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Greentree Financial Group, Inc. FL Office
7951 SW 6th St., Ste. 216

Plantation, Florida 33324

Tel: 954-424-2345

Fax:954-424-2230

NC Office

17111 Kenton Drive, Suite 100B
Cormelius, NC 28301

Tek 704-892-8733
Fax:704-892-6487

Please find two copies (one original and one copy) of the articles of merger for China Pet
Pharmacy, Inc. for your review. I have also included a check of $43.75 (ﬁling fee $35, and $8.75 for
certified copy).

Best regards,

Chds Cottone




COVER LETTER

TO: Amendment Section
’ Division of Corporations

SUBJECT: CHINA PET PHARMACY, INC.

{Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

CHRIS COTTONE

(Contact Person)

GREENTREE FINANCIAL GROUP, INC.
(Firm/Company) -

7951 SW 6TH ST SUITE 216
(Address)

PLANTATION, FL 33324
(City/State and Zip Code)

For further information concerning this matter, please call:

CHRIS COTTONE At (954 ) 424-2345

(Name of Contact Person) {Area Code & Daytime Telephone Number)

Certiﬁed copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:

Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 15, 2007

CHRIS COTTONE
7951 SW 6TH STREET SUITE 216
PLANTATION, FL 33324

SUBJECT: CHINA PET PHARMACY, INC.
Ref. Number: P0O1000102154 :

We have received your document for CHINA PET PHARMACY, INC. and your
check(s) totaling $43.75. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The fee to file articles of merger or articles of share exchange is $35 per party to

the merger or share exchange. Certified copies are optional and are $8.75 for the

grst 8 pages of the document, and $1 for each additional page, not to exceed
52.50.

The merger submitted was prepared in compliance with section 607.1109 Florida
Statutes which provides for mergers between domestic corporations and other
business entities as defined in section 607.1108, Florida Statutes. Pursuant to
section 807,1108(7), Florida Statutes, any merger consisting solely of the merger
of one or more domestic corporations with or into one or more foreign
corporations shall be consummated solely in accordance with section 607.1107,
Florida Statutes. Section 607.1107, Fiorida Statutes then refers you to section
607.1105, Florida Statutes. Enclosed is a merger form for your convenience.

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please return your-document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please cali
(850) 245-69186,

Carol Mustain
Document Specialist Letter Number: 807A00018299

Division of Corporations - P.OO. BOX 8327 -Tallahassee. Florida 32314




. ARTICLES OF MERGER

(Profit Corporations) ~
I Loy
. The following articles of merger are submitted in accordance with the Florida Business Corporatxm‘f'Act-l
pursuant to section 607.1105, Florida Statutes. e 37:5'
& 7‘;’ r~
First: The name and jurisdiction of the surviving corporation: e o
. Ten oz
ooz
Name Jurisdiction Document Number m} P
: (If known/ appllcab]ef~ b B
--4 (% )
= o
CHINA PET PHARMACY, INC. FLORIDA P01000102154 *
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number

{If knowry applicable)

XIAN DA XIANG KE JI YOU XIAN GONG SI CHINA

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the datc of filing or more
than 90 days afier merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

qs"‘n.:;

LI
»p#{%!é\ i ¥

The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
JANUARY 15, 2007 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
JANUARY 15, 2007 and shareholder approval was not required.

{Attach additional sheets if necessary)

e G



Name of Corparation Sipnature of an Offjceror Typed ar Printed Name of Individusl & Tjde

CHINA PET PHARMACY, ING, \’% \ a ] /ﬂ” GUOQIANG ZHAN, PRESIDENT
S———— 78 A ﬁi_, ZHANG, YONG LIAN, PRESIDENT




PLAN OF MERGER
(Merger of subsidiary corporation(s}))

.The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each

class of the subsidiary corporation:

Name Jurisdiction

CHINA PET PHARMACY, INC. FLORIDA

The name and jurisdiction of each gubsidiary corporation:

Name Jurisdiction

XIAN DA XIANG KE JI YOU XIAN GONG Sl CHINA

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other

securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the .
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,

obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or

other property are as follows:

Summary: China Pet Pharmacy, Inc. would acquire 100% of the capital stock of Da Xiang in exchange for
the issuance by China Pet Pharmacy, Inc. of 40,000,000 new shares of Common Stock to Da Xiang .

(Attach additional sheets if necessary)

(A completed signed Plan of Exchange was attached hereto)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:



PLAN OF EXCHANGE
BY WIHICH

CHINA PET PHARMACY, INC.

(A FLORIDA ORPOINTION)
SHALLACQUIRE

XI'AN DA XIANG KE JI YOU XIAN GONG S/

(A CORPORATION ORGANIZED ENDER THE LAWS OF THE PEOPLES” REPUBLIC OF CHINA)

74
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PLAN OF EXCHANGE
BY Wihon
China Pet Pharmacy Inc.
{A FLORIDA CORPORATION)
. SHALLACQUIRE
Xi'an Da Xiang Ke Ji You Xian Gong Si

(A CORPORATION ORGANIZED UNDERCTHE LAWS OF THE PEOPLES REVEBLIC OF Ci1INa)

This Plan of Exchange (ihe ~Agrecment” or “Plan of Excliange”) is made and dated as of this
Fath day of January. 2007, and is intended e supersede all previous ool o weitler agrecments, i any.
between the parties, with respedt o its subject matter, Nowwithstanding the foregoing. it is subject to, and
shatl be interpreted together with that cerain Fserow Apreement. dated January 13, 2007 {("Escrow
Agreement”). This Agreementanticipates that extensive due diligence shall lave been performed by both
parttes, Al due ditigence shabl have been completed by the Parties no fater than January 25, 2007,

L RECITALS



PLAN OF INCHANGE
Pet Pharm/DA XIANG
Pape 2

1. The Partics {collectivedy referred 1o as the "Parties”) to this Apreement;
(1.1 China Pet Pharmacy Ine. ("Pot Pharm'' ) Florida corporotion,

(1.2 Nitan Da Niang Ke B You Nian Gong Sic o corporation organized under the faws of the
Peoples” Republiv of Chisa o Da Xiang ™y |

(1.3) Guogiang Zhan ("Mr. Zhan") Presidest and Dicector of Pet Pharm,
2. The Capital of the Parties:

(2.1) The Capital of Pet Pharm consists of SG.000.000 awtharized shares of Common Stock, par
value $.001, of which 1.027.044 shares are issued and outstanding, und 10000000 authorized shares off
Preferred Stock, par value $.001. 350,000 shares are issued and outstanding,

(2.2) The Capital of 1 Xiang consists of RMB Lou0.000 in registered capital (USS1=8 RMB),
whicl: for the purposes of this Agreciment. is reterred (o as commaon stock™ or “capital stock™.

3. Transaction Descriptive Summary: Pet Pharm desites oo acquire 124 Xiang and the sharcholders of
Da Niang (the ~Da Xiang Sharcholdens™) desire thar Da Niang be acquired by Pet Pharm, Pet Pharm would
aeyuire 100% of the capitd siock of D Nang i exchange for the issuanee by Pet Pharm of 40.000.000
pew shares of Common Stoch o 22 Niang, Da Niwng andfor the Da Xiang Sharcholbders would acquire
230,000 shares of Conmmon Stock and 350,080 shares of retorred Stock of e Pharm from M. Zhan tor
a opavment by g Niang wndior the Da Niang Sharcholders of an ameunt equal to $220.000. The
distributions of puyments will by made by Da Xiang to Pet Pharm and the Selling Sharcholders in
avcordanes with the Eserow Agreement, The above purchiase and issuance will give Da Niang total of
F$6.230,000 shares of Commn Stock and 330,000 sharces of Pretecred Stock of Pet Pharm., or a ‘controlling
interest’ in Pet Pharm represeming approximately 98.1% of the issued and outstanding shares. Da Xiang
will not convert these shares For one vear but shall be allowed to use them towards a sharcholder vote, The
transaction will aot immediately close but shall be conditioned upon (1) seutling the labilities of Pes
Pharm. (2) 250,000 shares of Common Stock and 330,000 shares of Preferred Stock of Pet Pharm are
depusited into the account of Escrow Agent in exchange tor S2200000, and (3) the issuance of the new
SO00(L000 new shares of Commuon Stock of Pet Phatm o the Da Niang sharcholders (an deposit of
£30.000 of the amoum due Seliing Sharchoider will be retiined by the Escrow Agent until tis issuance).
v hich should take no fonger than 60 Javs, The panties intend that the wransactions qualify and meet the
Internal Revenue Code requirements Tor o 1ax free reorganization. in which there is po corporate gain of
lass recognized by the parties, with reference 1o Internal Revenue Code (IRC) seetions 354 and 368,

Ry
N



FLAN OF ENCHAMGE,
Pet PhavrnvDA XIANG
Puge 3

4. "Pinksheets - Other OTC” guatation market compliznee. et Phann will make all appropriate
shareholder notifications in connection with the acquisition, including the change ol control. Pet Pharm
shall cause the filing with "Pinksheets - Other OTC quotation market, i deemed applicable. Pet Pharm's
board of directors will appoint the nomines of Da Xiong 1o the board of directors of Pet Pharm to it the
vacaney created by the resignation of one of the current board members of Pet Pharm. The Parties
contemplate that any change in the majority of the Board of Directors will oceur afier the ¢losing.

5. Florida compliance. Articles of Exchange are required to be filed by Florida aw as the last act to make
the plan ol exchange binal and effective under Floridi lanw,

t. Audited Financial Statements, In connection with Pot Pharm’s Giling with "Pinksheets - Other OTC

quotation market. as it relies o this pansaction, awdited fnancial statements of Da Niang will not be
tequired.

#



' PLAN EF FNCIRANGE
Pet Pharm/DA XIANG
Page 4

1L PEAN OF EXCHANGE
1. Conditions Precedent to Closing.

The obligation of the parties o consummate the transactions contemplated herein are subject (o the
raltillment or waiver prion to the closing ol the following conditions precedent:

(1.1} Sharcholder Approval. Da Niang and Per Pharm shall have seenred all requisite shareholder
approval for this ransaction, if required, in accordance with the laws o its place of meorporation and it
canstituent documents,

(1.2) Board of Directors, The Boards of Directors of Da Niang and Pt Pharm shall have approved
the transaction and this agreement. i accordance with the faws of their place ol incorporation and
constiluent documents.

{1.3) Due Diligence Investigadion, Each parny shall have furnished 1o the other party all corporate
and financial intormation which is customary and reasonable, o conduct its respective due diligenee,
normal for this Kind of transaction. 1 either pany determines that dhere is g reason not to complete the Plan
ol Exchange as o result ofbeir due diligence examination. then they must give written notice o the other
party prior 1o the expiration ol the die diligenee examination period. The due diligence period. for
purposes of this paragraph. shall have expired on Janvary 252007, The Closing Date shall be three davs
atter the satistaction or waiver of afl of the conditions precedent 1o closing set forth in this Plan of
LEachange, npless extended o o later date by mutual sgrecimen of the partics.

{1.4) The rights of dissenting sharchobders, it any, of cach party shall have been satisfied and the
Board of Directors of cach party shall have determined w proceed with the PLAN OF EXCHANGE.

(1.5) All of the terms, covenants and conditions of the P1LAN OF ENCHANGE to be complied with ur
pertormed by cach pany belure Closing shall have been complicd with, performed or wiaived in writing:

{1.6} The representations amd warranties of the pastics, vontained in the PLAN OF EXCHANGE, as
herein contemplated, except as amended, altered or waived by the parties in writing, shall be true and
correct in ull material respects atthe Closing Dite with the swime Toree and eflect as if such representations
and warrantics ore made o) and as ol sach tme: and cach party shall provide the other with a centificate,
certified cither individually o by olficer. dated as of the Closing Diwe, 1o the effect, that afl conditions
precedent have been met, and that afl representations and wareantics of such party are true and correct as
of that date. The form and substance ol each panty’s certilication shall be in form reasanably satistactory w
tiwe other.



PLAN OF EXCMANGE
Petl Pharm/DA XIANG
Pope S

(1.7} Certificate of the Majarity Shurcholder of Pet Pharm. 11 shall be a comnlition precedent to
the obligation of Da Xiang and the 12a Niang Sharcholders to consummate the transactions contemplated
herein that a certidicate of the Majority Sharcholders of Pet Pharm in substantialhy the following form be
delivered 1o them on the date ol exevanion:

(i) Pa Pharm is a corporation duly erganized and validly existing under the faws of the
State of Florida mnd has all requisite corporate power to own, operate and lease its
propestics and assers and 1o carry on its business.,

(i) The awhorized capitalization ind the number of issucd and vutstanding capital shares
of Pet Pharny are accurately and completely set forth in the Phan of Exchange.

(i) The ssued and cutstanding shares of Pet Pharm (including 40,000,000 new investment
shares o Commmon Stock of et Pharm to he issued o the Ba Niang Shareholders
pursuant b Regulation Ny have been duly mnhorized and validiy issued and are fully
paid and non-assessable,

{iv)  Pot Pharm has the sull tight. power and authority to sell transfer and deliver the
250,000 shares of Common Stock and 330,000 shares ol Preferred Stock of Pet Pharm
o the Da Nianyg Sharcholders for the purchase price total of $220,000, and has the full
right. power and authoriny o sell, transter and deliver the 40,000,000 new investment
shares of Common Stoek of Pet Pharm to the Da Niang Sharcholders, and, upon
delivery of the certificates representing such shares as contemplated in the Phn of
Exchange, will transfer w the Da Niang Sharcholders pood. valid and marketable title
thereto, free and clewr of all liens.

(v} Pet Phanm has wken all steps in connection with the Plan of Exchange and the issuance
of the 40000000 new investment shares of Common Stock of Pet Pharm, which are
necessary to comply in all material respects with the Sceurities Act of 1933 as
amended, amd the Sevurities Eachange Act of 1934 as well as the rules and
regulations promulgated pursuant thereto, ‘To provide additional insurance o Da
Niang. Pt Phasm agrees W retnin $30.000 into escrow per its cserow agreement with
Greentree Financial CGroup, Ine. until the jssuance of the new 40,000,000 new shares
ol Commun Stock af Pet Pharm fo the Da Niang sharcholders compicted.

(vi) et Pharm has no material habilities as sach werm is defined by US, generally aceepied
accounting pringiples,

i




FLAN OF EXCHANGE
Pet Pharm/DA XIANG
Page 6

{1.%) \hwurc of Pet Plaarm's Liabilities: et Pharm shal) have no material Habilities as such term
is detined by US. penerally aecepted accounting principles. The accounting firm of Pet Pharm shall
deliver to Da .\mng a letier w sueh effect, and counsck o Pet Pharm shall detiver to Da Xiang a comfont
fetter with respect o the absence of Babilitics, The majorits sharchalders of Pet Pharm wiill retain the right
1o future use of China Pet Pharmacy, Ine. ondy if the new management changes Pet Pharm's name. Al
expuenses to prepare and file docenients connected tothe Pian of Exchange will be paid by Da Xiang. The
attorney combort letier, nat o excced S30000will be paid by 1a Xiang.

(LY} Delivery of Audited Financial Statements, Da Xiang will not be required to deliver audited
Haancial statements vnder SEC ar NASD rules, Hosuch financiuls are required, they shall be prepared by
a4 PCAOI member audit firm in aecordunce with U.S. GAAP w Da Niang's expense,

2. Conditions Concurrent and Subscquent to Closing.

12.1) Delivery of Registered Capitat of Da Xiang, Immediately upon or within 30 Jdayvs from the
date of this agreement. Pet Pharny shall have 100% o the henelicial interest of Xian Dai Da Xiang (i Tuan)
Gu Fen Co, 1ad,

(2.2) Acgmisition Share Issuance and Parchase of Common Stock. limmediately upon the Closing.,
Pet Pharm shall deliver 230,000 shares of Commen Stock and 3300000 shares of Preferred Stock of Pet
Pharm 1o the Da Niang Sharcholders in exchange for wal payvments of $170,000 in cash, less related
expenses, and shall issue o the B Niang Sharcholden 40,060,000 new investmenm shares of Common
Stock of Pet Pharm in exchige for g payment of $30.000 in cash, and. as a resull, the then owstanding
shares shall be as tolloaes:

Vet Pharm [ssucd 027644
/\Lqm-.lllun Share lssummee L 301 000000

Resulting Toual __ U AL027.044
Shores to lw);wx_.\iuug_ 025340 000

(2.3)  Resignation of Guogring Zhan and Appointment of Da Xiang Nominees. On or
immediately after the Closing, My, Zban shall resign from the positions of Director and President of Pet
Pharm and nominces of D Xiang shodl be appointed e the Board of Direetors and as President ol et
Pharm 1o Ol the vacancies created by Mr, Zhan's resipnation. Additionally, Da Xiang shall appoin
nominees o (il cenain positons on the board and as officers of Pet Pharm, Said appointments will be
announced via appropriate shareholder notifications, if applicable under State Law, Upon resignation, Mr,
Zhan shall deliver to Greentree Financial Group, Inc. a signed fetter regarding and continming his
resignation for the position of dircctor and officer of Pet Pharm.

4§
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FLAS O EACIEANGY
Pet PharmeDA XIANG
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3. Plan of Eachange

(3.1) Exchange and Reorsanization: Pet Pharm and Da Xiang shall be hereby reorganized. such that
et Pharm shall acquire FO0% he capital stock of 13 Niang, and Da Xiang shall become a wholly-owned
sabsidiary of Pet 'harm,

(3.2} Delivery of Commaon Stock: lnnunediately upon the Closing, Pet Pharm shall deposit 250,000
shares of Commen Stock and 330,000 shares of Preferred Stock of Pet Pharm to the account of tscrow
Avent,

{3.3) Issuance of Common Stock: Within 60 dayvs upon the elective date of the Plan, 1Pet Pharm shall
Pt SOON0000 new investiment shares of Commoen Stock of Pet Phiem o or for the Pa Xiang
Siarcholders,

(3.4) Closing/FEffective Date: The PLax o1 LXCHANGE shall beeome cffective immediately upon
approval and adoption by the partics hereto, in the manner provided by he law of the plices of
ncorporation ad constituent corporrie documents, und upon compliance with governmental filing
requiremuents. such as. without fimitagion, the filing of Articles of Exchange. ifapplicable under State Law,
hosing shall accur whan all conditions of clesing have been met or are waived by the parties. The partics
anticipate a sharcholder announcement at least ten days prior 1o any change in majority of the Boord of
Dircetors of Pet Pharm. The Parties expect to make such filing afier the Closing.

(3.5) Surviving Corporations: Both corpmations shall survive the exchange and reorganization
hercin contemplated and shall continue to be governed by the daws of its respective jurisdiction of
incorporation,

{3.6) Rights of Dissenting Sharcholders: Each Party is the entity responsible Tor the rights ofits own
dissenting sharcholders, i any,

13.7) Service of Process amd Address: Fach corporation shall continue to be amenable to service ol
provess in its own gurisdiction. exactly as before this avquisition. The address of Pet Pharm s 211 East
IProspect Road. Oakland Park. Floeida 333340 The iddress of Da Niang is Tong Cheng San Rd.. Jing h )i
shu Kai Fa Qu, Xi An, Peoples” Republic of China, The address ol Pet Pharm will be changed. according
1o the anstruction of Di Xiang,

‘-N\;
AL
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AN DF EXCHANGE
Pet PharnvD A XIANG
Pape 3

{3.8) Surviving Articles of Incorporation: the Articles ol Incorporation of cach Corporation shall
remain in full foree and ettect. unchanged.

{3.9) Surviving By-FLaws: the By-Laws of cach Corporation shall remain in full force and eflect.
wwhanged.

{3.10) Further Assurance, Good Faith and Fuair Dealing: the Dircectors of cach Company shall and
will execute and deliver any and all necessary documents. scknowledgmoents and assurances and do all
tiings proper to confirm or acknowledye any and all rights. titles and interests created or contirmed hercim
andd both companies covenam expressly hereby to deal foirly and 0 good faith with each other and each
uthers sharchuolders, In furtherance ol the partics desire. as so expressed. und o encourage timely, eflective
wind businesslike resolution the partics agree that any dispute arising between them, capable of resolution
by arbitration, shafl be submiuced w hinding arhitration. As a further incentive 1 privide resolution of any
dispuite, the partics agree that cach parey shall bear its own costs of dispute resolution and shall not recover
such costs front any other purly.

(3.11) General Mutoal Representations and Warrantics. The purpose and peneral import ol the
Mutual Representations and Warrantics, are that each party has made appropriate full disclosure to the
aihers. that po materiol infornnaion kas been withheld, and that the infurmation exchanged is accurate,
true and correct, These wareantics amld represemations are mide by cach panty 10 the other, unless
etherwise provided in this agrecment. and they speak and shall be true immedistely hetore Closing.

(3.41. 1) Organization and Qualilication. Each corporation is duly organized and in good
standing, and is duly quahificd to conduct any business it may be conducting. as required by law
or tocal ordinanee,

{3.11.2) Corporiie Aunthority, Each corpormion has corporate authority. under the laws of
s jurisdiction and its constituent documents, to do each and every element of performance o
which it has agreed. and which is reasonably necessary, appropriate and fawtul. 10 carry out this
Agreement in good Frith.

(3.11.3) Ownership of Assets and Property. Fach corporation has lawful tile and
awnership of it property as reported to the other, and as disclosed i s financial statements.

(3.11.4) Ahsence of Certain Changes or Events, Each corporation has not had any
material changes of circumstanees or evenis which have not been fully disclosed 10 the other
party, and which, ifdifferent than previousdy disclosed in writing, hiave been disclosed in writing
as currently as is reasonably priactcable, Speafically, and witlhout linnlatien:

(3.10.4-a) the business of ciwh corporation shadl be conducted only in the vrdinary and
usual course and consistent with its past practice. and neither party shall purchase or sell {or
¢hter into any agreement o so purchase or sell) any properties or assets or make any other
changes in its operations, respectively, taken as a whole. or provide for the issuance of,
agreement W issue or grant of oplions e acquire any shares, whether common, redeemable
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commaon or convertible preferred. in connection therewith:

{3.11.4-h) Except as set forth in this Plan of Exchange, neither eorporation shall (1) amend
ity Artivles of Incorporatnon or By-Laws, 01y change the pumber of authorized or
vutstanding shares of its capital stock, or (i declare. set aside or pay any dividend or other
distribution or payment in cash, stock or propersy o the extent that which might contradic
ar not comply with any clwse or condition set forth in this Plan of Exchange, or Escrow
Adrevment.

(3.11.4-¢) Neither corporation shall (1) kssue. grant or pledge ar agree or propose fo issue.
grant, sell or pledge any shares of,or rights of any Kind to acquire any shares of, its capital
stock. () incur any indebtedness other than in the ordinary course of business. (i) acquire
direetdy or indirectly by redemption ur utherwise any shares of its capital stock of any class
or (Iv) enter into or modify any conlact, agreemeni. commitnent o arrangement with
respect o any of e foregoing:

(3.1 4-d) Except in the ordinary course of business. neither party shatl (3} increase the
compensation pavable or 1o beconte pavabie by it o any otits oflicers or dircetors: (i) make
any pavment or provision with respect o any bonus. profit sharing. stock option. stock
purchase.  emplovee stock oanership, _pension, retirement,  deferred  compensation,
emplovient or other pavment plan, agreement or arrangement for the benetit of s
emplovecs (1) grant any stock options or stock appreciation rights or permit the exercise of
any stock appreciation right where the exercise of such night is subject 10 s discretion {iv)
make any change m the compensation 1o be received by any ot its officers; or adopt, or
amend w increase compensation or benefits payable under, any collecrive bargaining, bonus,
profit sharing. compensation, stock option. pension. retirement, deferred compuensation,
employment, termination or severance or olher plan, agrecment, trust, fund or arrangement
for the benefit of employees, §v) enter into any agreement with respect w wermination or
seVerInee pay. or any emplovment agreement of other contract or arrangement with any
olticer or director or emplovee, respectiveds, with respect o the performance or personal,

services that is not terminable without Hability by it on thiry davs notice or less, (vi)

mcrease benelits pavahle under 15 corrent severince or termination, pay agrecments or
policies or (vil) make any oan v advanee o, or enter ime any written contract, lease or
commitment with, any of 45 officers or directons:

(3.101.4-e) Neither party shall assume, guarantee. endorse or otherwise become responsible
tor the obligations of any other individual, firm or corporation or make any loans or
advances to any individual, firm or corporation, other than obligations and liabilities
expressly assumed by the other that party:

(3.11,4-0 Neither party shall make any investment ot a capital nature eitber by purchase
of stock or securitivs, contributions to capital, property transters or otherwise, or by the
purchase of any property or assels of any other individual, finn or corporation,

;

f
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{(311.5) Absence of Updisclosed Liabilities, Fuach corporation has, aod has no reason to
anticipate having, any material Hahilities which have not been disclosed to the other, in the
financial stitcments or otherwise i writing,

(3.11.6) Lepal Complinpce, Each corporation shall comply in all material respueets with al)
Federal, state, Tocal and other governmental (domestic or Torergn) Brws, statates, ordinanges.
rules. regulations (including all applicable scearities faws), orders, writs, injunctions, decrees,
awards or other requircments ol any court o other governmental or other authority applicable o
cach of them or their respective asscts or to the conduct of their respective businesses, and use
their best eflors to perform abl oblizations under all contracts, agreements, licenses, permits and
undertaking withow detault,

(3. 11,7y Legal Proceedings, Bach corporation has no legal proceedings, administrative or
regulatony proveeding, pending or suspecied. which have not been fully disclosed in writing 1o
the viher,

{3.11.8) Nu Breach of Other Agreements. This Agreement. and the faithtul perlormanee
of this agreement. will not cause any breach ol any other existing agreement. or any covenan.
consent decree. or undertaking by cither, not disclosed to the other.

{3.11.93 Capisal Stock. The issued and outstanding shares and all shares of capital stock of
cach corpuration is as detailed herein, that all such shares are in fact issued and ootstanding. duly
and validly issued. were issucd as and are fully paid and non-assessable shares. and that, other
than as represented o writing, there are no other seeurities, options, warrants or rights
ontstanding, o acquire further shares of such corporation.

(3.10.10) Liabilities and Thaes. (7)) Except as disclosed in the Per Pharm financial
statemenis hereot, Pet Phana has oot incuered any fiebilities or obligations (whether or not accrued,
cantingent or otherswise) that are of a aatre that would be required 1o be disclosed on i balance
sheet ol Pet Pharm or the Tootnotes thereto prepared in conformity with GAAP, other than (A)
liabilities incurred in the ordinary course of business, or (13} liabilities that would not. in the
aggregate, reasonably be expected 1o have a material adverse effect on Pet Pham,

{18) Pet Pharm (1) has preparcd in good faith and duly and timely filed fwkimg into account any
extension of time within which to file) all material tax returns required to be Giled by any of them
and all such liled tax eeturns are complete and accurate in all material respects; (i) have paid all
taxes thar are shown as due and payable on such filed tax returns or that Pet Pharm is obligated 1o
pay without the Tiling of o tax return: (ii) have paid all other assessments received to date in
respect of taxes other than those being contested in good faith tor which provision has been made
in aceordance with GAAP on the most recent balance sheet inctuded n Pet Pharm’s Binancial
statements: (iv) have withheld from mmounts owing o apy yimplovee, creditor or other person all
taxes required by lnw 1o be withheld and have paid over o the proper governmental authority in
atimely manner all such withheld amowms to the extent due and payable; and (v) have not watved
any applicable statute of imitations with respect to United States federal or staie income or

11}

’ e
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franchise taxes and have not otherwise agreed o any extension of tune with respect to a United
Stakes federal o staie income or framchise 1ax assessment or deficivney.

{3.11. 11) Brokers' or Finder's Fees, Bach corporation is not aware of any claims for
brokers' tees, or Tinders’ fees. or other commissions or fees, by any person not disclosed to the
other, which would become, it valid, an obligation of cither company.

{3.12) Miscellancous Provisions

(3.112.1) Lixcept as required by B, no party shall provide any intormation concerning any
aspect of the transactions contemplated by this Agreement o anyvone other than their respective
oflicers, vimployees angd representatives withont 1the prier written consem of the other parties
hereto. The aloresaid obligations shall werminate on the carlier to oveur of (a) the Closing, or (h)
the date by which uny party is required ander s artickes or byfaws or as reguired by law, 10
provide specific disclosure of such transactions 1o its sharcholders. governmental agencies or
uther third parties. o the event thit the transaction does not close, cach party will retuen all
confidential intormation fornished inconfidence tothe vtber. Tn addinon, ol partices shall consult
with each other coneerning the timing and content of any press releise oF news selease te be
issucd by any of themy,

(3.12.2) This Agreemuent may be eacvuted simultanconsiy in twae or more counterpart
originals, The parties can and may rely upon tacsimile signatures ax hinding under this
Agreement, however, the parties agrec to forward original stgnatures to the other partics as soon
as practicable aller the facsimile signatures have been delivered.

{3.12.3) The Parties 1o this agreenient have no wish (o engage in costly or lengthy litigation
with cach ather. Accordingly. any and adldisputes which the parties cannot resolve by agreement
or mediation. shull be submitted 10 binding arbitration under the rules and auspices of the
American Arhitration Association, As a Turther incentive 1o avoid disputes, each party shall bear
its own costs, with respect thereto, snd with respect 1o any procecdings in any counl hrought 1o
enforce or oventurm any arbitration award, This provision is expressty intended 10 discourage
litigation and to encourige orderly, timely and econmmical resolution ot any disputes which may
occur,

(3.12.9) IF any provisien of this Agreement or the application thereof to any person or
sitation shail be held ivalid or unenforceable, the remainder of the Agreememt and the
application of such provision to other preesans or sitiations shatl aot be effected thereby but shall
continue valid and vatorceable 1o the fdlest extent permitted by law,
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£3.12.5) No waiver by any party of any oceurrence or provision hereot shall be deemed a
witiver ol any other ovcurrence ur provision,

{3.12.6)The partics acknowledge tat both they and their counsel have been provided ample
appartunity W review and revise tis agrevment and that the pormal rule of construction shall not
be apphicd 1o cause the resotution of any wambiguitics against any party presumptively. The
Agrecment shall be poverned by and construed in accordonee with the laws of the State of
Florida.

4. Termination. The PLAN OF ENCHANGE may be terminated by written notice, at any time prior (o
closing, (1) by mutaal consent. (iiy by cither party during the due diligence phase, {iii) by cither party,
i the event that the transaction represented by the anticipated PLAN OF EXCHANGE has not been
implemented and approved by the proper covermmental authorities 60 davs from the date of this
Agreement, tivy il payments scheduded in the Escrow Agreement are not received when due or {v) by
cither party i the event that o condition of closing is not met by January 20, 2007 In the event that
termination of the PLAN OF ENCHANGE by cither or both, as provided above, the PLAN OF EXCHANGE
shall forthwith become void and there shall be no Hability on the part ol cither party or their respective
aflicers and directors,

8. Closing. The parties hereto coniemplate that the closing of this Plan of Exchange shall necur no
more than three days after all of the conditions precedent have been met or waived. The closing
deliveries will be made pursuant 1o the Escrow Agreement dated January 13, 2007 Immediately
upon signming the Plan, Da Niang wiall deposit @ total of $220,000 into the US account of the Escrow
Agent.and the certificates of the 230,000 shares of Common Stock and 350,000 shares of Preferred
Siock of Pet Pharm will be delivered 1o the Escrow Agenl, Pet Pharm shall be paid by Da Niang
andéor the Da Xiang Sharcholders an amount ageregately equal o $170.000, less related expenses. In
addition, within 60 dayvs of sizning the Plan of Exchange, Pet Pharm shall issue 40,000,000 new
nvestiment shires of Commeon Stock ol Pet Pharm pursuant to Regualation S under the Securities Act
of 1933, as amended. 10 the Da Niang shareholders and the remaining $50.000 shall be released 1o Pet
Pharm by the Escrow Agent pursuant to the Escrow Agreement, The parties acknowledge that the
Fscrow Agreement has a default provision that zoverns the rights of the partics in the event that
centitin performances are not nade on a timely basis and they expressly accept the terms thercof.

6. Merger Clause. This Plan of Exchange. together with the Escrow Agreement. constitute the
entire agreement ol the parties herew with respect 10 the subject matter hereof, and such documents
supersede all prior understandings or agreements between the partics hereto, whether oral or written,
with respect to the subject matter heeeots abl of which are hereby superseded. merged and rendered
null and void.

Sy
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IN WITNESS WHEREOF. The parties hereto, intending 1o be bound. hereby sign this Plan of
Eachange below as ol the date Thst writen above,

CHINA PET PHARMACY INGC.

M I By:

Guegiang Zhan, Presidem

Guogiang Zhan, individually

NIAN DA XEANG KE YO XEAN GONG S)

My .j.f;.mzj}mj m%"

Zhang, Yony Linn, President
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