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David N.Feldman ,Reverse Mergers and Other Alternatives To Tradtional Ipos ,2009 , 51.
David N.Feldman ,Reverse Mergers + Pipes: The New Small-Cap Ipo Reprinted and Updated

From Pipes: Revised and Updated Edition--A Guide To Private Investments In Public Equity °

Business Law Brief (Am.U.) ,2007,35.

® 17 C.F.R. §230.419 (a) (1) : "For purposes of this section, the term “blank check

company” shall mean a company that: | °

David N.Feldman ,Reverse Mergers and Other Alternatives To Tradtional Ipos ,2009 , 52.
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? David N.Feldman * Reverse Mergers and Other Alternatives To Tradtional Ipos » at 52 (2d

ed.2009) .
1917 C.F.R. §230.419 (b) .

' Aden R.Pavkov ,Ghouls And Godsends? A Critique Of Reverse Merger Policy * Berkeley

Business Law Journal Fall ,2006,498.
1217 C.F.R §230.419 (a) (3) -

13 David N.Feldman ,Reverse Mergers and Other Alternatives To Tradtional Ipos ,2009 , 52-54.
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417 CF.R §230.419 (b)* /& X% : Deposit of securities and proceeds in escrow or trust

account— (1) General. (i) Except as otherwise provided in this section or prohibited by other
applicable law, all securities issued in connection with an offering by a blank check company
and the gross proceeds from the offering shall be deposited promptly into:

(A) An escrow account maintained by an “insured depository institution,” as that term is
defined in section 3 (c¢) (2) of the Federal Deposit Insurance Act (12 U.S.C. 1813 (C) (2)) ;
or

(B) A separate bank account established by a broker or dealer registered under the Exchange
Act maintaining net capital equal to or exceeding $25,000 (as calculated pursuant to Exchange
Act Rule 15¢3-1 (17 C.F.R 240.15¢3-1) , in which the broker or dealer acts as trustee for

persons having the beneficial interests in the account.

1517 C.FR §230.419 (b) (1) (i) (i) -
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1617 CFR §230.419 (b)(3) (ii)* R X4 F : Securities held in the escrow or trust account are
to remain as issued and deposited and shall be held for the sole benefit of the purchasers, who shall

have voting rights, if any, with respect to securities held in their names, as provided by applicable
state law. No transfer or other disposition of securities held in the escrow or trust account
or any interest related to such securities shall be permitted other than by will or the laws of
descent and distribution, or pursuant to a qualified domestic relations order as defined by
the Internal Revenue Code of 1986 as amended (26 U.S.C. 1 et seq.) , or Title 1 of the Employee
Retirement Income Security Act (29 U.S.C. 1001 et seq.) , or the rules thereunder.

7 David N.Feldman ,Reverse Mergers and Other Alternatives To Tradtional Ipos ,2009 , 53-54.
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18
19

20

17 C.F.R §230.419 (c) -

17 C.F.R §230.419 (d)’ /2 X4=F : Probable acquisition post-effective amendment requirement.
If, during any period in which offers or sales are being made, a significant acquisition becomes
probable, the registrant shall file promptly a post-effective amendment disclosing the information
specified by the applicable registration statement form and Industry Guides, including financial
statements of the registrant and the company to be acquired as well as pro forma financial information
required by the form and applicable rules and regulations. Where warrants, rights or other derivative
securities issued in the initial offering are exercisable, there is a continuous offering of the underlying
security.

17 C.FR §230.419 (e) (1) /g X4 F : Post-effective amendment for acquisition agreement.
Upon execution of an agreement (s) for the acquisition (s) of a business (es) or assets that
will constitute the business (or a line of business) of the registrant and for which the fair value
of the business (es) or net assets to be acquired represents at least 80 percent of the maximum
offering proceeds, including proceeds received or to be received upon the exercise or conversion
of any securities offered, but excluding amounts payable to non-affiliates for underwriting
commissions, underwriting expenses, and dealer allowances, the registrant shall file a post-
effective amendment that:
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22 SECURITIES AND EXCHANGE COMMISSION (Release No. 34-65708; File No.

SR-NASDAQ-2011-073)

1-16 >

2011 » available at ;

https://www.sec.gov/rules/sro/

nasdaq/2011/34-65708.pdf ; SECURITIES AND EXCHANGE COMMISSION (Release No.

34-65709; File No. SR-NYSE-2011-38) *

1-18 - 2011

> available at ;

https://www.sec.gov/

rules/sro/nyse/2011/34-65709.pdf ; SECURITIES AND EXCHANGE COMMISSION ( Release

No. 34-65710; File No. SR-NYSEAmex-2011-55) >

sec.gov/rules/sro/nyseamex/2011/34-65710.pdf -
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