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Davision of Corporations

CHINA AGRC SCIENCES CORP.

15%H FLOOR,
SECURITIES 100 WALL ST. ;
NEW YORK, NY 1Q005US : : -

HURJECT: CHINA AGRQ SCIENCES CCORP.
REF: PO6OU0D34519

We received your aelectronlically transmltted document. However, the
dooument has nmot been filed. FPlease make the following corrections and
refax the complete document, ineluding the electronic £iling cover shest.

The name dnalgnatad in your document is unavallable since it ls the game
ag, or it is not distinqulshahle from the name of an existing entity.

Pleaze seleut a new nama and make the correction in all appropriate
places. One or mors major wordse may be added to make the name
digtinguishable from the cne presently on file.

Adding "of Florida" or "Florida" to the end of a name is not acceptable.

The conflict ia POSGOOU?IDBE

Plaage return your doeument, along with a copy of this letter, within 60
dayz or your filing will be considered abandoned.

If you have any qunlticns concerning the filing of y0ur document please
aomll (B50) 245-592Y.

Tracy Smith FAX hud. #: HO80001189890
Documantcspauiallst Letter Number: 106200030343
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Ching Agro Seiences Corp,
{a Flerida corporation) .
CChine Agro™)
{the surviving eorporation}
The following Artieles of'Mm'ger are submiited In aseordence with the Florida
Business Corporation Act, pursuant to Section 607,110, Florida Statutes.
Eirse The name and jurisdiction of the yarviving corporation is China
Agro Selences Corp., & Florida corporation, dacument number POG000034919,
, Speond: Ths tame and jurisdiction of the merging corporation is Dalian
Aequisition Corp.. a Florida cotporstion, dovument number POSODDNIS26].
Third: The Plan of Merger iz attached,
Fpurth:
Fifih:

The merger aﬁall become effective on May 1, 2004.
Enith:

surviving corpatation on April 27, 2006.

The Plan of Merger was adopted by the shareholders of the

Ths Plan of Merger weas adopted by the sharcholders of the
merging corporation on April 27, 2006,
2008 IN WITNESS WHEREQF, we bave hersuntp s&t aur hands this 27th day of April,
Ching Agro Seletices Corp., DeLiap Acquisition Coerp.,
% Florida corporation & Flarida corporation
-
"-\‘
Pl Sy il
Ey:  Zhengquen Wang' — % By:  Caxl M. Berg
Its:  Pregident Tre:  President

MOABDuLinn Ao radf Plea 67 Mook (000 1444513
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ARTICLES OF MERGER
{Profit Corporations)

MERGING

DaLian Acquisition Corp,
{a Florida corporation)
{“DaLian™

into

Chiua Agro Sciences Corp.
{2 Florida corporation)
(*China Agro™)

{the surviving corporation)

The Fullowing Articles of Merger are submitted in accordance with the Flozida
Business Corporation Act, pursuant to S_cction 6071108, Florida Statutes.

First: The name and jurisdiction of the surviving corporation is Ching
Agro Sciences Corp.. a Florida ¢corporation, documeant number POG0D0D34519,

Second: The name and jurisdiction of the merging corporaitan i Dalian
Acquisition Corp.. a Florida corporation, document number POGO0003626) .

Third: The Plan of Merger is attached.
Fourth: The marger s]mﬂ bccomc cffective on May 1, 2006,

Fift The Plan of Merger was adOptcd by the sharcholders of the
surviving corporation on April 27, 2006. .

Sixth: The Man of Merger was adopted by the shareholders of the
merging corparation on April 27, 2006.

N WITNESS WHEREQF, we have hereunto set our hands this 27 day of April,

2006.

China Agre Scicuces Corp., DaLian Acquisition Corp.,
a Florida corporation a Florida corporation

By Zhengqguan Wany By: Carl M, Berg

Tes: President 1ts: Fresident
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PLAN OF MERGER
{Nor: Subsidiaries)

The following Plan of Merger is submitied in compliance with Section 607.1 101,
Florida Statuics, and in accordance with the laws of any other applicable jurisdiction of

fncorporation,
Firse: The name and jurisdiction of the surviving corporation is China
Agro Sciences Corp., 2 Florida corporation, document number PO&O00034515,
Second: The name and jhwisdiction ol the merging corporation is Dalian
Agcquisition Corp.. a Florida corporation, document number POSOQ003626G1.
Third: The terms and conditions of the merger are as follows:
ARTICLE

Except us herein speeifically set forth, the corporate existence of China Agro,
with all its purposes, powers and objects, shall continue in effect and ynimpaired by the
merger, and Dalian shall be merged nto China Agro and China Agro, as the corporation
surviving the merger, shall be fully vested thevewith, and the sepurute existence and
corporale orgunization of DaLian shall coase ta exist as soon as the merger shall become
effective as hergin provided and thereupon Dalian shall be merged into and become 2
single corporalion, to-wit, China Agro Sciences Corp., & Florida corporation (hereinafler
sometimes referred (o as the “Surviving Corporation™). This Plan of Merger shall
cantinue in effect and the merger shall become effective only if the Plan of Merger is
adopted by the board of directors of both of the companies involved hercin, and the
sharcholders of Dalian, Upon such adoption by the directors and sharsholders of the
corporations to this Plan of Merger, the fact shall be cortified upon the agreement zs
required by law, and Articles of Merger filed with the Secretary of the State of Florida.
The Morger shall become cffective on May 1, 2006, which time is sometimes herein
referred to as the “Effective Date of the Merger.”

ARTICLE It
Upon the Difwtive Dute of the Merger, the Articles of Incorporation of China

Agro shall be the Articles of Incorporation of the Surviving Corporation. Said Articles of

Incorporation are made a part of this Man of Merger with the same force and effect as If
set forth i full.

ARTICLE I

On (he Effective Date of the Merger, the Sorviving Corporation shall continue in
existence and, without further transfer, succeed to and possess all of the rights, privileges,
and purposes of the constituent corporation; and all of the property, real and personaf,
including subsetiptions to sharcs, causes of action and every other asset of the constituent

welLes Page 1 of 4
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corporation, shall vest it the Surviving Corparation without further act or deed; and the
Surviving Corporation shail be [iable for all of the liabilities, obligations and penallies of
the constituent corporation. No hability or obligation due or to become due, cluim or
demand for any cause existing against either corporation, or any stockholder, officer,
direetor or employee thereof, shall be released or impaired by such merger. No action or
proceeding, whether civil or criminal, then pending by ur ugainst the constituent
corparaiion or wty stockholder, officer, divector or employes thercofl shall abate or be
disconlinued by such merger, but may be enforced, prosecuted. defended, scttled or
compromised a8 if such merger had not occurred or the Surviving Corporaticn may be
substittaed in any action or procesding in place of any constitusnt corporation.

[F at any time the Surviving Corporation shall consider ot be advised that any
furthor assiymnent, conveysnces or assurances in Iaw are necessary or desirable to vest,
perfect ot confivm of record in the Surviving Corporation the titie to any property or
rights of the constiluent corporation or otherwise to carry oul the provisions horeof, the
proper officers and directors of the constituent corporation, as of the Effective Date of the
Merger, shall oxacute and deliver any and all propet deeds, assignments and assirances
in law, and do all things necessary or proper to vest, perfoct ar confirm title to snch
property or tights in the Surviving Corporation, and otherwise to carry out the provisions
hereol. .

ARTICLE IV

The total number of shares of stock which the Surviving Corporation shall have
authorily fo issuc shall he 15,000,000 shares of common stock, par value $0.0001 per
ghare, in accerdance with the Artieles of Merger when Aled with the Floride Seorelary of
State,

ARTICLE Y

Upon the Effective Date of the Merger, each issved and owstanding share of
comiron stock of DaLian shall be and become converted into one share of fully paid and
nonassessable commen stock $0.0001 par valve, of the Surviving Corporation. Upon the
sumrender of such cortificats to the Surviving Corporation, the transferce or other holder
of the certificates sumrepdered shall receive in exchange therefore, a cerlificate or
certificates of the Surviving Corparation. They will receive a total of 13,349,488 shares
of the common stock of China Agro, which will be awrendared for caneelation.
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ARTICLE VI

The afficers and directors of China Agro at the Bffective Date of the Mergcr ghall
be as follows:

. Name - . :Title
Zhenzguan Wang Direcior, Chief Executive
Officer, and Chief Financial
Officer
John C, Leo Director and Secretary

I alter the Effective Date of the Merger, a vacancy shall exist in the board of
directors of the Surviving Corporation, or in any of the offices specified above, such
vacancy may be flled in the manner provided in the Bylaws of the Surviving
Corporation.

ARTICLE Yl

All vorporate acts, plans, policies, approvals and gothorizations of each of the
parties 1o this Plan of Merger, or their stockholders, boards of directors, committecs
elecied or appointed by the board of divectors, officers and agents, which were valid and
effuctive immediately prior (o the Efftctive Dais of the Merger, shall be taken for all
puwposes as the acts, plans, policies, approvals and authorizations of the Surviving
Corporation, and shall be as effeciive and binding therson az they were on each of the
cotporations, [t is intended that the transaction described hersin gualifiss a5 a
reorgatization within the definitions of the Internal Revenue Code, as amended.

ARTICLE VIII

‘This Plunt of Merger shall be submitied io the stockliolders of DaLian as provided
by the applicable laws of lhe State of Florida. There shall be required for the adoption of
this Plan of Merger the affinmative vote of the holders of at lsast 2 majarity of the capital
stock ouistanding of Dalian. In addition, consummation of the merger shall be subject to
obtaining any consents or approvals detcrmined by the respective Boards of Directors of
the Corporations 1o be necessary to effect such merger.

ARTICLE IX
The Surviving Corporation herehy agrees that it tuay be served with process in

the Stule of Floridy in any proceeding for cnforcement of any obligation of any of the
corporations that are a party to this Plan of Morger.
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ARTICLEX

This Plan of Merger and the merger may be terminated and abandoned by
regomitions of the Boaxds of Directors of the corporations invalved prior to the mesger
beooming effective. In the event of the termination and the sbandomment of the Plaa of
Merger and the merger pursuant to the fmegolag provisions of this Plan of Merger, this
Plan of Merger shall become void and of no further sffeet without any liability on the
part of cither of the constituent corparatioas or its stackholders or the directors ar officers
in redpect irrect.

ARTICLE XY
Thiz Plan of Merger may be excouted in coutterparts, each of which when so
exzonted shall be desmed to be an original, and such countier parts shall topether
gonstituis but one end the same insmonent.

Fourth: Amendments 1o the articles of incorporetion of the Surviving
Cuyrporation are a3 follows:

“ARTTCLE Y
The namoe of the corperation is:
Dalian Holding Corp.”

) IN WITNESS WHEREOQFY the parties harato have causad this Plan of Merger to
be excented, all as of the dey snd vear first above written,

China Agro Sciences Corp., Dalian Acquisition Corp.,

a Florida corporation a Florida corperation
%ﬁ

By: Zhengguan W By:  Carl M. Berg

Ttsr  President Ite;  President
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ARTICLE X

This Plan of Merger and the merger may be terminated and abandoned by
resolutions of 1he Boards of Directors of the corporations involved prior to the merger
becoming effective, I the event of the termination and the gbandonment of the Plan of
Merger and the merger pursvant to the foregoing provisions of this Plan of Merger, this
Plan of Merger shall become void and of no further cffect without any liability on the
part of cither of the constituetit corporations or s smckholders or the directors or officers
in respect thereall

ARTICLE X1
This Plan of Merger may be execcuted in counterparts, cach of which when so
axvenred shall be deemed 1o be an original, and such counter paris shall together

conatitute but one and the game mstrument.

Fourth: Amendments to the articles of incorporation of the Surviving
Corporation are as follows:

“ARTICLE I
The name of the corporation is:
Draltan Holding Corp.”

IN WITNESS WHEREOGF the parties hereto have caused this Plan of Merger (o
he executed, il as of the day amd year first sbove wriiten,

China Agro Sciences Comp., Dal.ian Acquisition Corp.,
a Flaride corporation a Florida corporution

By:  Zhengguan Wang By: Cd:l M. Barg

st President Its:  President

kel ddit Page 4 Of4

O 6 ¢ & 01 1 § 9 8 @



