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EXPLANATORY NOTE
 

This Registration Statement on Form S-1 (the “Registration Statement”) is being filed to register the sale of up to 5,000,000 shares at a fixed price of $0.10 per share in a direct
offering (the “Primary Offering”) and the sale by the selling security holders of up to 4,111,200 common shares (the “Secondary Offering”) at a price of $0.10 per share or at
prevailing market prices, prices related to prevailing market prices or at privately negotiated prices.  See “Plan of Distribution” contained in the prospectus.
 



We will only receive proceeds under the Primary Offering and we will not receive any proceeds from the sale of shares in the Secondary Offering. See “Use of Proceeds,” “Plan
of Distribution and Determination of Offering Price” and “Dilution” in contained in the prospectus.
 
This Registration Statement contains only one prospectus and such prospectus will be the sole prospectus for the Primary Offering and the Secondary Offering.
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SUBJECT TO COMPLETION, July 30, 2015

 
The information contained in this prospectus is not complete and may be changed. The selling security holders may not sell these securities until the registration statement filed
with the United States Securities and Exchange Commission (the “SEC”) is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy
these securities in any state where the offer or sale is not permitted.

 
INTERLINK PLUS, INC.

 
PROSPECTUS

5,000,000 PRIMARY SHARES
4,111,200 SECONDARY SHARES

 
We are offering up to 5,000,000 Shares in a direct offering (the “Primary Offering”). The shares will be offered at a fixed price of $0.10 per share for the duration of the Primary
Offering, even if our stock price in the market reflects differently. There is no minimum number of shares that must be sold by us for the Primary Offering to proceed and there
is no assurance that we will sell any shares under the Primary Offering.  We will retain the proceeds from the sale of any of the offered shares.  The shares to be sold by us will
be sold on our behalf by our President, Duan Fu, on a best efforts basis.   Mr. Fu will not receive any commission on proceeds from the sale of our common shares on our
behalf.  See “Plan of Distribution and Determination of Offering Price.”
 
The selling security holders named in this prospectus are offering 4,111,200 common shares (the “Secondary Offering”).  We will not receive any proceeds from the sale of
shares being sold by selling security holders. 
 
The prices at which the selling security holders may sell their shares will be at a price of $0.10 per share or at prevailing market prices, prices related to prevailing market prices
or at privately negotiated prices.  The selling security holders may resell their shares to or through underwriters, broker-dealers or agents, who may receive compensation in the
form of discounts, concessions or commissions.  In addition, the selling security holders and any broker-dealers who execute sales for the selling security holders may be
deemed to be an “underwriter” in connection with such sales.  The selling security holders named in this prospectus will bear the costs of all commission or discounts, if any,
attributable to the sale of their shares.  We are bearing the costs, expenses and fees associated with the registration of the common shares in this prospectus.  See “Plan of
Distribution and Determination of Offering Price.”
 
The Primary Offering and the Secondary Offering will terminate one year after this registration statement is declared effective by the SEC.  We do not have any arrangements to
place any proceeds of the offering in escrow, trust or any other similar account.
 
There has been no market for our securities and a public market may never develop, or, if any market does develop, it may not be sustained. Our common stock is not traded on
any exchange or on the over-the-counter market. After the effective date of the registration statement relating to this prospectus, we hope to have a market maker file an
application with the Financial Industry Regulatory Authority ("FINRA") for our common stock to be eligible for trading on the OTCQB operated by OTC Market Group, Inc.
We do not yet have a market maker who has agreed to file such application. There can be no assurance that our common stock will ever be quoted on a stock exchange or a
quotation service or that any market for our stock will develop.
 
We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). See "Description of Business” and “Risk
Factors.”
 
The purchase of the securities offered through this prospectus involves a high degree of risk. You should carefully read and consider the section of this prospectus
titled “Risk Factors” on page 6 before buying any common shares.
 
Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

 
This Prospectus is dated July 30, 2015
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 SUMMARY

 
As used in this prospectus, unless the context otherwise requires, “we,” “us,” “our,” the “Company” and “TXHD” refers to Interlink Plus, Inc.  All dollar amounts in this
prospectus are in U.S. dollars unless otherwise stated. You should read the entire prospectus before making an investment decision to purchase our common shares.
 
Our Business
 
Our business is divided into two major segments: travel agency assistance services and convention services.
 
We provide services for oversea travel agents on hotel price quotation and negotiation, contract reviewing, detailed guests’ arrangements, hotel check-in assistance and
tradeshow assistance. Oversea travel agents often encounter language barriers and time differences on office hours when dealing with U.S. based hotels. We believe that our
bilingual language services, flexible office hours, and reasonable fee structure will help our clients to increase accuracy and efficiency levels, and reduce costs.
 
Exhibitors and attendees often have temporary assistance needs at conventions and trade shows. We intend to assist our clients on document/tradeshow material translations,
entourage interpreter and/or exhibitor booth personnel arrangements, including bilingual spokespersons, sales associates, narrators and demonstrators, hostesses/hosts, promoters
and models.
 
Being a start-up company, we have limited revenues and have limited operating history. We were incorporated in Nevada on May 11, 2015. To the present, we have engaged in
formation activities, raising capital, and commencing operations. We have signed a professional services contract with See Tour Vacation Service Inc. to assist with hotel room
price quotation and negotiation and communicating with hotels to ensure that accurate reservations are made with Chinese clientele. We have a per room fee that we charge for
our services. Our principal executive office is located at 4952 S Rainbow Blvd, Suite 326 Las Vegas, NV 89118. Our phone number is 702-815-7557.
 
Our financial statements for the period from May 11, 2015 (date of inception) to June 30, 2015, reported $215 in revenues and a net loss of $5,652. As of June 30, 2015 we had
$21,873 in cash on hand. Our independent registered public accountant has issued an audit opinion for our company, which includes a statement expressing substantial doubt as
to our ability to continue as a going concern. If we are unable to obtain additional funds our business may fail. We intend to use the net proceeds from this offering to develop
our business operations (See “Description of Business" and "Use of Proceeds").
 
Proceeds from this offering are required for us to proceed with our business plan over the next twelve months. We require minimum funding of $250,000 to conduct our
proposed operations and pay all expenses for a minimum period of one year including expenses associated with maintaining a reporting status with the SEC. If we are unable to
obtain minimum funding of $250,000, our business may fail. Even if we raise $500,000 from this offering, we may need more funds to develop our growth strategy and to
continue maintaining a reporting status.
 
As of the date of this prospectus, there is no public trading market for our common stock and no assurance that a trading market for our securities will ever develop.
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The Offering
 
Common Shares Offered by Us: 5,000,000 common shares at a fixed price of $0.10 per share.

 
Common Shares Offered by the Selling Security
Holders:

4,111,200 common shares at a price of $0.10 per share or at prevailing market prices, prices related to prevailing market
prices or at privately negotiated prices.

 
Minimum Number of Common Shares To Be Sold
in This Offering:

 

None.

Number of Shares Outstanding Before the
Offering:

 

36,171,200 common shares are issued and outstanding as of the date of this prospectus.  
 

Use of Proceeds: Any proceeds that we receive from this offering will be used by us to pay for the expenses of this offering and as general
working capital.

 
 

Summary Financial Information
  

Balance Sheet Data
As of June 30,

2015
Cash $ 21,873 
Total Assets $ 34,959 
Liabilities $ 4,551 
Total Stockholder’s Equity $ 30,408 

Statement of Operations  

For the
Period from
Inception to

June 30,
2015 

Revenue $ 215 
Net Profit (Loss) for Reporting
Period ($ 5,652)
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 RISK FACTORS

 
An investment in our common shares involves a high degree of risk.  You should carefully consider the risks described below and the other information in this prospectus before
investing in our common shares. If any of the following risks occur, our business, operating results and financial condition could be seriously harmed. The trading price of our
common shares, if we publicly trade at a later date, could decline due to any of these risks, and you may lose all or part of your investment.
 
RISKS RELATED TO OUR FINANCIAL CONDITION AND OUR BUSINESS

 
Because we have a limited operating history, you may not be able to accurately evaluate our operations.
 
We are a startup company. We have had limited operations to date and have generated limited revenues. Therefore, we have a limited operating history upon which to evaluate
the merits of investing in our company. Potential investors should be aware of the difficulties normally encountered by new companies and the high rate of failure of such
enterprises.  The likelihood of success must be considered in light of the problems, expenses, difficulties, complications and delays encountered in connection with the
operations that we plan to undertake.  These potential problems include, but are not limited to, unanticipated problems relating to the ability to generate sufficient cash flow to
operate our business, and additional costs and expenses that may exceed current estimates. We expect to incur significant losses into the foreseeable future.  We recognize that if
the effectiveness of our business plan is not forthcoming, we will not be able to continue business operations.  There is no history upon which to base any assumption as to the
likelihood that we will prove successful, and it is doubtful that we will generate any operating revenues or ever achieve profitable operations.  If we are unsuccessful in
addressing these risks, our business will most likely fail. 
 
Our investors may lose their entire investment because our financial status creates a doubt whether we will continue as a going concern.
 
Our auditors, in their opinion dated July 30, 2015 , have stated that currently we do not have sufficient cash nor do we have a significant source of revenues to cover our
operational costs and allow us to continue as a going concern.  We seek to raise operating capital to implement our business plan in an offering of our common stock.  Our plan
specifies a minimum amount of $250,000 in additional operating capital to operate for the next twelve months. However, there can be no assurance that such offering will be
successful. You may lose your entire investment.
 
We are dependent on outside financing for continuation of our operations.
 
Because we have generated limited revenues and currently operate at a loss, we are completely dependent on the continued availability of financing in order to continue our
business. There can be no assurance that financing sufficient to enable us to continue our operations will be available to us in the future.
 
We need the proceeds from this offering to start our operations. Our offering has no minimum. Specifically, there is no minimum number of shares that needs to be sold in this
offering for us to access the funds. Given that the offering is a best effort, self-underwritten offering, we cannot assure you that all or any shares will be sold. We have no firm
commitment from anyone to purchase all or any of the shares offered. We may need additional funds to complete further development of our business plan to achieve a
sustainable sales level where ongoing operations can be funded out of revenues. We anticipate that we must raise the minimum capital of $250,000 to commence operations for
the 12-month period and expenses for maintaining a reporting status with the SEC. There is no assurance that any additional financing will be available or if available, on terms
that will be acceptable to us. We have not taken any steps to seek additional financing.
 
Our failure to obtain future financing or to produce levels of revenue to meet our financial needs could result in our inability to continue as a going concern and, as a result, our
investors could lose their entire investment.
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We believe that our revenues will be highly dependent on a few industries and any decrease in demand for outsourced services in these industries would likely reduce our
revenues and seriously harm our business.
 
We believe our major clients will be concentrated in the travel and convention industries. Increased competition, consolidation, a downturn, or a reversal of the trend toward
outsourcing in any of these industries, would likely result in a decrease in the demand for our services or the cancellation or non-renewal of contracts. In addition, we believe we
will be dependent in large part on the projected growth of these industries, which may not materialize. These industries have been cyclical and vulnerable to significant
downturns in the past, and adverse developments in these industries could unfavorably affect our business.
 
We intend to serve markets that are highly competitive, and increased competition, our inability to compete successfully against current or future competitors, pricing
pressures or inability to obtain market share could result in increased costs and reduced operating margins.
 
We will face significant competition from our potential clients’ in-house customer service groups and growing competition from other companies similar to ours, including
those in the United States, China, Malaysia, the Philippines, India and elsewhere. We expect this competition to increase. These companies have greater financial, personnel and
other resources, longer operating histories, more recognizable brand names and more established client relationships. Many of these companies will compete with us primarily
on price and are often able to offer lower costs to potential clients. If we are unable to compete with in-house or outsource competitors, we may never be successful in
establishing market share and we may go out of business.
 
Our contracts will provide for termination by our clients on short notice and in many cases without penalty. We also will not have exclusive arrangements with our clients
or a minimum revenue commitment from our clients, which creates uncertainty about the volume of services we will provide and the amount of revenues we will generate
from any of our clients.
 
We believe that our potential clients will terminate their relationship with us or significantly reduce their demand for our services due to a variety of factors, including factors
that are unpredictable and outside of our control. The service industry in which we plan to operate does not have favorable long term contacts with exclusive relationships. We
anticipate that our contracts will be terminable on short notice without penalty. The services we plan to provide to a client could be reduced for a variety of reasons, including
our client's decision to move more customer management functions in-house, or to an affiliated outsourcing provider or one of our competitors, changing economic factors,
internal financial challenges or political or public relations reasons. Any significant reduction in client demand for our service would harm our business, and negatively affect
operating results.
 
We believe that we will often encounter a long sales and implementation cycle requiring significant resource commitments by our clients, which they may be unwilling or
unable to make.
 
We believe that the sales and implementation of our customer management services will involve significant resource commitments by us and our potential clients. We anticipate
expending substantial time and money addressing potential clients’ service and operational questions and assessing the feasibility of integrating our systems and processes with
theirs. Decisions relating to outsourcing business processes generally involve the evaluation of the service by our potential clients’ senior management and a significant number
of client personnel in various functional areas, each having specific and often conflicting requirements. We may expend significant resources, including funds and management
time, during the sales cycle. Ultimately, the potential client may not engage our services or may cancel services before we have recovered the resources expended during the
sales and implementation cycle. Unsuccessful or delayed sales and implementations may negatively impact our revenues and margins.
 
We may experience significant employee turnover rates and we may be unable to hire and retain enough sufficiently trained employees to support our operations, which
could harm our business.
 
The outsourcing service industry is very labor intensive and our success depends on our ability to attract, hire and retain qualified employees. We will focus in particular on
recruiting college-educated personnel with bilingual potential and compete for candidates with companies in our industry and in other industries. Our growth will require that we
continually hire and train new personnel. The outsourcing service industry has traditionally experienced high employee turnover. A significant increase in the turnover rate
among our employees would increase our recruiting and training costs and decrease operating efficiency and productivity, and could lead to a decline in demand for our
services. If this were to occur, we would be unable to service our clients effectively and this would reduce our ability to continue our growth and operate profitably.
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Our operations could suffer from telecommunications or technology downtime, disruptions or increased costs.
 
We will be highly dependent on our computer and telecommunications equipment and software systems. In the normal course of our business, we must record and process
significant amounts of data quickly and accurately to access, maintain and expand the databases we use for our services. We will also be dependent on continuous availability of
voice and electronic communication with customers. If we experience interruptions of our telecommunications network with our potential clients, we may experience data loss
or a reduction in revenues. These disruptions could be the result of natural disasters, errors by our vendors, clients, or third parties, electronic or physical attacks by persons
seeking to disrupt our operations, or the operations of our vendors, potential clients, or others. The temporary or permanent loss of equipment or systems through casualty or
operating malfunction could reduce our revenues and harm our business.
 
We could cause disruptions to our clients' business from inadequate service and be liable therefore.
 
Our contracts will, in some cases, contain service level and performance requirements, including requirements relating to the timing and quality of responses to customer
inquiries. The quality of services that we provide will be measured by quality assurance ratings, which are based in part on the results of customer satisfaction surveys and direct
monitoring of interactions between our service providers and customers. Failure to meet service requirements of a potential client could disrupt the client's business and result in
a reduction in revenues or a claim for substantial damages against us.
 
RISKS RELATED TO LEGAL UNCERTAINTY
 
Compliance with changing regulation of corporate governance and public disclosure may result in additional expenses.

 
Changing laws, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act of 2002 and new SEC regulations, are
creating uncertainty for companies such as ours. These new or changed laws, regulations and standards are subject to varying interpretations in many cases due to their lack of
specificity, and as a result, their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies, which could result in continuing
uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We are committed to maintaining high
standards of corporate governance and public disclosure. As a result, we intend to invest resources to comply with evolving laws, regulations and standards, and this investment
may result in increased general and administrative expenses and a diversion of management time and attention from revenue-generating activities to compliance activities. If our
efforts to comply with new or changed laws, regulations and standards differ from the activities intended by regulatory or governing bodies due to ambiguities related to
practice, our reputation may be harmed.
 
If we fail to comply with the new rules under the Sarbanes-Oxley Act related to accounting controls and procedures, or if material weaknesses or other deficiencies are
discovered in our internal accounting procedures, our stock price could decline significantly.
 
We are exposed to potential risks from legislation requiring companies to evaluate internal controls under Section 404(a) of the Sarbanes-Oxley Act of 2002. As a smaller
reporting company and emerging growth company, we will not be required to provide a report on the effectiveness of its internal controls over financial reporting until our
second annual report, and we will be exempt from auditor attestation requirements concerning any such report so long as we are an emerging growth company or a smaller
reporting company. We have not yet evaluated whether our internal control procedures are effective and therefore there is a greater likelihood of material weaknesses in our
internal controls, which could lead to misstatements or omissions in our reported financial statements as compared to issuers that have conducted such evaluations.
 
If material weaknesses and deficiencies are detected, it could cause investors to lose confidence in our company and result in a decline in our stock price and consequently affect
our financial condition. In addition, if we fail to achieve and maintain the adequacy of our internal controls, we may not be able to ensure that we can conclude on an ongoing
basis that we have effective internal controls over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act. Moreover, effective internal controls,
particularly those related to revenue recognition, are necessary for us to produce reliable financial reports and are important to helping prevent financial fraud. If we cannot
provide reliable financial reports or prevent fraud, our business and operating results could be harmed, investors could lose confidence in our reported financial information, and
the trading price of our common stock could drop significantly. In addition, we cannot be certain that additional material weaknesses or significant deficiencies in our internal
controls will not be discovered in the future.
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RISKS ASSOCIATED WITH MANAGEMENT AND CONTROL PERSONS
 
If we fail to attract and retain qualified senior executive and key technical personnel, our business will not be able to expand.
 
We are dependent on the continued availability of Duan Fu, and the availability of new employees to implement our business plans. The market for skilled employees is highly
competitive, especially for employees in the service industry. Although we expect that our compensation programs will be intended to attract and retain the employees required
for us to be successful, there can be no assurance that we will be able to retain the services of all our key employees or a sufficient number to execute our plans, nor can there be
any assurance we will be able to continue to attract new employees as required.
 
Our personnel may voluntarily terminate their relationship with us at any time, and competition for qualified personnel is intense. The process of locating additional personnel
with the combination of skills and attributes required to carry out our strategy could be lengthy, costly and disruptive.
 
If we lose the services of key personnel, or fail to replace the services of key personnel who depart, we could experience a severe negative effect on our financial results and
stock price. In addition, there is intense competition for highly qualified bilingual and “people friendly” personnel in the locations where we principally operate. The loss of the
services of any key personnel, marketing or other personnel or our failure to attract, integrate, motivate and retain additional key employees could have a material adverse effect
on our business, operating and financial results and stock price.
 
Insiders will continue to have substantial control over us and our policies after this offering and will be able to influence corporate matters.
 
Duan Fu, whose interests may differ from other stockholders, has the ability to exercise significant control over us. Presently, he beneficially owns 64% of our common stock,
and, assuming 100% of this offering is sold, he will continue to beneficially own approximately 56%.  He is able to exercise significant influence over all matters requiring
approval by our stockholders, including the election of directors, the approval of significant corporate transactions, and any change of control of our company.  He could prevent
transactions, which would be in the best interests of the other shareholders. Mr. Fu’s interests may not necessarily be in the best interests of the shareholders in general.
 
Because our current sole officer and director devotes a limited amount of time to our company, he may not be able or willing to devote a sufficient amount of time to our
business operations, causing our business to fail.
 
Duan Fu, our sole officer and director, currently devotes approximately 15-20 hours per week providing management services to us. While he presently possesses adequate time
to attend to our interest, it is possible that the demands on her from other obligations could increase, with the result that he would no longer be able to devote sufficient time to
the management of our business. The loss of Mr. Fu to our company could negatively impact our business development.
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Our sole officer and director does not have any prior experience conducting a best-efforts offering or management a public company.
 
Our sole executive officer and director does not have any experience conducting a best-effort offering or managing a public company. Consequently, we may not be able to
raise any funds or run our public company successfully. If we are not able to raise sufficient funds, we may not be able to fund our operations as planned, and our business will
suffer and your investment may be materially adversely affected. Also, our executive’s officer’s and director’s lack of experience of managing a public company could cause
you to lose some or all of your investment.
 
RISKS RELATED TO OUR LEGAL STATUS
 
As an “emerging growth company” under the JOBS Act, we are permitted to rely on exemptions from certain disclosure requirements.
 
We qualify as an “emerging growth company” under the JOBS Act. As a result, we are permitted to, and intend to, rely on exemptions from certain disclosure requirements. For
so long as we are an emerging growth company, we will not be required to:
 

§ have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;
§ comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the

auditor’s report providing additional information about the audit and the financial statements (i.e., an auditor discussion and analysis);
§ submit certain executive compensation matters to shareholder advisory votes, such as “say-on-pay” and “say-on-frequency;” and
§ disclose certain executive compensation related items such as the correlation between executive compensation and performance and comparisons of the Chief

Executive’s compensation to median employee compensation.
 

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided in Section 7(a)(2)(B) of
the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay the adoption of certain accounting standards
until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits of this extended transition period. Our financial statements
may therefore not be comparable to those of companies that comply with such new or revised accounting standards.
 
We will remain an “emerging growth company” for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross revenues exceed
$1 billion, (ii) the date that we become a “large accelerated filer” as defined in Rule 12b-2 under the Securities Exchange Act of 1934, which would occur if the market value of
our ordinary shares that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed second fiscal quarter or (iii) the date on which
we have issued more than $1 billion in non-convertible debt during the preceding three year period. Even if we no longer qualify for the exemptions for an emerging growth
company, we may still be, in certain circumstances, subject to scaled disclosure requirements as a smaller reporting company. For example, smaller reporting companies, like
emerging growth companies, are not required to provide a compensation discussion and analysis under Item 402(b) of Regulation S-K or auditor attestation of internal controls
over financial reporting.
 
Until such time, however, we cannot predict if investors will find our common stock less attractive because we may rely on these exemptions. If some investors find our
common stock less attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile. 
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RISKS RELATED TO OWNERSHIP OF OUR SHARES
 
As there is no minimum for our Primary Offering, if only a few persons purchase shares, they may lose their investment as we may be unable to make a significant attempt
to implement our business plan.

 
Since there is no minimum amount of shares that must be sold directly under this Primary Offering, if a limited number of shares are sold, we may not have enough capital to
fully implement our plan of operations. As such, we may not be able to meet the objectives we state in this prospectus, or eliminate the “going concern” modification in the
reports of our auditors as to uncertainty with respect to our ability to continue as a going concern. If we fail to raise sufficient capital, we would expect to have insufficient funds
for our ongoing operating expenses. Any significant lack of funds will curtail the growth of our business and may cause our business to fail. If our business fails, investors will
lose their entire investment.

 
We are selling this Primary Offering without an underwriter and may be unable to sell any Units.

 
This Primary Offering is self-underwritten, that is, we are not going to engage the services of an underwriter to sell the shares. We intend to sell our shares through our
President, Chief Executive Officer and Chief Financial Officer who will receive no commissions or other remuneration from any sales made hereunder. He will offer the shares
to friends, family members, and business associates; however, there is no guarantee that they will be able to sell any of the shares. Unless they are successful in selling all of the
shares and we receive the maximum amount of proceeds from this Primary Offering, we may have to seek alternative financing to implement our plan of operations.
 
We may have difficulty selling shares under our Primary Offering because the selling shareholders are concurrently offering their shares under the Secondary Offering.
 
We may have difficulty selling shares under our Primary Offering because we may be competing with the selling security holders who are concurrently offering their shares
under the Secondary Offering. In the event that our common shares are quoted on the OTC Bulletin Board or OTCQB, the selling security holders will not be required to sell
their shares at a fixed price of $0.10 per share.  Accordingly, the selling security holders may reduce the price of their shares which may hinder our ability to sell any shares
under the Primary Offering.
 
We will likely conduct further offerings of our equity securities in the future, in which case your proportionate interest may become diluted.
 
Since our inception, we have relied on sales of our common shares to fund our operations.  We will likely be required to conduct additional equity offerings in the future to
finance our current projects or to finance subsequent projects that we decide to undertake. If common shares are issued in return for additional funds, the price per share could be
lower than that paid by our current shareholders. We anticipate continuing to rely on equity sales of our common shares in order to fund our business operations. If we issue
additional shares, your percentage interest in us could become diluted.
 
If a market for our common stock does not develop, shareholders may be unable to sell their shares.
 
Prior to this offering, there has been no public market for our securities and there can be no assurance that an active trading market for the securities offered herein will develop
after this offering, or, if developed, be sustained. We anticipate that, upon completion of this offering, the common stock will be eligible for quotation on the OTCQB. If for any
reason, however, our securities are not eligible for initial or continued quotation on the OTCQB or a public trading market does not develop, purchasers of the common stock
may have difficulty selling their securities should they desire to do so and purchasers of our common stock may lose their entire investment if they are unable to sell our
securities.
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Our common stock price may be volatile and could fluctuate widely in price, which could result in substantial losses for investors.

 
The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to various factors, many of which are beyond our control,
including:
 

government regulation of our products and services;
the establishment of partnerships with sports development companies;
intellectual property disputes;
additions or departures of key personnel;
sales of our common stock
our ability to integrate operations, technology, products and services;
our ability to execute our business plan;
operating results below expectations;
loss of any strategic relationship;
industry developments;
economic and other external factors; and
period-to-period fluctuations in our financial results.

Because we are a start-up company with nominal revenues to date, you should consider any one of these factors to be material. Our stock price may fluctuate widely as a result
of any of the above.
 
In addition, the securities markets have from time to time experienced significant price and volume fluctuations that are unrelated to the operating performance of particular
companies. These market fluctuations may also materially and adversely affect the market price of our common stock.
 
Upon effectiveness of this registration statement, we will be subject to the 15(d) reporting requirements under the Securities Exchange Act of 1934, which does not require
a company to file all the same reports and information as fully reporting companies.

 
Upon effectiveness of this registration statement, we will be subject to the 15(d) reporting requirements according to the Securities Exchange Act of 1934. As a Section 15(d)
filer, we will be required to file quarterly and annual reports during the fiscal year in which our registration statement is declared effective; however, such duty to file reports
shall be suspended as to any fiscal year, other than the fiscal year within which such registration statement became effective, if, at the beginning of such fiscal year the securities
of each class are held of record by less than 300 persons. In addition, as a filer subject to Section 15(d) of the Exchange Act, we are not required to prepare proxy or information
statements; our common stock will not be subject to the protection of the going private regulations; we will be subject to only limited portions of the tender offer rules; our
officers, directors, and more than ten (10%) percent shareholders are not required to file beneficial ownership reports about their holdings in our company; that these persons
will not be subject to the short-swing profit recovery provisions of the Exchange Act; and that more than five percent (5%) holders of classes of our equity securities will not be
required to report information about their ownership positions in the securities. As such, shareholders will not have access to certain material information which would
otherwise be required if it was a fully reporting company pursuant to an Exchange Act registration.
 
Because our directors are not independent they can make and control corporate decisions that may be disadvantageous to other common shareholders.

 
We intend to apply to have our common shares quoted on the OTC Bulletin Board inter-dealer quotation system or OTCQB, neither of which have director independence
requirements.  Using the definition of “independent” in NASDAQ Rule 5605(a)(2), we have determined that none of our directors are independent. Our directors have a
significant influence in determining the outcome of all corporate transactions or other matters, including mergers, consolidations, and the sale of all or substantially all of our
assets.  They also have the power to prevent or cause a change in control. The interests of our directors may differ from the interests of the other stockholders and thus result in
corporate decisions that are disadvantageous to other shareholders.
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Our management will have broad discretion over the use of the proceeds we receive in this offering and might not apply the proceeds in ways that increase the value of
your investment.
 
The offering has no escrow, and investor funds may be used on receipt.  There is no escrow of any funds received by us in this offering, and any funds received may be used by
us for any corporate purpose as the funds are received.
 
We intend to use the money raised in this offering as detailed in “Use of Proceeds” section of this prospectus. However, our management has the discretion to use the money as
it sees fit, and may diverge from using the proceeds of this offering as explained herein. The use of proceeds may not be used to increase the value of your investment.
 
We have never declared or paid any cash dividends or distributions on our capital stock. And we do not anticipate paying any cash dividends on our common stock in the
foreseeable future.
 
We have never declared or paid any cash dividends or distributions on our capital stock. We currently intend to retain our future earnings, if any, to support operations and to
finance expansion and therefore we do not anticipate paying any cash dividends on our common stock in the foreseeable future.
 
The declaration, payment and amount of any future dividends will be made at the discretion of the board of directors, and will depend upon, among other things, the results of
our operations, cash flows and financial condition, operating and capital requirements, and other factors as the board of directors considers relevant. There is no assurance that
future dividends will be paid, and, if dividends are paid, there is no assurance with respect to the amount of any such dividend.
 
Our securities are considered a penny stock.
 
Because our securities are considered a penny stock, shareholders will be more limited in their ability to sell their shares. Broker-dealer practices in connection with transactions
in “penny stocks” are regulated by penny stock rules adopted by the Securities and Exchange Commission. Penny stocks generally are equity securities with a price of less than
$5.00 (other than securities registered on some national securities exchanges or quoted on Nasdaq). The penny stock rules require a broker-dealer, prior to a transaction in a
penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document that provides information about penny stocks and the nature and level of
risks in the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the compensation of the broker-
dealer and its salesperson in the transaction, and, if the broker-dealer is the sole market maker, the broker-dealer must disclose this fact and the broker-dealer’s presumed
control over the market, and monthly account statements showing the market value of each penny stock held in the customer’s account. In addition, broker-dealers who sell
these securities to persons other than established customers and “accredited investors” must make a special written determination that the penny stock is a suitable investment
for the purchaser and receive the purchaser’s written agreement to the transaction. Consequently, these requirements may have the effect of reducing the level of trading
activity, if any, in the secondary market for a security subject to the penny stock rules, and investors in our common stock may find it difficult to sell their shares.

 
 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
The Securities and Exchange Commission (“SEC”) encourages companies to disclose forward-looking information so that investors can better understand future prospects and
make informed investment decisions. This prospectus contains these types of statements. Words such as “may,” “expect,” “believe,” “anticipate,” “estimate,” “project,” or
“continue” or comparable terminology used in connection with any discussion of future operating results or financial performance identify forward-looking statements. You are
cautioned not to place undue reliance on the forward-looking statements, which speak only as of the date of this prospectus. All forward-looking statements reflect our present
expectation of future events and are subject to a number of important factors and uncertainties that could cause actual results to differ materially from those described in the
forward-looking statements. The factors listed in the “Risk Factors” section of this prospectus, as well as any cautionary language in this prospectus, provide examples of these
risks and uncertainties. The safe harbor for forward-looking statements is not applicable to this offering pursuant to Section 27A of the Securities Act of 1933.
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 USE OF PROCEEDS

 
Primary Offering
 
We are offering a total of 5,000,000 shares at a price of $0.10 per share under our Primary Offering.  The shares being offered by us are being offered without the use of
underwriters or broker-dealers and will be sold by our President.  No commissions or discounts will be paid in connection with the sale of the shares being offered by us.
 
The following table below sets forth the net proceeds assuming the sale of 25%, 50%, 75% and 100% of the Primary Offering. See also “Plan of Operation”.
 

Item   25%  50%  75%  100%
Gross proceeds  $125,000.00  $250,000.00  $375,000.00  $500,000.00 
Expected offering
expenses  $ 20,000.00  $ 20,000.00  $ 20,000.00  $ 20,000.00 
Net proceeds  $105,000.00  $230,000.00  $355,000.00  $480,000.00 

 
 

We plan to use the net proceeds of the Primary Offering as set forth below (all amounts listed below are estimates):
 

Item   25%  50%  75%  100%
Legal and Accounting  $ 25,000  $ 25,000  $ 25,000  $ 25,000 
Management,
Employees and
Consulting Expenses  $ 36,000  $ 90,000  $ 144,000  $ 180,000 
Marketing and Sales
Expenses  $ 25,000  $ 60,000  $ 84,000  $ 96,000 
General and
Administrative  $ 6,000  $ 10,000  $ 18,000  $ 32,000 
Website Development  $ 1,000  $ 1,000  $ 5,000  $ 5,000 
Equipment and
Software  $ 0  $ 8,000  $ 10,000  $ 50,000 
Offices  $ 0  $ 0  $ 15,000  $ 20,000 
General Working
Capital  $ 12,000  $ 36,000  $ 54,000  $ 72,000 
Total  $105,000.00  $230,000.00  $355,000.00  $480,000.00 

 
The principal purposes of this offering is to raise sufficient capital for us to implement our business plan, become a reporting under the Exchange Act and create a public market
for our common shares.  If we are unable to sell any shares under the Primary Offering, we have sufficient funds to pay the costs of this offering.  However, expenses associated
with meeting our reporting obligations under the Exchange Act will take priority over anything else.
 
Secondary Offering
 
The common shares offered by the selling security holders are being registered for the account of the selling security holders identified in this prospectus.  All net proceeds from
the sale of these common shares will go to the respective selling security holders who offer and sell their common shares.  We will not receive any part of the proceeds from
such sales of common shares.
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 SELLING SECURITY HOLDERS

 
Table of Selling Shareholders
 
The selling security holders named in this prospectus are offering all of the 4,111,200 common shares offered through this prospectus. The offer under this prospectus is
comprised of the securities provided above and specifically: (i) 1,710,000 shares of common stock issued to consultants for services rendered; (ii) 2,000,000 shares of common
stock sold in a private offering at $0.005 per share; and (iii) 401,200 shares of common stock sold in a private offering at $0.05 per share.
 
The following table provides as of July 30, 2015 information regarding the beneficial ownership of our common shares held by each of the selling security holders, including:
 
1. the number of shares beneficially owned by each prior to this Offering;
2. the total number of shares that are to be offered by each;
3. the total number of shares that will be beneficially owned by each upon completion of the Offering;
4. the percentage owned by each upon completion of the Offering; and
5. the identity of the beneficial holder of any entity that owns the shares.

 

Name Of Selling Security
Holder(1)

Beneficial Ownership Before Offering(1) Number of
Shares Being

Offered

Beneficial Ownership
After Offering(1)

Number of Shares Percent(2)

Number of
Shares Percent(2)

Desert Skyline Resources,
LLC(3) 1,700,000 4.71% 1,700,000 0 0

Petar Elez 10,000 * 10,000 0 0
Taramara Investment(4) 1,000,000 2.77% 1,000,000 0 0
VMF, LLC(5) 1,000,000 2.77% 1,000,000 0 0
Zeshu Xiong 10,000 * 10,000 0 0
Zhiliang Chen 10,000 * 10,000 0 0
Qinshu Tang 10,000 * 10,000 0 0
Qinping Ren 10,000 * 10,000 0 0
Min Hu 10,000 * 10,000 0 0
Xukang Xie 10,000 * 10,000 0 0
Xuqiu Xie 20,000 * 20,000 0 0
Tairong Liu 10,000 * 10,000 0 0
Xirong Ma 10,000 * 10,000 0 0
Yali Zhang 10,000 * 10,000 0 0
Chunli Zen 10,000 * 10,000 0 0
Benju Xie 20,000 * 20,000 0 0
Jinghua Fu 10,000 * 10,000 0 0
Youwen Liu 10,000 * 10,000 0 0
Siyu Chen 20,600 * 20,600 0 0
Simin Liao 10,000 * 10,000 0 0
Yuanguo Wang 10,000 * 10,000 0 0
Jiqing Yu 10,600 * 10,600 0 0
Yaqin Chen 10,000 * 10,000 0 0
Yueliang Chen 10,000 * 10,000 0 0
Yourong Ou 10,000 * 10,000 0 0
Yuyu Wen 10,000 * 10,000 0 0
Fan Xu 20,000 * 20,000 0 0
Vera Wesley 10,000 * 10,000 0 0
Jennifer Chee 10,000 * 10,000 0 0
Ya-qin Fu 20,000 * 20,000 0 0
Lu Huang 20,000 * 20,000 0 0
Tingwen Huang 20,000 * 20,000 0 0
Andy Jeong 20,000 * 20,000 0 0
Weicheng Lu 10,000 * 10,000 0 0
Christine Xiang Huang 20,000 * 20,000 0 0

TOTAL 4,111,200 * 4,111,200 0 0
 
Notes:
 
* Represents less than 1%.
(1) As used in this table, “beneficial ownership” means the sole or shared power to vote, or to direct the voting of, a security, or the sole or shared investment power with

respect to a security (i.e., the power to dispose of, or to direct the disposition of, a security). In addition, for purposes of this table, a person is deemed, as of any date, to
have "beneficial ownership" of any security that such person has the right to acquire within 60 days after such date.

(2) Except as otherwise indicated, all shares are owned directly and the percentage shown is based on 36,171,200 shares of common stock issued and outstanding on July
30, 2015.

(3) Desert Skyline Resources, LLC is beneficially owned by Steven Lane.
(4) Taramara Investment is beneficially owned by Shane Musgrove.
(5) VMF, LLC is beneficially owned by Aaron Vaughn.
 
Except as disclosed above and in this Prospectus, none of the selling security holders:
 

(i) has had a material relationship with us other than as a shareholder at any time within the past two years; or
 

(ii) has ever been one of our officers or directors.
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 PLAN OF DISTRIBUTION AND DETERMINATION OF OFFERING PRICE
 
Primary Offering
 
We are offering 5,000,000 shares at a fixed price of $0.10 per share even if a public trading market for our common shares develops.  The $0.10 fixed per share offering price
for the duration of this offering was arbitrarily chosen by management. There is no relationship between this price and our assets, earnings, book value or any other objective
criteria of value.
 
This offering is being made by us without the use of outside underwriters or broker-dealers.  The shares to be sold by us will be sold on our behalf by our President, Duan
Fu.  Mr. Fu will not receive commissions or proceeds or other compensation from the sale of any shares on our behalf.
 
Mr. Fu will not register as a broker-dealer pursuant to Section 15 of the Exchange Act, in reliance upon Rule 3a4-1, which sets forth those conditions under which a person
associated with an issuer may participate in the offering of the issuer's securities and not be deemed to be a broker-dealer.
 
1. Mr. Fu is not subject to a statutory disqualification, as that term is defined in Section 3(a)(39) of the Act, at the time of his participation;
 
2. Mr. Fu will not be compensated in connection with his participation by the payment of commissions or other remuneration based either directly or indirectly on

transactions in securities;
 
3. Mr. Fu is not, nor will he be at the time of participation in the offering, an associated person of a broker-dealer; and
 
4. Mr. Fu meets the conditions of paragraph (a)(4)(ii) of Rule 3a4-1 of the Exchange Act, in that he: (A) primarily performs, or is intended primarily to perform at the end

of the offering, substantial duties for or on behalf of our company, other than in connection with transactions in securities; and (B) is not a broker or dealer, or been an
associated person of a broker or dealer, within the preceding twelve months; and (C) has not participated in selling and offering securities for any issuer more than once
every twelve months other than in reliance on paragraphs (a)(4)(i) or (a)(4)(iii).

 
Secondary Offering
 
The selling security holders named in this prospectus may sell their shares on a continuous or delayed basis for a period of one year after this registration statement is declared
effective.  The selling security holders may sell some or all of their shares in one or more transactions, including block transactions:
 
1. On such public markets as the shares may from time to time be trading;
 
2. In privately negotiated transactions;
 
3. Through the writing of options on the shares;
 
4. In short sales; or
 
5. In any combination of these methods of distribution.
 
The selling security holders named in this prospectus may also sell their shares directly to market makers acting as agents in unsolicited brokerage transactions.  Any broker or
dealer participating in such transactions as agent may receive a commission from the selling security holders, or, if they act as agent for the purchaser of such shares, from such
purchaser. The selling security holders will likely pay the usual and customary brokerage fees for such services.
 
We are bearing all costs relating to the registration of this offering.  The selling security holders, however, will pay any commissions or other fees payable to brokers or dealers
in connection with any sale of the shares.
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Concurrent Offerings

 
Our Primary Offering will continue to have a fixed price of $0.10 per share even if a public trading market for our common shares develops. The selling shareholders can sell
shares under the Secondary Offering at a price of $0.10 per share or at prevailing market prices, prices related to prevailing market prices or at privately negotiated
prices.  Therefore, the price of shares offered under the Primary Offering may in the future differ from the price of shares offered under the Secondary Offering.
 
Stabilization and Other Activities
 
The selling shareholders must comply with the requirements of the Securities Act of 1933 and the Securities Exchange Act in the offer and sale of the common stock. In
particular, during such times as the selling shareholders may be deemed to be engaged in a distribution of the common stock, and therefore be considered to be an underwriter,
they must comply with applicable law and may, among other things:
 

1. not engage in any stabilization activities in connection with our common stock;
2. furnish each broker or dealer through which common stock may be offered, such copies of this prospectus, as amended from time to time, as may be required by such

broker or dealer; and;
3. not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities other than as permitted under the Securities Exchange Act.

 
 DILUTION 

 
We intend to sell 5,000,000 shares of our Common Stock at a price of $0.10 per share. The following table sets forth the number of shares of Common Stock purchased from
us, the total consideration paid and the price per share. The table assumes all 5,000,000 shares of Common Stock will be sold.

 
Shares Issued Total Consideration Price

Per
Share

Number of
Shares Percent Amount Percent

Existing Shareholder 36,171,200 88% $ (1)  % $ 
Purchasers of Shares 5,000,000 12% $1,000,000  % $ 0. 10
Total  100% $ 100%

 
(1)  We issued 4,111,200 shares of our Common Stock, $0.0001 par value per share as follows: 4,700,000 shares at a price of $0.005 per share and 411,200 shares at a

price of $0.05 per share.
 

Our historical net tangible book deficit as of June 30, 2015 was $100,543 or $0.003 per share. Historical net tangible book deficit per share of common stock is equal to our total
tangible assets less total liabilities, divided by the number of shares of common stock outstanding as of June 30, 2015. Adjusted to give effect to the receipt of net proceeds of
$500,000 from the sale of the maximum of 5,000,000 shares of common stock for gross proceeds of $500,000, net tangible book value will be approximately $0.015 per share.
This will represent an immediate increase of approximately $0.012 per share to existing stockholders and an immediate and substantial dilution of approximately $0.085 per
share, or approximately 85%, to new investors purchasing our securities in this offering. Dilution in pro forma net tangible book value per share represents the difference
between the amount per share paid by purchasers of shares of our common stock in this offering and the pro forma net tangible book value per share of our common stock
immediately following this offering.
 
If 100% of the offered shares are sold we will receive the maximum proceeds of $480,000, after offering expenses have been deducted. If 75% of the offered shares are sold we
will receive $355,000 after offering expenses have been deducted. If 50% of the offered shares are sold we would receive $230,000 after offering expenses have been deducted.
If 25% of the offered shares are sold we would receive $105,000 after offering expenses have been deducted.  
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 DESCRIPTION OF SECURITIES TO BE REGISTERED

 
Our authorized capital stock consists of 500,000,000 shares of common stock, with a par value of $0.0001 per share, and 25,000,000 shares of preferred stock, par value
$0.0001 per share. As of July 30, 2015 there were 36,171,200 shares of our common stock issued and outstanding. Our shares are currently held by 37 stockholders of record.
As of July 30, 2015 there were 3,000,000 shares of our Series A Convertible Preferred Stock issued and outstanding. Our shares are currently held by 2 stockholders of record.
 
Common Stock
 
Our common stock is entitled to one vote per share on all matters submitted to a vote of the stockholders, including the election of directors. Except as otherwise required by
law or provided in any resolution adopted by our board of directors with respect to any series of preferred stock, the holders of our common stock will possess all voting power.
Generally, all matters to be voted on by stockholders must be approved by a majority (or, in the case of election of directors, by a plurality) of the votes entitled to be cast by all
shares of our common stock that are present in person or represented by proxy, subject to any voting rights granted to holders of any preferred stock. Holders of our common
stock representing fifty percent (50%) of our capital stock issued, outstanding and entitled to vote, represented in person or by proxy, are necessary to constitute a quorum at any
meeting of our stockholders. A vote by the holders of a majority of our outstanding shares is required to effectuate certain fundamental corporate changes such as liquidation,
merger or an amendment to our Articles of Incorporation. Our Articles of Incorporation do not provide for cumulative voting in the election of directors.
 
Subject to any preferential rights of any outstanding series of preferred stock created by our board of directors from time to time, the holders of shares of our common stock
will be entitled to such cash dividends as may be declared from time to time by our board of directors from funds available therefore.
 
Subject to any preferential rights of any outstanding series of preferred stock created from time to time by our board of directors, upon liquidation, dissolution or winding up,
the holders of shares of our common stock will be entitled to receive pro rata all assets available for distribution to such holders.
 
In the event of any merger or consolidation with or into another company in connection with which shares of our common stock are converted into or exchangeable for shares of
stock, other securities or property (including cash), all holders of our common stock will be entitled to receive the same kind and amount of shares of stock and other securities
and property (including cash). Holders of our common stock have no pre-emptive rights, no conversion rights and there are no redemption provisions applicable to our common
stock.
 
Preferred Stock
 
Our board of directors may become authorized to authorize preferred shares of stock and to divide the authorized shares of our preferred stock into one or more series, each of
which must be so designated as to distinguish the shares of each series of preferred stock from the shares of all other series and classes. Our board of directors is authorized,
within any limitations prescribed by law and our articles of incorporation, to fix and determine the designations, rights, qualifications, preferences, limitations and terms of the
shares of any series of preferred stock including, but not limited to, the following:
 

1. The number of shares constituting that series and the distinctive designation of that series, which may be by distinguishing number, letter or title;
 

2. The dividend rate on the shares of that series, whether dividends will be cumulative, and if so, from which date(s), and the relative rights of priority, if any, of payment
of dividends on shares of that series;

 
3. Whether that series will have voting rights, in addition to the voting rights provided by law, and, if so, the terms of such voting rights;

 
4. Whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion, including provision for adjustment of the conversion rate in

such events as the Board of Directors determines;
 

5. Whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such redemption, including the date or date upon or after which they
are redeemable, and the amount per share payable in case of redemption, which amount may vary under different conditions and at different redemption dates;

 
6. Whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the terms and amount of such sinking fund;

 
7. The rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding up of the corporation, and the relative rights of priority,

if any, of payment of shares of that series; and
 

8. Any other relative rights, preferences and limitations of that series.
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Series A Convertible Preferred Stock
 
Our Articles of Incorporation designate 1,000,000 shares of Series A Convertible Preferred Stock (“Series A”). The Series A have a liquidation preference of $0.10 per share,
have super voting rights of 100 votes per share, and each share of Series A may be converted into 100 shares of common stock.
 
Dividend Policy
 
We have never declared or paid any cash dividends on our common stock. We currently intend to retain future earnings, if any, to finance the expansion of our business. As a
result, we do not anticipate paying any cash dividends in the foreseeable future.
 
Options
 
We have not issued and do not have outstanding any options to purchase shares of our common stock.
 
Convertible Promissory Note
 
On May 22, 2015, we issued a convertible promissory note in the aggregate principal amount of $4,000. The note accrues interest at a rate of 10% per annum and matures on
May 12, 2017. The principal amount and accrued interest may at any time be converted into shares of our common stock at a conversion price of $0.005 per share.
 
Warrants
 
We have not issued and do not have outstanding any warrants to purchase shares of our common stock.
 
Nevada Anti-Takeover Laws
 
Nevada Revised Statutes sections 78.378 to 78.379 provide state regulation over the acquisition of a controlling interest in certain Nevada corporations unless the articles of
incorporation or bylaws of the corporation provide that the provisions of these sections do not apply. Our articles of incorporation and bylaws do not state that these provisions
do not apply. The statute creates a number of restrictions on the ability of a person or entity to acquire control of a Nevada company by setting down certain rules of conduct and
voting restrictions in any acquisition attempt, among other things. The statute is limited to corporations that are organized in the state of Nevada and that have 200 or more
stockholders, at least 100 of whom are stockholders of record and residents of the State of Nevada; and does business in the State of Nevada directly or through an affiliated
corporation. Because of these conditions, the statute currently does not apply to our company.
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 INTERESTS OF NAMED EXPERTS AND COUNSEL

 
No expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having given an opinion upon the validity of the securities being
registered or upon other legal matters in connection with the registration or offering of the common stock was employed on a contingency basis, or had, or is to receive, in
connection with the offering, a substantial interest, direct or indirect, in the registrant or any of its parents or subsidiaries. Nor was any such person connected with the registrant
or any of its parents or subsidiaries as a promoter, managing or principal underwriter, voting trustee, director, officer, or employee.
 
The Doney Law Firm, our independent legal counsel, has provided an opinion on the validity of our common stock.
 
Seale and Beers, CPAs, Certified Public Accountants, have audited our financial statements included in this prospectus and registration statement to the extent and for the
periods set forth in their audit report. Seale and Beers, CPAs has presented their report with respect to our audited financial statements. The report of Seale and Beers, CPAs is
included in reliance upon their authority as experts in accounting and auditing. 
 

 OUR BUSINESS
 
Overview
 
We offer business support services to proprietors, entrepreneurs, and small business owners by offering outsourced business processes. Our business is divided into two major
segments: travel agency assistance services and convention services.
 
We provide services for oversea travel agents on hotel price quotation and negotiation, contract reviewing, detailed guests’ arrangements, hotel check-in assistance and
tradeshow assistance. Oversea travel agents often encounter language barriers and time differences on office hours when dealing with U.S. based hotels. We believe that our
bilingual language services, flexible office hours, and reasonable fee structure will help our clients to increase accuracy and efficiency levels, and reduce costs.
 
Exhibitors and attendees often have temporary assistance needs at conventions and trade shows. We intend to assist our clients on exhibits display design, booth set up,
tradeshow promotion material preparing, entourage interpreter and/or exhibitor booth personnel arrangements, including bilingual spokespersons, sales associates, narrators and
demonstrators, hostesses/hosts, promoters and models.
 
We are a start-up company that was formed on May 11, 2015. To the present, we have engaged in formation activities, raising capital, and commencing operations. We have
signed a professional services contract with See Tour Vacation Service Inc. to assist with hotel room price quotation and negotiation and communicating with hotels to ensure
that accurate reservations are made with Chinese clientele. We have a per room fee that we charge for our services. Through June 30, 2015, we have generated nominal revenue
from this contract, but we are hopeful that our revenues will steadily increase in the coming months. We are also hopeful that we will engage in other contracts for the services
we have outlined above.
 
We have commenced this offering for additional capital necessary for us to grow our business. Our initial plans include: hiring necessary personnel, marketing our business,
completing our website, purchasing equipment and software and further developing the service offering. There is no assurance that we will be successful in these endeavors or
that if we accomplish all of these steps we will be able to operate profitably. We intend to fulfill the service needs of our potential customers by utilizing resources and
employees in the United States, but, as we grow, we believe we can reduce costs and increase margins by utilizing personnel in foreign countries, such as China, to fulfill the
services on behalf of our customers.
 
Through our services, we believe that clients will be able to gain the advantage of maintaining their growth goals without the need to sacrifice precious resources to address
standard business bottlenecks. Our goal is to allow firms to retain their entrepreneurial speed and agility, advantages they would otherwise sacrifice in dealing with logistics
rather than the specific focus of the client’s business. We plan to allow clients to grow at a faster pace as they will be less constrained by large capital expenditures for people,
training, equipment, or mistakes made from lack of experience in areas which are unrelated to the client’s specific business purpose.
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Services
 
We intend to market our “Interlink Plus” brand to businesses to help optimize their management's time and allow them to focus on their core business activities. Although we
have not conducted any formal studies, we believe that the small business community will be receptive to our services. We will seek to obtain referrals through word-of-mouth
from our relationships and utilize our initial performance record in our marketing strategy to commence building a larger customer base. Among the services that we propose to
offer customers are:
 

§ overall analysis of the customer’s various logistical systems and functions in the areas we plan to service in the travel and convention industries;
 

§ recommendations for and/or implementation of improvements, modifications, cost reductions and/or other efficiencies in the performance of various of these systems and
functions;

 
§ consulting in areas we plan to provide services in the travel and convention industries;

 
§ outsourcing personnel to provide the needed services in these industries;

 
§ specific problem-solving, such as creating timelines and plans, budget, communications planning, and documentation.

 
We plan to charge each customer a fee for our services based upon, among other factors, the time necessitated in the performance of, and the difficulty of the services. We have
not conducted any studies to determine the optimal price points for our proposed services. We anticipate that services will be offered on case-by-case basis. The travel agent
assistance services are charged based on the number of rooms booked. The exhibition services will be charged depending on the type of services required. They can be offered
individually or in bundle/package.
 
In order to ensure the performance of high quality, state-of-the-art, customized services, we will endeavor to follow specific procedures ourselves, double-checking crucial steps
and benchmarking our services with those of competitors. Certain of the procedures that we intend to follow include: (i) prompt response to customers during, and availability
to customers for emergencies after, business hours; (ii) provision of free, written estimates within approximately 72 hours; (iii) commencement of work within seven days
following the receipt of a signed contract; (iv) completion of services undertaken without interruption; (v) follow-up subsequent to the completion of each job to ensure
customer satisfaction; and (vi) guarantee of satisfaction of the services performed. Additionally, we intend to evaluate and assess the nature, quality and timeliness of our
services from time-to-time through surveys and other means in order to be responsive to changes in market conditions and customer demands and to be competitive with the
services offered by competitors.
 
Operating Plan and Cost Analysis
 
As we have indicated in the “Risk Factors” section and throughout this prospectus, we are a start-up company and have just commenced operations and will require additional
funds. The exact array of services we will offer will be affected by our ability to raise additional capital to conduct our marketing campaign, secure personnel and acquire
equipment required to provide these services. The greater amount of capital we raise, the greater our services will be both in the quantity of different services we offer and the
number of clients we might serve. We will need to raise funds of $250,000 to $500,000 to maximize our ability to implement our business plan, bring our services to market and
respond to competitive pressures.
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Management, Employees and Consulting
 
We currently do not compensate our officer and director, Duan Fu. We plan to compensate him when we have enough money to do so. His main function is to oversee the entire
plan of the company and engage in the day to day operations. His expertise is in design and business management. We expect that he will be instrumental in our marketing and
advertising efforts. He will purchase keywords on Google adwords to drive traffic to our website, and also purchase email lists and send bulk email to small and medium sized
businesses to generate interest. We do not anticipate that we will enter into an employment agreement with Mr. Duan or compensate him with significant cash in the twelve
months. We plan to provide him around $2,000 in cash monthly if and when it is available.
 
We have a consulting agreement with Zixiao Chen, our former officer and director. In that agreement, dated July 11, 2015, we initially compensated her with 60,000 shares of
our common stock. Her main function is to oversee the business accounts, dealing with clients and expanding the company’s sales efforts. She will assist with creating timelines,
data entry, plans and budgets for our clients. She will also establish the training program to train new employees on delivering the services, oversee and respond to concerns
with our outsourced personnel. Her agreement provides her compensation in the form of shares of our common stock or cash, if available, as determined by our board of
directors, on a monthly basis. If we are able to raise the maximum amount in this offering, we plan to compensate Ms. Chen $3,000 monthly.
 
We plan to hire a sales manager. The sales manager will hire sales people for each geographical region. Sales staff will call leads generated from our marketing efforts, including
mailing lists, and will engage in other sales techniques, like attending trade shows and networking. This sales manager will review and sign our service contracts with new
customers. If we are able to raise the maximum amount in this offering, we plan to compensate our sales manager around $3,000 per month, plus commissions when available
from sales. We anticipate hiring three members to our sales team. Each sales staff member will make approximately $1,000 per month, plus commissions when available from
sales.
 
We will also need to hire client account and customer service personnel. Ms. Chen will head the efforts of these personnel. They will assist her with working the accounts and
service needs of our clients. We anticipate hiring one or two members to our accounts/service team. Each member will make approximately $1,500-$2,000 per month.
 
Marketing and Sales
 
We plan to spend approximately $5,000 per month on Google Adwords, Paper-per-click (PPC), search engine marketing (SEM), search engine optimization (SEO) and other
forms of online marketing. We will spend approximately $3,000 per month on purchasing email lists and engaging in print advertising with trade magazines and journals. These
will be the main focus objectives with our marketing and sales budget for the next twelve months.
 
Website Development
 
We have developed our website where we provide detailed information regarding our client services and the ability for clients to provide feedback on the types of services they
needs from us. It cost $1,500 to build our website. If we have enough funds available, we plan to upgrade our website and provide more features and tools and our business
operations dictate.
 
Equipment and Software
 
In order to provide computers and software for our employees, we expect to spend around $50,000 in the next twelve months.
 
Legal and Accounting
 
Our primary priority will be to retain our reporting status with the SEC, which means that we will first ensure that we have sufficient capital to cover our legal and accounting
expenses. We estimate that these expenses will be $25,000 in the next twelve months.
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Offices
 
Currently, we have a mailbox address, but no office space. Our officer and consultants operate virtually. If the business grows and we successfully raise more than 75% of the
targeted funds in this offering, we plan to secure office space to conduct our operations. We estimate that we will need approximately 800 square feet of space and we estimate
that it will cost us $1000 - $1,500 per month in rent.
 
We will also have general and administrative expenses, including phone, utilities, insurance, business licenses and incidental expenses. These are estimated at approximately
$32,000 for the next twelve months.
 
Our continuation in business after the expiration of one year from the date of this offering and the employment of significant additional staff, will be dependent upon our
achievement of profits from operations and/or obtaining capital from third party investors. Eventually, assuming our initial success in generating operating profits and raising
capital from third party investors, management plans to expand the scope of our services and to begin to utilize foreign workers to fulfill our customer’s service needs.
 
Competition
 
Competition in all aspects of the outsourced services and business services industry is intense. We will compete against established outsourced business services companies with
name familiarity and greater financial resources. We intend to use our relatively small size to our advantage by focusing on customer service and by deploying unique marketing
strategies. A large part of our effort to compete against the other companies in our field will be directed to being recognized in this market of large players and, as a small
company, to gain the trust of purchasing decision makers at our potential customers. In an effort to effectively compete, we will focus heavily on providing excellent service to
our customers. We also intend to compete by running cutting edge marketing campaigns that use the internet and other technologies to educate the market about our services.
Competitors may seek to duplicate the benefits of our services in ways that do not infringe on any benefits that our services offer. As a result we could find that our entire
marketing plan and business model is undercut or made irrelevant by actions of other companies under which we have no control. We cannot promise that we can accomplish
our marketing goals and as a result may experience negative impact upon our operating results.
Regulation
 
Federal, state and international laws and regulations impose a number of requirements and restrictions on our business. There are state and federal consumer protection laws
that apply to our customer management services business, such as laws limiting telephonic sales or mandating special disclosures, and laws that apply to information that may
be captured, used, shared and/or retained when sales are made and/or collections are attempted. State and federal laws also impose limits on credit account interest rates and fees,
and their disclosure, as well as the time frame in which judicial actions may be initiated to enforce the collection of consumer accounts. There are numerous other federal, state,
local and even international laws and regulations related to, among other things, privacy, identity theft, telephonic and electronic communications, sharing and use of consumer
information that apply to our business and to our employees’ interactions and communications with others. For example, the Federal Trade Commission's Telemarketing Sales
Rule applies a number of limitations and restrictions on our ability to make outbound calls on behalf of our clients and our ability to encourage customers to purchase higher
value products and services on inbound calls. Similarly, the Telephone Consumer Protection Act of 1991, which among other things governs the use of certain automated
calling technologies, applies to calls to customers. Many states also have telemarketing laws that may apply to our business, even if the call originates from outside the state.
Additionally, some of the laws directed toward credit originators, such as the Truth in Lending Act and the Fair Credit Billing Act, can affect our operations because our
receivables were originated through credit transactions. These laws, among others, may give consumers a legal cause of action against us or may limit our ability to recover
amounts owed with respect to the receivables.
 
Federal and state regulators are empowered to examine and take enforcement actions for violations of these laws and regulations or for practices, policies or procedures they
deem non-compliant, unfair, unsafe or unsound. Moreover, lawsuits may be brought by appropriate regulatory agencies, attorneys general and private parties for non-
compliance with these laws and regulations. Accordingly, a failure to comply with the laws and regulations applicable to our business could have a material adverse effect on us.
 
New consumer protection and privacy protection laws or regulations are likely to impose additional requirements on the enforcement of and recovery on consumer credit card
or installment accounts, telephonic sales, Internet communications and other portions of our business. We cannot ensure that some of the receivables were not established as a
result of identity theft or unauthorized use of credit and, accordingly, we will not be able to recover the amount of these and other defaulted consumer receivables. As a
purchaser of defaulted consumer receivables, we may acquire receivables subject to legitimate defenses on the part of the consumer. In general, our account purchase contracts
allow us to return to the debt seller certain defaulted consumer receivables that may not be collectible, due to these and other circumstances. Upon return, the debt sellers are
required to replace the receivables with similar receivables or repurchase the receivables. These provisions limit, to some extent, our potential losses on such accounts.
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Employees
 
We currently have no employees other than our sole officer and director, Mr. Fu. Our officer serves us on a part time basis and is not compensated at this time. We also hired
Ms. Zixiao Chen and Desert Skyline as our business consultant. Ms. Chen’s services are described above and Desert Skyline will provide consulting services in the areas of
business strategy, business connections related to trade shows and marketing, assembling and coordinating with the company’s vendors, and those types of services.
 

 PROPERTIES
 
We currently do not own any real property or any office. All of our businesses is conducted virtually. Our principal executive office mailbox is located at 4952 S Rainbow
Blvd, Suite 326, Las Vegas, NV 89118.
 

 LEGAL PROCEEDINGS
 
We are not a party to any other legal proceedings and, to our knowledge, no other legal proceedings are pending, threatened or contemplated.
 

 MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MATTERS
 
Holders of Our Shares
 
As of the date of this prospectus, there were 38 registered common shareholders.
 
No Public Market for Common Shares
 
There is presently no public market for our common stock. We anticipate making an application for trading of our common stock on OTCQB upon the effectiveness of the
registration statement of which this prospectus forms a part. We can provide no assurance that our shares will be traded on the bulletin board, or if traded, that a public market
will materialize.
 
The Securities Exchange Commission has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity
securities with a price of less than $5.00, other than securities registered on certain national securities exchanges or quoted on the NASDAQ system, provided that current price
and volume information with respect to transactions in such securities is provided by the exchange or system.  The penny stock rules require a broker-dealer, prior to a
transaction in a penny stock, to deliver a standardized risk disclosure document prepared by the Commission, that: (a) contains a description of the nature and level of risk in the
market for penny stocks in both public offerings and secondary trading; (b) contains a description of the broker's or dealer's duties to the customer and of the rights and remedies
available to the customer with respect to a violation to such duties or other requirements of Securities' laws; (c) contains a brief, clear, narrative description of a dealer market,
including bid and ask prices for penny stocks and the significance of the spread between the bid and ask  price;(d) contains a toll-free telephone number for inquiries on
disciplinary actions;(e) defines significant terms in the disclosure document or in the conduct of trading in penny stocks; and;(f) contains such other information and is in such
form, including language, type, size and format, as the Commission shall require by rule or regulation.
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The broker-dealer also must provide, prior to effecting any transaction in a penny stock, the customer with; (a) bid and offer quotations for the penny stock;(b) the compensation
of the broker-dealer and its salesperson in the transaction;(c) the number of shares to which such bid and ask prices apply, or other comparable information relating to the depth
and liquidity of the market for such stock; and (d) a monthly account statements showing the market value of each penny stock held in the customer's account.
 
In addition, the penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from those rules; the broker-dealer must make a special written
determination that the penny stock is a suitable investment for the purchaser and receive the purchaser's written acknowledgment of the receipt of a risk disclosure statement, a
written agreement to transactions involving penny stocks, and a signed and dated copy of a written suitability statement.
 
These disclosure requirements may have the effect of reducing the trading activity in the secondary market for our stock if it becomes subject to these penny stock rules.
Therefore, because our common stock is subject to the penny stock rules, stockholders may have difficulty selling those securities.
 
Dividend Rights
 
We have never declared, nor paid, any dividend since our incorporation and does not foresee paying any dividend in the near future since all available funds will be used to
conduct exploration activities.  Any future payment of dividends will depend on our financing requirements and financial condition and other factors which the board of
directors, in its sole discretion, may consider appropriate.
There are no restrictions in our articles of incorporation or bylaws that prevent us from declaring dividends.  The Nevada Revised Statutes, however, do prohibit us from
declaring dividends where after giving effect to the distribution of the dividend:

1. we would not be able to pay our debts as they become due in the usual course of business, or;
 

2. our total assets would be less than the sum of our total liabilities plus the amount that would be needed to satisfy the rights of shareholders who have
preferential rights superior to those receiving the distribution.

We have not declared any dividends and we do not plan to declare any dividends in the foreseeable future.

 FINANCIAL STATEMENTS
 
Our audited financial statements as of June 30, 2015 and for the period from May 11, 2015 (inception) through June 30, 2015 are presented as follows:

 
 INDEX
Report of Independent Registered Public Accounting Firm F-1
Balance Sheet F-2
Statement of Operations F-3
Statement of Changes in Stockholders' Equity F-4
Statement of Cash Flows F-5
Notes to the Financial Statements F-6
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PCAOB Registered Auditors – www.sealebeers.com
 
 

 REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
 
To the Board of Directors and Stockholders of
Interlink Plus, Inc.
 
 
We have audited the accompanying balance sheets of Interlink Plus, Inc. as of June 30, 2015, and the related statements of income, stockholders’ equity (deficit), and cash
flows for the year ended June 30, 2015. Interlink Plus, Inc.’s management is responsible for these financial statements. Our responsibility is to express an opinion on these
financial statements based on our audits.
 
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company’s internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.
 
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Interlink Plus, Inc. as of June 30, 2015, and the related
statements of income, stockholders’ equity (deficit), and cash flows for the year ended June 30, 2015, in conformity with accounting principles generally accepted in the United
States of America.
 
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 2 to the financial statements, the
Company has minimal revenues, has incurred losses and negative cash flow from operating activities, and has an accumulated deficit which raises substantial doubt about its
ability to continue as a going concern. Management’s plans concerning these matters are also described in Note 2. The financial statements do not include any adjustments that
might result from the outcome of this uncertainty.
 
/s/ Seale and Beers, CPAs
 
Seale and Beers, CPAs
Las Vegas, Nevada
July 23, 2015
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 INTERLINK PLUS, INC.
BALANCE SHEET

(audited)
 

 June 30, 2015
ASSETS    

Current assets:    
Cash $ 21,873 
Accounts receivable  215 
Prepaid expenses  3,600 
Prepaid stock compensation  7,792 

Total current assets  33,480 
    

Other assets:    
Website  1,479 

Total other assets  1,479 
    
Total assets $ 34,959 

LIABILITIES AND STOCKHOLDERS' EQUITY    
Current liabilities:    

Accounts payable $ —   
Notes payable - related party  500 
Accrued interest payable - related party  51 

Total current liabilities  551 
    

Long-term liabilities:    
Notes payable - related party  4,000 

Total long-term liabilities  4,000 
Total liabilities  4,551 

    
Stockholders' equity:    

Preferred stock, $0.0001 par value, 25,000,000 shares authorized,
3,000,000 shares issued and outstanding as of June 30, 2015  300 
Common stock, $0.0001 par value, 475,000,000 shares
authorized, 36,111,200 shares issued and outstanding as of June
30, 2015  3,611 
Additional paid-in capital  38,649 
Subscriptions receivable  (6,500)
Deficit accumulated during development stage  (5,652)

Total stockholders' equity  30,408 
Total liabilities and stockholders' equity $ 34,959 

 
See accompanying notes to financial statements.
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 INTERLINK PLUS, INC.
STATEMENT OF OPERATIONS

(audited)
 

 

Inception 
(May 11, 2015) to 

June 30, 2015
Revenue $ 215 
Operating expenses:    

General and administrative  1,087 
Amortization  21 
Professional fees  4,708 

Total operating expenses  5,816 
    

Other income(expenses):    
Interest expense - related party  (51)

Total other expenses  (51)
    
Net loss $ (5,652)
    
Net loss per common share - basic $ (0.00)
    
Weighted average number of common shares outstanding - basic  34,284,729 

 
See accompanying notes to financial statements.
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 INTERLINK PLUS, INC.
STATEMENT OF STOCKHOLDERS’ EQUITY

(audited)
 

 Preferred Shares  Common Shares  
Additional

Paid-In  Subscriptions 

Deficit
Accumulated

During
Development Stockholders'

 Shares  Amount  Shares  Amount  Capital  Receivable  Stage  Equity
Inception, (May 11, 2015)  —    $ —        $ —    $ —    $ —    $ —    $ —   
                                
May 12, 2015                                
Issuance of preferred stock for
cash on organization of the
Company  3,000,000   300   32,000,000   3,200   —     —     —     3,500 

                                
May 22, 2015                                
Issuance of common stock for
professional fees  —     —     1,700,000   170   8,330   —     —     8,500 
                                
May 22, 2015                                
Issuance of common stock for
cash  —     —     2,000,000   200   9,800   (5,000)   —     5,000 
                                
June 19, 2015                                
Issuance of common stock for
professional fees  —     —     10,000   1   499   —     —     500 
                                
June 30, 2015                                
Issuance of common stock for
cash  —     —     401,200   40   20,020   (1,500)   —     18,560 
                                
Net loss  —     —     —     —     —     —     (5,652)   (5,652)
                                
Balance, June 30, 2015  3,000,000  $ 300   36,111,200   3,611   38,649   (6,500)   (5,652)   30,408 

 
See accompanying notes to financial statements.
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 INTERLINK PLUS, INC.
STATEMENT OF CASH FLOWS

(audited)
 

 

Inception
(May 11, 2015) to

June 30, 2015
CASH FLOWS FROM OPERATING ACTIVITIES    

Net loss $ (5,652)
Adjustments to reconcile to net loss to net cash used in    

operating activities:    
Shares issued for prepaid stock compensation  708 
Shares issued as settlement of accounts payable  500 
Amortization of website costs  21 

Changes in operating assets and liabilities:    
(Increase) in accounts receivable  (215)
(Increase) in prepaid expenses  (3,600)
Increase in accrued interest payable - related party  51 

Net cash used in operating activities  (8,187)
    

CASH FLOWS FROM INVESTING ACTIVITIES    
Purchase website costs  (1,500)
Net cash used in operating activities  (1,500)

    
CASH FLOWS FROM FINANCING ACTIVITIES    

Proceeds from notes payable - related party  4,500 
Proceeds from sale of common stock  26,760 
Proceeds from sale of preferred stock  300 
Donated capital  —   
Net cash provided by financing activities  31,560 
    
    

NET CHANGE IN CASH  21,873 

CASH AT BEGINNING OF PERIOD  —   

CASH AT END OF PERIOD $ 21,873 
    
SUPPLEMENTAL INFORMATION:    

Interest paid $ —   
Income taxes paid $ —   

    
Non-cash investing and financing activities:    

Shares issued as settlement of accounts payable $ 500 
Shares issued for prepaid stock compensation $ 8,500 
Reclass accounts payable to note payable related party $ 4,000 

 
See accompanying notes to financial statements.
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 INTERLINK PLUS, INC.
NOTES TO FINANCIAL STATEMENTS

(AUDITED)
 

NOTE 1 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Organization
The Company was incorporated on May 11, 2015 (Date of Inception) under the laws of the State of Nevada, as Interlink Plus, Inc.

 
Nature of operations
The Company will provide services for oversea travel agents on hotel price quotation and negotiation, contract reviewing, detailed guests’ arrangements, hotel check-in
assistance and tradeshow assistance.
 
Year end
The Company’s year end is June 30.
 
Cash and cash equivalents
For the purpose of the statements of cash flows, all highly liquid investments with an original maturity of three months or less are considered to be cash equivalents. The
carrying value of these investments approximates fair value.
 
Website
The Company capitalizes the costs associated with the development of the Company’s website pursuant to ASC Topic 350. Other costs related to the maintenance of the website
are expensed as incurred. Amortization is provided over the estimated useful lives of 3 years using the straight-line method for financial statement purposes. The Company
plans to commence amortization upon completion and release of the Company’s fully operational website.
 
Revenue recognition
We recognize revenue when all of the following conditions are satisfied: (1) there is persuasive evidence of an arrangement; (2) the product or service has been provided to the
customer; (3) the amount of fees to be paid by the customer is fixed or determinable; and (4) the collection of our fees is probable.

 
The Company will record revenue when it is realizable and earned and the services are completed as part of the service contract.

 
Advertising costs
Advertising costs are anticipated to be expensed as incurred; however there were no advertising costs included in general and administrative expenses for the period from
Inception (May 11, 2015) to June 30, 2015.

 
Fair value of financial instruments
Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available to management as of June 30, 2015. The respective
carrying value of certain on-balance-sheet financial instruments approximated their fair values. These financial instruments include cash, prepaid expenses and accounts
payable. Fair values were assumed to approximate carrying values for cash and payables because they are short term in nature and their carrying amounts approximate fair
values or they are payable on demand.
 
Level 1: The preferred inputs to valuation efforts are “quoted prices in active markets for identical assets or liabilities,” with the caveat that the reporting entity must have access
to that market. Information at this level is based on direct observations of transactions involving the same assets and liabilities, not assumptions, and thus offers superior
reliability. However, relatively few items, especially physical assets, actually trade in active markets.
 
Level 2: FASB acknowledged that active markets for identical assets and liabilities are relatively uncommon and, even when they do exist, they may be too thin to provide
reliable information. To deal with this shortage of direct data, the board provided a second level of inputs that can be applied in three situations.
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 INTERLINK PLUS, INC.
NOTES TO FINANCIAL STATEMENTS

(AUDITED)

 
NOTE 1 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
 
Fair value of financial instruments (continued)
Level 3: If inputs from levels 1 and 2 are not available, FASB acknowledges that fair value measures of many assets and liabilities are less precise. The board describes Level 3
inputs as “unobservable,” and limits their use by saying they “shall be used to measure fair value to the extent that observable inputs are not available.” This category allows
“for situations in which there is little, if any, market activity for the asset or liability at the measurement date”. Earlier in the standard, FASB explains that “observable inputs”
are gathered from sources other than the reporting company and that they are expected to reflect assumptions made by market participants.
 
Stock-based compensation
The Company records stock based compensation in accordance with the guidance in ASC Topic 505 and 718 which requires the Company to recognize expenses related to the
fair value of its employee stock option awards.  This eliminates accounting for share-based compensation transactions using the intrinsic value and requires instead that such
transactions be accounted for using a fair-value-based method. The Company recognizes the cost of all share-based awards on a graded vesting basis over the vesting period of
the award. 

 
The Company accounts for equity instruments issued in exchange for the receipt of goods or services from other than employees in accordance with FASB ASC 718-10 and the
conclusions reached by the FASB ASC 505-50. Costs are measured at the estimated fair market value of the consideration received or the estimated fair value of the equity
instruments issued, whichever is more reliably measurable. The value of equity instruments issued for consideration other than employee services is determined on the earliest
of a performance commitment or completion of performance by the provider of goods or services as defined by FASB ASC 505-50.
 
Earnings per share
The Company follows ASC Topic 260 to account for the earnings per share. Basic earning per common share (“EPS”) calculations are determined by dividing net income by
the weighted average number of shares of common stock outstanding during the year. Diluted earning per common share calculations are determined by dividing net income by
the weighted average number of common shares and dilutive common share equivalents outstanding. During periods when common stock equivalents, if any, are anti-dilutive
they are not considered in the computation.
 
Use of estimates
The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period. Actual results could differ significantly from those estimates.
 
Recent pronouncements
The Company has evaluated the recent accounting pronouncements through June 2015 and believes that none of them will have a material effect on the company’s financial
statements except for the following ASU below.
 
The Company has elected early adoption of Accounting Standard Update (ASU) 2014-10, Topic 915, Development Stage Entities, Elimination of Certain Financial Reporting
Requirements. ASU 2014-10 removes all incremental financial reporting requirements for development stage entities, including, but not limited to, inception-to-date financial
information included on the statements of operations, statements of stockholders’ equity (deficit) and statements of cash flows. As a result of the Company’s early adoption, all
references to the Company as a development stage entity have been removed. The adoption of this pronouncement has no impact on the Company’s financial position, results of
operations or liquidity. 
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 INTERLINK PLUS, INC.
NOTES TO FINANCIAL STATEMENTS

(AUDITED)
 
NOTE 2 – GOING CONCERN

 
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern, which contemplates the recoverability of assets and
the satisfaction of liabilities in the normal course of business. As noted above, the Company is in the development stage and, accordingly, has generated slight revenues from
operations. Since its inception, the Company has been engaged substantially in financing activities and developing its business plan and incurring start up costs and expenses.
As a result, the Company incurred accumulated net losses from Inception (May 11, 2014) through the period ended June 30, 2015 of ($5,652). In addition, the Company’s
development activities since inception have been financially sustained through debt and equity financing.
 
The ability of the Company to continue as a going concern is dependent upon its ability to raise additional capital from the sale of common stock and, ultimately, the
achievement of significant operating revenues. These financial statements do not include any adjustments relating to the recoverability and classification of recorded asset
amounts, or amounts and classification of liabilities that might result from this uncertainty.
 
NOTE 3 – WEBSITE
 

 
June 30, 

2015
Website $ 1,500 
Less: Accumulated amortization  (21)
Website, net $ 1,479 

 
Amortization expense for the period ended June 30, 2015 was $21.
 
NOTE 4 – NOTES PAYABLE – RELATED PARTY
 
Short term
On May 13, 2015, the Company executed a promissory note with a related party for $500. The secured note bears interest at 10% per annum and is due upon demand.
 
Long term
On May 22, 2015, the Company executed a convertible promissory note with a related party for $4,000. The secured note bears interest at 10% per annum and is due on May
22, 2017. This note is convertible at $0.0001 per share and can be converted on or before the maturity date of May 22, 2015.
 
As of June 30, 2015, the balance of accrued interest was $51.
 
NOTE 5 – STOCKHOLDERS’ EQUITY

 
The Company is authorized to issue 475,000,000 shares of its $0.0001 par value common stock and 25,000,000 shares of its $0.0001 par value preferred stock.
 
Common stock
On May 12, 2015, the Company issued an officer and director of the Company 23,000,000 shares of common stock for cash received of $2,300.
 
On May 12, 2015, the Company issued 9,000,000 shares of common stock for cash received of $900.
 
On May 22, 2015, the Company issued 1,700,000 shares of common stock for consulting services totaling $8,500 to be performed over a period of one year. The shares were
valued according to the fair value of the common stock, based on recent sales in a PPM at $0.005 per share.
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 INTERLINK PLUS, INC.
NOTES TO FINANCIAL STATEMENTS

(AUDITED)
 

NOTE 5 – STOCKHOLDERS’ EQUITY (CONTINUED)
 
Common stock (continued)
On May 22, 2015, the Company issued 1,000,000 shares of common stock for cash received of $5,000.
 
On May 22, 2015, the Company issued 1,000,000 shares of common stock for funds not yet received as of June 30, 2015. During July 2015, funds totaling $5,000 have been
received.
 
On June 19, 2015, the Company issued 10,000 shares of common stock as a settlement of accounts payable totaling $500. The shares were valued according to the fair value of
the common stock, based on recent sales in a PPM at $0.05 per share.
 
On June 30, 2015, the Company issued 371,200 shares of common stock for cash received of $18,560.
 
On June 30, 2015, the Company issued 30,000 shares of common stock for funds not yet received as of June 30, 2015. During July 2015, funds totaling $1,500 have been
received.
 
Preferred stock
On May 12, 2015, the Company issued an officer and director of the Company 2,000,000 shares of preferred stock for cash received of $200.
 
On May 12, 2015, the Company issued 1,000,000 shares of preferred stock for cash received of $100.
 
NOTE 6 – PREPAID STOCK COMPENSATION
 
During the period ending June 30, 2015, the Company issued a total of 1,700,000 shares of common stock as part of a consulting agreement totaling $8,500. The shares were
valued according to the fair value of the common stock, based on recent sales in a PPM at $0.005 per share. The value of the shares was recorded as prepaid expense and is
being amortized over one year which is the related service period of the agreement.
 
For the period ended June 30, 2015, the Company expensed $708 as professional fees with a remaining prepaid stock compensation amount totaling $7,792 at June 30, 2015. 
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 MANAGEMENT’S DISCUSSION OF FINANCIAL CONDITION AND RESULTS OF OPERATION

 
Our Budget
 
We anticipate that we will meet our ongoing cash requirements through equity or debt financing.  We estimate that our expenses over the next 12 months will be approximately
$500,000 as described in the table below.  These estimates may change significantly depending on the nature of our future business activities and our ability to raise capital
from shareholders or other sources.

 

Description  
Estimated Completion

Date  Estimated Expenses ($)
Expected offering
expenses  Current  $ 20,000 
Legal and Accounting  12 months  $ 25,000 
Website Development  12 months  $ 5,000 
Management/Staffs &
Consulting   12 months  $ 180,000 
Marketing and Sales
Expenses  12 months  $ 96,000 
General and
Administrative  12 months  $ 32,000 
Equipment and
Software  12 months  $ 50,000 
Offices  12 months  $ 20,000 
General Working
Capital  12 months  $ 72,000 
    $ 500,000 

 
Our cash position of $21,873 as at the date of this prospectus will be used for formation activities and to pay for the expenses associated with this offering.  If we are not able to
raise the full $500,000 to implement our business plan as anticipated, we will scale our business development in line with available capital.  Our primary priority will be to retain
our reporting status with the SEC, which means that we will first ensure that we have sufficient capital to cover our legal and accounting expenses.  Once these costs are
accounted for, in accordance with how much financing we are able to secure, we will focus on our other business expenditures.
 
Results of Operations for the Period from Inception to June 30, 2015
 
Revenues
 
We have earned nominal revenues from inception to June 30, 2015. We expect to achieve steadily increasing revenues within the coming months.
 
Operating Expenses
 
Operating expenses were $5,816 for the period from inception to June 30, 2015. Our operating expenses for this period consisted of formation, professional fees and general and
administrative expenses.
 
We expect our operating expenses to increase in 2015 as a result of increased operating activity to implement our business plan and the added expenses associated with the filing
of a public offering and thereafter reporting with the Securities and Exchange Commission.
 
Net Loss
 
We recorded a net loss of $5,652 for the period from inception to June 30, 2015.
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Liquidity and Capital Resources
 
As of June 30, 2015, we had total current assets of $33,480 and total current liabilities of $551. We had working capital of $32,929 as of June 30, 2015.
 
Operating activities used $8,187 in cash for the period from inception to June 30, 2015. Our net loss and an increase in prepaid expenses were the main reasons for our negative
operation cash flow.
 
Cash flows provided by financing activities during period from inception to June 30, 2015 amounted to $31,560 from the proceeds of sales of our common stock and loans.
 
We were incorporated on May 11, 2015. Our operations, to date, have been devoted primarily to startup, development activities and obtaining our first contract. Because of our
limited operating history, it is difficult to predict our capital needs on a monthly, quarterly or annual basis. We will have no capital available to us if we are unable to raise
money from this offering or find alternate forms of financing, which we do not have in place at this time.
 
There can be no assurance that we will be successful in raising additional funding. If we are not able to secure additional funding, the implementation of our business plan will
be impaired. There can be no assurance that such additional financing will be available to us on acceptable terms or at all.
 
Our plan specifies a minimum amount of $250,000 in additional operating capital to operate for the next twelve months. If we are unable to raise $250,000 from this offering,
our business will be in jeopardy and we could be formed to suspend our operations or go out of business. As such, there can be no assurance that this offering will be
successful.  You may lose your entire investment.
 
Off-Balance Sheet Arrangements
 
As of June 30, 2015, there were no off balance sheet arrangements.
 
Going Concern
 
The accompanying financial statements have been prepared in conformity with generally accepted accounting principle, which contemplate continuation of our company as a
going concern. However, we had no revenues for the period from inception to June 30, 2015. We have not completed our efforts to establish a stabilized source of revenues
sufficient to cover operating costs over an extended period of time.
 
Management anticipates that we will be dependent, for the near future on additional investment capital to fund operating expenses. We intend to position the company so that we
may be able to raise additional funds through the capital markets. In light of management’s efforts, there are no assurances that we will be successful in this or any of our
endeavors or become financially viable and continue as a going concern.
 
Emerging Growth Company Status
 
We qualify as an "emerging growth company" under the JOBS Act. As a result, we are permitted to, and intend to, rely on exemptions from certain disclosure requirements. For
so long as we are an emerging growth company, we will not be required to:
 

§ have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;
§ comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the

auditor's report providing additional information about the audit and the financial statements (i.e., an auditor discussion and analysis);
§ submit certain executive compensation matters to shareholder advisory votes, such as "say-on-pay" and "say-on-frequency;" and
§ disclose certain executive compensation related items such as the correlation between executive compensation and performance and comparisons of the CEO's

compensation to median employee compensation.
 
In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided in Section 7(a)(2)(B) of
the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay the adoption of certain accounting standards
until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits of this extended transition period. Our financial statements
may therefore not be comparable to those of companies that comply with such new or revised accounting standards.
 
We will remain an "emerging growth company" for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross revenues exceed
$1 billion, (ii) the date that we become a "large accelerated filer" as defined in Rule 12b-2 under the Securities Exchange Act of 1934, which would occur if the market value of
our ordinary shares that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed second fiscal quarter or (iii) the date on which
we have issued more than $1 billion in non-convertible debt during the preceding three year period. Even if we no longer qualify for the exemptions for an emerging growth
company, we may still be, in certain circumstances, subject to scaled disclosure requirements as a smaller reporting company. For example, smaller reporting companies, like
emerging growth companies, are not required to provide a compensation discussion and analysis under Item 402(b) of Regulation S-K or auditor attestation of internal controls
over financial reporting.
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 DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS

 
The following table sets forth the name and positions of our executive officer and director as of the date hereof.
 

Name Age Positions
Duan Fu 33 President, Chief Executive Officer, Principal Executive Officer, Chief

Financial Officer, Principal Financial Officer, Principal Accounting
Officer, Secretary  & Director

 
Set forth below is a brief description of the background and business experience of our executive officer and director:
 
Duan Fu. From November 2014 to the present, Mr. Fu has been the Executive Director and Partner of China Personal Interior Design Co., Ltd. From March 2013 to August
2014, he worked as operations director and partner of Time Capsule Cultural Communication Co., Ltd. From March 2012 to January 2013, he worked as Design Supervisor for
Shenzhen Shancheng Yingfeng Trading Co. Ltd. From August 2010 to February 2012, he worked as Design Supervisor for JOMA (Shanghai) Ltd.
 
Mr. Fu does not hold and has not held over the past five years any other directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange
Act or subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment company under the Investment Company Act of 1940.
 
We have chosen Mr. Fu as our director because he has nearly 15 years’ experience in management and advertising media.
 
Term of Office
 
Our directors are elected to hold office until the next annual meeting of the shareholders and until their respective successors have been elected and qualified. Our executive
officers are appointed by our board of directors and hold office until removed by our board of directors or until their successors are appointed.
 
Family Relationships
 
There are no family relationships between our executive officers and directors.
 
Other Significant Employees
 
Other than our executive officers, we do not currently have any significant employees.
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 EXECUTIVE COMPENSATION

Summary Compensation Table
 
The following table sets forth the total compensation paid or accrued to our named executive officers, as that term is defined in Item 402(m)(2) of Regulation S-K, from
inception to June 30, 2015.
 

SUMMARY COMPENSATION TABLE

Name & Principal
Position Year

Salary
($)

Bonus
($)

Stock
Awards

($)

Option
Awards

($)

Non-
Equity

Incentive
Plan

Compen-
sation ($)

Nonqualified
Deferred
Compen-

sation
Earnings

($)

All Other
Compen-sation

($)
Total
($)

Duan Fu,
President CEO &
Director 2015 $0 $0 $0 $0 $0 $0 $0   $0
Zixiao Chen,
Former CEO and
Director

2015
 

$0
 

$0
 

$0
 

$0
 

$0
 

$0
 

$0
 

$0
 

 
Outstanding Equity Awards At Fiscal Year End
 
As at June 30, 2015 we did not have any outstanding equity awards.
 

 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
 
The following table sets forth, as of July 30, 2015, certain information as to shares of our common stock and Series A Preferred Stock owned by (i) each person known by us to
beneficially own more than 5% of our outstanding common stock, (ii) each of our directors, and (iii) all of our executive officers and directors as a group.

 
Except as otherwise indicated, all shares are owned directly and the shareholders listed possesses sole voting and investment power with respect to the shares shown. Unless
otherwise indicated below, each entity or person listed below maintains an address of 4952 S Rainbow Blvd, Suite 326, Las Vegas, NV 89118.

 

Common Stock
Series A

Preferred Stock

Name and Address of Beneficial Owner
Number of Shares 

Owned (1)
Percent of Class

(2)

Number of
Shares Owned

(1)
Percent of Class

(2)
Duan Fu 23,000,000 64% 2,000,000 66%
All Directors and Executive Officers as a
Group (1 person) 23,000,000 64% 2,000,000 66%
5% Holders
Zixiao Chen 9,060,000 25% 1,000,000 33%

 
(1) Except as otherwise indicated, the persons named in this table have sole voting and investment power with respect to all shares of common stock shown as beneficially

owned by them, subject to community property laws where applicable and to the information contained in the footnotes to this table.
 

(2) Pursuant to Rules 13d-3 and 13d-5 of the Exchange Act, beneficial ownership includes any shares as to which a shareholder has sole or shared voting power or
investment power, and also any shares which the shareholder has the right to acquire within 60 days, including upon exercise of common shares purchase options or
warrants. The percent of class of common stock is based on 36,171,200 shares of common stock as of July 30, 2015. The percent of class of Series A Preferred Stock is
based on 3,000,000 shares of Series A Preferred Stock outstanding.
 

Changes in Control
 
We are not aware of any arrangement, which may result in a change in control in the future.
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 RELATED TRANSACTIONS

 
Except as disclosed below or set forth in “Selling Security Holders” and “Executive Compensation” above, none of the following parties has, during our last two fiscal years,
had any material interest, direct or indirect, in any transaction with us or in any presently proposed transaction that has or will materially affect us, in which the Company is a
participant and the amount involved exceeds the lesser of $120,000 or 1% of the average of the Company’s total assets for the last two completed fiscal years:
 

(i) Any of our directors or officers;
(ii) Any person proposed as a nominee for election as a director;

 
(iii) Any person who beneficially owns, directly or indirectly, shares carrying more than 10% of the voting rights attached to our outstanding common shares;
(iv) Any of our promoters; and

 
(v) Any relative or spouse of any of the foregoing persons who has the same house as such person.

 
On May 22, 2015, we issued a convertible promissory note in the aggregate principal amount of $4,000 to Zixiao Chen, a large shareholder. The note accrues interest at a rate of
10% per annum and matures on May 12, 2017. The principal amount and accrued interest may at any time be converted into shares of our common stock at a conversion price
of $0.005 per share.
 
We have a consulting agreement with Zixiao Chen, our former officer and director and large shareholder. In that agreement, dated July 11, 2015, we have agreed to compensate
her monthly with 60,000 shares of our common stock or $3,000, as determined by the board. Her main function is to oversee the business accounts, dealing with clients and
expanding the company’s sales efforts. She will assist with creating timelines, data entry, plans and budgets for our clients. She will also establish the training program to train
new employees on delivering the services, oversee and respond to concerns with our outsourced personnel. Her agreement provides her compensation in the form of shares of
our common stock or cash, if available, as determined by our board of directors, on a monthly basis during the initial year.
 

 DIRECTOR INDEPENDENCE
 
We intend to apply to have our common shares quoted on the OTC Bulletin Board inter-dealer quotation system, which does not have director independence
requirements.  Under NASDAQ Rule 5605(a)(2), a director is not considered to be independent if he or she is also an executive officer or employee of the corporation.   Duan
Fu is not an independent director as a result of his employment as President and CEO.  Accordingly, we do not have any independent members on our Board of Directors.
 
As a result of our limited operating history and minimal resources, our management believes that it will have difficulty in attracting independent directors.  In addition, we
would likely be required to obtain directors and officers insurance coverage in order to attract and retain independent directors.  Our management believes that the costs
associated with maintaining such insurance is prohibitive at this time.

 
 DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

 
Our Articles provide that we will indemnify an officer, director, or former officer or director, to the full extent permitted by law.  Insofar as indemnification for liabilities arising
under the Securities Act may be permitted to our directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have been advised that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable.
 
In the event that a claim for indemnification against such liabilities, other than the payment by us of expenses incurred or paid by one of our directors, officers, or controlling
persons in the successful defense of any action, suit or proceeding, is asserted by one of our directors, officers, or controlling persons in connection with the securities being
registered, we will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification is against public policy as expressed in the Securities Act, and we will be governed by the final adjudication of such issue.
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SUBJECT TO COMPLETION, DATED JULY 30, 2015

 
PROSPECTUS

 
INTERLINK PLUS, INC.

 
5,000,000 COMMON SHARES
4,111,200 COMMON SHARES

 
 
Dealer Prospectus Delivery Obligation
 
Until _____________________________, all dealers that effect transactions in these securities whether or not participating in this offering, may be required to deliver a
prospectus.  This is in addition to the dealer's obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.
 
WE HAVE NOT AUTHORIZED ANY DEALER, SALESMAN OR OTHER PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS AND ANY ACCOMPANYING SUPPLEMENT TO THIS PROSPECTUS. YOU MUST NOT RELY
UPON ANY INFORMATION OR REPRESENTATION NOT CONTAINED IN THIS PROSPECTUS OR ANY ACCOMPANYING PROSPECTUS
SUPPLEMENT. THIS PROSPECTUS AND ANY ACCOMPANYING SUPPLEMENT TO THIS PROSPECTUS DO NOT CONSTITUTE AN OFFER TO SELL
OR THE SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OTHER THAN THE REGISTERED SECURITIES TO WHICH THEY RELATE, NOR
DO THIS PROSPECTUS AND ANY ACCOMPANYING SUPPLEMENT TO THIS PROSPECTUS CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY SECURITIES IN ANY JURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER
OR SOLICITATION IN SUCH JURISDICTION. THE INFORMATION CONTAINED IN THIS PROSPECTUS AND ANY ACCOMPANYING SUPPLEMENT
TO THIS PROSPECTUS IS ACCURATE AS OF THE DATES ON THEIR COVERS. WHEN WE DELIVER THIS PROSPECTUS OR A SUPPLEMENT OR
MAKE A SALE PURSUANT TO THIS PROSPECTUS OR A SUPPLEMENT, WE ARE NOT IMPLYING THAT THE INFORMATION IS CURRENT AS OF
THE DATE OF THE DELIVERY OR SALE.
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INFORMATION NOT REQUIRED IN PROSPECTUS

 
OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

 
The estimated costs of this Offering are as follows:
 

Expenses(1)   US($) 
SEC Registration Fee  $ 105.87 
Transfer Agent Fees  $ 1,000 
Accounting Fees and Expenses  $ 9,000 
Legal Fees and Expenses  $ 10,000 
Total  $ 20,105.87 

 
Note:
(1) All amounts are estimates, other than the SEC's registration fee.

 
We are paying all expenses of the Offering listed above.  No portion of these expenses will be paid by the selling security holders.  The selling security holders, however, will
pay any other expenses incurred in selling their shares, including any brokerage commissions or costs of sale.

 
INDEMNIFICATION OF DIRECTORS AND OFFICERS

 
Our officers and directors are indemnified as provided by the Nevada Revised Statutes and our bylaws.
 
Under the governing Nevada statutes, director immunity from liability to a company or its shareholders for monetary liabilities applies automatically unless it is specifically
limited by a company's articles of incorporation. Our articles of incorporation do not contain any limiting language regarding director immunity from liability. Excepted from
this immunity are:
 
 1. a willful failure to deal fairly with the company or its shareholders in connection with a matter in which the director has a material conflict of interest;
 
 2. a violation of criminal law (unless the director had reasonable cause to believe that his or her conduct was lawful or no reasonable cause to believe that his or

her conduct was unlawful);
 
 3. a transaction from which the director derived an improper personal profit; and

 
4.

 
willful misconduct.
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Our bylaws provide that we will indemnify our directors and officers to the fullest extent not prohibited by Nevada law; provided, however, that we may modify the extent of
such indemnification by individual contracts with our directors and officers; and, provided, further, that we shall not be required to indemnify any director or officer in
connection with any proceeding (or part thereof) initiated by such person unless:
 
 1. such indemnification is expressly required to be made by law;
 
 2. the proceeding was authorized by our Board of Directors;
 
 3. such indemnification is provided by us, in our sole discretion, pursuant to the powers vested us under Nevada law; or;
 
 4. such indemnification is required to be made pursuant to the bylaws.
 
Our bylaws provide that we will advance to any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or officer, of the company, or is or was serving at the
request of the company as a director or executive officer of another company, partnership, joint venture, trust or other enterprise, prior to the final disposition of the proceeding,
promptly following request therefore, all expenses incurred by any director or officer in connection with such proceeding upon receipt of an undertaking by or on behalf of such
person to repay said amounts if it should be determined ultimately that such person is not entitled to be indemnified under our bylaws or otherwise.
 
Our bylaws provide that no advance shall be made by us to an officer of the company, except by reason of the fact that such officer is or was a director of the company in which
event this paragraph shall not apply, in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a determination is reasonably and promptly
made: (a) by the board of directors by a majority vote of a quorum consisting of directors who were not parties to the proceeding, or (b) if such quorum is not obtainable, or,
even if obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, that the facts known to the decision-making party at the
time such determination is made demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or not opposed
to the best interests of the company.
 

RECENT SALES OF UNREGISTERED SECURITIES
 

During the past two years, we completed the following sales of unregistered securities:
 
On May 12, 2015, we issued 32,000,000 shares of our common stock to our founders, Zixiao Chen and Duan Fu, also our officer and director, for $0.0001 per share. We also
issued these persons 3,000,000 shares of our Series A Preferred Stock for $0.0001 per share.
 
On May 22, 2015, we issued 1,700,000 to Desert Skyline Resources, LLC for consulting services related to trade shows and marketing connections.
 
On May 22, 2015, we issued 2,000,000 shares of our common stock to investors at $0.005 per share.
 
On June 19, 2015, we issued 10,000 to a consultant for web design services.
 
On June 30, 2015, we issued 401,200 shares of our common stock to investors at $0.05 per share.
 
On July 11, 2015, we issued 60,000 shares under a consulting agreement.
 
For U.S. investors, the above shares were issued in reliance on Section 4(a)(2) of the Securities Act of 1933, as amended and/or Regulation D promulgated thereunder. The
holders represented their intention to acquire the securities for investment only and not with a view towards distribution. The investors were given adequate information about us
to make an informed investment decision. We did not engage in any general solicitation or advertising.
 
For our offshore investors, the above shares were issued in reliance on Regulation S, promulgated under the Securities Act, as the securities were issued in an "offshore
transaction," as defined in Rule 902(h) of Regulation and we did not engage in any directed selling efforts, as defined in Regulation S, in the United States in connection with the
sale of the securities. Each stockholder was not a U.S. person, as defined in Regulation S, and was not acquiring the securities for the account or benefit of a U.S. person.
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EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

 
 

Exhibit Number
 

Description of Exhibit
3.1 Articles of Incorporation  
3.3 Bylaws
5.1 Opinion of The Doney Law Firm with consent to use

10.1 Professional Services Contract, dated May 12, 2015
10.2 Convertible Promissory Note, dated May 22, 2015
10.3 Consulting Agreement, dated July 11, 2015
23.1 Consent of Seale and Beers, CPAs
99.1 Subscription Agreement

 
UNDERTAKINGS

 
The undersigned registrant hereby undertakes:
 
1. To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement;
 
(a) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 
(b) to reflect in the prospectus any facts or events which, individually or together, represent a fundamental change in the information in the registration statement; and
Notwithstanding the forgoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation From the low or high end of the estimated maximum offering range may be reflected in the form of prospects filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in the volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table in the effective registration statement.; and
 
(c) to include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material change to such information
in the registration statement.
 
2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to
the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
3. To remove from registration by means of a post-effective amendment any of the securities being registered hereby which remain unsold at the termination of the offering.
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers and controlling persons pursuant to the provisions
above, or otherwise, we been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities
Act of 1933, and is, therefore, unenforceable.
 
In the event that a claim for indemnification against such liabilities, other than the payment by us of expenses incurred or paid by one of our directors, officers, or controlling
persons in the successful defense of any action, suit or proceeding, is asserted by one of our directors, officers, or controlling persons in connection with the securities being
registered, we will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification is against public policy as expressed in the Securities Act of 1933, and we will be governed by the final adjudication of such issue.
 
4. That each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to the Offering shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such date of first use.
 
5. That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities:
 
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424 (§230.424 of this chapter);
 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant;
 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by or on
behalf of the undersigned registrant; and
 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

34



Table of Contents

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized in the City of Las Vegas, Nevada, on July 30, 2015.  
 
 

INTERLINK PLUS, INC.
By:/s/ Duan Fu

DUAN FU
President, CEO and Director
(Principal Executive Officer, Principal Financial Officer and Principal Accounting
Officer)

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.
 
Signature Title Date
 
/s/ Duan Fu

President, CEO and Director (Principal Executive
Officer, Principal Financial Officer and Principal
Accounting Officer) July 30, 2015

DUAN FU
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BARBARA K. CEGAVSKE
Secretary of State
206 North Carson Street
Carson City, Nevada 89701-4299
(775) 684 5708
Website: secretaryofstate.biz

Articles of Incorporation
(PURSUANT TO NRS 78)

(This document was filed electronically)
USE BLACK INK ONLY-DO NOT HIGHLIGHT ABOVE SPACE IF FOR OFFICE USE ONLY

1. Name of Corporation:  
2. Resident Agent

for Service of
Process:
(check only one box)

☐ Commercial Registered Agent:
☒ Noncommercial Registered Agent OR ¨ Office or Position with Entity

DONEY VENTURES, INC.
Name of Noncommerical Registered Agent OR Name of Title of Officer or Other Position with
Entity
4955 S. DURANGO RD STE 165 LAS

VEGAS
NV 89113

Street Address City State Zip
    
Mailing Address (if different from street address) City State Zip

3. Authorized Stock:
(number of shares
corporation authorized
to issue)

Number of shares
with par value: 500,000,000

Par value: $
0.00010

Number of shares
without par
value: 0

4. Names &
Addresses
of Board of
Directors/Trustees:
(each Director/Trustee
must be a natural
person at least 18 years
of age; attached
additional pages if
more than two
directors trustees)

1. ZIXIAO CHEN
Name

4950 S RAINBOW BLVD, SUITE 150
LAS
VEGAS

NV 89118

Street Address City ST Zip Code
2.
Name

 
Street Address City ST Zip Code

5. Purpose: (optional;
required only if Benefit
Corporation status
selected)

The purpose of the corporation shall be:
ANY LEGAL PURPOSE

6. Benefit Corporation:
(see instruction) ☐ Yes

   
6. Name, Address and

Signature of
Incorporator.
(attach additional
page if there is more
than 1 incorporator)

 ZIXIAO CHEN /s/  ZIXIAO
CHEN

Name Signature
4950 S RAINBOW BLVD, SUITE 150  LAS

VEGAS
NV 89118 

Street Address City ST Zip Code
7. Certificate of

Acceptance of
Appointment of
Resident Agent:

I hereby accept appointment as Resident Agent for the above named corporation.
 DONEY VENTURES, INC.  5/11/2015

Authorized Signature of R.A. or On Behalf of R.A. Company Date

 



 

ARTICLES OF INCORPORATION

OF

INTERLINK PLUS, INC.

ARTICLE I
NAME

The name of the corporation shall be Interlink Plus, Inc. (hereinafter, the “Corporation”).

ARTICLE II
REGISTERED OFFICE

The initial office of the Corporation shall be 4950 S. Rainbow Blvd, Suite 150, Las Vegas, NV 89118. The initial registered agent of the Corporation shall be Doney
Ventures, Inc., 4955 S. Durango Rd. Ste. 165, Las Vegas, NV 89113. The Corporation may, from time to time, in the manner provided by law, change the resident agent and the
registered office within the State of Nevada. The Corporation may also maintain an office or offices for the conduct of its business, either within or without the State of Nevada.

ARTICLE III
CAPITAL STOCK

Section 1.    Authorized Shares.    The aggregate number of shares which the Corporation shall have authority to issue is five hundred million (500,000,000) shares,
consisting of two classes to be designated, respectively, "Common Stock" and "Preferred Stock," with all of such shares having a par value of $.0001 per share. The total
number of shares of Common Stock that the Corporation shall have authority to issue is four hundred and seventy five million (475,000,000) shares. The total number of shares
of Preferred Stock that the Corporation shall have authority to issue is twenty five million (25,000,000) shares. The Preferred Stock may be issued in one or more series, each
series to be appropriately designated by a distinguishing letter or title, prior to the issuance of any shares thereof. The voting powers, designations, preferences, limitations,
restrictions, and relative, participating, optional and other rights, and the qualifications, limitations, or restrictions thereof, of the Preferred Stock shall hereinafter be prescribed
by resolution of the board of directors pursuant to Section 3 of this Article III, except for the Series A Convertible Preferred Stock, which is set forth herein.

Section 2.    Common Stock.    

(a)    Dividend Rate.    Subject to the rights of holders of any Preferred Stock having preference as to dividends and except as otherwise provided by these Articles of
Incorporation, as amended from time to time (hereinafter, the "Articles") or the Nevada Revised Statues (hereinafter, the “NRS”), the holders of Common Stock shall be
entitled to receive dividends when, as and if declared by the board of directors out of assets legally available therefor.

(b)    Voting Rights.    Except as otherwise provided by the NRS, the holders of the issued and outstanding shares of Common Stock shall be entitled to one vote for
each share of Common Stock. No holder of shares of Common Stock shall have the right to cumulate votes.

(c)    Liquidation Rights.    In the event of liquidation, dissolution, or winding up of the affairs of the Corporation, whether voluntary or involuntary, subject to the prior
rights of holders of Preferred Stock to share ratably in the Corporation's assets, the Common Stock and any shares of Preferred Stock which are not entitled to any preference in
liquidation shall share equally and ratably in the Corporation's assets available for distribution after giving effect to any liquidation preference of any shares of Preferred Stock.
A merger, conversion, exchange or consolidation of the Corporation with or into any other person or sale or transfer of all or any part of the assets of the Corporation (which
shall not in fact result in the liquidation of the Corporation and the distribution of assets to stockholders) shall not be deemed to be a voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation.
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(d)    No Conversion, Redemption, or Preemptive Rights.    The holders of Common Stock shall not have any conversion, redemption, or preemptive rights.

(e)    Consideration for Shares.    The Common Stock authorized by this Article shall be issued for such consideration as shall be fixed, from time to time, by the board
of directors.

Section 3.    Preferred Stock.    

(a)    Designation.    The board of directors is hereby vested with the authority from time to time to provide by resolution for the issuance of shares of Preferred Stock
in one or more series not exceeding the aggregate number of shares of Preferred Stock authorized by these Articles, and to prescribe with respect to each such series the voting
powers, if any, designations, preferences, and relative, participating, optional, or other special rights, and the qualifications, limitations, or restrictions relating thereto, including,
without limiting the generality of the foregoing: the voting rights relating to the shares of Preferred Stock of any series (which voting rights, if any, may be full or limited, may
vary over time, and may be applicable generally or only upon any stated fact or event); the rate of dividends (which may be cumulative or noncumulative), the condition or time
for payment of dividends and the preference or relation of such dividends to dividends payable on any other class or series of capital stock; the rights of holders of Preferred
Stock of any series in the event of liquidation, dissolution, or winding up of the affairs of the Corporation; the rights, if any, of holders of Preferred Stock of any series to
convert or exchange such shares of Preferred Stock of such series for shares of any other class or series of capital stock or for any other securities, property, or assets of the
Corporation or any subsidiary (including the determination of the price or prices or the rate or rates applicable to such rights to convert or exchange and the adjustment thereof,
the time or times during which the right to convert or exchange shall be applicable, and the time or times during which a particular price or rate shall be applicable); whether the
shares of any series of Preferred Stock shall be subject to redemption by the Corporation and if subject to redemption, the times, prices, rates, adjustments and other terms and
conditions of such redemption. The powers, designations, preferences, limitations, restrictions and relative rights may be made dependent upon any fact or event which may be
ascertained outside the Articles or the resolution if the manner in which the fact or event may operate on such series is stated in the Articles or resolution. As used in this section
"fact or event" includes, without limitation, the existence of a fact or occurrence of an event, including, without limitation, a determination or action by a person, government,
governmental agency or political subdivision of a government. The board of directors is further authorized to increase or decrease (but not below the number of such shares of
such series then outstanding) the number of shares of any series subsequent to the issuance of shares of that series. Unless the board of directors provides to the contrary in the
resolution which fixes the characteristics of a series of Preferred Stock, neither the consent by series, or otherwise, of the holders of any outstanding Preferred Stock nor the
consent of the holders of any outstanding Common Stock shall be required for the issuance of any new series of Preferred Stock regardless of whether the rights and
preferences of the new series of Preferred Stock are senior or superior, in any way, to the outstanding series of Preferred Stock or the Common Stock.
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(b)    Certificate.    Before the Corporation shall issue any shares of Preferred Stock of any series, a certificate of designation setting forth a copy of the resolution or
resolutions of the board of directors, and establishing the voting powers, designations, preferences, the relative, participating, optional, or other rights, if any, and the
qualifications, limitations, and restrictions, if any, relating to the shares of Preferred Stock of such series, and the number of shares of Preferred Stock of such series authorized
by the board of directors to be issued shall be made and signed by an officer of the corporation and filed in the manner prescribed by the NRS.

Section 4. Series A Convertible Preferred Stock. There shall be created, out of the twenty five million (25,000,000) shares of Preferred Stock, par value $0.0001 per
share, of the Corporation, a series of Series A Convertible Preferred Stock, consisting of one million (1,000,000) shares, which series shall have the following powers,
designations, preferences and relative participating, optional and other special rights, and the following qualifications, limitations and restrictions:

(a) Designation; Rank. This series of Preferred Stock shall be designated and known as “Series A Convertible Preferred Stock.” The number of shares constituting the
Series A Convertible Preferred Stock shall be one million (1,000,000) shares. Except as otherwise provided herein, the Series A Convertible Preferred Stock shall, with respect
to rights on liquidation, winding up and dissolution, rank pari passu to the Common Stock, par value $0.0001 per share.

(b) Dividends. The holders of shares of Series A Convertible Preferred Stock have no dividend rights except as may be declared by the Board in its sole and absolute
discretion, out of funds legally available for that purpose.

(c) Liquidation Preference.

(i) In the event of the liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary (each, a “Liquidation”), the holders of
shares of Series A Convertible Preferred Stock then outstanding shall be entitled to receive, out of the assets of the Corporation available for distribution to its stockholders, an
amount equal to $0.10 per share of the Series A Convertible Preferred Stock before any payment shall be made or any assets distributed to the holders of the Common Stock. If
the assets of the Corporation are not sufficient to pay in full the amount payable to the holders of outstanding shares of the Series A Convertible Preferred Stock as to rights on
Liquidation with the Series A Convertible Preferred Stock, then all of said assets will be distributed among the holders of the Series A Convertible Preferred Stock and the
other classes of stock ranking pari passu with the Series A Preferred Stock, if any, ratably in accordance with the respective amounts that would be payable on such shares if all
amounts payable thereon were paid in full.

(ii) A sale of all or substantially all of the Corporation’s assets or an acquisition of the Corporation by another entity by means of any transaction or series of related
transactions (including, without limitation, a reorganization, consolidated or merger) that results in the transfer of fifty percent (50%) or more of the outstanding voting power of
the Corporation, shall not be deemed to be a Liquidation.

(e) Voting. The holders of Series A Convertible Preferred Stock shall have the right to cast one hundred (100) votes for each share held of record on all matters
submitted to a vote of holders of the Corporation’s common stock, including the election of directors, and all other matters as required by law. There is no right to cumulative
voting in the election of directors. The holders of Series A Preferred Stock shall vote together with all other classes and series of common stock of the Corporation as a single
class on all actions to be taken by the common stock holders of the Corporation except to the extent that voting as a separate class or series is required by law.

(f) Optional Conversion of Series A Convertible Preferred Stock. The Holders of Series A Convertible Preferred Stock shall have conversion rights as follows:
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(i) Conversion Right. Each share of Series A Convertible Preferred Stock shall be convertible at the option of the Holder thereof and without the payment of additional
consideration by the Holder thereof, at any time, into shares of Common Stock on the Optional Conversion Date (as hereinafter defined) at a conversion rate of one hundred
(100) shares of Common Stock (the “Conversion Rate”) for every one (1) share of Series A Convertible Preferred Stock.

(ii) Mechanics of Optional Conversion. To effect the optional conversion of shares of Series A Convertible Preferred Stock, any Holder of record shall make a written
demand for such conversion (for purposes of this Designation, a “Conversion Demand”) upon the Corporation at its principal executive offices setting forth therein (i) the
certificate or certificates representing such shares, and (ii) the proposed date of such conversion, which shall be a business day not less than fifteen (15) nor more than thirty
(30) days after the date of such Conversion Demand (for purposes of this Designation, the “Optional Conversion Date”). Within five days of receipt of the Conversion Demand,
the Corporation shall give written notice (for purposes of this Designation, a “Conversion Notice”) to the Holder setting forth therein (i) the address of the place or places at
which the certificate or certificates representing any shares not yet tendered are to be converted are to be surrendered; and (ii) whether the certificate or certificates to be
surrendered are required to be endorsed for transfer or accompanied by a duly executed stock power or other appropriate instrument of assignment and, if so, the form of such
endorsement or power or other instrument of assignment. The Conversion Notice shall be sent by first class mail, postage prepaid, to such Holder at such Holder’s address as
may be set forth in the Conversion Demand or, if not set forth therein, as it appears on the records of the stock transfer agent for the Series A Convertible Preferred Stock, if
any, or, if none, of the Corporation. On or before the Optional Conversion Date, each Holder of the Series A Convertible Preferred Stock so to be converted shall surrender the
certificate or certificates representing such shares, duly endorsed for transfer or accompanied by a duly executed stock power or other instrument of assignment, if the
Conversion Notice so provides, to the Corporation at any place set forth in such notice or, if no such place is so set forth, at the principal executive offices of the Corporation.
As soon as practicable after the Optional Conversion Date and the surrender of the certificate or certificates representing such shares, the Corporation shall issue and deliver to
such Holder, or its nominee, at such Holder’s address as it appears on the records of the stock transfer agent for the Series A Convertible Preferred Stock, if any, or, if none, of
the Corporation, a certificate or certificates for the number of whole shares of Common Stock issuable upon such conversion in accordance with the provisions hereof.

(iii) No Fractional Shares. No fractional shares of Common Stock or scrip shall be issued upon conversion of shares of Series A Convertible Preferred Stock. In lieu
of any fractional share to which the Holder would be entitled based on the number of shares of Series A Convertible Preferred Stock held by such Holder, the Corporation shall
issue a number of shares to such Holder rounded up to the nearest whole number of shares of Common Stock. No cash shall be paid to any Holder of Series A Convertible
Preferred Stock by the Corporation upon conversion of Series A Preferred Convertible Stock by such Holder.

(iv) Reservation of Stock. The Corporation shall at all times when any shares of Series A Preferred Convertible Stock shall be outstanding, reserve and keep available
out of its authorized but unissued Common Stock, such number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of Series A Convertible Preferred Stock. If at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of
all outstanding shares of the Series A Convertible Preferred Stock, the Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase
its authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such purpose.

5



 

(v) Issue Taxes. The converting Holder shall pay any and all issue and other non-income taxes that may be payable in respect of any issue or delivery of shares of
Common Stock on conversion of shares of Series A Convertible Preferred Stock.

Section 5.    Non-Assessment of Stock.    The capital stock of the Corporation, after the amount of the subscription price has been fully paid, shall not be assessable for
any purpose, and no stock issued as fully paid shall ever be assessable or assessed, and the Articles shall not be amended in this particular. No stockholder of the Corporation is
individually liable for the debts or liabilities of the Corporation.

ARTICLE IV
DIRECTORS AND OFFICERS

Section 1.    Number of Directors.    The members of the governing board of the Corporation are styled as directors. The board of directors of the Corporation shall be
elected in such manner as shall be provided in the bylaws of the Corporation. The board of directors shall consist of at least one (1) individual and not more than thirteen
(13) individuals. The number of directors may be changed from time to time in such manner as shall be provided in the bylaws of the Corporation.        

Section 2.    Initial Directors.    The name and post office box or street address of the director(s) constituting the initial board of directors is:

Name Address
Zixiao Chen 4950 S. Rainbow Blvd, Suite 150, Las Vegas, NV 89118

 
Section 3.    Limitation of Liability.    The liability of directors and officers of the Corporation shall be eliminated or limited to the fullest extent permitted by the NRS.

If the NRS is amended to further eliminate or limit or authorize corporate action to further eliminate or limit the liability of directors or officers, the liability of directors and
officers of the Corporation shall be eliminated or limited to the fullest extent permitted by the NRS, as so amended from time to time.
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Section 4.    Payment of Expenses.    In addition to any other rights of indemnification permitted by the laws of the State of Nevada or as may be provided for by the
Corporation in its bylaws or by agreement, the expenses of officers and directors incurred in defending any threatened, pending, or completed action, suit or proceeding
(including without limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative or investigative, involving alleged acts
or omissions of such officer or director in his or her capacity as an officer or director of the Corporation or member, manager, or managing member of a predecessor limited
liability company or affiliate of such limited liability company or while serving in any capacity at the request of the Corporation as a director, officer, employee, agent, member,
manager, managing member, partner, or fiduciary of, or in any other capacity for, another corporation or any partnership, joint venture, trust, or other enterprise, shall be paid
by the Corporation or through insurance purchased and maintained by the Corporation or through other financial arrangements made by the Corporation, as they are incurred
and in advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the officer or director to repay the amount if it is
ultimately determined by a court of competent jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent that an officer or director is
successful on the merits in defense of any such action, suit or proceeding, or in the defense of any claim, issue or matter therein, the Corporation shall indemnify him or her
against expenses, including attorneys' fees, actually and reasonably incurred by him or her in connection with the defense. Notwithstanding anything to the contrary contained
herein or in the bylaws, no director or officer may be indemnified for expenses incurred in defending any threatened, pending, or completed action, suit or proceeding (including
without limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative or investigative, that such director or officer
incurred in his or her capacity as a stockholder, including, but not limited to, in connection with such person being deemed an Unsuitable Person (as defined in Article VII
hereof).

Section 5.    Repeal And Conflicts.    Any repeal or modification of Sections 3 or 4 above approved by the stockholders of the Corporation shall be prospective only,
and shall not adversely affect any limitation on the liability of a director or officer of the Corporation existing as of the time of such repeal or modification. In the event of any
conflict between Sections 3 or 4 above and any other Article of the Articles, the terms and provisions of Sections 3 or 4 above shall control.

ARTICLE V 
COMBINATIONS WITH INTERESTED STOCKHOLDERS

At such time, if any, as the Corporation becomes a "resident domestic corporation", as that term is defined in NRS 78.427, the Corporation shall not be subject to, or
governed by, any of the provisions in NRS 78.411 to 78.444, inclusive, as may be amended from time to time, or any successor statute.

ARTICLE VI 
BYLAWS

The board of directors is expressly granted the exclusive power to make, amend, alter, or repeal the bylaws of the Corporation pursuant to NRS 78.120.

IN WITNESS WHEREOF, the Corporation has caused these articles of incorporation to be executed in its name by its Incorporator on May 11, 2015.

/s/ Zixiao Chen
Zixiao Chen 
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BY-LAWS
OF

INTERLINK PLUS, INC.
 

(A NEVADA CORPORATION)
 
 

ARTICLE I
 

OFFICES
 

Section 1. Registered Office. The registered office of the corporation in the State of Nevada shall be at such place as the board shall resolve.
 

Section 2. Other Offices. The corporation shall also have and maintain an office or principal place of business at such place as may be fixed by the Board of
Directors, and may also have offices at such other places, both within and without the State of Nevada as the Board of Directors may from time to time determine or the
business of the corporation may require.

 
 

ARTICLE II
 

CORPORATE SEAL
 

Section 3. Corporate Seal. The corporate seal shall consist of a die bearing the name of the corporation and the inscription, "Corporate Seal-Nevada." Said seal may
be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.
 
 

ARTICLE III
 

STOCKHOLDERS' MEETINGS
 

Section 4. Place of Meetings. Meetings of the stockholders of the corporation shall be held at such place, either within or without the State of Nevada, as may be
designated from time to time by the Board of Directors, or, if not so designated, then at the office of the corporation required to be maintained pursuant to Section 2 hereof.
 

Section 5. Annual Meeting.
 

(a) The annual meeting of the stockholders of the corporation, for the purpose of election of directors and for such other business as may lawfully come before it, shall be held on
such date and at such time as may be designated from time to time by the Board of Directors.

 

 



 

(b) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting. To be properly brought before an
annual meeting, business must be: (A) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (B) otherwise
properly brought before the meeting by or at the direction of the Board of Directors, or (C) otherwise properly brought before the meeting by a stockholder. For business to be
properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the corporation. To be timely, a
stockholder's notice must be delivered to or mailed and received at the principal executive offices of the corporation not later than the close of business on the sixtieth (60th)
day nor earlier than the close of business on the ninetieth (90th) day prior to the first anniversary of the preceding year's annual meeting; provided, however, that in the event
that no annual meeting was held in the previous year or the date of the annual meeting has been changed by more than thirty (30) days from the date contemplated at the time of
the previous year's proxy statement, notice by the stockholder to be timely must be so received not earlier than the close of business on the ninetieth (90th) day prior to such
annual meeting and not later than the close of business on the later of the sixtieth (60th) day prior to such annual meeting or, in the event public announcement of the date of
such annual meeting is first made by the corporation fewer than seventy (70) days prior to the date of such annual meeting, the close of business on the tenth (10th) day
following the day on which public announcement of the date of such meeting is first made by the corporation. A stockholder's notice to the Secretary shall set forth as to each
matter the stockholder proposes to bring before the annual meeting: (i) a brief description of the business desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (ii) the name and address, as they appear on the corporation's books, of the stockholder proposing such business, (iii) the class
and number of shares of the corporation which are beneficially owned by the stockholder, (iv) any material interest of the stockholder in such business and (v) any other
information that is required to be provided by the stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the "1934 Act"), in his
capacity as a proponent to a stockholder proposal. Notwithstanding the foregoing, in order to include information with respect to a stockholder proposal in the proxy statement
and form of proxy for a stockholder's meeting, stockholders must provide notice as required by the regulations promulgated under the 1934 Act. Notwithstanding anything in
these Bylaws to the contrary, no business shall be conducted at any annual meeting except in accordance with the procedures set forth in this paragraph (b). The chairman of the
annual meeting shall, if the facts warrant, determine and declare at the meeting that business was not properly brought before the meeting and in accordance with the provisions
of this paragraph (b), and, if he should so determine, he shall so declare at the meeting that any such business not properly brought before the meeting shall not be transacted.
 
(c) Only persons who are confirmed in accordance with the procedures set forth in this paragraph (c) shall be eligible for election as directors. Nominations of persons for
election to the Board of Directors of the corporation may be made at a meeting of stockholders by or at the direction of the Board of Directors or by any stockholder of the
corporation entitled to vote in the election of directors at the meeting who complies with the notice procedures set forth in this paragraph (c). Such nominations, other than those
made by or at the direction of the Board of Directors, shall be made pursuant to timely notice in writing to the Secretary of the corporation in accordance with the provisions of
paragraph (b) of this Section 5. Such stockholder's notice shall set forth (i) as to each person, if any, whom the stockholder proposes to nominate for election or re-election as a
director:
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(A) the name, age, business address and residence address of such person, (B) the principal occupation or employment of such person, (c) the class and number of shares of the
corporation which are beneficially owned by such person, (D) a description of all arrangements or understandings between the stockholder and each nominee and any other
person or persons (naming such person or persons) pursuant to which the nominations are to be made by the stockholder, and (E) any other information relating to such person
that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the 1934 Act
(including without limitation such person's written consent to being named in the proxy statement, if any, as a nominee and to serving as a director if elected); and (ii) as to such
stockholder giving notice, the information required to be provided pursuant to paragraph (b) of this Section 5. At the request of the Board of Directors, any person nominated by
a stockholder for election as a director shall furnish to the Secretary of the corporation that information required to be set forth in the stockholder's notice of nomination which
pertains to the nominee. No person shall be eligible for election as a director of the corporation unless nominated in accordance with the procedures set forth in this paragraph
(c). The chairman of the meeting shall, if the facts warrant, determine and declare at the meeting that a nomination was not made in accordance with the procedures prescribed
by these Bylaws, and if he should so determine, he shall so declare at the meeting, and the defective nomination shall be disregarded.
 
(d) For purposes of this Section 5, "public announcement" shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or comparable
national news service or in a document publicly filed by the corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
 

Section 6. Special Meetings.
 
(a) Special meetings of the stockholders of the corporation may be called, for any purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive
Officer, or (iii) the Board of Directors pursuant to a resolution adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies in
previously authorized directorships at the time any such resolution is presented to the Board of Directors for adoption), and shall be held at such place, on such date, and at such
time, as the Board of Directors shall determine.

 
(b) If a special meeting is called by any person or persons other than the Board of Directors, the request shall be in writing, specifying the general nature of the business
proposed to be transacted, and shall be delivered personally or sent by registered mail or by tele-graphic or other facsimile transmission to the Chairman of the Board of
Directors, the Chief Executive Officer, or the Secretary of the corporation. No business may be transacted at such special meeting otherwise than specified in such notice. The
Board of Directors shall determine the time and place of such special meeting, which shall be held not less than thirty-five (35) nor more than one hundred twenty (120) days
after the date of the receipt of the request. Upon determination of the time and place of the meeting, the officer receiving the request shall cause notice to be given to the
stockholders entitled to vote, in accordance with the provisions of Section 7 of these Bylaws. If the notice is not given within sixty (60) days after the receipt of the request, the
person or persons requesting the meeting may set the time and place of the meeting and give the notice. Nothing contained in this paragraph
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(b) shall be construed as limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board of Directors may be held.
 

Section 7. Notice of Meetings. Except as otherwise provided by law or the Articles of Incorporation, written notice of each meeting of stockholders shall be given not
less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting, such notice to specify the place, date and
hour and purpose or purposes of the meeting. Notice of the time, place and purpose of any meeting of stockholders may be waived in writing, signed by the person entitled to
notice thereof, either before or after such meeting, and will be waived by any stockholder by his attendance thereat in person or by proxy, except when the stockholder attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Any
stockholder so waiving notice of such meeting shall be bound by the proceedings of any such meeting in all respects as if due notice thereof had been given.
 

Section 8. Quorum. At all meetings of stockholders, except where otherwise provided by statute or by the Articles of Incorporation, or by these Bylaws, the presence,
in person or by proxy duly authorized, of the holder or holders of not less than fifty percent (50%) of the outstanding shares of stock entitled to vote shall constitute a quorum
for the transaction of business. In the absence of a quorum, any meeting of stockholders may be adjourned, from time to time, either by the chairman of the meeting or by vote
of the holders of a majority of the shares represented thereat, but no other business shall be transacted at such meeting. The stockholders present at a duly called or convened
meeting, at which a quorum is present, may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a
quorum. Except as otherwise provided by law, the Articles of Incorporation or these Bylaws, all action taken by the holders of a majority of the votes cast, excluding
abstentions, at any meeting at which a quorum is present shall be valid and binding upon the corporation; provided, however, that directors shall be elected by a plurality of the
votes of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors. Where a separate vote by a class or classes or series
is required, except where otherwise provided by the statute or by the Articles of Incorporation or these Bylaws, a majority of the outstanding shares of such class or classes or
series, present in person or represented by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter and, except where otherwise provided
by the statute or by the Articles of Incorporation or these Bylaws, the affirmative vote of the majority (plurality, in the case of the election of directors) of the votes cast,
including abstentions, by the holders of shares of such class or classes or series shall be the act of such class or classes or series.
 

Section 9. Adjournment and Notice of Adjourned Meetings. Any meeting of stockholders, whether annual or special, may be adjourned from time to time either by
the chairman of the meeting or by the vote of a majority of the shares casting votes, excluding abstentions. When a meeting is adjourned to another time or place, notice need
not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the corporation
may transact any business which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days or if after the adjournment a new record
date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
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Section 10. Voting Rights. For the purpose of determining those stockholders entitled to vote at any meeting of the stockholders, except as otherwise provided by law,

only persons in whose names shares stand on the stock records of the corporation on the record date, as provided in Section 12 of these Bylaws, shall be entitled to vote at any
meeting of stockholders. Every person entitled to vote shall have the right to do so either in person or by an agent or agents authorized by a proxy granted in accordance with
Nevada law. An agent so appointed need not be a stockholder. No proxy shall be voted after three (3) years from its date of creation unless the proxy provides for a longer
period.
 

Section 11. Joint Owners of Stock. If shares or other securities having voting power stand of record in the names of two (2) or more persons, whether fiduciaries,
members of a partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two (2) or more persons have the same fiduciary relationship respecting
the same shares, unless the Secretary is given written notice to the contrary and is furnished with a copy of the instrument or order appointing them or creating the relationship
wherein it is so provided, their acts with respect to voting shall have the following effect: (a) if only one (1) votes, his act binds all; (b) if more than one (1) votes, the act of the
majority so voting binds all; (c) if more than one (1) votes, but the vote is evenly split on any particular matter, each faction may vote the securities in question proportionally. If
the instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a majority or even-split for the purpose of subsection (c) shall be a majority or
even-split in interest.
 

Section 12. List of Stockholders. The Secretary shall prepare and make, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at said meeting, arranged in alphabetical order, showing the address of each stockholder and the number of shares registered in the name of each stockholder.
Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior
to the meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not specified, at the place where
the meeting is to be held. The list shall be produced and kept at the time and place of meeting during the whole time thereof and may be inspected by any stockholder who is
present.
 

Section 13. Action Without Meeting.  No action shall be taken by the stockholders except at an annual or special meeting of stockholders called in accordance with
these Bylaws, or by the written consent of the stockholders setting forth the action so taken and signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote upon were present and voted.
 

Section 14. Organization.
 
(a) At every meeting of stockholders, the Chairman of the Board of Directors, or, if a Chairman has not been appointed or is absent, the President, or, if the President is absent, a
chairman of the meeting chosen by a majority in interest of the stockholders entitled to vote, present in person or by proxy, shall act as chairman. The Secretary, or, in his
absence, an Assistant Secretary directed to do so by the President, shall act as secretary of the meeting.
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(b) The Board of Directors of the corporation shall be entitled to make such rules or regulations for the conduct of meetings of stockholders as it shall deem necessary,
appropriate or convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairman of the meeting shall have the right and authority to prescribe such
rules, regulations and procedures and to do all such acts as, in the judgment of such chairman, are necessary, appropriate or convenient for the proper conduct of the meeting,
including, without limitation, establishing an agenda or order of business for the meeting, rules and procedures for maintaining order at the meeting and the safety of those
present, limitations on participation in such meeting to stockholders of record of the corporation and their duly authorized and constituted proxies and such other persons as the
chairman shall permit, restrictions on entry to the meeting after the time fixed for the commencement thereof, limitations on the time allotted to questions or comments by
participants and regulation of the opening and closing of the polls for balloting on matters which are to be voted on by ballot. Unless and to the extent determined by the Board
of Directors or the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with rules of parliamentary procedure.
 
 

ARTICLE IV
 

DIRECTORS
 

Section 15. Number and Qualification. The authorized number of directors of the corporation shall be not less than one (1) nor more than thirteen (13) as fixed from
time to time by resolution of the Board of Directors; provided that no decrease in the number of directors shall shorten the term of any incumbent directors. Directors need not
be stockholders unless so required by the Articles of Incorporation. If for any cause, the directors shall not have been elected at an annual meeting, they may be elected as soon
thereafter as convenient at a special meeting of the stockholders called for that purpose in the manner provided in these Bylaws.
 

Section 16. Powers. The powers of the corporation shall be exercised, its business conducted and its property controlled by the Board of Directors, except as may be
otherwise provided by statute or by the Articles of Incorporation.
 

Section 17. Election and Term of Office of Directors. Members of the Board of Directors shall hold office for the terms specified in the Articles of Incorporation, as
it may be amended from time to time, and until their successors have been elected as provided in the Articles of Incorporation.
 

Section 18. Vacancies. Unless otherwise provided in the Articles of Incorporation, any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other causes and any newly created directorships resulting from any increase in the number of directors, shall unless the Board of Directors
determines by resolution that any such vacancies or newly created directorships shall be filled by stockholder vote, be filled only by the affirmative vote of a majority of the
directors then in office, even though less than a quorum of the Board of Directors. Any director elected in accordance with the preceding sentence shall hold office for the
remainder of the full term of the director for which the vacancy was created or occurred and until such director's successor shall have been elected and qualified. A vacancy in
the Board of Directors
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shall be deemed to exist under this Bylaw in the case of the death, removal or resignation of any director.
 

Section 19. Resignation. Any director may resign at any time by delivering his written resignation to the Secretary, such resignation to specify whether it will be
effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board of Directors. If no such specification is made, it shall be deemed effective at the
pleasure of the Board of Directors. When one or more directors shall resign from the Board of Directors, effective at a future date, a majority of the directors then in office,
including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become
effective, and each director so chosen shall hold office for the unexpired portion of the term of the director whose place shall be vacated and until his successor shall have been
duly elected and qualified.
 

Section 20. Removal. Subject to the Articles of Incorporation, any director may be removed by the affirmative vote of the holders of a majority of the outstanding
shares of the Corporation then entitled to vote, with or without cause.
 

Section 21. Meetings.
 
(a) Annual Meetings. The annual meeting of the Board of Directors shall be held immediately after the annual meeting of stockholders and at the place where such meeting is
held. No notice of an annual meeting of the Board of Directors shall be necessary and such meeting shall be held for the purpose of electing officers and transacting such other
business as may lawfully come before it.
 
(b) Regular Meetings. Except as hereinafter otherwise provided, regular meetings of the Board of Directors shall be held in the office of the corporation required to be
maintained pursuant to Section 2 hereof. Unless otherwise restricted by the Articles of Incorporation, regular meetings of the Board of Directors may also be held at any place
within or without the state of Nevada which has been designated by resolution of the Board of Directors or the written consent of all directors.
 
(c) Special Meetings. Unless otherwise restricted by the Articles of Incorporation, special meetings of the Board of Directors may be held at any time and place within or
without the State of Nevada whenever called by the Chairman of the Board, the President or any two of the directors.
 
(d) Telephone Meetings. Any member of the Board of Directors, or of any committee thereof, may participate in a meeting by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting by such means shall constitute
presence in person at such meeting.
 
(e) Notice of Meetings. Notice of the time and place of all special meetings of the Board of Directors shall be orally or in writing, by telephone, facsimile, email or sms text
message, during normal business hours, at least twenty-four (24) hours before the date and time of the meeting, or sent in writing to each director by first class mail, charges
prepaid, at least three (3) days before the
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date of the meeting. Notice of any meeting may be waived in writing at any time before or after the meeting and will be waived by any director by attendance thereat, except
when the director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully
called or convened.
 
(f) Waiver of Notice. The transaction of all business at any meeting of the Board of Directors, or any committee thereof, however called or noticed, or wherever held, shall be as
valid as though had at a meeting duly held after regular call and notice, if a quorum be present and if, either before or after the meeting, each of the directors not present shall
sign a written waiver of notice. All such waivers shall be filed with the corporate records or made a part of the minutes of the meeting.
 

Section 22. Quorum and Voting.
 
(a) Unless the Articles of Incorporation requires a greater number and except with respect to indemnification questions arising under Section 43 hereof, for which a quorum
shall be one-third of the exact number of directors fixed from time to time in accordance with the Articles of Incorporation, a quorum of the Board of Directors shall consist of a
majority of the exact number of directors fixed from time to time by the Board of Directors in accordance with the Articles of Incorporation provided, however, at any meeting
whether a quorum be present or otherwise, a majority of the directors present may adjourn from time to time until the time fixed for the next regular meeting of the Board of
Directors, without notice other than by announcement at the meeting.
 
(b) At each meeting of the Board of Directors at which a quorum is present, all questions and business shall be determined by the affirmative vote of a majority of the directors
present, unless a different vote be required by law, the Articles of Incorporation or these Bylaws.
 

Section 23. Action Without Meeting. Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of Directors or committee, as the case may be,
consent thereto in writing, and such writing or writings are filed with the minutes of proceedings of the Board of Directors or committee.
 

Section 24. Fees and Compensation. Directors shall be entitled to such compensation for their services as may be approved by the Board of Directors, including, if so
approved, by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or special meeting of the Board of Directors and
at any meeting of a committee of the Board of Directors. Nothing herein contained shall be construed to preclude any director from serving the corporation in any other
capacity as an officer, agent, employee, or otherwise and receiving compensation therefor.
 

Section 25. Committees.
 
(a) Executive Committee. The Board of Directors may by resolution passed by a majority of the whole Board of Directors appoint an Executive Committee to consist of one (1)
or more members of the Board of Directors. The Executive Committee, to the extent permitted by law and provided in the resolution of the Board of Directors shall have and
may exercise all the powers
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and authority of the Board of Directors in the management of the business and affairs of the corporation, including without limitation the power or authority to declare a
dividend, to authorize the issuance of stock and to adopt a certificate of ownership and merger, and may authorize the seal of the corporation to be affixed to all papers which
may require it; but no such committee shall have the power or authority in reference to amending the Articles of Incorporation (except that a committee may, to the extent
authorized in the resolution or resolutions providing for the issuance of shares of stock adopted by the Board of Directors fix the designations and any of the preferences or
rights of such shares relating to dividends, redemption, dissolution, any distribution of assets of the corporation or the conversion into, or the exchange of such shares for, shares
of any other class or classes or any other series of the same or any other class or classes of stock of the corporation or fix the number of shares of any series of stock or authorize
the increase or decrease of the shares of any series), adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or
substantially all of the corporation's property and assets, recommending to the stockholders a dissolution of the corporation or a revocation of a dissolution, or amending the
bylaws of the corporation.
 
(b) Other Committees. The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, from time to time appoint such other committees as may
be permitted by law. Such other committees appointed by the Board of Directors shall consist of one (1) or more members of the Board of Directors and shall have such powers
and perform such duties as may be prescribed by the resolution or resolutions creating such committees, but in no event shall such committee have the powers denied to the
Executive Committee in these Bylaws.
 
(c) Term. Each member of a committee of the Board of Directors shall serve a term on the committee coexistent with such member's term on the Board of Directors. The Board
of Directors, subject to the provisions of subsections (a) or (b) of this Bylaw may at any time increase or decrease the number of members of a committee or terminate the
existence of a committee. The membership of a committee member shall terminate on the date of his death or voluntary resignation from the committee or from the Board of
Directors. The Board of Directors may at any time for any reason remove any individual committee member and the Board of Directors may fill any committee vacancy created
by death, resignation, removal or increase in the number of members of the committee. The Board of Directors may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee, and, in addition, in the absence or disqualification of any member of a
committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.
 
(d) Meetings. Unless the Board of Directors shall otherwise provide, regular meetings of the Executive Committee or any other committee appointed pursuant to this Section 25
shall be held at such times and places as are determined by the Board of Directors, or by any such committee, and when notice thereof has been given to each member of such
committee, no further notice of such regular meetings need be given thereafter. Special meetings of any such committee may be held at any place which has been determined
from time to time by such committee, and may be called by any director who is a member of such committee, upon written notice to the members of such committee of the time
and place of such special meeting given in the manner provided for the giving
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of written notice to members of the Board of Directors of the time and place of special meetings of the Board of Directors. Notice of any special meeting of any committee may
be waived in writing at any time before or after the meeting and will be waived by any director by attendance thereat, except when the director attends such special meeting for
the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. A majority of the
authorized number of members of any such committee shall constitute a quorum for the transaction of business, and the act of a majority of those present at any meeting at
which a quorum is present shall be the act of such committee.
 

Section 26. Organization. At every meeting of the directors, the Chairman of the Board of Directors, or, if a Chairman has not been appointed or is absent, the
President, or if the President is absent, the most senior Vice President, or, in the absence of any such officer, a chairman of the meeting chosen by a majority of the directors
present, shall preside over the meeting. The Secretary, or in his absence, an Assistant Secretary directed to do so by the President, shall act as secretary of the meeting.
 
 

ARTICLE V
 

OFFICERS
 

Section 27. Officers Designated. The officers of the corporation shall include, if and when designated by the Board of Directors, the Chairman of the Board of
Directors, the Chief Executive Officer, the President, one or more Vice Presidents, the Secretary, the Chief Financial Officer, the Treasurer, the Controller, all of whom shall be
elected at the annual organizational meeting of the Board of Directors. The Board of Directors may also appoint one or more Assistant Secretaries, Assistant Treasurers,
Assistant Controllers and such other officers and agents with such powers and duties as it shall deem necessary. The Board of Directors may assign such additional titles to one
or more of the officers as it shall deem appropriate. Any one person may hold any number of offices of the corporation at any one time unless specifically prohibited therefrom
by law. The salaries and other compensation of the officers of the corporation shall be fixed by or in the manner designated by the Board of Directors.
 

Section 28. Tenure and Duties of Officers.
 
(a) General. All officers shall hold office at the pleasure of the Board of Directors and until their successors shall have been duly elected and qualified, unless sooner removed.
Any officer elected or appointed by the Board of Directors may be removed at any time by the Board of Directors. If the office of any officer becomes vacant for any reason,
the vacancy may be filled by the Board of Directors.
 
(b) Duties of Chairman of the Board of Directors. The Chairman of the Board of Directors, when present, shall preside at all meetings of the stockholders and the Board of
Directors. The Chairman of the Board of Directors shall perform other duties commonly incident to his office and shall also perform such other duties and have such other
powers as the Board of Directors shall designate from time to time. If there is no President, then the Chairman of the Board of Directors

10



 

shall also serve as the Chief Executive Officer of the corporation and shall have the powers and duties prescribed in paragraph (c) of this Section 28.
 
(c) Duties of President. The President shall preside at all meetings of the stockholders and at all meetings of the Board of Directors, unless the Chairman of the Board of
Directors has been appointed and is present. Unless some other officer has been elected Chief Executive Officer of the corporation, the President shall be the chief executive
officer of the corporation and shall, subject to the control of the Board of Directors, have general supervision, direction and control of the business and officers of the
corporation. The President shall perform other duties commonly incident to his office and shall also perform such other duties and have such other powers as the Board of
Directors shall designate from time to time.
 
(d) Duties of Vice Presidents. The Vice Presidents may assume and perform the duties of the President in the absence or disability of the President or whenever the office of
President is vacant. The Vice Presidents shall perform other duties commonly incident to their office and shall also perform such other duties and have such other powers as the
Board of Directors or the President shall designate from time to time.
 
(e) Duties of Secretary. The Secretary shall attend all meetings of the stockholders and of the Board of Directors and shall record all acts and proceedings thereof in the minute
book of the corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the stockholders and of all meetings of the Board of Directors and
any committee thereof requiring notice. The Secretary shall perform all other duties given him in these Bylaws and other duties commonly incident to his office and shall also
perform such other duties and have such other powers as the Board of Directors shall designate from time to time. The President may direct any Assistant Secretary to assume
and perform the duties of the Secretary in the absence or disability of the Secretary, and each Assistant Secretary shall perform other duties commonly incident to his office and
shall also perform such other duties and have such other powers as the Board of Directors or the President shall designate from time to time.
 
(f) Duties of Chief Financial Officer. The Chief Financial Officer shall keep or cause to be kept the books of account of the corporation in a thorough and proper manner and
shall render statements of the financial affairs of the corporation in such form and as often as required by the Board of Directors or the President. The Chief Financial Officer,
subject to the order of the Board of Directors, shall have the custody of all funds and securities of the corporation. The Chief Financial Officer shall perform other duties
commonly incident to his office and shall also perform such other duties and have such other powers as the Board of Directors or the President shall designate from time to
time. The President may direct the Treasurer or any Assistant Treasurer, or the Controller or any Assistant Controller to assume and perform the duties of the Chief Financial
Officer in the absence or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer and each Controller and Assistant Controller shall perform other
duties commonly incident to his office and shall also perform such other duties and have such other powers as the Board of Directors or the President shall designate from time
to time.
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Section 29. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to any other officer or agent,
notwithstanding any provision hereof.
 

Section 30. Resignations. Any officer may resign at any time by giving written notice to the Board of Directors or to the President or to the Secretary. Any such
resignation shall be effective when received by the person or persons to whom such notice is given, unless a later time is specified therein, in which event the resignation shall
become effective at such later time. Unless otherwise specified in such notice, the acceptance of any such resignation shall not be necessary to make it effective. Any
resignation shall be without prejudice to the rights, if any, of the corporation under any contract with the resigning officer.
 

Section 31. Removal. Any officer may be removed from office at any time, either with or without cause, by the affirmative vote of a majority of the directors in office
at the time, or by the unanimous written consent of the directors in office at the time, or by any committee or superior officers upon whom such power of removal may have
been conferred by the Board of Directors.
 
 

ARTICLE VI
 

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING
OF SECURITIES OWNED BY THE CORPORATION

 
Section 32. Execution of Corporate Instrument. The Board of Directors may, in its discretion, determine the method and designate the signatory officer or officers,

or other person or persons, to execute on behalf of the corporation any corporate instrument or document, or to sign on behalf of the corporation the corporate name without
limitation, or to enter into contracts on behalf of the corporation, except where otherwise provided by law or these Bylaws, and such execution or signature shall be binding
upon the corporation.
 

Unless otherwise specifically determined by the Board of Directors or otherwise required by law, promissory notes, deeds of trust, mortgages and other evidences of
indebtedness of the corporation, and other corporate instruments or documents requiring the corporate seal, and certificates of shares of stock owned by the corporation, shall be
executed, signed or endorsed by the Chairman of the Board of Directors, or the President or any Vice President, and by the Secretary or Treasurer or any Assistant Secretary or
Assistant Treasurer. All other instruments and documents requiting the corporate signature, but not requiring the corporate seal, may be executed as aforesaid or in such other
manner as may be directed by the Board of Directors.
 

All checks and drafts drawn on banks or other depositaries on funds to the credit of the corporation or in special accounts of the corporation shall be signed by such
person .or persons as the Board of Directors shall authorize so to do.
 

Unless authorized or ratified by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power or authority to
bind the corporation by
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any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
 

Section 33. Voting of Securities Owned by the Corporation. All stock and other securities of other corporations owned or held by the corporation for itself, or for
other parties in any capacity, shall be voted, and all proxies with respect thereto shall be executed, by the person authorized so to do by resolution of the Board of Directors, or,
in the absence of such authorization, by the Chairman of the Board of Directors, the Chief Executive Officer, the President, or any Vice President.
 
 

ARTICLE VII
 

SHARES OF STOCK
 

Section 34. Form and Execution of Certificates. Certificates for the shares of stock of the corporation shall be in such form as is consistent with the Articles of
Incorporation and applicable law. Every holder of stock in the corporation shall be entitled to have a certificate signed by or in the name of the corporation by the Chairman of
the Board of Directors, or the President or any Vice President and by the Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the number of
shares owned by him in the corporation. Any or all of the signatures on the certificate may be facsimiles. In case any officer, transfer agent, or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be issued with the
same effect as if he were such officer, transfer agent, or registrar at the date of issue. Each certificate shall state upon the face or back thereof, in full or in summary, all of the
powers, designations, preferences, and rights, and the limitations or restrictions of the shares authorized to be issued or shall, except as otherwise required by law, set forth on
the face or back a statement that the corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative,
participating, optional, or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Within a
reasonable time after the issuance or transfer of uncertificated stock, the corporation shall send to the registered owner thereof a written notice containing the information
required to be set forth or stated on certificates pursuant to this section or otherwise required by law or with respect to this section a statement that the corporation will furnish
without charge to each stockholder who so requests the powers, designations, preferences and relative participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and obligations of the
holders of certificates representing stock of the same class and series shall be identical.
 

Section 35. Lost Certificates. A new certificate or certificates shall be issued in place of any certificate or certificates theretofore issued by the corporation alleged to
have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen, or destroyed. The corporation
may require, as a condition precedent to the issuance of a new certificate or certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or his legal
representative, to advertise the same in such manner as it shall require or to
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give the corporation a surety bond in such form and amount as it may direct as indemnity against any claim that may be made against the corporation with respect to the
certificate alleged to have been lost, stolen, or destroyed.
 

Section 36. Transfers.
 
(a) Transfers of record of shares of stock of the corporation shall be made only upon its books by the holders thereof, in person or by attorney duly authorized, and upon the
surrender of a properly endorsed certificate or certificates for a like number of shares.
 
(b) The corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of the corporation to restrict
the transfer of shares of stock of the corporation of any one or more classes owned by such stockholders in any manner not prohibited by the Nevada Revised Statutes
(“N.R.S.”), Chapter 78.
 

Section 37. Fixing Record Dates.
 
(a) In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board of
Directors may fix, in advance, a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors,
and which record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If no record date is fixed by the Board of Directors, the
record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which
notice is given, or if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled
to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for
the adjourned meeting.
 
(b) In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or the stockholders
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix, in
advance, a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than
sixty (60) days prior to such action. If no record date is filed, the record date for determining stockholders for any such purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto.
 

Section 38. Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to
receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other
person whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Nevada.
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ARTICLE VIII

 
OTHER SECURITIES OF THE CORPORATION

 
Section 39. Execution of Other Securities. All bonds, debentures and other corporate securities of the corporation, other than stock certificates (covered in Section

34), may be signed by the Chairman of the Board of Directors, the President or any Vice President, or such other person as may be authorized by the Board of Directors, and the
corporate seal impressed thereon or a facsimile of such seal imprinted thereon and attested by the signature of the Secretary or an Assistant Secretary, or the Chief Financial
Officer or Treasurer or an Assistant Treasurer; provided, however, that where any such bond, debenture or other corporate security shall be authenticated by the manual
signature, or where permissible facsimile signature, of a trustee under an indenture pursuant to which such bond, debenture or other corporate security shall be issued, the
signatures of the persons signing and attesting the corporate seal on such bond, debenture or other corporate security may be the imprinted facsimile of the signatures of such
persons. Interest coupons appertaining to any such bond, debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the Treasurer or an
Assistant Treasurer of the corporation or such other person as may be authorized by the Board of Directors, or bear imprinted thereon the facsimile signature of such person. In
case any officer who shall have signed or attested any bond, debenture or other corporate security, or whose facsimile signature shall appear thereon or on any such interest
coupon, shall have ceased to be such officer before the bond, debenture or other corporate security so signed or attested shall have been delivered, such bond, debenture or other
corporate security nevertheless may be adopted by the corporation and issued and delivered as though the person who signed the same or whose facsimile signature shall have
been used thereon had not ceased to be such officer of the corporation.
 
 

ARTICLE IX
 

DIVIDENDS
 

Section 40. Declaration of Dividends. Dividends upon the capital stock of the corporation, subject to the provisions of the Articles of Incorporation, if any, may be
declared by the Board of Directors pursuant to law at any regular or special meeting. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the
provisions of the Articles of Incorporation.
 

Section 41. Dividend Reserve. Before payment of any dividend, there may be set aside out of any funds of the corporation available for dividends such sum or sums
as the Board of Directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing
or maintaining any property of the corporation, or for such other purpose as the Board of Directors shall think conducive to the interests of the corporation, and the Board of
Directors may modify or abolish any such reserve in the manner in which it was created.
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ARTICLE X
 

FISCAL YEAR
 

Section 42. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
 
 

ARTICLE XI
 

INDEMNIFICATION
 

Section 43. Indemnification of Directors, Executive Officers, Other Officers, Employees and Other Agents.
 
(a) Directors Officers. The corporation shall indemnify its directors and officers to the fullest extent not prohibited by N.R.S. Chapter 78; provided, however, that the
corporation may modify the extent of such indemnification by individual contracts with its directors and officers; and, provided, further, that the corporation shall not be
required to indemnify any director or officer in connection with any proceeding (or part thereof) initiated by such person unless (i) such indemnification is expressly required to
be made by law, (ii) the proceeding was authorized by the Board of Directors of the corporation, (iii) such indemnification is provided by the corporation, in its sole discretion,
pursuant to the powers vested in the corporation under N.R.S. Chapter 78 or (iv) such indemnification is required to be made under subsection (d).
 
(b) Employees and Other Agents. The corporation shall have power to indemnify its employees and other agents as set forth in N.R.S. Chapter 78.
 
(c) Expense. The corporation shall advance to any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director or officer, of the corporation, or is or was serving at the
request of the corporation as a director or executive officer of another corporation, partnership, joint venture, trust or other enterprise, prior to the final disposition of the
proceeding, promptly following request therefor, all expenses incurred by any director or officer in connection with such proceeding upon receipt of an undertaking by or on
behalf of such person to repay said mounts if it should be determined ultimately that such person is not entitled to be indemnified under this Bylaw or otherwise.
 

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this Bylaw, no advance shall be made by the corporation to an officer of the
corporation (except by reason of the fact that such officer is or was a director of the corporation in which event this paragraph shall not apply) in any action, suit or proceeding,
whether civil, criminal, administrative or investigative, if a determination is reasonably and promptly made (i) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to the proceeding, or (ii) if such quorum is not obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, that the facts known to the decision-making party
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at the time such determination is made demonstrate clearly and convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or not
opposed to the best interests of the corporation.
 

(d) Enforcement. Without the necessity of entering into an express contract, all rights to indemnification and advances to directors and officers under this Bylaw shall
be deemed to be contractual rights and be effective to the same extent and as if provided for in a contract between the corporation and the director or officer. Any right to
indemnification or advances granted by this Bylaw to a director or officer shall be enforceable by or on behalf of the person holding such right in any court of competent
jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or (ii) no disposition of such claim is made within ninety (90) days of request therefor.
The claimant in such enforcement action, if successful in whole or in part, shall be entitled to be paid also the expense of prosecuting his claim. In connection with any claim for
indemnification, the corporation shall be entitled to raise as a defense to any such action that the claimant has not met the standard of conduct that make it permissible under
N.R.S. Chapter 78 for the corporation to indemnify the claimant for the amount claimed. In connection with any claim by an officer of the corporation (except in any action, suit
or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such officer is or was a director of the corporation) for advances, the corporation
shall be entitled to raise a defense as to any such action clear and convincing evidence that such person acted in bad faith or in a manner that such person did not believe to be in
or not opposed in the best interests of the corporation, or with respect to any criminal action or proceeding that such person acted without reasonable cause to believe that his
conduct was lawful. Neither the failure of the corporation (including its Board of Directors, independent legal counsel or its stockholders) to have made a determination prior to
the commencement of such action that indemnification of the claimant is proper in the circumstances because he has met the applicable standard of conduct set forth in N.R.S.
Chapter 78, nor an actual determination by the corporation (including its Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has not met the applicable standard of conduct. In any suit brought by a
director or officer to enforce a right to indemnification or to an advancement of expenses hereunder, the burden of proving that the director or officer is not entitled to be
indemnified, or to such advancement of expenses, under this Article XI or otherwise shall be on the corporation.
 

(e) Non-Exclusivity of Rights. The rights conferred on any person by this Bylaw shall not be exclusive of any other right which such person may have or hereafter
acquire under any statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his
official capacity and as to action in another capacity while holding office. The corporation is specifically authorized to enter into individual contracts with any or all of its
directors, officers, employees or agents respecting indemnification and advances, to the fullest extent not prohibited by N.R.S. Chapter 78.
 

(f) Survival of Rights. The rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a director, officer, employee or other agent
and shall inure to the benefit of the heirs, executors and administrators of such a person.
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(g) Insurance. To the fullest extent permitted by N.R.S. Chapter 78, the corporation, upon approval by the Board of Directors, may purchase insurance on behalf of any
person required or permitted to be indemnified pursuant to this Bylaw.
 

(h) Amendments. Any repeal or modification of this Bylaw shall only be prospective and shall not affect the rights under this Bylaw in effect at the time of the alleged
occurrence of any action or omission to act that is the cause of any proceeding against any agent of the corporation.
 

(i) Saving Clause. If this Bylaw or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the corporation shall nevertheless
indemnify each director and officer to the full extent not prohibited by any applicable portion of this Bylaw that shall not have been invalidated, or by any other applicable law.
 

(j) Certain Definitions. For the purposes of this Bylaw, the following definitions shall apply:
 
(i) The term "proceeding" shall be broadly construed and shall include, without limitation, the investigation, preparation, prosecution, defense, settlement, arbitration and appeal
of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative.
 
(ii) The term "expenses" shall be broadly construed and shall include, without limitation, court costs, attorneys' fees, witness fees, fines, amounts paid in settlement or judgment
and any other costs and expenses of any nature or kind incurred in connection with any proceeding.
 
(iii) The term the "corporation" shall include, in addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that
any person who is or was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent or another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Bylaw with
respect to the resulting or surviving corporation as he would have with respect to such constituent corporation if its separate existence had continued.
 
(iv) References to a "director," "executive officer," "officer," "employee," or "agent" of the corporation shall include, without limitation, situations where such person is serving
at the request of the corporation as, respectively, a director, executive officer, officer, employee, trustee or agent of another corporation, partnership, joint venture, trust or other
enterprise.
 
(v) References to "other enterprises" shall include employee benefit plans; references to "fines" shall include any excise taxes assessed on a person with respect to an employee
benefit plan; and references to "serving at the request of the corporation" shall include any service as a director, officer, employee or agent of the corporation which imposes
duties on, or involves services by, such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted
in good faith and in a manner he reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be
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deemed to have acted in a manner "not opposed to the best interests of the corporation" as referred to in this Bylaw.
 

ARTICLE XII
 

NOTICES
 

Section 44. Notices.
 
(a) Notice to Stockholders. Whenever, under any provisions of these Bylaws, notice is required to be given to any stockholder, it shall be given in writing, timely and duly
deposited in the United States mail, postage prepaid, and addressed to his last known post office address as shown by the stock record of the corporation or its transfer agent.
 
(b) Notice to directors. Any notice required to be given to any director may be given by the method stated in subsection (a), by telephone, facsimile, email or by sms text
message, except that such notice other than one which is delivered personally shall be sent to such address as such director shall have filed in writing with the Secretary, or, in
the absence of such filing, to the last known post office address of such director.

 
(c) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and competent employee of the corporation or its transfer agent appointed with respect to the
class of stock affected, specifying the name and address or the names and addresses of the stockholder or stockholders, or director or directors, to whom any such notice or
notices was or were given, and the time and method of giving the same, shall in the absence of fraud, be prima facie evidence of the facts therein contained.
 
(d) Time Notices Deemed Given. All notices given by mail, as above provided, shall be deemed to have been given as at the time of mailing, and all notices given by facsimile,
telex or telegram shall be deemed to have been given as of the sending time recorded at time of transmission.
 
(e) Methods of Notice. It shall not be necessary that the same method of giving notice be employed in respect of all directors, but one permissible method may be employed in
respect of any one or more, and any other permissible method or methods may be employed in respect of any other or others.
 
(f) Failure to Receive Notice. The period or limitation of time within which any stockholder may exercise any option or right, or enjoy any privilege or benefit, or be required to
act, or within which any director may exercise any power or right, or enjoy any privilege, pursuant to any notice sent him ill the manner above provided, shall not be affected or
extended in any manner by the failure of such stockholder or such director to receive such notice.
 
(g) Notice to Person with Whom Communication Is Unlawful. Whenever notice is required to be given, under any provision of law or of the Articles of Incorporation or Bylaws
of the corporation, to any person with whom communication is unlawful, the giving of such notice to such person shall not be require and there shall be no duty to apply to any
governmental authority or
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agency for a license or permit to give such notice to such person. Any action or meeting which shall be taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the action taken by the corporation is such as to require
the filing of a certificate under any provision of N.R.S. Chapter 78, the certificate shall state, if such is the fact and if notice is required, that notice was given to all persons
entitled to receive notice except such persons with whom communication is unlawful.
 
(h) Notice to Person with Undeliverable Address. Whenever notice is required to be given, under any provision of law or the Articles of Incorporation or Bylaws of the
corporation, to any stockholder to whom (i) notice of two consecutive annual meetings, and all notices of meetings or of the taking of action by written consent without a
meeting to such person during the period between such two consecutive annual meetings, or (ii) all, and at least two, payments (if sent by first class mail) of dividends or
interest on securities during a twelve-month period, have been mailed addressed to such person at his address as shown on the records of the corporation and have been returned
undeliverable, the giving of such notice to such person shall not be required. Any action or meeting which shall be taken or held without notice to such person shall have the
same force and effect as if such notice had been duly given. If any such person shall deliver to the corporation a written notice setting forth his then current address, the
requirement that notice be given to such person shall be reinstated. In the event that the action taken by the corporation is such as to require the filing of a certificate under any
provision of N.R.S. Chapter 78, the certificate need not state that notice was not given to persons to whom notice was not required to be given pursuant to this paragraph.

 
 

ARTICLE XIII
 

AMENDMENTS
 

Section 45. Amendments.
 

The Board of Directors shall have the sole power to adopt, amend, or repeal Bylaws as set forth in the Articles of Incorporation.
 
 

ARTICLE XIV
 

LOANS TO OFFICERS
 

Section 46. Loans to Officers. The corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee of the
corporation or of its subsidiaries, including any officer or employee who is a Director of the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors,
such loan, guarantee or assistance may reasonably be expected to benefit the corporation. The loan, guarantee or other assistance may be with or without interest and may be
unsecured, or secured in such manner as the Board of Directors shall approve, including, without limitation, a pledge of shares of stock of the corporation.
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Nothing in these Bylaws shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the corporation at common law or under any statute.
 
 

ARTICLE XV
 

BOARD OF ADVISORS
 

Section 47. Board of Advisors. The Board of Directors, in its discretion, may establish a Board of Advisors consisting of individuals who may or may not be
stockholders or directors of the corporation. The purpose of the Board of Advisors would be to advise the officers and directors of the corporation with respect to such matters as
such officers and directors shall choose, and any other such matters which the members of such Board of Advisors deem appropriate in furtherance of the best interest of the
corporation. The Board of Advisors shall meet on such basis as the members thereof may determine. The Board of Directors may eliminate the Board of Advisors at any time.
No member of the Board of Advisors, nor the Board of Advisors itself, shall have any authority within the corporation or any decision making power and shall be merely
advisory in nature. Unless the Board of Directors determines another method of appointment, the President shall recommend possible members to the Board of Directors, who
shall approve or reject such appointments.

 
 
 

 
Declared and certified as the Bylaws of Interlink Plus, Inc. on May 12, 2015.
 
Signature of Officer: /s/ Zixiao Chen
 
Name of Officer: Zixiao Chen
 
Position of Officer: President
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July 30, 2015
 
Interlink Plus, Inc.
4952 S Rainbow Blvd, Suite 326
Las Vegas, NV 89118
 
Re: Interlink Plus, Inc. Registration Statement on Form S-1
 
Ladies and Gentlemen:
 
We have acted as counsel for Interlink Plus, Inc., a Nevada corporation (the “Company”), in connection with the registration statement on Form S-1 (the “Registration
Statement”) to be filed with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Act”), relating to the
Company’s offering of 5,000,000 shares of common stock and the Selling Shareholders’ offering of 4,111,200 shares of common stock.
 
In rendering the opinion set forth below, we have reviewed: (a) the Registration Statement and the exhibits attached thereto; (b) the Company's Articles of Incorporation; (c) the
Company's Bylaws; (d) certain records of the Company's corporate proceedings as reflected in its minute books; (e) the Certification of Officer issued from Duan Fu, President
and CEO of the Company; and (f) such statutes, records and other documents as we have deemed relevant. In our examination, we have assumed the genuineness of all
signatures, the authenticity of all documents submitted to us as originals, and conformity with the originals of all documents submitted to us as copies thereof. In addition, we
have made such other examinations of law and fact, as we have deemed relevant in order to form a basis for the opinion hereinafter expressed.
 
Based upon the foregoing, we are of the opinion that the 5,000,000 shares of common stock to be sold by the Company will be validly issued, fully paid and non-assessable
when issued by the Company if the consideration for the shares described in the prospectus is received by the Company. We are also of the opinion that the 4,111,200 existing
shares of common stock to be sold by the Selling Shareholders are validly issued, fully paid and non-assessable.

 
This opinion is based on Nevada general corporate law, including the statutory provisions, all applicable provisions of the Nevada constitution and reported judicial decisions
interpreting those laws.
 
Very truly yours,
 
The Doney Law Firm
 
/s/ Scott Doney
Scott Doney, Esq.

 



 

CONSENT
 
WE HEREBY CONSENT to the use of our opinion in connection with the Form S-1 Registration Statement, as amended, filed with the Securities and Exchange Commission as
counsel for the registrant, Interlink Plus, Inc. We also consent to our name being used in said Registration Statement.
 
 
Very truly yours,
 
The Doney Law Firm
 
/s/ Scott Doney
Scott Doney, Esq.
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PROFESSIONAL SERVICES CONTRACT 

1. PARTIES:
This contract for Services is made effective as of May 12, 2015, by and between See Tour Vacation Service Inc. (See Tour) of 999 Corporate Drive Suite 100, Ladera Ranch
CA 92694 and Interlink Plus, Inc. (“Interlink Plus”) of 4950 S. Rainbow Blvd, Suite 150 # 326, Las Vegas, NV 89118.
 
2. DESCRIPTION OF SERVICES:

Beginning on May 13, 2015, Interlink Plus will provide to See Tour the following services (collectively, the “Services”):
(a) Assist with hotel room price quotation and negotiation
(b) Hotel contact reviewing and submitting

(c) Communication with hosting hotel to insure the accuracy of reservation
 
3. PAYMENT:

(a) Payment for services.
See Tour shall pay for services performed in accordance with this contract at per room rate of $5 (Five Dollars). The room amount shall be based on the actual number of rooms
used per group per hotel, irregardless of number of nights stayed.

(b) Invoices.
All invoices for services will be submitted on a monthly basis. See Tour generally will process and pay bills within Ten (10) days from receipt.

(c) Payment will be made from See Tour Vacation Service Inc.
 
4. Term.

This Contract may be terminated by either party upon 30 days written notice to the other party. An email notice by one party will suffice.
 
5. CONFIDENTIALITY:

(a)    Confidential Nature of Information. Interlink Plus shall treat all information obtained from the See Tour in the performance of this contract as confidential and proprietary
to the See Tour. Contractor shall treat all records and work product prepared or maintained by Interlink Plus in the performance of this contract as confidential.
(b)    Limitation on use and disclosure. Interlink Plus agrees that it will not use any information obtained as a consequence of the performance of work for any purpose other
than fulfillment of Interlink Plus’ description of work. Interlink Plus will not disclose any information prepared for the See Tour, or obtained from the See Tour or obtained as a
consequence of the performance of work to any person other than the See Tour, or its own employees, agents or subcontractors who have a need for the information for the
performance of work under this contract unless such disclosure is specifically authorized in writing by the See Tour.
 
6. Warranty

Interlink Plus shall provide its services and meet its obligations under this Contract in a timely and workmanlike manner, using knowledge and recommendations for
performing the services

 



 

which meet generally acceptable standards in Interlink Plus’ community and region, and will provide a standard of care equal to, or superior to, care used by service
providers similar to Interlink Plus on similar projects.
 
7. REMEDIES

In addition to any and all other rights a party may have available according to law, if a party defaults by failing to substantially perform any provision, term or condition of this
Contract (including without limitation the failure to make a monetary payment when due), the other party may terminate the Contract by providing written notice to the
defaulting party. This notice shall describe with sufficient detail the nature of the default. The party receiving such notice shall have 30 days from the effective date of such
notice to cure the default(s). Unless waived by a party providing notice, the failure to cure the default(s) within such time period shall result in the automatic termination of this
Contract.
 
8. ENTIRE AGREEMENT

This Contract contains the entire agreement of the parties, and there are no other promises or conditions in any other agreement whether oral or written concerning the subject
matter of this Contract. This Contract supersedes any prior written or oral agreements between the parties.
 
9. SEVERABILITY

If any provision of this Contract will be held to be invalid or unenforceable for any reason, the remaining provisions will continue to be valid and enforceable. If a court finds
that any provision of this Contract is invalid or unenforceable, but that by limiting such provision it would become valid and enforceable, then such provision will be deemed to
be written, construed, and enforced as so limited.
 
10. AMENDMENT

This Contract may be modified or amended in writing, if the writing is signed by the party obligated under the amendment.
 
11. GOVERNING LAW

This Contract shall be construed in accordance with the laws of the State of Nevada.
 
12. NOTICE

Any notice or communication required or permitted under this Contract shall be sufficiently given if delivered in person or by certified mail, return receipt requested, to the
address set forth in the opening paragraph or to such other address as one party may have furnished to the other in writing.
 
13. ASSIGNMENT

Neither party may assign or transfer this Contract without the prior written consent of the non- assigning party, which approval shall not be unreasonably withheld.
 
14. WAIVER OF CONTRACTUAL RIGHT
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The failure either party to enforce any provision of this Contract shall not be construed as a wavier or limitation of that party 's right to subsequently enforce and compel strict
compliance with every provision of this Contact.
 
15. ATTORNEY’S FEES TO PREVAILING PARTY
In any action arising hereunder or any separate action pertaining to the validity of this Agreement, the prevailing party shall be awarded reasonable attorney 's fees and costs,
both in the trial court and on appeal.
 
16. SIGNATURE
The individuals executing this contract represent and warrant that they have the legal capacity and authority to do so on behalf of their respective legal entities.
 
 
IN WITNESS WHEREOF, the parties have executed this contract on the following date. DATED: May 12, 2015
 
 
Service Recipient:
 
See Tour Vacation Service Inc.
 
By: /s/ Qing Di
Qing Di
Title: Manager 
 
Service Provider:
 
Interlink Plus, Inc.
 
By: Zixiao Chen
Title: President
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ANY SHARES ACQUIRED UPON CONVERSION OF THIS NOTE OR ANY PORTION THEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, (THE “ACT”) OR ANY STATE SECURITIES LAWS, AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR
OTHERWISE TRANSFERRED IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT UNDER  THE ACT AND ANY APPLICABLE STATE
SECURITIES LAWS, OR (B) AN OPINION OF COUNSEL ACCEPTABLE  TO COUNSEL FOR THE ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED
AND THAT THE PROPOSED TRANSFER MAY BE MADE WITHOUT VIOLATION OF THE ACT AND ANY APPLICABLE STATE SECURITIES LAW.
 

$4,000 Date: May 22, 2015
INTERLINK PLUS, INC.

(a Nevada corporation)
 

10% CONVERTIBLE PROMISSORY NOTE
Due On or Before May 22, 2017

 
INTERLINK PLUS, INC., a Nevada corporation (the “Company”), for value received and intending to be legally bound, hereby promises to pay to the order of Zixiao Chen
(“Holder”), the principal amount of Four Thousand ($4,000) Dollars (the “Principal Amount”) on or before May 12, 2017, (the “Maturity Date”), together with interest thereon
at the rate of 10% per annum (the “Interest”), as set forth herein (the “Note”).

 
1.  Convertible Note: By accepting this Note, the Holder hereby acknowledges that this Note has not been registered under the Securities Act of 1933, as amended, or

any state securities laws and Holder represents for himself and his legal representative that he is acquiring this Note and will acquire any shares issued upon conversion hereof,
for his own account, for investment purposes only and not with a view to, or for sale in connection with, any distribution of such securities and Holder agrees to reaffirm, in
writing, this investment representation at the time of exercise of the conversion right set forth herein.

 
2 .  Principal and Interest Payment: The Company shall pay (or cause to be paid) interest to the Holder on the aggregate unconverted and then outstanding principal

amount of this Note at the rate of 10% per annum, payable on the Maturity Date.
 
3. Unsecured Obligation: The obligations of the Company under this Note are unsecured.

 
4.   Conversion of Note: This Note may be converted into shares of Common Stock of the Company (the “Common Stock”), at any time, at the option of the Holder as

follows:
 

(a)  Conversion: Subject to and upon compliance with the provision of this Section 4, at the option of the Holder, at any time on or before the Maturity Date
the unpaid principal and interest balance of the Note may be converted in whole or in part, into fully-paid and non-assessable shares of Common Stock, par value $0.0001 per
share, of the Company (the “Shares”) at variable conversion rate equal to $0.005 per share, except as otherwise adjusted below (the “Conversion Price”). The conversion date
shall be the date that such Notice of Conversion is deemed delivered hereunder. Upon conversion of the entire principal balance, the principal represented thereby shall be

 



 

canceled. Such conversion shall be effectuated by the Holder submitting to the Company a notice of conversion attached hereto as Exhibit “A” (the “Conversion Notice”). The
Conversion Notice shall state the dollar amount thereof to be so converted and shall include or be accompanied by representations as to the Holder’s investment intent
substantially similar to those contained in this Note. Shares issuable upon conversion of the Note shall be issued in the name of the Holder and shall be transferrable only in
accordance with all of the terms and restrictions contained herein.

 
(b)   Fractional Shares: No fractional shares or scrip representing fractional shares shall be issued upon the conversion of this Note. As to any fraction of a

share which the Holder would otherwise be entitled to purchase upon such conversion, the Company shall at its election, either pay a cash adjustment in respect of such final
fraction in an amount equal to such fraction multiplied by the Conversion Price or round up to the next whole share.

 
(c)     Subdivision or Combination: Whenever the Company shall subdivide or combine the outstanding shares of Common Stock issuable upon conversion

of this Note, the Conversion Price in effect immediately prior to such subdivision or combination shall be proportionately decreased in the case of subdivision or increased in the
case of combination effective at the time of such subdivision or combination.

 
(d)    Merger: If, prior to repayment of the obligations relevant hereto, or prior to conversion of this Note into equity in the Company, the Company shall be

consolidated or merged with another company, or substantially all of its assets shall be sold to another company in exchange for stock with the view to distributing such stock to
its shareholders, each share of stock into which this Note is convertible shall be replaced for the purposes hereof by a pro rata amount of the securities or property issuable or
distributable, based upon percentage of the Company’s common stock which a Holder would have owned had there been a conversion herein after consummation of such
merger, consolidation or sale and adequate provision to that effect shall be made at the time thereof. The Company will provide the Holder at least thirty (30) days prior written
notice of any event described in this subsection (d).

 
5 .    Reservation of Common Shares: The Company shall take or has taken all steps necessary to reserve a number of its authorized but unissued Common Stock

sufficient for issuance upon conversion of this Note pursuant to the provisions included hereinabove.
 

6.   Securities Laws and Restrictions: This Note and the Common shares issuable upon conversion have not been registered for sale under the Act, and neither this Note
nor those shares nor any interest in this Note nor those shares may be sold, offered for sale, pledged or otherwise disposed of without compliance with applicable securities laws,
including, without limitation, an effective registration statement relating thereto or delivery of an opinion of counsel acceptable to the Company that such registration is not
required under the Act. Holder represents and warrants that it is an “accredited investor” as defined under the Act.

 
7.  Redemption/Prepayment of Note: This Note is subject to redemption at the option of the Company upon thirty (30) days prior written notice (subject to the Holder’s

prior exercise of its right of conversion as set forth above), as a whole at any time, or in part from time to time, upon payment by the Company of 100% of the unpaid principal
amount or such portion thereof so redeemed, plus accrued interest thereon through the date of redemption.
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8.   Events of Default: If any of the following conditions or events (“Events of Default”) shall occur and shall be continuing:
 

(a)   if the Company shall default in the payment of principal and/or interest accruing herein when the same becomes due and payable, whether at maturity or
by declaration of acceleration or otherwise, and shall fail to cure such default within fifteen days after written notice thereof from the Holder to the Company, if the Company
fails to tender any payment due hereunder when the same becomes due; and shall fail to cure such default within fifteen days after written notice thereof from the Holder to the
Company; or

 
(b)  if the Company shall materially default in the performance of or compliance with any material term contained herein and such default shall not have been

remedied within fifteen days after written notice thereof from the Holder to the Company; or
 

( c )   if the Company shall make an assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts as they become due, or a
voluntary petition for reorganization under Title 11 of the Unites States Code (“Title 11”) shall be filed by the Company or an order shall be entered granting relief to the
Company under Title 11 or a petition shall be filed by the Company in bankruptcy, or the Company shall be adjudicated a bankrupt or insolvent, or shall file any petition or
answer seeking for itself any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or future statue, law or
regulation, or shall file any answer admitting or not contesting the material allegations of a petition filed against the Company any such proceeding, or shall seek or consent to
or acquiesce in the appointment of any trustee, receiver or liquidator of the Company or of all or any substantial part of the properties of the Company or if the Company or its
directors or majority shareholders shall take any action looking to the dissolution or liquidation of the Company; or

 
( d )   if within 120 days after the commencement of an action against the Company seeking a reorganization, arrangement, composition, readjustment,

liquidation, dissolution or similar relief under any present or future statue, law or regulation, such action shall not have been dismissed or nullified or all orders or proceedings
thereunder affecting the operations or the business of the Company stayed, or if the stay of any such order or proceeding shall thereafter be set aside, or if, within 120 days after
the appointment without the consent or acquiescence of the Company of any trustee, receiver or liquidator of the Company or of all or any substantial part of the properties of
the Company such appointment shall not have been vacated;

 
then, and in any such event, the Holder may at any time (unless such Event of Default shall theretofore have been remedied) at its option, by written notice to the Company,
declare the Note to be due and payable, whereupon the Note shall forthwith mature and become due and payable, together with interest accrued thereon, and thereafter interest
shall be due, at the rate per annum hereinabove provided, on the entire principal balance until the same is fully paid, and on any overdue interest (but only to the extent permitted
by law), without presentment, demand, protest or notice, all of which are hereby waived, subject however, to the other terms, including those relating to subordination, of this
Note. No course of dealing and no delay on the part of Holder in exercising any right shall operate as a waiver thereof or otherwise prejudice such Holder’s rights, powers or
remedies. No right, power or remedy conferred by this Note upon Holder shall be exclusive of any other right, power or remedy referred to herein or now or hereafter available
at law, in equity, by statute or otherwise.
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9.  Notice: All notices required or permitted to be given under this Note, including, without limitation, any Notice of Conversion, shall be in writing (delivered by hand
or sent certified or registered mail, return receipt requested, or by nationally recognized overnight courier service) addressed to the respective party at the address indicated on
the signature page of this Note. Any notice or other communication or deliveries hereunder shall be deemed given and effective on the earliest of (i) the second business day
following the date of mailing, if sent by nationally recognized overnight courier service or (ii) upon actual receipt by the party to whom such notice is required to be given.

 
10.  Governing Law and Jurisdiction: The Note shall be governed by the laws of the State of Nevada. This Note and all issues arising out of this Note will be governed

by and construed solely and exclusively under and pursuant to the laws of the State of Nevada. Each of the parties hereto expressly and irrevocably agrees that any legal suit,
action or proceeding arising out of or relating to this Agreement will be instituted exclusively in Clark County, Nevada.

 
11.   Severability: If any provision, paragraph or subparagraph of this Note is adjudged by any court to be void or unenforceable in whole or in part, this adjudication

shall not affect the validity of the remainder of the Note, including any other provision, paragraph or subparagraph. Each provision, paragraph or subparagraph of this Note is
separable from every other provision, paragraph and subparagraph and constitutes a separate and distinct covenant.

 
12. Amendment: This Note may only be amended in writing, duly endorsed by the parties hereto.

 
13.  Heading: The headings in this Note are solely for convenience of reference and shall not affect its interpretation.
 

INTERLINK PLUS, INC.
 
/s/ Zixiao Chen 
Address: 4950 S. RAINBOW BLVD, SUITE 150, LAS VEGAS, NV 89118
 
HOLDER:
 
/s/ Zixiao Chen 
Address: 4950 S. RAINBOW BLVD, SUITE 150, LAS VEGAS, NV 89118 

 

4



 

Exhibit A
 

CONVERSION NOTICE
 
 

TO:
INTERLINK PLUS, INC.

 
The Holder listed below hereby irrevocably exercises his/her/its right to convert ($__________) of this Note into __________________ shares of Common Stock of
INTERLINK PLUS, INC. at the Conversion Price of ___________________ per share in accordance with the terms of this Note, and directs that the Common Stock issuable
and deliverable upon such conversion be recorded on the books of INTERLINK PLUS, Inc. in the name of, and delivered to, the Holder.

 
The Holder hereby acknowledges that the shares of Common Stock (i) have not been and will not be at the time of requisition by the undersigned registered under the Securities
Act of 1933, as amended, or under any state securities laws, and hereby represents and warrants to the Company that he/she/it is acquiring the Common Stock for his/her/its
own account, for investment, and not with a view to, or for sale in connection with, any distribution of such Common Stock; and (ii) are transferable on in accordance with all
the terms and restrictions contained in the Note.

 
Dated: _____________, 20 _____

 
____________________________
______________________________________ Witness
Signature of Holder

 
______________________________________ Printed Name of Holder

 
______________________________________ EIN or SSN

 
______________________________________ Address

 
______________________________________ City, State, Zip

 
______________________________________ Telephone

 
______________________________________ Email
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CONSULTING AGREEMENT
 
THIS AGREEMENT (The “Agreement”), dated as of July 11, 2015, by and between Interlink Plus, Inc., a Nevada corporation (the “Company”), and Zixiao Chen, a Nevada
Corporation (the “Consultant”);
 

W I T N E S S E T H:
 
WHEREAS, the Company desires to retain the Consultant and the Consultant desires to be retained by the Company pursuant to the terms and conditions hereinafter set forth;
 
NOW, THEREFORE, in consideration of the foregoing and the mutual promises and covenants herein contained, it is hereby agreed as follows:
 
Section 1. RETENTION.
 

(a) The Company hereby retains the Consultant to perform the services set forth in Section 1(b), commencing on the date hereof, and the Consultant hereby accepts
such retention and shall perform for the Company the duties described herein, faithfully and to the best of the Consultant’s ability.
 

(b) The Consultant shall serve as a business advisor to the Company and render such advice and services to the Company as may be reasonably requested by the
Company including, without limitation, managing the services and support provided to clients and training employees of the Company to assist Consultant with
these duties (the “Services”).
 

(c) The term of this Agreement shall be three years unless earlier terminated as provided herein.
 
Section 2. COMPENSATION.
 

(a) In consideration for Consultant providing the Services described above, the Company shall compensate Consultant on a monthly basis with either 60,000 shares of
common stock or $3,000 for the initial year of the Agreement, in the sole discretion of the Company, and, following the initial year, $3,000 monthly thereafter (the
“Fees”).

 
(b) Except as otherwise provided for herein:
 

(i) All Fees due to the Consultant hereunder shall have no offsets, are non-refundable, non-cancelable and shall be free and clear or any and all encumbrances.
 
(ii) Any securities due the Consultant hereunder shall be issued in reliance on Section 4(2) of the Securities Act of 1933, as amended, and shall contain such

legends as required by federal law.
 
(iii) Any securities due the Consultant hereunder shall be duly issued, fully-paid and non –assessable.

 

 



 

Section 3. EXPENSES. The Company shall reimburse the Consultant for all pre-approved (in advance and in writing) out-of-pocket expenses incurred by the Consultant in
connection with his duties hereunder with respect to the Company. Any such expenses shall be evidenced by written documentation prior to reimbursement. Reimbursement by
the Company to the Consultant, or to any third party designated by the Consultant, shall be made immediately upon presentment of expenses to the Company by the Consultant.
 
Section 4. TERMINATION. The Company or Consultant may terminate this Agreement at any time upon 30 days’ written notice; however, such termination shall not remove
the Company’s nor the Consultant’s obligations that survive per the terms of the Agreement, including, but not limited to, the Company’s obligation to pay Compensation
already earned by the Consultant.
Section 5. CONFIDENTIAL INFORMANTION. The Consultant agrees that during and after the term of this Agreement, it shall keep in strictest confidence, and shall not
disclose or make accessible to any other person without the written consent of the Company, the Company’s products, services and technology, both current and under
development, promotion and marketing programs, lists, trades secrets and other confidential and proprietary business information of the Company of or any of its clients and
third parties including, without limitation, Proprietary Information (as defined in Section 6) (all of the foregoing is referred to herein as the “Confidential Information”). The
Consultant agrees (a) not to use any such Confidential Information for himself or others; and (b) not to take any such material or reproductions thereof from the Company’s
facilities at any time except, in each case, as required in connection with the Consultant’s duties hereunder. Notwithstanding the foregoing, the parties agree the Consultant is
free to use (a) information in the public domain not as a result of a breach of this Agreement, (b) information lawfully received form a third party who had the right to disclose
such information and (c) the Consultant’s own independent skill, knowledge, know-how and experience to whatever extent and in whatever way it wishes, in each case
consistent with his obligations as the Consultant and that, at all times, the Consultant is free to conduct any research relating to the Company’s business.
 
Section 6. OWNERSHIP OF PROPRIETARY INFORMATION. The Consultant agrees that all information that has been created, discovered of developed by the
Company, its subsidiaries, affiliates, licensors, licensees, successors or assigns (collectively, the “ Affiliates”) (including, without limitation, information relating to the
development of the Company’s business created, discovered, developed by the Company any of its affiliates during the term of this Agreement, and information relating to the
Company’s customers, suppliers, advisors, and licensees) and/or in which property rights have been assigned or otherwise conveyed to the Company or the Affiliates, shall be
the sole property of the Company or the Affiliates, as applicable, and the Company or the Affiliates, as the case may be, shall be the sole owner of all patents, copyrights and
other rights in connection therewith, including, without limitation, the right to make application for statutory protection. All the aforementioned information is hereinafter called
“Proprietary Information.” By way of illustration, but not limitation, Proprietary Information includes trade secrets, processes, discoveries, structures, inventions, designs,
ideas, works of authorship, copyrightable works, trademarks, copyrights, formulas, improvements, inventions, product concepts, techniques, marketing plans, merger and
acquisition targets, strategies, forecasts, blueprints, sketches, records, notes, devices, drawings, customer lists, patent applications, continuation applications, continuation-in-
part applications, file wrapper continuation applications and divisional applications and information about the Company’s Affiliates, its employees and/or advisors (including,
without limitation, the compensation, job responsibility and job performance of such employees and/or advisors). All original content, proprietary information, trademarks,
copyrights, patents or other intellectual property created by
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the Consultant that does not include any specific information relative to the patents or other intellectual property created by the Consultant that does not include any specific
information relative to the Company’s proprietary information, shall be the sole and exclusive property of the Consultant.

 
Section 7. NOTICES. Any notice or other communication under this Agreement shall be in writing and shall be deemed to have been duly given: (a) upon facsimile
transmission (with written transmission confirmation report) at the number designated below; (b) when delivered personally against receipt therefore; (c) one day after being
sent by Federal Express or similar overnight delivery; or (d) five (5) business days after being mailed registered or certified mail, postage prepaid.

 
Section 8. STATUS OF CONSULTANT.  The Consultant shall be deemed to be an independent contractor and, except as expressly provided or authorized in the Agreement,
shall have no authority to act for on behalf of or represent the Company. This Agreement does not create a partnership or joint venture.

 
Section 9. OTHER ACTIVITIES OF CONSULTANT. The Company recognizes that the Consultant now renders and may continue to render consulting and other services to
other companies that may or may not conduct business and activities similar to those of the Company. The Consultant shall not be required to devote her full time and attention
to the performance of his duties under this Agreement, but shall devote only so much of her time and attention as she deems reasonable or necessary for such purposes.
 
Section 10. SUCCESSORS AND ASSIGNS. This Agreement and all of the provisions hereof shall be binding upon and inure to benefit of the parties hereto and their
respective successors and permitted assigns. This Agreement and any of the rights, interest or obligations hereunder may be not be assigned by the Consultant without the prior
written consent of the Company.
 
Section 11. SEVERABILITY OF PROVISIONS. If any provision of this Agreement shall be declared by a court of competent jurisdiction to be invalid, illegal or incapable
of being enforced in whole or in part, the remaining conditions and provisions or portions thereof shall nevertheless remain in full force and effect and enforceable to the extent
they are valid, legal and enforceable, and no provision shall be deemed dependent upon any other covenant or provision unless so expressed herein.
 
Section 12. ENTIRE AGREEMENT; MODIFICATION.  This Agreement contains the entire agreement of the parties relating to the subject matter hereof, and the parties
hereto have made no agreements, representations or warranties relating to the subject matter of this Agreement which are not set forth herein. No amendment or modification of
this Agreement shall be valid unless made in writing and signed by each of the parties hereto.
 
Section 13. NON-WAIVER. The failure of any party to insist upon the strict performance of any of the term, conditions and provisions of this Agreement shall not be
construed as a waiver or relinquishment of future compliance therewith; and the said terms, conditions and provisions shall remain in full force and effect. No waiver of any
term or condition of the Agreement on the party of any party shall be effective for any purpose whatsoever unless such waiver is in writing and signed by such party.
 
Section 14. REMEDIES FOR BREACH. The Consultant and the Company mutually agree that any breach of Sections 2, 4, 5, or 6 of this Agreement by the Consultant or the
Company
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may cause irreparable damage to the other party and/or their affiliates, and that monetary damages alone would not be adequate and, in the event of such breach or threat of
breach, the damaged parry shall have, in addition to any and all remedies at law and without the posting of a bond or other security, the right to an injunction, specific
performance or other equitable relief necessary to prevent or redress the violation of either party’s obligations under such Sections. In the event that an actual proceeding is
brought in equity to enforce such Sections, the offending party shall not urge as a defense that there is an adequate remedy at law nor shall the damaged party be prevented from
seeking any other remedies that may be available to it. The defaulting party shall pay all attorneys’ fees and costs incurred by the other party in enforcing this
Agreement.
 
Section 15. GOVERNING LAW. The parties hereto acknowledge that the transactions contemplated by this Agreement bear a reasonable relation to the State of Nevada. This
Agreement shall be governed by, and construed and interpreted in accordance with, the internal laws of the State of Nevada without regard to such state’s principles of conflicts
of laws. The parties irrevocable and unconditionally agree that the exclusive place of jurisdiction for any action, suit or proceeding (“Actions”) relating to this Agreement shall
be in the state and/or federal courts situate in the county of Clark and State of Nevada. Each party irrevocable and unconditionally waives any objection it may have to the venue
of any Action brought in such courts or to the convenience of the forum. Final judgment in any such Action shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment, a certified or true copy of which shall be conclusive evidence of the fact and the amount of any indebtedness or liability of any party therein described.
Service of the process in any Action by any party may be made by serving a copy of the summons and complaint, in addition to any other relevant documents, by commercial
overnight courier to any other party at their address set forth in this Agreement.
 
Section 16. HEADINGS. The headings of the Sections are inserted for convenience of reference only and shall not affect any interpretation of this Agreement.
 
Section 17. COUNTERPARTS. This Agreement may be executed in counterpart signatures, each of which shall be deemed an original, but all of which, when taken together,
shall constitute one and the same instrument, it being understood that both parties need not sign the same counterpart. In the event that any signature is delivered by facsimile
transmission, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) the same with the same force and
effect as if such facsimile signature page were an original thereof.
 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first written above.
 
Interlink Plus, Inc.
 
 
By: /s/ Duan Fu
Name: Duan Fu
Title: CEO
 
 
By: /s/ Zixiao Chen
Name: Zixiao Chen
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PCAOB Registered Auditors – www.sealebeers.com
 
 
 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

 
We consent to the use, in the statement on Form S-1 of Interlink Plus, Inc., of our report dated July 23, 2015 on our audit of the financial statements of Interlink Plus, Inc. as of
June 30, 2015, and the related statements of operations, stockholders’ equity and cash flows for the year ended June 30, 2015, and the reference to us under the caption
“Experts”.
 
 
  
/s/ Seale and Beers, CPAs
 
Seale and Beers, CPAs
Las Vegas, Nevada
July 29, 2015
 
 



SUBSCRIPTION AGREEMENT
 

Interlink Plus, Inc.
 

Interlink Plus, Inc., a Nevada corporation (hereinafter the "Company") and the undersigned (hereinafter the “Subscriber”) agree as follows:
 
WHEREAS:
 
A. The Company desires to issue a maximum of 5,000,000 shares of Common Stock of the Company at a price of $0.10 per share (hereinafter the "Shares"); and
 
B. Subscriber desires to acquire the number of Shares set forth on the signature page hereof.
 
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set-forth, the parties hereto do hereby agree as follows:
  
SUBSCRIPTION FOR SHARES
 
1.1 Subject to the terms and conditions hereinafter set-forth, the Subscriber hereby subscribes for and agrees to purchase from the Company such number of Shares as is set-
forth upon the signature page hereof at a price equal to $0.10 per share, and the Company agrees to sell such Shares to Subscriber for said purchase price. Upon execution, this
subscription shall be irrevocable by Subscriber.
 
1.2 The purchase price for the Shares subscribed to hereunder is payable by the Subscriber contemporaneously with the execution and delivery of this Subscription Agreement
to Interlink Plus, Inc., 4952 S Rainbow Blvd, Suite 326 Las Vegas, NV 89118or such other place as the Company shall designate in writing. Payment can be made either by
submitting a personal check, cashier’s check or money order or by such other consideration that the board deems advisable in its discretion (e.g., promissory note), for the full
purchase price of $0.10 per Share with the executed Subscription Agreement. Payments shall be made payable to “Interlink Plus, Inc.”
 
REPRESENTATIONS AND WARRANTIES BY SUBSCRIBER
 
2.1 Subscriber hereby severally represents and warrants to the Company the following:

 
(A) Subscriber recognizes that the purchase of Shares subscribed to herein involves a high degree of risk in that the Company has only recently been incorporated and

may require substantial funds;
 
(B) an investment in the Company is highly speculative and only investors who can afford the loss of their entire investment should consider investing in the Company

and the Shares;
 

(C) Subscriber has such knowledge and experience in finance, securities, investments, including investment in non-listed and non registered securities, and other
business matters so as to be able to protect its interests in connection with this transaction;

 

 



 

(D) Subscriber acknowledges that no market for the Shares presently exists and none may develop in the future and accordingly Subscriber may not be able to liquidate
its investment;

 
(E) Subscriber hereby acknowledges receipt of a copy of the Prospectus relating to this offering and the Shares which is on file with the United States Securities and

Exchange Commission ("SEC") and represents and warrants that, in making his investment in the Shares, he is not relying upon any representations by the Company
or its representatives other than those contained in the Prospectus.
 

(F) Subscriber is acquiring the Shares as a principal for Subscriber’s own account and not with a view to sale or other distribution of the Shares.
 
REPRESENTATIONS BY THE COMPANY
 
3.1 The Company represents and warrants to the Subscriber that:
 

(A) The Company is a corporation duly organized, existing and in good standing under the laws of the State of Nevada and has the corporate power to conduct the
business which it conducts and proposes to conduct.

 
(B) Upon issue, the Shares will be duly and validly issued, fully paid and non-assessable common shares in the capital of the Company.

 
 

TERMS OF SUBSCRIPTION
 
4.1 Pending acceptance of this subscription by the Company, all funds paid hereunder shall be deposited by the Company and immediately available to the Company for its
general corporate purposes.
 
4.2 Subscriber hereby authorizes and directs the Company to deliver the securities to be issued to such Subscriber pursuant to this Subscription Agreement to Subscriber’s
address indicated herein.
 
4.3 Notwithstanding the place where this Subscription Agreement may be executed by any of the parties hereto, the parties expressly agree that all the terms and provisions
hereof shall be construed in accordance with and governed by the laws of the State of Nevada.
 
4.4 The parties agree to execute and deliver all such further documents, agreements and instruments and take such other and further action as may be necessary or appropriate to
carry out the purposes and intent of this Subscription Agreement.
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IN WITNESS WHEREOF, this Subscription Agreement is executed as of the ___ day of ___________, _________.

 
 
Number of Shares Subscribed
For:

 
 

 

 
 

 
 

 
Signature of Subscriber:

 
 

 
 
Name of Subscriber:

 
 

 
 
Address of Subscriber:

 
 

 
 
Subscriber’s SS#:

 
 

 
 
ACCEPTED BY: Interlink Plus, Inc.
 
 
Signature of Authorized Signatory: __________________________________
 
 
Name of Authorized Signatory: __________________________________

 
 
Date of Acceptance: __________________________________
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