlington, Virginia 22209

Dear Sirs:

One Liberty Properties, Inc., a Maryland corporation (the "Company"),
confirms its agreement with Friedman, Billings, Ramsey & Co., Inc., Ferris,
Baker Watts, Incorporated, Stifel, Nicolaus & Company, Incorporated and each of
the other Underwriters listed on Schedule I hereto (collectively, the

"Underwriters"), for whom Friedman, Billings, Ramsey & Co., Inc., Ferris, Baker
Watts, Incorporated and Stifel, Nicolaus & Company, Incorporated are acting as
representatives (in such capacity, the "Representatives"), with respect to (i)

the sale by the Company and the purchase by the Underwriters, acting severally
and not jointly, of the respective numbers of shares of common stock of the
Company, $1.00 par value per share (the "Common Shares"), set forth in Schedule
I hereto and (ii) the grant by the Company to the Underwriters, acting severally
and not jointly, of the option described in Section 1(b) hereof to purchase all
or any part of 487,500 Common Shares to cover over-allotments, if any. The
3,250,000 Common Shares to be purchased by the Underwriters (the "Initial
Shares") and all or any part of the 487,500 Common Shares subject to the option
described in Section 1(b) hereof (the "Option Shares") are hereinafter called,
collectively, the "Shares." The Company acknowledges that at its request, the
Underwriters have reserved up to 50,000 of the Initial Shares for sale to Gould
Investors L.P. at the purchase price per share of $17.3375.

The Company understands that the Underwriters propose to make a public
offering of the Shares as soon as the Underwriters deem advisable after this

Agreement has been executed and delivered.

The Company has filed, in accordance with the provisions of the

Securities Act of 1933, as amended (the "Securities Act"), and the rules and
regulations thereunder (the "Securities Act Regulations"), with the Securities
and Exchange Commission (the "Commission"), a registration statement on Form S-3

(No. 333-108765) (the "Registration Statement") relating to the offering of up
to $200,000,000 of its common stock by the Company from time to time pursuant to
Rule 415 of the Securities Act. The Registration Statement, as declared
effective on October 2, 2003, contains a prospectus and incorporates by
reference documents which the Company has filed or will file in accordance with
the provisions of the Securities Exchange Act of 1934, as amended (the "Exchange

Act"), and the rules and regulations thereunder (the "Exchange Act

1
Regulations"). The Company has prepared a prospectus supplement (the "Prospectus
Supplement") to the prospectus included as part of the Registration Statement

setting forth the terms of the offering, sale and plan of distribution of the
Shares and additional information concerning the Company and its business. The
Company has furnished to the Representatives, for use by the Underwriters and by
dealers, copies of one or more preliminary prospectuses containing the
prospectus included as part of the Registration Statement, as supplemented by a
preliminary Prospectus Supplement dated October 14, 2003, and including the
documents incorporated in such prospectus by reference (collectively, the
"Preliminary Prospectus") relating to the Shares. Except where the context
otherwise requires, the Registration Statement, as amended when it became
effective, including all documents filed as part thereof or incorporated by
reference therein which have been filed with the Commission prior to the date
hereof, and including any information contained in a Prospectus (as defined
below) subsequently filed with the Commission pursuant to Rule 424 (b) of the
Securities Act Regulations are collectively herein called the "Registration
Statement, " and the prospectus, including all documents incorporated therein by
reference which have been filed with the Commission prior to the date hereof,
included in the Registration Statement, as supplemented by the Prospectus
Supplement dated October 27, 2003, in the form filed by the Company with the
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Commission pursuant to Rule 424 (b) of the Securities Act Regulations on or
before the second business day following the date of this Agreement (or on such
other day as the parties may mutually agree), 1s herein called the "Prospectus."
Any registration statement (including any supplement thereto or information
which is deemed part thereof) filed by the Company under Rule 462 (b) of the
Securities Act Regulations (a "Rule 462 (b) Registration Statement") shall be
deemed to be part of the Registration Statement. Any prospectus (including any
amendment or supplement thereto or information which is deemed part thereof)
included in the Rule 462 (b) Registration Statement shall be deemed to be part of
the Prospectus. All references in this Agreement to financial statements and
schedules and other information which are "contained," "included," "set forth,"
"contemplated" or stated" in the Registration Statement, the Prospectus or any
Preliminary Prospectus (and all other references of like import) shall be deemed
to mean and include all such financial statements and schedules and other
information which have been filed with the Commission prior to the date hereof
and which are or are deemed to be incorporated by reference in the Registration
Statement, the Prospectus or any Preliminary Prospectus, as the case may be. Any
reference herein to the Registration Statement, the Prospectus, any Preliminary
Prospectus or any amendment or supplement thereto shall be deemed to refer to
and include the documents incorporated by reference therein, and any reference
herein to the terms "amend," "amendment" or "supplement" with respect to the
Registration Statement, the Prospectus or any Preliminary Prospectus shall be
deemed to refer to and include the filing after the execution hereof and through
the Closing Time of any document with the Commission deemed to be incorporated
by reference therein. For purposes of this Agreement, all references to the
Registration Statement, the Prospectus, any Preliminary Prospectus or to any
amendment or supplement thereto shall be deemed to include any copy filed with
the Commission pursuant to its Electronic Data Gathering Analysis and Retrieval
System ("EDGAR"), and such copy shall be identical in content to any Prospectus
or Preliminary Prospectus delivered to the Underwriters for use in connection
with the offering of the Shares. The Commission has not issued any order
preventing or suspending the use of any Preliminary Prospectus.

The Company and the Underwriters agree as follows:
2

1. Sale and Purchase.

(a) Initial Shares. Upon the basis of the warranties and representations
and other terms and conditions herein set forth, the Company agrees to sell to
each Underwriter, severally and not jointly, and each Underwriter agrees,
severally and not jointly, to purchase from the Company at the purchase price
per share of $17.3375, the number of Initial Shares set forth in Schedule I
opposite such Underwriter's name, plus any additional number of Initial Shares
which such Underwriter may become obligated to purchase pursuant to the
provisions of Section 8 hereof subject, in each case, to such adjustments among
the Underwriters as the Representatives in their sole discretion shall make to
eliminate any sales or purchases of fractional shares.

(b) Option Shares. In addition, upon the basis of the warranties and
representations and other terms and conditions herein set forth, the Company
hereby grants an option to the Underwriters, severally and not jointly, to
purchase from the Company all or any part of the Option Shares at the purchase
price per share set forth in paragraph (a) above plus, with respect to each
Underwriter purchasing Option Shares, any additional number of Option Shares
which each Underwriter may become obligated to purchase pursuant to the
provisions of Section 8 hereof. The option hereby granted will expire 30 days
after the date hereof and may be exercised in whole or in part from time to time
prior to the expiration of such 30 day period only for the purpose of covering
over—-allotments, which may be made in connection with the offering and
distribution of the Initial Shares, upon written notice by the Representatives
to the Company setting forth the number of Option Shares as to which the several



Edgar Filing: ONE LIBERTY PROPERTIES INC - Form 8-K

Underwriters are then exercising the option and the time and date of payment and
delivery for such Option Shares. Any such time and date of delivery (a "Date of
Delivery") shall be determined by the Representatives, but shall not be later
than three full business days (nor earlier, without the consent of the Company,
than two full business days) after the exercise of said option, nor in any event
prior to the Closing Time. If the option is exercised as to all or any portion
of the Option Shares, each of the Underwriters, acting severally and not
jointly, will purchase that proportion of the total number of Option Shares then
being purchased which the number of Initial Shares set forth in Schedule I
opposite the name of such Underwriter bears to the total number of Initial
Shares, subject in each case to such adjustments as the Representatives in their
sole discretion shall make to eliminate any sales or purchases of fractional
shares.

(c) Terms of Public Offering. The Company is advised by you that the
Shares are to be offered to the public initially at $18.25 per share (the
"Public Offering Price") and to certain dealers selected by you at a price that
represents a concession not in excess of $0.54 per share less than the Public
Offering Price, and that any Underwriter may allow, and such dealers may
reallow, a concession, not in excess of $0.10 per share, to any Underwriter or
to certain other dealers. The Underwriters may from time to time increase or
decrease the Public Offering Price of the Shares after the initial public
offering to such extent as the Underwriters may determine.

2. Payment and Delivery.

(a) Initial Shares. The Initial Shares to be purchased by each
Underwriter hereunder, in definitive form, and in such authorized denominations
and registered in such names as the Representatives may request upon at least
forty—-eight hours' prior written notice to the Company shall be delivered by or
on behalf of the Company to the Representatives, including, at the option

3

of the Representatives, through the facilities of The Depository Trust Company
("DTC") for the account of each Underwriter, against payment by or on behalf of
each Underwriter of the purchase price therefor by wire transfer of Federal
(same—-day) funds to the account specified to the Representatives by the Company
upon at least forty-eight hours' prior written notice. The Company will cause
the certificates representing the Initial Shares to be made available for
checking and packaging at least twenty-four hours prior to the Closing Time with
respect thereto. The time and date of such delivery and payment shall be 9:30
a.m., New York City time, on October 31, 2003 or on such other time and date as
the Company and the Representatives may agree upon in writing. The time at which
such payment and delivery are actually made is hereinafter sometimes called the
"Closing Time" and the date of delivery of both Initial Shares and Option Shares
is hereinafter sometimes called the "Date of Delivery."

(b) Option Shares. Any Option Shares to be purchased by each Underwriter
hereunder, in definitive form, and in such authorized denominations and
registered in such names as the Representatives may request upon at least
forty-eight hours' prior written notice to the Company shall be delivered by or
on behalf of the Company to the Representatives, including, at the option of the
Representatives, through the facilities of DTC for the account of such
Underwriter, against payment by or on behalf of such Underwriter of the purchase
price therefor by wire transfer of Federal (same-day) funds to the account
specified to the Representatives by the Company upon at least forty-eight hours'
prior written notice. The Company will cause the certificates representing the
Option Shares to be made available for checking and packaging at least
twenty-four hours prior to the Date of Delivery with respect thereto. The time
and date of such delivery and payment shall be 9:30 a.m., New York City time, on
the date specified by the Representatives in the notice given by the
Representatives to the Company of the Underwriters' election to purchase such
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Option Shares or on such other time and date as the Company and the
Representatives may agree upon in writing.

3. Representations and Warranties of the Company. The Company represents and
warrants to the Underwriters that:

(a) each of the Company, the subsidiaries of the Company and certain
other related companies as set forth on Schedule II hereto (each a "Subsidiary"
and, collectively, the "Subsidiaries") has been duly formed or incorporated, as
the case may be, and is validly existing and in good standing under the laws of
its respective jurisdiction of formation or incorporation with all requisite
corporate power and authority to own, lease and operate its respective
properties and to conduct its respective business as now conducted and, in the
case of the Company, to authorize, execute and deliver this Agreement, and to
consummate the transactions described in each such agreement;

(b) the Company and the Subsidiaries are duly qualified or registered to
transact business in each jurisdiction in which they conduct their respective
businesses as now conducted and in which the failure, individually or in the
aggregate, to be so qualified or registered could reasonably be expected to have
a material adverse effect on the assets, operations, business, prospects or
condition (financial or otherwise) of the Company and the Subsidiaries taken as
a whole, and the Company and the Subsidiaries are in good standing in each
jurisdiction in which they maintain an office or in which the nature or conduct
of their respective businesses as now conducted requires such qualification,
except where the failure to be in good standing could not reasonably be expected
to have a material adverse effect on the assets, operations, business, prospects
or condition (financial or otherwise) of the Company and the Subsidiaries taken
as a whole;

4

(c) the Company and the Subsidiaries, and their assets, operations and
business, are in compliance in all material respects with all applicable laws,
rules, regulations, orders, decrees and judgments;

(d) neither the Company nor any of the Subsidiaries is in breach of, or
in default under (nor has any event occurred which with notice, lapse of time,
or both would constitute a breach of, or default under), its respective charter,
by-laws, certificate of limited liability company, agreement of limited
liability company, certificate of limited partnership or partnership agreement,
as the case may be, or in the performance or observance of any obligation,
agreement, covenant or condition contained in any license, advisory agreement,
management agreement, lease, indenture, mortgage, deed of trust, deed to secure
debt, loan or credit agreement or other agreement or instrument to which the
Company or any of the Subsidiaries is a party or by which any of them or their
respective properties is bound, except for such breaches or defaults which could
not reasonably be expected to have a material adverse effect on the assets,
operations, business, prospects or condition (financial or otherwise) of the
Company and the Subsidiaries taken as a whole, and the issuance, sale and
delivery by the Company of the Shares, the execution, delivery and performance
of this Agreement and consummation of the transactions contemplated hereby will
not conflict with, or result in any breach of, or constitute a default under
(nor constitute any event which with notice, lapse of time, or both would
constitute a breach of, or default under), (i) any provision of the charter,
by-laws, certificate of limited liability company, agreement of limited
liability company, certificate of limited partnership or partnership agreement,
as the case may be, of the Company or any of the Subsidiaries, (ii) any
provision of any license, advisory agreement, management agreement, lease,
indenture, mortgage, deed of trust, deed to secure debt, loan or credit
agreement or other agreement or instrument to which the Company or any of the
Subsidiaries is a party or by which any of them or their respective properties
may be bound or affected, or (iii) any Federal, state, local or foreign law,
regulation or rule or any decree, judgment or order applicable to the Company or
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any of the Subsidiaries, and no such license, advisory agreement, management
agreement, lease, indenture, mortgage, deed of trust, deed to secure debt, loan
or credit agreement or other agreement or instrument to which the Company or any
of the Subsidiaries is a party or by which any of them or their respective
properties may be bound contains a materially burdensome restriction that is not
adequately disclosed in the Registration Statement and the Prospectus;

(e) the Company has full legal right, power and authority to enter into
and perform this Agreement and to consummate the transactions contemplated
herein; this Agreement has been duly authorized, executed and delivered by the
Company and is a legal, valid and binding agreement of the Company enforceable
in accordance with its terms, except as may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors'
rights generally, and by general principles of equity, and except to the extent
that the indemnification and contribution provisions of Section 9 hereof may be
limited by Federal or state securities laws and public policy considerations in
respect thereof,

5

(f) the issuance and sale of the Shares to the Underwriters hereunder
have been duly authorized by the Company; when issued and delivered against
payment therefor as provided in this Agreement, the Shares will be wvalidly
issued, fully paid and non-assessable and the issuance of the Shares will not be
subject to any preemptive or similar rights; except as contemplated herein, no
person or entity holds a right to require or participate in the registration
under the Securities Act of the Shares pursuant to the Registration Statement;
no person or entity has a right of participation or first refusal with respect
to the sale of the Shares by the Company; there are no contracts, agreements or
understandings between the Company and any person or entity granting such person
or entity the right to require the Company to file a registration statement
under the Securities Act with respect to any securities of the Company or to
require the Company to include such securities with the Shares registered
pursuant to the Registration Statement; the form of certificates evidencing the
Shares complies with all applicable legal requirements and with all applicable
requirements of the charter and bylaws of the Company and the requirements of
the American Stock Exchange;

(g) no approval, authorization, consent or order of or filing with any
Federal, state or local governmental or regulatory commission, board, body,
authority or agency is required in connection with the execution, delivery and
performance of this Agreement, the consummation of the transactions contemplated
hereby or the sale and delivery of the Shares as contemplated hereby other than
(1) such as have been obtained, or will have been obtained at the Closing Time
or the relevant Date of Delivery, as the case may be, under the Securities Act
or the Securities Exchange Act of 1934, as amended (the "Exchange Act"), (ii)
such approvals as have been obtained in connection with the approval of the
listing of the Shares on the American Stock Exchange and (iii) any necessary
qualification under the securities or blue sky laws of the various jurisdictions
in which the Shares are being offered by the Underwriters;

(h) each of the Company and the Subsidiaries has all necessary licenses,
authorizations, consents and approvals and has made all necessary filings
required under any Federal, state or local law, regulation or rule, and has
obtained all necessary authorizations, consents and approvals from other persons
required in order to own their respective assets and to conduct their respective
operations and businesses as described in the Prospectus, except to the extent
that any failure to have any such licenses, authorizations, consents or
approvals, to make any such filings or to obtain any such authorizations,
consents or approvals could not reasonably be expected to have, individually or
in the aggregate, a material adverse effect on the assets, operations, business,
prospects or condition (financial or otherwise) of the Company and the
Subsidiaries taken as a whole; neither the Company nor any of the Subsidiaries,
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nor any of their assets, operations or businesses is in violation of, in default
under, or has received any notice regarding a possible violation, default or
revocation of any such license, authorization, consent or approval or any
Federal, state, local or foreign law, regulation or rule or any decree, order or
judgment applicable to the Company or any of the Subsidiaries, the effect of
which could reasonably be expected to be material and adverse to the assets,
operations, business, prospects or condition (financial or otherwise) of the
Company and the Subsidiaries taken as a whole; and no such license,
authorization, consent or approval contains a materially burdensome restriction
that is not adequately disclosed in the Registration Statement and the
Prospectus;

(i) each of the Registration Statement and any Rule 462 (b) Registration
Statement has become effective under the Securities Act and no stop order
suspending the effectiveness of

the Registration Statement or any Rule 462 (b) Registration Statement has been
issued under the Securities Act and no proceedings for that purpose have been
instituted or are pending or, to the knowledge of the Company, are threatened by
the Commission, and any request on the part of the Commission for additional
information has been complied with;

(j) the Company and the transactions contemplated by this Agreement meet
the requirements and conditions for using a registration statement on Form S-3
under the Securities Act, set forth in the General Instructions to Form S-3; the
Preliminary Prospectus and the Registration Statement comply and the Prospectus
and any further amendments or supplements thereto will comply, when they have
become effective or are filed with the Commission, as the case may be, in all
material respects with the requirements of the Securities Act and the Securities
Act Regulations and, in each case, present, or will present, fairly the
information required to be shown; the Registration Statement did not, and any
amendment thereto will not, in each case as of the applicable effective date,
contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not
misleading; and the Preliminary Prospectus does not, and the Prospectus or any
amendment or supplement thereto will not, as of the applicable filing date and
at the Closing Time and on each Date of Delivery (if any), contain any untrue
statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however,
that the Company makes no warranty or representation with respect to any
statement contained in the Registration Statement or the Prospectus in reliance
upon and in conformity with the information concerning the Underwriters and
furnished in writing by or on behalf of the Underwriters through the
Representatives to the Company expressly for use in the Registration Statement
or the Prospectus (that information being limited to that described in the last
sentence of the first paragraph of Section 9 (b) hereof);

(k) the Preliminary Prospectus was and the Prospectus delivered to the
Underwriters for use in connection with this offering will be identical to the
versions of the Preliminary Prospectus and Prospectus created to be transmitted
to the Commission for filing via EDGAR, except to the extent permitted by
Regulation S-T;

(1) each document incorporated by reference or deemed to be incorporated
by reference in the Registration Statement and in the Prospectus, when each
became effective or was filed with the Commission, as the case may be, conformed
in all material respects to the requirements of the Securities Act or the
Exchange Act, as applicable, and the Securities Act Regulations and the
regulations promulgated under the Exchange Act (the "Exchange Act Regulations"),
and none of such documents contained an untrue statement of a material fact or
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omitted to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they
were made, not misleading; and any further documents so filed and incorporated
by reference in the Registration Statement and the Prospectus or any further
amendment or supplement thereto, when such documents become effective or are
filed with the Commission, as the case may be, will conform in all material
respects to the requirements of the Securities Act or the Exchange Act, as
applicable, and the Securities Act Regulations and the Exchange Act Regulations
and will not include an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were
made, not misleading;

(m) all legal or governmental proceedings, contracts or documents which
are material and of a character required to be filed as exhibits to the
Registration Statement or to be summarized or described in the Prospectus have
been so filed, summarized or described as required;

(n) there are no actions, suits, proceedings, inquiries or
investigations pending or, to the Company's knowledge, threatened against the
Company or any of the Subsidiaries or any of their respective officers and
directors or to which the properties, assets or rights of any such entity is
subject, at law or in equity, before or by any Federal, state, local or foreign
governmental or regulatory commission, board, body, authority, arbitration panel
or agency which could reasonably be expected to result in a judgment, decree,
award or order having a material adverse effect on the assets, operations,
business, prospects or condition (financial or otherwise) of the Company and the
Subsidiaries taken as a whole, or which could adversely affect the consummation
of the transactions contemplated by this Agreement in any material respect;

(o) the financial statements, including the notes thereto, included in
the Registration Statement and the Prospectus or incorporated by reference
therein present fairly the financial position of the Company and the
Subsidiaries as of the dates indicated and the results of operations and changes
in financial position and cash flows of the Company and the Subsidiaries for the
periods specified; such financial statements have been prepared in conformity
with generally accepted accounting principles applied on a consistent basis
during the periods involved (except as indicated in the notes thereto); the
financial statement schedules included in the Registration Statement and the
Prospectus or incorporated by reference therein fairly present the information
shown therein; no other financial statements or schedules are required by Form
S-3 or otherwise to be included in the Registration Statement or Prospectus;

(p) the Company has filed in a timely manner all reports required to be
filed pursuant to Sections 13, 14, 15(d) of the Exchange Act during the
preceding twelve calendar months and if during such period the Company has
relied on Rule 12b-25(b) under the Exchan