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" ) Geography of China Practice for Foreign

- | / FiIrms

« Over 100 foreign firms operate in China

* Dozens of the leading US, European and
Australian firms

« Mainland offices concentrated in Shanghal
and Beljing

 Hong Kong SAR distinct in law and practice

* Other cities (Guangzhou, etc.) still rare



\) China Practice Areas

" Inbound investment

e Qutbound investment

¢« M&A

* Restructuring & insolvency

* |IPOs, Reverse IPO (increasing law suits)
* Energy & infrastructure

 International trade

 Intellectual property

« Tax planning (corporate and private client)
« Disputes

 Investigations & regulatory compliance



)) Foreign Firm: China Practice Overview
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\ Searching International Legal
' Practicing Materials

"« Print materials: Zheda
 Westlaw
e Lexis
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Get a Document " Shepard's® ""| More "‘

Mews & Business | Public Records | Real Estate

Corporate Counsel

Environment | Find A Source

Sources

Legal (Default Subtab)

Cases - U.5. View more
[ Federal & State Cases, Combined [i]

[[] Federal Court Cases, Combined [i]
[[] State Court Cases, Combined [i]

Banking & Financial
Services

Bankruptcy
Environment

Court Records, Briefs and Filings iew more
Estates, Gifts & Trusts

Foreign Laws & Legal
Sources

Insurance
International Arbitration

Expert Witness Analysis, Jury Verdicts &
Settlements View more

Federal Legal - U.5. View more
[[] United States Code Service - Titles 1 through 51 [i]

[[] USCS - Federal Rules Annotated [4]

[[] CFR - Code of Federal Regulations [i]
[] FR - Federal Register [i]

[] Federal Agency Decisions, Combined IT

Matthew Bender(R)

ZLE Materials

States L I - LS. Vie .
ates Lega 1S mars Jurisprudences, ALR &

Add/Edit
+Eu|:|llta|:|s

View Tutorial | Help Recently Used Sources

Area of Law - By Topic View mare

International Law

Labor & Employment

Litigation Practice &
Procedure

Patent Law
Securities

Tawation
Trademark Law

Secondary Legal View more

Jurisprudences,

Restatements and Frinciples

of the Law
Taw Analysts
Forms & Agreements

California MNew Jersey Encyclopedias

Florida New York Law Reviews & Journals

Georgia Chio

IHlinois Pennsylvania Legal News View more

Massachusetts Texas Reference ‘iew more

Michigan Virginia [] Martindale-Hubbell{R) Listings, All |T

Legislation & Politics - U.5. & U.K. View more

[[] State Codes, Constitutions, Court Rules & ALS,
Combined |i

[[] Analyzer Litigation Reports: Company, Judge,
Arbitrator, Expert, Counsel |T

Find Laws by Country or Region View more

US Law Reviews and Journals, . . .

Edit Sources

Enter a citation or term

Find a
Source

Search by Topic or Headnote

Select Topic E

Get a .
o Shepardize®

LexisE

Con't see the topic yvou need?
View more

Litigation and Transactional Resou

LexisMexi=® Total Litigator
LexisMexis® Verdict & Settlement Anal
LexisMexis® Expert Witness Profiles
LexizMexi=® Tax Center

Bankruptcy Practice Center

Patent Law Practice Center

[ R, [ R | T W B
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Get a Document " Shepard's® ""| More "‘

Mews & Business | Public Records | Real Estate | Corporate Counsel

+.-‘:'xl:| I:l.-"EI:lit

Find A Source Subtabs

Environment

Sources
Secondary Legal

Legal = Secondary Legal

[[] Combined ALI-ABA Course of Study Materials [i]
[[] Combined CLE sources [i]

Matthew Bender{R)

Martindale-Hubbell(R) Law
Directory Listings

[[] Bar Journals, Combined [i]
[[] Combined Legal MNewsletters [4]

[] Combined Restatement Rules, Jurisprudences and Law
Reviews [i]
[[] Law Reviews, CLE, Legal Journals & Feriodicals, Combined
i

[[] US & Canadian Law Reviews, Combined [i]

Annotations & Indexes
Area of Law Treatises

Bar Journals
CLE Materials

Jurisprudences, ALR &
Encyclopedias

Law Reviews & Journals
Model Acts & Uniform Laws

[[] Combined Canadian Law Reviews [i]
[[] US Law Reviews and Journals, Combined [i]
[] Martindale-Hubbell(R) Listings, All |T

and Principles of the Law
[ Martindale-Hubbell Legal Articles [i]

[[] American Jurisprudence 2d [i] American Bar Association

(ABA)
John Wiley

Mational Institute for Trial
Advocacy

Practising Law Institute

[[] US Supreme Court Lawyers' Edition 2d Annotations [i]
[] Jurisprudences & Encyclopedias, Combined |T

[[] Martindale-Hubbell{R) Law Digest [i]
[] Restatement Rules, Combined [i]

Tax Analysts

Individual ALI-ABA Materials

View Tutorial | Help Recently Used Sources

US Law Reviews and Journals, . . .

Edit Sources

Enter a citation or term

Find a
Source

Get a
Doc

Search by Topic or Headnote

Select Topic E

Shepardize® LexisiE

Con't see the topic yvou need?
View more

Litigation and Transactional Resou

LexisMexi=® Total Litigator
LexizMexis® Verdict & Settlement Anal
LexisMexis® Expert Witness Profiles

Jurisprudences, Restatements

LexisMexi=® Tax Center
Bankruptcy Practice Center
Fatent Law Fractice Center
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Get a Document " Shepard's® ""| More "‘

Add/Edit
+Eu|:|llta|:|s

Sources View Tutorial | Help Recently Used Sources

US Law Reviews and Journals, . . .

Mews & Business | Public Records = Real Estate | Corporate Counsel | Environment | Find A Source

Bankruptcy

Edit Sources
Legal = Secondary Legal = Forms & Agreements > By Area of Law > Bankruptcy

Collier Commercial Bankruptcy Forms | i
O . |_ Quick Tools

Use checkboxes to select sources for searching across categories, pages, and tabs.
*Category Id: 3013649 Enter a citation or term

Find a
Source

Key: Get a .
il o Shepardize®

[[] select a checkbox next to a source to combine it with other sources for searching.

Thiz source either can't be combined with ather sources, or can't be combined with the sources vou already have Search by Topic or Headnote
checked.

LexisE

li_ Click to see information about this source. Select Topic E
* Category to use with the LexisMNexis Research Linking feature. Don't see the topic you need?
Wiew more

Litigation and Transactional Resou

LexisMexi=® Total Litigator
LexisMexis® Verdict & Settlement Anal
LexisMexis® Expert Witness Profiles
LexizMexi=® Tax Center

Bankruptcy Practice Center

Patent Law Practice Center

[ R, [ R | T W B
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L exis:

Search "‘ Get a Document " Shepard's® "m

Get Started With Patent Law

Track Emerging Issues
Search Patents and Prior Art
Get Company Information
Prosecute Fatent Applications
Licenze Patents

Litigate Patents

Featured Services

TotalPatent™

LexisMexis® Fatent Case
Azzeszzment Reports

LexisMexis® PatentOptimizer™

Patent Titles from the LexisMexis@
Bookstore

LexisMexis® Company Dossier

Transactional Advisor > Patent Law (Set as my default Practice Center)

Patent Law Practice Center

Track Emerging Issues

Includes resources such as:
¢ Patents:Mealey's™ Litigation Report

+« BMNA Patent Trademark & Copyright Daily

¢ Expert Commentary from Chisum

Yiew more...

Prosecute Patent &pplications

Includes resources such as:

¢ Patent Office Rules and Practice

« Manual of Patent Examining Procedure
¢ PLI Patent Law:A Practitioner's Guide

Yiew more...

Search Patents and Prior Art

Includes resources such as:

Us Utility, Design, and Flant Fatents
IF.com Technical Disclosures

Research Disclosure Technical Disclosures
Elzsevier Full-Text Journals

Yiew more...

License Patents

Includes resources such as:

Milgrim on Licensing

Fatent Licensing Transactions
Current Legal Forms for Intellectual
Property

FLI Patent Licensing

Yiew more...

Get Company Informatio

Includes resources such
¢ Company Dossier

¢ Directory of Corporate
« D&B Business Reports
¢ EDGAR ONLIME Real T

Wiew more...

Litigate Patents

Includes resources such :

¢« USPTO Board of Patent
Interferences Decision:

¢« USPTO Commissioner
Trademark Decisions

¢« BMNA United States Pate

Wiew more...
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Search "‘ Get a Document ~

Shepard's® ~

Tranzactional Advizor = Patent Law > License Patents; Understand Cwnership and Transfer of Patent Rights: License Related Services: Property or Services Supplied in Connection With (

License Patents

Source Mot Available In Your Price Plan

Return to License Fatents

The source you have selected for this search i= not within vour
LexisNexis price plan.

Click the Back button on your browser to return to your original
location, or click the button below to go to the LexisMexis default er

page.

. H iem About LexisMNexis Privacy Policy | Terms & Conditions
0® LEKISNEKIS Copyright @ 2011 LexisNexis, a division of Reed Elsevier I
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USs Research | Commonwealth| World Journals

FIND KEYCITE DIRECTORY

KEY NUMEERS COURT DOCS SITE MAP

Westlaw Directory

International Directory
All Databases=
New Databases

Change Directory Layout

Make Directory My Start Page

Search for a database:

Go 6

Fecent Databases =

To access a database, type all or part
of a database name or identifier in the
Search for a database text box.

To access multiple databases, type up
to 10 database identifiers separated by
commas or semicolons in the Search for
& database text box.

Westlaw Directory Tips

European Union| Law School | Westlaw International

Search the Westlaw Directory:

U.S. Federal Materials
Cases, Statutes, Rules, ...

L.S. State Materials
Cases, Statutes, Admin. Mat'l, ...

Topical Practice Areas
Bankruptcy, Estate Planning & Probate, Family Law, IP, Lab & Emp, Real Prop,

Securities, Taxation, ...

Forms
FormFinder, Official State & Federal Forms (including eforms), Forms-all, ...

International /Worldwide Materials
M. America, EU, UK, Asia Pacific, ...

Tribal Materials
Cases, Codes & Indexes, ...

Treatises, CLEs, and Other Practice Materials
ALR, AMIUR, CIS, Restatements, PLI, ALI-ABA, ...

Legal Periodicals & Current Awareness
Law Reviews, Legal News, Highlights, ...

Litigation
Briefs, Pleadings, Motions, D
Court Orders, ...

Medical Litigator
Drug/Device Guides & Summ

Hlustrations, ...

Public Records
PeopleMap, Assets, Fil

Business & News
Mews, Companies, P

Directories, Reference
Attornev/udage Directories, |

Government Directories, ...

WestlawPRO and Westlaw
Jurisdictional, Topical, Analvt

What's New, Customer Infc
SUUBSCRIBER, ...
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\VWEStlaVV. INTERNATIONAL

US Research | Commonwealth| World Journals | European Union| Law School | Westlaw International

Westlaw DiI'ECtﬂIT Directory Location: All Databases = Directories and Reference Materials = Attorney/Judge Directories

International Directory

All Databases= - _ _
Mew Databases @ Search only Attorney/Judge Directories

D) Search entire directory

Change Directory Layout

Profiler - Profiles of Attorneys and Judges (PROFILER-WLD) (i)
Almanac of the Federal Judiciary (AF1) (i)
Directory of Corporate Counsel (CORP-DIR) Q}
Search for a database: Arbitrators' Biographies (ARB-BIO) (i)
E u} International Professional Directory (IP-PROFDIR) l\,i:'
West | egal Directory - Corporate Counsel (WLD-CORPCO) (i)
West | egal Directory - Judges (WLD-JUDGE) (i)
03 profiles of All Professionals

Make Directory My Start Page

Fecent Databases =

To access a database, type all or part
of a database name or identifier in the

Search for a database text box.
Copyright @ 2011 Thomson Reuters. | Help

To access multiple databases, type up
to 10 database identifiers separated by
commas or semicolons in the Search for
& database text box.

Westlaw Directory Tips
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FIND KEYCITE DIRECTORY
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Westlaw Directory

International Directory
All Databases=
New Databases

Change Directory Layout

Make Directory My Start Page

Search for a database:

Go 6

Fecent Databases =

To access a database, type all or part
of a database name or identifier in the
Search for a database text box.

To access multiple databases, type up
to 10 database identifiers separated by
commas or semicolons in the Search for
& database text box.

Westlaw Directory Tips

European Union| Law School | Westlaw International

Search the Westlaw Directory:

U.S. Federal Materials
Cases, Statutes, Rules, ...

L.S. State Materials
Cases, Statutes, Admin. Mat'l, ...

Topical Practice Areas
Eankruptcy, Estate Planning & Probat

Securities, Taxation, ...

mily Law, IP, Lab & Emp, Real Prop,

Forms
FormFinder, Official State & Federal Forms (including eforms), Forms-all, ...

International /Worldwide Materials
M. America, EU, UK, Asia Pacific, ...

Tribal Materials
Cases, Codes & Indexes, ...

Treatises, CLEs, and Other Practice Materials
ALR, AMIUR, CIS, Restatements, PLI, ALI-ABA, ...

Legal Periodicals & Current Awareness
Law Reviews, Legal News, Highlights, ...

Litigation
Briefs, Pleadings, Motions, D
Court Orders, ...

Medical Litigator
Drug/Device Guides & Summ

Hlustrations, ...

Public Records
PeopleMap, Assets, Filings, .

Business & News
MNews, Companies, People, I

Directories, Reference
Attornev/udage Directories, |

Government Directories, ...

WestlawPRO and Westlaw
Jurisdictional, Topical, Analvt

What's New, Customer Infc
SUUBSCRIBER, ...
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\Westlaw. INTERNATIONAL

US Research | Commonwealth| World Journals | European Union| Law School | Westlaw International

Westlaw Directory Directory Location: All Databases > Forms

International Directory

All Databases= -
New Databases @ Search only Forms
D) Search entire directory

Change Directory Layout

-
|
-

Forms - All (FORMS-ALL) (i
Eckstrom's Licensing in Foreign and Domestic Operations Model Clauses (ECK-CLALS) @m

03 FormFinder
Search for a database: 03 Official State & Federal Forms fincludin_cl eforms)
- 0 General Non-State Specific Form Treatises
E S ) 03 u.5. State Specific Form Treatises
03 Model Documents
Recent Databases = 03 ENFLEX Environmental, Health & Safety Forms

03 Elder Law Forms

Make Directory My Start Page

To access a database, type all or part
of a database name or identifier in the
Search for a database text box.

. Copyright & 2011 Thomson Reuters. | Help
To access multiple databases, type up

to 10 database identifiers separated by
commas or semicolons in the Search for
a3 database text box.

Westlaw Directory Tips
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FIND KEYCITE DIRECTORY KEY NUMEERS COURT DOCS

Internaticnal Directory

SITE MAP

Westlaw Directory

International Directory
All Databases=
New Databases

Change Directory Layout

Make Directory My Start Page

Search for a database:

Recent Databases

To access a database, type all or part
of a database name or identifier in the
Search for a database text box.

To access multiple databases, type up
to 10 database identifiers separated by
commas or semicolons in the Search for
& database text box.

Westlaw Directory Tips

European Union| Law School | Westlaw International

Directory Location: All Databases = Forms > Model Documents

@ Search only Model Documents
D) Search entire directory

Model Documents

: Bankruptcy (MODELDOC-BKR) (i)

Model Documents

: Business QOrganizations (MODELDOC-BLUS) k_ijl

Model Documents

Combined (MODELDOC-ALL) (i)

Model Documents

: Employment (MODELDOC-EMPL) (i)

Model Documents:

Intellectual Property (MODELDQC-IP) (i)

Model Documents:

Mergers & Acquisitions (MODELDOC-M&A) (i)

Model Documents:

Real Property (MODELDOC-RP) (i)

Model Documents:

Model Documents

Secured Transactions (MODELDOC-SECTR) (i)
: Tax (MODELDOC-TAX) (i)

Copyright € 2011 Thomson Reuters. | Help
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Us Research | Commonwealth| World Journals | European Union| Law School

Westlaw International

Search

Selected Databases
Model Documents: Mergers & Acquisitions (MODELDOC-M&A) ()

Terms & Connectors MNatural Language | Template |

=

Free Text Search:

Connectors/Expanders

Document Title: china or Ehil‘lEEEl

e.g. Exchange, Merg!, Purchase
Clause Title:

e.g. Severability, "Tax Consequences”
Defined Terms:

e.g. Consideration, "Exchange Ratic", Fair Market Value"
Gowverning Law:

Delaware, "Mew York"
Attorney or Law Firm:

Company Name:

All Document Types

|:| Acquisition Agreements |:| Escrow Agreements |:| Reorganizations
|:| Cradit & Financing D Merger Agreements D Tender Offars
D Geolden Parachutes D Purchase Agreements D Poison Pills
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Result List
770 Docs Related Info

Full Screen List
Edit Search | Locate in Result

Result Options «
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1. Exhibit 10.3 Grant Mo. 1 CHINA HEALTH RESOURCE,
[MC. 200% OMNIBUS INCENTIVE PLAN STOCK OFTION
AGREEMENT — CHINA HEALTH RESOURCE, INC. — 8-K

filed 08/26/10

...CHINA HEALTH RESOURCE, INC. 8-K filed
08/26/10 Exhibit 10.3 Grant No. 1 CHINA
HEALTH RESOURCE, INC. 2009 OMNIBUS
INCENTIVE PLAN STOCK OPTION
AGREEMENT Table of Contents Governing
Law: State of Delaware Party: China ...

...Exhibit 10.3 Grant No. 1 CHINA HEALTH
RESOURCE, INC. 2009 OMMNIBUS INCENTIVE
PLAN STOCEK OPTION AGREEMENT
Introduction This Stock Option Agreement
(this "Agreement™) is made and ...

2. CHINA FOR-GEN CORP. COMMON STOCK PURCHASE
WARRANT "B” — China For-Gen Corp. — 5-1 filed
051410

....China For-Gen Corp. 5-1 filed 05/14/10
CHIMA FOR-GEN CORP. COMMON STOCK
PURCHASE WARRANT "B" Table of Contents
CHIMNA FOR-GEM CORP. COMMON STOCK
PURCHASE WARRANT "B" Introduction 1. ...

s

_‘ FOR EDUCATIONAL USE ONLY
CHIMNA HEALTH RESCOURCE, IMNC.
B-K filed 08/25/10

Exhibit 10.3 Grant Mo. 1 CHINA HEALTH RESOURCE, INC. 2009 OMMIBUS INCENTIVE P

Table of Contents

Governing Law: State of Delaware
Party: China Health Resource, Inc.
Jurisdiction: Delaware corporation
Party: Wang, liayin

Exhibit 10.3 Grant No. 1 CHINA HEALTH RESOURCE, INC. 2009 OMNII
OPTION AGREEMENT
Introduction
1. Grant of Option.
2. Vesting; Exercise Period.
2.1 Vesting of Shares.
2.2 Vesting of Options.
2.3 Expiration.
3. Termination.
3.1 Termination for Any Reason Except Death, Disability or Cau
3.2 Termination Because of Death or Disability.
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Westlaw Directory

International Directory
All Databases=
New Databases

Change Directory Layout

Make Directory My Start Page

Search for a database:

1
GoJlEY

Fecent Databases =

To access a database, type all or part
of a database name or identifier in the
Search for a database text box.

To access multiple databases, type up
to 10 database identifiers separated by
commas or semicolons in the Search for
& database text box.

Westlaw Directory Tips

European Union| Law School | Westlaw International

Search the Westlaw Directory:

U.S. Federal Materials
Cases, Statutes, Rules, ...

L.S. State Materials
Cases, Statutes, Admin. Mat'l, ...

Topical Practice Areas
Bankruptcy, Estate Planning & Probate, Family Law, IP, Lab & Emp, Real Prop,

Securities, Taxation, ...

Forms
FormFinder, Official State & Federal Forms (including eforms), Forms-all, ...

International /Worldwide Materials
M. America, EU, UK, Asia Pacific, ...

Tribal Materials
Cases, Codes & Indexes, ...

Treatises, CLEs, and Other Practice Materials
ALR, AMIUR, CIS, Restatements, PLI, ALI-ABA, ...

Legal Periodicals & Current Awareness
Law Reviews, Legal News, Highlights, ...

Litigation
Briefs, Pleadings, Motions, D
Court Orders, ...

Medical Litigator
Drug/Device Guides & Summ

Hlustrations, ...

Public Records
PeopleMap, Assets, Filings, .

Business & News
MNews, Companies, People, I

Directories, Reference
Attornev/udage Directories, |

Government Directories, ...

WestlawPRO and Westlaw
Jurisdictional, Topical, Analvt

What's New, Customer Infc
SUUBSCRIBER, ...
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Westlaw Directory

International Directory

All Databases=
New Databases

Change Directory Layout

Make Directory My Start Page

Search for a database:

Go €W
=]

To access a database, type all or part
of a database name or identifier in the
Search for a database text box.

Recent Databases

To access multiple databases, type up
to 10 database identifiers separated by
commas or semicolons in the Search for
& database text box.

Westlaw Directory Tips

FIND KEYCITE DIRECTORY

Internaticnal Directory

KEY NUMEERS COURT DOCS

European Union| Law School | Westlaw International

Directory Location: All Databases = Forms = FormFinder

@ Search only FormFinder
D) Search entire directory

FormFinder (FORMFINDER) (i)

Bankruptcy FormFinder (FORMFINDER-BKR) ujj

Patents FormFinder (FORMFINDER-PAT) Q}

Government Contracts FormFinder (FORMFINDER-GOVEK) (i)
Immiaration FormFinder (FORMFINDER-IMM) Q}

Insurance Defense FormFinder (FORMFINDER-INS) Li}@

Intellectual Property FormFinder (FORMFINDER-IP) @:'EE?

Securities Law Formfinder (FORMFINDER-SEC) Q}m

(3 state FormFinders

03 Business Law FormFinder

0 commercial Law FormFinder

(3 construction Law FormFinder

(3 puUI FormFinder

03 Elder Law Formfinder

03 Employment Law FormFinder
Environment Law FormFinder

(3 Estate Planning FormFinder

03 Family Law FormFinder

3 Municipal Law FormFinder

03 Real Property Law FormFinder

3 workers Compensation FormFinders

03 Topical and General Forms

Copyright © 2011 Thomson Reuters. | Halp
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European Union| Law School | Westlaw International

USs Research | Commonwealth| World Journals

Search

Selected Databases
Eckstrom's Licensing in Foreign and Domestic Operations Model Clauses (ECK-CLAUS) (i)

Terms & Connectors MNatural Language

Search Westlaw

Search:
Thesaurus
Term Freguency

Recent Searches & Locates E|

Dates: | ynrestricted [ ]
Fields: |Select an Option E|

Add Connectors or Expanders Help

Copyright © 2011 Thomson Reuters. | Help
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Us Research | Commonwealth| World Journals | European Union| Law School
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DUE DILIGENCE QUESTIONNAIRE

PARTI

Documents and Information to be Reviewed

For the purposes of this questionnaire:

(i) a "subsidiary" means any company or entity in which the Company owns
the equity and/or 50% of the voting rights, and

(ii) an "associated company" means (a) any company or entity in which the C
or less of the equity and/or 50% of the voting rights; and (b) anv compan:

controlling or under common control with the Company.

Status
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APPENDIX US-3. U.S. Document 3: Listing Standards and Procedure for Foreign Corporations on the New Yoi

Descriptive Note: A foreign corporation can be listed either under the standards for a domestic issuer (based |
securities in the United States) or the more severe alternative standards which, however, take into account th
worldwide. A more formidable practicable obstacle to listing is that it will require the issuer to register under t
1934 and subject the issuer to the reporting reguirements of that Act. A non-Canadian foreign issuer can regis
which permits somewhat less extensive disclosure than Forms 10 and 10-K for domestic issuers and the use of
in accordance with a body of generally accepted accounting principles developed outside of the United States.
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