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REDOKREME DO T MMOEEDHI, BHFE1TIZLITboLb EEREM D —D>THD,
H SO OMIER 7258 BIZH LT, R B WA LM T R L7209 00 Thd, REDT|E
AOHIT O RERDET HEEONHFIZEL THEERBE S LD, FIHOBERHLFLE K
BL Mo BEICFTHTHIEDO TELEREEN) EFE S TOIUE, Fiice sl Rz 8%
EB N FRICEI T AHZENTELEHTHD, bHAA, ZOIH s = A0HIETS
MAREZ 1Z ., BRI E DRI TR THE D TR, ZAUTh R TR 2R 92 MLk
DT (FEHE) 2LV, 2R T<KEBRTLIENTEDLID ., I EICHRML T2 LITR
BERIROTE S OT=OIZb HERFETHD,

BT, RO G5 A DR EE OIEHEALZ D <o T R LEE B WIS im s 72s i
WD, R S, FRICERDEORGEDNBRE T 260, A6 B L OE AR ASH (LU Tk
Az | &9 2) Bl IS B L CBEAF D IR LD FE & ‘ri%f’é%u@tmE%)*EZIKE’J&%?{K%%%:%?R%
TR T HIZODEDTHD, ZIK i SO EEN R Lo Te DI — AR OB AZDS DK
EOFERM THD, FMOLBY, W = A0 iﬁl&/\ﬁ:(Acqumng Company)A 23ED 100% 12
#E S Zxt B & 4E(Target Company)T I/ PFSE22305, T % 100% +2 b T2 THH, D
WRRIZBWTE S & T LOMTAINRSI, T BIERER LD, T OMEIZZTOHAE A IZ
BERSH | ADBFE (21X A O B O 2 Ga3ioiebind, ZO IO EREHEHTN
EIZ M ERE D THDNE DOV TEER R ST B TWAH A, EREoi %/\{}F%'J
FEOREE OB AL, WSOPDORARNZ2MBRZIEHA TS, £, WAEIEILT TIT
DA & SIS BT E 2 2 COD R CTh D, FTE O A B ‘ﬂk%&*l®@%
S HH1E (RMBCA : Revised Model Business Corporation Law) i = /4 & fF 4 B2 =284
DIDICERINTZHDTHD?, Thbb, AT Lo = A5 FoBMER SETE
OHEOE D Flea ST MR W= AA PR — O R AL IENTES, HIKEARE
PRI U EE 2B AN AL | RIRFICBEF ORI L DA A LD EEEH L PO TITIIND
NRNWEZATHD, &K BIZ, W =M HIEEFEOG HHER TITA BTN D, FEF IR E 72

VAR BOE ., TM&A TEE(L T 2256 12014.3.6 H AHEGER R dERF T~ Fv—pa 5
AERFL T M&A W = & GF 528 A 12014.3.7A8 HEFZ M,

2 American Bar Association, [ Model Business Corporation Act: Official Text with Official
Comment and Statutory Cross—References](2005), 11-13; HAIZ Té*ﬁkﬁﬁ&?ﬁﬁﬂﬁ@%]\
WMIFIC, BRABE R SERE AVERIE L CTED L7 T A B AT D& m N 23T A,
ﬁ/\ﬁFO)%EZJﬁbf_ﬁﬁﬁ'ﬁf%éﬁiﬁs&@%%l?é EREYITHY, B L = ﬁ/\ﬁF%%J\ﬁ‘h
INEBEATHELETHIENRTEHEEFN X, BWEHAZHL S CHAITHIHEICELLLFEL THDLE
VORI R E S, RRIECTRRESR OB ERS S T4 R FEBGHE] 5 171 &5
(1997) ,
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K LNIZBNTRET O G ETHEFOR 7~ & ZHUCK IS T D 2B XN ENLLT
DEBVTHS,

(& 1] &0 BRRHICE§ BBEF OIRE EH T itk

BEfF DL VA
OEOF BEARBOBE., sl 22tk | O 0. BFRBOBIZs | %S0k ED
BEFEOR O EZZ D FEHEFF 5, BEERR L L COMN 209520355,

O DER, 5152 2 ALOKR TR #E DK
OKRAZHBES TFOBR R EREIIE -0 | HETEPFLTRRD,

Fhel R LoThanbd, @B PF KA, EIGHFOSE . §I%R
@B Pk A, DRI HFOSHE . 5I1%E | P REEOREITIHREZEIT T2,
FEAS A DORE EITHREERAT T D, Gl 2t 100% M = th &7 D2t Bk g
TN AEETHD,

HL. EOBTRREN — R & O RIS TIE S LS EN T EThHIE,
DGR, FBICE R LW = AE I T AR E T REL 0D, K EDIERIMIE 2 SBICEN T, —
RN D ZRRIR IS IR IE DRI A AT RE THHEWVI T AR ¥ B ORERIORMA T R
HLHEGLIDLD ThHD, BEAFOIEH 2 BRA T 0720 | A L TERDBLAITM L ITHRE TH 5,
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1. REDFTE

2ODERHNBH ST EMWET D, 5l 2t A 1Z5EBFT /TG ~OHEHDOT=DIZ A OO
1/3 FRECTHOIMREIE T 2B LIV ET D, AN T 2RI KE TELEEEZDE, (1)
A ZAFR St T 2RSS tEE 755 1EE, (i) A 22 Bath T 2R a2t ok
MARECHD, JAFDERY, 2 DOFROE LT, AOHIEBWTIE 2 SO0 ANH), P
MDOFEA N ZD— T MR BOG S | BEEDRPROE N LR T 2LV R ThHD,
WAUE A S T OB FEEZREMICKELTELDERD M THD, THOTHIUE, SO T HOHA T
EEAIMNN? T A BIOIH S Fme EE LU TH, A0F SRR HLE T 2k
MR EFRAEERITE AL TRDZ LT TERVDEAIN 2 ZO X5 LB T T
LA A TERS T B EGENTHED | T BBIRT 22O REERRBFF 2 AL T2, 1i5IcE
WT T QA FERIVEINES TV T HIGEICR AT DS, A B FEfatt, EadlattiLTiks
GawiEF A0 EFMKRALZRTHLETIUI(L, 2 W) A SRS HEEEMt, 2878
fhEZRD T SR RS, SRRt ER2D5A 13X 7 & 0F A 0F) |« 07 [ ik 22 #
GERRASHR) E RAHZENTES (3, 4 A,

SHLADNIELESETT N ESLTODIREIZBN T, AN T OBER St LD EEDORE AT #
U 0IE, T I3 B2 7T 2N TE L (bbb A #its T oME— DRk
FTIX A L75) BESBBEIEL D,
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TEBSENA; BEFREDNT TEBRHNT, BETRENA
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LHAABATRGE TIZB W O TAFER S E X 2Bt LR8I TED, B0 E
1% Bt THLABHEIRL L DR ETZBICTOFR N R EICHITSNIUT, BEAFOTORK EAHE K
IERESEBILL, ADBEFE BN EABEDORMKELRD, Bl TSEB oA DRIZ, #l5
ARt L7201 H DY A (WD Tupstream merger |) &3 720 | F AN Ffe L7250
FERE(W DD [ downstream merger )b FH 72O O ETD, BRSO AT A OFE
AP BIERL A OBEFR TN T OFEZ K EICHEITINIZETIULR — DR RAF AT D, LinL
AR T LA O RS HIIRBE O O, T b LR FmEE Lo 7 &R
LOEEWT D, T B FER St E i 2ot eed bbb BEFE T O EITX T O E
ELTOHNI Z R, ORI EL THLO OB A EI3E 8 E 22 TAL O THDH, 2D L)
It E TR R B S LR 2 O EOBEAFED I A& OF kA A Tt 4@ U T3
REEDZETBAAOSAHERRR CIEBEFR 22N TERWE, WG OF Wik Ao
ZRRLSHNIR T2 ZLIXZ D XTBTIE EFFSIRWIE O 7 [n) 4 & F0 #0038 A DS BRER I IE Y
LENDDIENERRGFTT D2 DL D TH D,

TOM 1 IZATHIBELTEFMA PG 1 FRDEWAOFCE 3 FADZ R LIZb O THD, LY
BRI DT | IEHF MG HOGAICH M R E O ETHD x,y ICE IR EZA 5L
WhWL M EE I REHEL TS, M &E 0T 2012 FIERGIESR 523 &5 4 Fid-o

P REBIZBWTIZOIO R EE YW A OIS, — LT, Bt i m e TSt oAa R,
SERTEMANFREStEL TS GE ThD, Zolx BRSO BT e BEOKE
L7025,

S K EEF R ESLIES 11.05 £5(a)lX” A domestic parent company.. may.. merge itself into the
subsidiary..” L CZD L7 downstream merger ZRARANICIRTEL T\, ZOLIXfE 5 5068
BT 240 THD; W THNV=T2EF 1110 FOLESEN TSRS ffashbsz e
EHHEELT-SL L THD,

S PHIEH 523 55 3, 4 F TR A DF R EOFEHFHE L CH IR AR E IS R =t ok,
ST OMDOMPELTRMETAZLICEHLTHEL TWDAD A ThHD, AR EICET D5
360 2D 3 5 3 HHEE 2 HIIE A TS RSO EICHE B St ORI AR Y
THIEDOHREHIEL TN,



THIREL72 > TWD 5, M7 1 RIS A R A e 4 1% STIERYISRR O DR LT 72 570
EZATHD, LT ORI & & IF B IO &R ARz /iR L LTV D, 7ok, TORBD
HR EOKED HLZE R T 20O TR, AR, #id H L LT R BT 2R DBk %
SHADPEBVHTZLEER T D, ZIFE&EIFCRBTDH S IHI T~ THES O RKEL
FODBRR EDFEFICZAT RFED NN EZ T HILLRDBDTHY, — B 72D Bk E DD
HLEITHERED DD, Jo T, TR 1 b2 2T T OKRKETE x DD EIRE v 282 L THED H
ZHELTODNEVIBLE TITRV)x,y BTN TRHREETHD T HiIBRETHLVOBENRS
NTWLIEE . Zha 0o TR AR LR I50E 0D ZEITE RAKLN TV D,

[M LIEEGREHCE 1 FEDEHEA0RGE 3 BR) - RfF&hK

a b c Xy a b«
L 1 | | | L [ |
A n 1T ES A
a b« Xy a bc
| 1 | | | | [ |
A A7 bo =g T

2. Y HEH

H A HIEIEFR AR E B R SZHIEPIC Z > T D, B 0F BRASZHRDER D | Sl oD 28k
BICBE T Db IHIR AL O EE I 2 2L B S DMl LT
S, B0 RSB It 2t E I3 e BB Rt LR D AL OBEFR E O M7 2 — I e
KESELZLTHEL B,

T ek, ZORFICHE T O AL TRl LR RfFen IS 2B S I L TEHE
B IRFE TR SR T RN eV R RS TR SO 5,

8 AR A ARESHIESE 749 &5 1 HE 2 B RIIWINA RO IR TAFHEELT,
TR DAL DTE IS O B IR T DO E XS EZ L TD, A
BT 55 768 &5 1 HHEE 2 BARLERROERE THESNL TS,

9



St KEOSHIERNITE XN MR E, T70b b Bl FESIESE 11.02 50)(2)
IZEIVUE A PFRONEELTI% | & 01 5 & f(each merging -+ business corporation) DR
. A0 E U TR oGRS, Ble, TOMMESICEB T HIIEDDHIENTEHI LR
HIRL TS, ZAUTHEBIL 2N A R BB 258 11.03 REOGITHHESIL TS, 7
TV LT SRR R A RO T AOHCBL TORBIEL TWDHEZ A, 5 251 b)ITAHFR
FUNFEH T A FHEL T A0 Y F 2 th(each of the constituent corporations) DRI ZE #i S
D BB ZEERIEL TWD, BTN =T 2AEL RO Th A0, KEIZBWT

WA D (reverse merger) & IFIAVHIRE TEOK E X FFER LD XFEHEAFF D LI/ DT LA R
ﬁ‘%)fb@kL“CLIEIJ:iEiEb\L —AEUFOBBICEWNWTEMEHIN TNDHDOD I THD,

W= A BRI B S HEREAF R EO ML B R A T2 T 2L LD ARGIZR W
i COREDO WG LSRR LTI AN TH D,

3. Bt

(1) BERERYI2HT

B PF R A i & FERE AT 2 R BRIX [ — THYLL T T & OF 2 D ICRRETL iRk
Mﬁ& IVERHETE R THHDOLTD, OB EIE o SEELL CTHBEtE
FEWNIBL T DLV EZEFFOLL L RSO EN L LD ThLOM A i
EEHHSIVEZITF ANDZEITEH L, Ll ZOJHREEEHVEE 2 THRER ., SEEMIZHE
2 TCHIUL, WA DEZ T ANDZED TERWEH B2V LB TEXH TH A, BARR PR H T
LR DY TdH 5,

FTWAOFEITRFOFFE R ANREOBL S THD, OA IR SO EHEE LIHB St
EHEE 1LRGILEE 527 520 5 \IZIVBLROR#ELZTD, Thdx, EOBIZRB W TFER SN A
THDHD T THINCEDENNRET DD TIEARV, AO0FRIH%OEE, AT A A3
NASH, ZOBFECB W TARLEE LD A 203 T ORBEFEES 1 IEHEE BB THE2EU TR
#L R LT LI EN TELDTHD, — 7 R OL A W Y F2 Ok EHERL
MNEALTHOHTHY | BlIEOEHEF (R FhiaTO0E T, 20O R TIEF kA il iE

Y 11.02 SREG)EXONFIZLL FTOLEBYTHS: “ the manner and basis of converting the
shares of each merging domestic or foreign business corporation and eligible interests of each
interests, obligations, rights to acquire shares, other securities or eligible interests, cash, other
property, or any combination of the foregoing”

19 California Corporations Code 2 1101 ()&,

" William K Sjostrom, Jr., The Truth about Reverse Mergers, Entrepreneurial Bus. L. J.743
(2008); SEC, Investor Bulletin: Reverse Merger (2011)(available at
http://www.sec.gov/investor/alerts/reversemergers.pdf)
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WERWE @A, T O EIFEITHAIN 2 EFMEIOSHE . FA Y ESITBITLE
T 23 R IR 6 T A 72 S AUBORHR NI IR B B SR ME DM B2, WA DRHCBIL Th 2o X
Ve TR R SND U ERICH SO0 CHINDZITE RO EORIIE 2 R E IR L
HHZLIXHREETHD, bHAHA EORHIR G R E BGERAEN T G- S WX & 0f /i3
BRSO ATREVEN B L7209 DE 24, ZHICOW TR ICHAN A THRFT528E95, @
R%IZ AT OFBEREOMBE THD, IEFMEIHNEZST-5HE SO T @HE 13K &R
ELLTOEMITRMESNE B 72288720, ZO K THA JFLIERESRRDLDTITR, F718)
% EOG SABMICEZVI DD, ZIUCOWTIIERT DL 55 %At A OFEHRAD
[FlE 2B R T DEO LM TR E LI NI ETHY, A BRI A OFo iTREMEE 2%
BN E T DMEINTR, 2D HLHEE, BIZHE fF WKL THL LW B O 7 T
fe et IR AR F BIRE ORI B IE T & OF KA IVIRZN R ESNHEHDHT LT
L, A OFCBIT 20 EBRE IRE R EMER 7580 B 7kt T2 & (OB RBI7iE A
&M THHPPREM IR ERELUTHERTHEHDDTHEL,

WA, B OH A PHIEBEITIZBEF OH B FIZR W CRIBL AR/ R RO WA Dottt
IZEDPNTNDENS T THD, BUTHEE FIZBWTHOIAZOW SN EETHHENI Z T
WARIZEZATHD, T7rbb, 5% ot A BHBET 2ROV ZOKEICH RS THVFiS
HTHD T OEOFEZ KREIZHRITT OO THD, ZOLE, T OREFHEEDF; LR RA RS
NDRER T OXEHEE A OBEFE EICBIE T 5288705, T OBETFE E DRy LRI A DR Tk
OFITREMTDIFEFREIND, B X THIUEEEO W A I NESHIR LS CTREAFRE
FOFHFEE 0 LT2HDOThHD, A SRR EOR 3 R AR E 2 BE R FEAL T
AN BIBH T2 2RO LA DERIT, 72U ABHENIITETSNES, LM LEEIZ 2012 4F
SBIERGEICB W THEE R OB T EOBENL A B D 20 b AR B A AR EL TWHELA
THYY, WG %8 U T A BEARR E BB T2 281301 X R B A I IR FTRE Tl e &
Wz L9,

RBITRENFEEHNDRHEE, DB Z RN LRI RS E2 D H T
BED)IE T A PEELT=DL ., iR 2R atObDICE TS5 ()R E NS ts
RORFDW AN E T HILLEBNHHIEEH AR NENHZETH D, LD 1 X200 X578 1
EHLZL TS, 7705 IEH RGP CHIM T ThHNAE G B EORFHRAR, I
FAZIE TR, T2 B N R DD TH D, EDLHAITH @) A : OF 2T BEF O 2t
DK, W2 L AR RE S 2ARRETHY  BEF DI Z O EDBKRELL TO ML Z H6d T
WD, FEAREDZ BNV THRHREAEFEHLIETHHENEATHLN, HZ T )DEIIC
LA A EDIDNTTREI T 2N ERH L0 EM TH D, Eio, (1)D T RITHR RSO HE WA

2 kAU B 5 REIEE 360 520 2 DL FIXA PRI EARVBLRDEHEL R#E TR E 2 EL
TR, TR A AN ASND AT Z DI MR L2 T U7 B2 s mn
IZOWTIT#E RN DD,

B pEIRE 523 & 4 5B,
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RETHLOTHVIEZERMRESNLBLTNLHD,

ZOXITLRERERI I HTIC B L TR SO DG E L T, W& F RS 238 5 28T
Ml 35RO BB E AT R BT FERELTEASNI DLW RES LS, 5
BOKIE SEC 13 & O & A L7E Rl B L2 UC IO E B EL BB T HERZHALTND
Y LILZO XS B OB L IIBEF RO A BF L KA I D TH AT HZLETH
D, B REE OF RS @ U7 T A B35 ORI A T OISR Z R L2 E2AHTHD
P, LIRS JLIRRI B KO A O, WAL THNITBEAF DILZ O WA OF  WikkAz2
BB D I YN B R T+ TH S

2) BAErsESm

Lo EINEZALL THAIF, MRS AE AT 5L ThH, 2Ok ima A pf,
R A HLZ Y IRITIE J7 101 & OF L BREASHLE[A) — D BLR J OV Ffee THUBI L 22 1T X b72aun e nd
ZEEBERLTOWDDIT TR, 22 THREBIETHOF, EHFMEFEE 1 AW A DR 3 JE
D% R CEDNTHO N 7 R A H (5 2 JEA) ik A (5 4 JAA) &2 LB 2 1%
+ o E O TH D,

FT. AL TRFTT 5. EARICEST MEFOGAEFRSE THONIERSEThNE
OHEERFFRBRE, TROBRERBIOEES ICBEL TR —OBRVFEWEHEL THNDHEZA,
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