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I*I Industry Canada * Industrie Canada
Certificate Certificat
of Amalgamation de fusion

Canada Business
Corporations Act

Loi canadienne sur
les sociétés par actions

Changfeng Energy Inc.

446460-5

Name of corporation-Dénomination de la société

I hereby certify that the above-named
corporation resulted from an amalgamation,
under section 183 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

o2

Richard G. Shaw
Director - Directeur

Corporation number-Numéro de la société

Je certifie que la société susmentionnée est
issue d'une fusion, en vertu de l'article 185 de
la Loi canadienne sur les sociétés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion
ci-joints.

January 29, 2008 / le 29 janvier 2008

Date of Amalgamation - Date de fusion
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FORMULAIRE &
STATUTS DE FUSION
(AATICLE 185)

1= Name of Wha Atadpamaird Corporolian
Changfeng Enecyy Ing,

Dinomination socite dw (8 86eHIE 15308 dg [ fugion

S v The provines of téntory I Canage where the reglitRred ofeE i

to ba shuates

Provipae of Qntario

L3 provined auf le techitoird au Canoda 0V ta ailuera 18 sitge gacle

3w The G'O&r‘i” DA driy M EXiMum Numbers ar sharey, (et the
corsorollon o suthorlzed la lzape

SCHEDULE A ANNEXED HERETO.

Cnmoﬂan af rouf Nembra (usirmal d'egtiano Que 16 T0CIEIE et aytorizdo
4 Smatice

4 - Rasrrigileny, If arty, an enare grarstery
NONE

Restriotiona wur lo 1renstert ge= actions, 3°il y ey

S« Number far ismynum and meAlmum numbar) of direelomn

MINIMUM OF 3. MAXIMUM OF }§

Nombrg {au nombra mbaims! er maxima! o adminlsurataurs

€ - Rugtrictions, T &y on kugingss NG corporatlon 0oy Corry on

NONE

Limites impoastes 4 l'sctivine commurciala de 13 sacied, £ y 2 g

T QiNer proelslons, ¥ ony

SEE SCHEDULE B ANNEXED HERETO

Autrce dizposions. 30 y a Hew

& - Thhs palopmation has been appravad nurnuaglr tQ Thay Zeclion of
ey

subIRenen i the Act whith 1 Indlaavay oy T

La tuslon o dté afggrowéa BN dacoro aves Vaiticle ou e paragaphy 09 18

bal inglque el-op

183
I:] 184(1)
Q 184(2)

o Npmp OF B 18 Corparation No, Thi Tel. Ng,
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FORMULAIRE o
STATUTS DE FUSION

(SECTION 188) [ARTICLE 185)

1w Nome of the Arnalgamated Corparation
Changfeng Envrgy Tne,

Dénomination sociale de 16 3001t fsee de la fusion

2 - The prevince pf Lermiror

Y Ia Cynada whers the reglatared offles ig
\o ba gituatad

Provinge of Ontario

La provingo ou le terdtalre 4G Gonada o0 o6 slwern 10 sitge soc)

3 = The clazeaz #and Aty Maximom number of shoras Ra: 1he
corporation ¢ suthorized (o [ssue

SCHEDULE A ANNEXED HERETO,

Catdgarlan ot taut nembra m

rultn bl d'ocliony aun 1 socieTs aol awtoriage
benotire

g Regrrigrlong, if any, on share tronsfers
NONE

Rastrictions sur le (ranafort dae actions, ¢ 0 y @ licu

5 - Number (of mirimum and maximum number) of direcipra

MINTMUM QF 3, MAXIMUM OF 15

Nombre (ou nomEra minimal &1 maximen d'adminlstrateury

§ - Resvictlons. if anv. 00 busingss the corporatlan may cany on
NONE

Limitee imposées § ['sctivié commercialo da 18 sacibia, 571 v s liay

7 « Other provisions, i any

SEE SCHEDULE B ANNEXED WERETQ
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Pproved pursuant ta 1hat sectlon or
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vehedule A

3 ="Ihe clusses and 20y maxiggm number of slinrey vhut the

Cutégories e Ic nombre muzinal 0 netlons qur
corpurucivn i Authorlzed o tssuc

socldid edr o oriyde & draciree

The Corporation shil! be autharized Lo isyue &0 unlimited pumber of Coimimon Shurey.

The vights, privileges, restrigtions and sonditions illaching o the ¢

Ommon Shares of the Comporation shall
he as follows:

(1) the holelers of e Comnmon Shares shall be entitled 1o vore at ol mectings of sharehalders:

(b) the holders of the Common Shares shall be enrided 1o recoive dividend

$ s and when deelured by the
Bourd of divectors of the Corporation: ond

(€) e holders of tha Cammon Shares shall, subject to the rigt

s, privileges, restrictions and conditions
sraching o any olher class of shares of the Corporation, be ¢

nitled to reccive the remuining property of the
Corporation in (he event of liquidation, dissalution or windingsup of the Corporation ar other distribution of
assels of the Corparmion among itx sharcholders for dye prrpose of winding-up ity wliirs

RECEIVED TIME JAN. 29. 1:24PM
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Schetula A

7= Qther provisigny, ([ iy Autres dispositlons. 5"l ya liew

The board of directors of the Corporation mey from time o time, in such amounts and on such remms as it
deemas expedient;

(a} borrow money on the credit of the Corporation;

(b) 1s5ug, sell or pledge debt obligations (including bonds, debentures, notes or other similar obligations,
secured or unsecured) of the Corporation; and

() charge, mortgage, hypothecate or pledge all or any of the currently owned or subsequently acquired real
or personal, movable or (mmovables, property of the Corporation, including book delbis, righls, powers,
franchises and undertaking, to secure any debt obligations or any money borrowed, or other debt or liability
of the Corporation.

The board of direators of the Corporation may from. time to tije delegate to such one or more of the
diveciors and officers of the Corporation as may be designated by the board of dircelors all o any of the
powers conferred on the board of directors above to such exent and in such munner s the board of directors
shall determine at the'time of each such delegation.

The board of directors of the Corporation shall be suthorized and empowered to determing the number of
directors within the minimum and maximwn number aud the number of directors (o be elected ar each
ahnual meeting of shareholders of the Corporation. The diregtors shall be further cmpowered to appoint one
or more ndditional directors, who shall hold office for a term expiring not later than the close of the next
unnual meeting of sharcholders, but the towl number of dircctors 50 appointed may nol exceed one thivd of
the number of directory elected at the previous annual meeting of sharsholders.

RECEIVED TIME JAN. 29, 1:24PM
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Corpmrabtiony Qimady Coporaton Cormds

Changes to the segisterad oHloe of the baard of directors
aré to be made by tiling Form 3 — Change of Registereq
Office Addrass or Form 6 — Chianges Ragarding Oireatere,

Instructiones

AL least 28 per ceat of the directors of & corparation
muet be Canadian residants. If a crporation hes felr dactors
of less, at [east one director must be a Canagian rasldant

(vbsecticn 10%3) of th Candda Business Corpacations Ast
(CBCA).

If the eamporalion i 2 “dislribuling” comaration, ther must ba
al Jeast three diediors,

Fiowever, the board of direciivs of corparations cperating in
uninium mining, book publishing and distributlon, baok sile
e [1m and vidse distibulion muet be compriser of a mafority
o Canadian reslderts (subgection 105(3.1) of the CBCA), ¥
the space available Is Insulficient, please attach o schadule 1o
e fom.

(@] Declaration

In 1he case of an Incorporalion, this farm must-be algned by
tne Incorporator In 1ng gase of an amaigamarion of 2
conlinumnce, thia form must ba slgnad by & direclor or 4
afficer of i comoraion (Subsection 262,2) of he CRCA),

General

The informalion you pravide in lhis docwment |z colacted
Under the aulhority af the CECA and will bi stored In persenal
informmation benk mumber |(/PPU-049, Personal (nformation
that you provide is protected under the provisions o
lhe Privacy Act, However, publie disclesure pursuant ts
sedion 265 of the CBCA is permitted under the Privicy Act

If you require mare tnformatan, please consult our webe
8119 &l Www.corooratlondoandda.ic.gc.ca o contact us al
613-841+8042 (Oftawn reqlon), tof-réd at 1 -966-333-5556
o by omal &l Copurationecanade@ic, ge.ca.
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File documents onfine

(except for Articies of Amalgamation):
Corperatlons Canada Online
Flling Coantro;
www.corporationscanada.lc.ge.ca

Or gond dacumrents by mall:
Director General,
Corporationa Canada

dJean Edmonds Tower South
Oth Floor

PAGE 008/018 N0 7934yrvl. 7

Initial Registered Offica Address and
First Board of Directors-

(Sections 19 nd 106 of the Canads Business Corporations Act {CBCA))

(To be filed with Articles of Incorporation, Amalgamation snd Continuznce)

T' Corporation name

Chanpfng Encryy Inc

2 | Address of reglstered omien (musl ba g stroat sddress, ¥ RO\ Box Is not acceptable)

2100 Scotia Plaza, 40 Klng Strgar Wast

/A AN 3 2L pare
Toromta Ontarie M3H 3¢C2
v PROVIALRS/ TERRITTRY #SU (b
3 Malling addrese (if different from tha ragliatared alflce)
s [
TN O '
AMATEN AL JTREET AL
o ACE/TERRTO Y Yoo ooe

4 | Moembws of the board of directors

FlrK NanE LAST Addit RLRDDNTALABOTESS il &4 o ity ackiies, 3 Q. oy & AN 20}

SEE SCHEDULE 4 ANNEXED
HERETO

5 | Declaration

| haraty esrtify that | hiave relevant knowiedge and that | am authorizad to sigh and submit this ferm,

O

385 Laurler Ave. West . N Iy
Ottawa ON K1A 0Cg e L, Pesidet (G/6) 30 pers/

By Facaimila; Rolx Misréprogentilion conatiiules an affence A, O SUmmary cormicip o s Bable 0 % 114 not excaeding 35000 or o |
613-841-0909 ) For s b et g i o o ot (ubewson Q80K of e CBGR, e
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SCHEDULE A TO FORM 2, INITIAL NOTICE
OF REGISTERED OFFICE AND DIRECTORS OF

CHANGFENG ENERGY INC,
The first directors of the Corporation shall be the persons whose names and addresses are set out
below:
Name Resident Address Cana dia]
Resident
(Yes/No)
Christopher J.F. Harrop | 79 Chatsworth Drive, Toronto, ON M4R 1R YES
Yahui Liu 18 Renata Royalway, Toronto, ON M2H 1K$ YES
Jack Duffy 395 Northlake Drive, Waterloo, Ontario, N2V 1'W3 YES
Wenchang Zhang Room 1504, 1% Building, Jia No. 8, Zhemen Bei, NO
Beijing, PRC
Dan Liu Room 902, 4" Unit, 1* Building, Casqiaoxin Garden, NO
Beijing, PRC
Hui Cai Room 1907, No. 4, 1* Alley of Suihua, Haizhu Distict, NO
Guangzhou City, PRC
Huajun Lin Room 904, 1% Building, No. 52, Xingye Road, Xiangzhou NO
Distric, Zhuhai City, Guangdong Province, PRC
Legal*3043688.1

RECEIVED TIME JAN. 29.
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