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ARTICLES OF INCORPORATION
OF
CHINA SHEN ZHOT MINING & RESOURCES, INC,

%
.

Chiny Shen Thou Mining & Resouress, Ine., & Nevadi corporation (the “Corporation™),
doss bereby centify that (1) the name of the Corporation is Chiva Shen Zhen Mintop &
Rescurces, Ine.; (i) the Articles of Tocorporution of the Corporation were originally filed with
ths Secretary of Stafe of the State of Weveda on Febmgry 14, 1986, aned mibsegnently atoended
on November 5, 1987, July L3, 1990, November 4, 1992, October 24, 1997, and October 5, 2006.

Theae-Afticles have been duly adopted, as required by law, by Written Consent of a
wnjority of the Sharcholders in Lien of & Specigl Mesting, datad December 11, 2606, The
mmber of shaves voted for, the Amended end Regiad Arvtfoles of eotponaiion was sefficient
for appraval. In addition, thewe Articles have heen duly sdopted by the Roerd of Directois et e
meeting on December 11, 2008, Those Articles supeisede the original Atieles of Incorporation
and all mendments therets and parsuant o the provisions of Title 7, Chspler 78, Section 403 of
the Nevada Revised Statutes (the *“INRS™), the text of the Axticles of Incorporation of the
Corperation is mreby resgted, Iotegratad snd fugther amanded 1o read ja iis aotitety as follows:

ARTICLE I
NAME
~ The nsme of the Corporation ghell be: CHINA SHEN ZHOT] MINING & RESOURCES,
INC,
| ARTICEE 1T
PERIOD OF DURATION

This Corporation shall exist in perpetuity, from dnd afer the date ufﬁhng these Artivles
of Incorporation with fhe Searetery of Btets of the Stete ufﬁmdamlm dissotved sccording to

e,

ARTICLE TIX

1. Purpogez. Bxcept dd reviticted by thess Artisles of Tncotpomtian, the Corpordtion
morganimﬂfﬁrfhﬂpmpm nfmmsaulawﬂlbmmmrwmmmmwhe
ineorporated pursoant to the Nevada Genetal Corporation Law.

2. Genaral Towers. Excapt ay restricted by these Articlss of Incorporation, the

Earpmnﬂunshaﬂhmmm&mmrﬂmdsuﬂpnmrsmdﬂgmswhiahnnmpmaﬂmmay
exersine lepally pursuant to the Nevads Seneral Corporarion Lawy.
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3, LM@,@, The begrd of diractirs of the Corporstion may divide end
Issue any clase of stock of the Corporetion in series pigmuant to a resolution properly filed with
the Jectstery of State of the Sate of Navada,

ARTICLE TV
CAPITAL STOCK i

'Ihawthunzedmpdtal ofthin Corpotation shell Be 55,000,000 shavas afloeatzd as
foHows: (A) The agpregate mumber of comomon sharey which this Corporation sheli have
auﬁuntymmsmm 50,000,000 shares, £0.001 per value, which shares shall be designated '
“Common Stock™; and (B The sgpregate moher of peafarred shersd which this Corporation
shaﬂhmreanﬁmnxytnmuu;sEﬂﬂﬂ,uunshmaa,iﬁﬂﬂtpmvmn.wﬂchmmnha
desigmated "Prafeted Stock.”

1. Dividends, Divﬂmﬂahmah,m_npmﬁammmmckmmhusmmiﬁmufﬁu :
Corporation mey be paid tpon the Common. or Praferred Stock, as sand when declared by the
board of diceotom, out of funds of the Cotporatinn to the ettent end in the manner peymitted by
law.

; idation. €fpon any lHgnidation, disseletion of wieding 15H of
ﬂmcn@ummmdaﬁapaymmMEﬂuqmlyprm for the paymend of sil jts obligetions,
the cemainde: of the assats of the Corporation shell be distribmted, efther i cash or Inkind, pro
raiz to {he holders of e Common Stodk.

3, Voting Rights; Comulative Voting. Bach outstanding share of Cormovon Stock
shall he eptifled to one vote on =ach matrer submitted to & vota of sharikinlders. Stoak:
I@mmgmemrflmufmnwgmwofﬂmmmwmnﬂmﬂﬂedm
vote, represeniad in person or by proxy, shell canatibints 8 gneviem st 4 mesting of shareholders.
Currmletive voting ghall not boe allowad in the elsetion of direstors of the Corpotation. Bxcept as
otherwise provided by thess Articles of Incorperaiion or the Hevada (Fenerzl craton Lewy, If
aquﬁnmupmmt.th:aﬁmuww&ufamjmitynfﬁecnmmmﬁmkm ‘ormmim, Stock |
equivalems represented at the meeting and entitled 10 viote on the subject matter thereof shall e

the ait of the shareholders,

+. Denisl of Preemptive Rightz. No holdsr of any secaties of the Corporation,

whether H0W ot heceafter mpthorized, shall have any preampiive or preferential right to acguire
any sequrities of the Corporation, iesluding secanitizg held in the treasiry of the Corporation.

S.  Prefarred Stack.

g}  Sheres of Preferred Stock may ba igered from time fo time In one or more sedes,
each such serres to bave Sistinetive sexial daslgnetions, ws ehall hereafter he detertnined It the
resolution or resolutions providing for the issne of spoh Prefimred Stotk from time to time
adoptad by the Board of Diredttrd pursuant to authority 2o to do 'which {5 hersby vagted In the
Bosd of Ditectom, which resvivtions sholl be fad with tha Becretmy of State of the Steta of
Neveda es required by lave.
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by  Back series of Preferred Stock:
@  mey beve snch munber of sharas;

() may have such voting powers, full or Bmfted, or may be withor voting
POWCES;
(1ify gy be sabfoct to redempiion at ench tima of Himes amt af such pricea;

(v}  may be emtitled to recsive dividends (videh ey be comuoletive or nov-
curnrlative) at such rate or xutes, on such conditions, fom duch date cv dates, gud at such
times, and payzble in prefaretica 10, or In soch relation to, the dividends payahle on sy
ather cless of elasses of aarfes of Stock: -

(")  mayhave pech rghts upon the diksohition of, or upon any disfdbution of
the ersciy of, the Corproration;

{(v8  may ba made convertible itto, or exchangeables for, sheves of pny other
olugs or classes or of any other erisa af the sarhe or sy other oless or clasess of stock: of
ihe Carporation at such price or prices or at such retes of exchangs, and with mich
adjusitterts;

{vil) maybo entitled to thw benatit of a sinking fimd or purchase find to be
gpplied to the purckasa or redemption of shares of such seriés in sich amonst or
ErmonbsT

(vi) may ba entitled to the benefit of vonditions snd restrictions upon fhe
craotion of indsbixdaess of this Corporation or any suhsidiary, upon the lssus of any
ndditional athek (eluding additions] shezes of such sardas or of any other zeries), and
upon the payment ol dividends or the making of other distribitions on, and tha purchage,

redepiption vr ofher acquisition by this Corportion or sy subsidiary of any outstunding
stock of this Corporation; snd

(x) oy have soch other relativa, perticipating, optional o other special
tights, end guatifications, Hmitetions or restrictions thercof: all a3 dhall be styied in said
reachution or tesolutions providing for the josns of such Preferred Stock, Except where
otherwide set forth i the resolition or mesolutions adopted by the Board of Directors
providing for the iseee of any sarles of Preforred Stock, ihie number of theras CoOTpTiFng
auch series may be inarensed or decrensed (but not below the murmber of sheres then
ouiztending} fom time ta tins by liks astion of the Boax] of Directors.,

() Shares of ary serics of Preferced Stock which Lave been redsomed (srhethar
Umough the aperatlen of a sluking fimd or otherwise) ot punchased by the Comomtion, or which,
imnvmtb]nmmﬂnguﬂlﬂh&ﬁ@m:ﬂﬂiﬂamﬁmgﬁfbnﬁmnfﬁﬂﬂfw
other class or olasses shal] have the statne of awthorized md unissned shered of Preferred Stock

ATH225384 79 2



BEC/13/2006/WED D4:43 Fi 3 STAR/ LiwP FAT Ko, BD] 7466301 F. 608

and mey be reissued a5 a part of the serfes of which thep wets subjest to the conditions or
tesirictions on jssnanes set forth in the resolution or resolutions edapted by the Bosed of

Directors piroviding for'the issie of ey series of Preforred Stock and subject to eny Hiing
requifed by tasw,

ARTICLEYV.
BOARD OF DIRECTORS

Exeept oz may be otherwise specifically provided by the NR.S, ail powers of
imariafmmend, diretion gnd oontrol of the Corporation shell be, and hereby axe, vested in the
Board of Ddipeators.

A majarity of the whole Board of Direcios shall constitute o qubrmn for the transdiction
of tnsintess, and, except as oterwize provided in these Amended and Restrtsd Arficles of
Incorpusation, s emended, or the Bylaws, the voe of & mejetiiy of the directors presant af o
meetng et which & quonm, i then precent shiall be the aot of the Board.

Ths numbiar of directors shell be fixed by, or in the manner provided in, the Bylaws,

ARTICLY, VE |
TRANSACTIONS WITR INTERESTED DIRECLORS

No cogiract or ofbet trapsaction betwesn the Corporation and ote or more of #5 directots
oI any tttwer sorporation, frm, assosiation, or ety in which one or tieri of its dinectors are
directers or officers or are fimmcially interestéd shall be either void or voidible sofely beaziss of
gueh relationshiy or interest or salely hecause such directors are prassnt st the mesting of the
Board of Direciors or & commities therzof which authorizes, appioves, of ratifies soch sontmet o7
bransaction or soleldy becanse their votes are comted for sush purpose if; ;

1. The foct of such relativeship or ioerest ia disclopad or kotwn to the Board of
Drizectors or committea which enthorizes, aporoves, or ratifies the coniract or iransaction by e
voit or consent sufiioient for the purpose withaut eomitig this votes or consetits of muah
interested dinsctors: or

4. Thefactof such reletionship or imtrrest i diselossd or kinown to the sharcholdsrs

etititled to vote and they authorize, approve, of #dify suoh contract of (ransdeifon by vota or
Writtem gonsent; or

3. The contract er transection is fair and rmasonable to tha Cerporation. Coramon or
Intagested directors may be counted in determiring the gressios of o quornm, et 8 mesting of fhe
Board of Directors of & commtditten thersof which mihorizes, approves or ratifies such cotdract or
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ARTICLE VII
CORT'ORATL OFFORTUNTTY

The officers, direators ant other meniber: of managemexnt of this Corpotation shall be
snbrfact 10 the docirine of “corporate apportmiifes” enly insofay as it #pplies to business
opporamities in which this Cotporation hias exprestad au interast oy deterttived from time 0
tirng by this Cotperation”s Boaxd of Directors ez ovidenoed by resolutions sppearing in the
Corporation’s minuins, Onoee such arens of intarest ave delinented, all such boalnese opporturities
within such arveas of itterast which. come to fhe attantien of the officer, directors and other
mernbers of mapagement of this Corporation shsll be disninsed promptly 1o this Compotetion and
made gvailahle to it, The Board of Directors may reject any business opportunity presarded to it
and thersafter any offices, directot or ofher member of management may rvall Bimself of seet,
oppottinity, Lt soch time ss this Cozporaticn, through its Beard of Diretors, ias degignated
an ares of interest, the pfficets, directote and ather shembera of mamagement of this Corporstian
gball bo frec to eipage in such arcas of imtetest on their own and flis doctrine shail not limit the
cigitts of sy office, director ot other roember of management of this Corparatias t contime &
businegs existing srior 1o the time thet suck draa of interest is degignated by the Corpotation,
This provision shall not be constroed to relense any employes of this Corporation (othat than an
officet, director or member of management) fiot any duties, wirtich he mey hive to this
Corporation.

ARTICLE VIII
" INDEMNIFICATION
The Corporetion shall indemmify fte directors, officers, employees and apents o fhe
maxirmmg =xtent and in eccordanes with the provisions of the Nevada General Corporation Law,
Dow existing ar as heveitefter emanded, A snanimons vete of cach class of ssooritiss of this
Corporttion entitled to vote shill be required to armend s axticle.

ARTICLETX :
ELIMINATION AND LIMITATIGN OF P‘ERSQH.&L LIABILITY

No director of the Corporation shall kave sny perscnal ijahi[ily to the Cotfpotation or Bs
sharehotders For monetary dexhages, for breash of Sduciery duty as a director excent for:

1. any breach of the ditector's duty of loyalty 1o the Corporation or to its
siiarciolders;

2, acts of omiszions oot in good fafth or which involve intentional miscendnet or a
knowing violation of Jaw;

3. acis speaified in the Mevada Getrerel Corporation Law: or
4, any transuction from widch the divector detived an improper pemsonal benefit,
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ARTICLE X
AMENDMENTS

The Coppovation reserves the cight o ameend its Asticlzs of Incorporation fom time to
titne in acoordance with tho Névada General Corporation Law.

ARTICLE Xi
ADOPTION AND AMENDMENT OF BYLAWS

‘The fnitlz] Bylaws of the Corporation shell be adopted by 1ts Beard of Directors, The
power o alier or amend or repeai the Bylawe ar adopt neer Bylaon shell be vegted in the Beard
of Tirectors, bt the holdess of Common Stock may elso elter, apend ox ropeal the Bylaws o
adupt nesw Bylaws, The Bylaws may comtein eny provistons for the regulation and maragement
af the affaire of the Corperation not inconsistent with lew or these Avticles of Tneorporifion.

ARTICLE XIT
REGISTERED OFFICE AND REGISTERLD AGENT

The addreds of the injtigl tegistered offics of the Corporation ia 2050 Rassett Way,
Carson City, Nevarda 89703, ahd the name of the initinl rogistered agent at ench addrees is
Pﬁmﬁp Ei&mﬂmrugiﬂb::nﬂnﬂiumthemgistmﬁdngeﬂmqhﬂdmgedmﬂmmm

by law. .
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CHIMA, SHEN ZHOL MINENG
& RESOURCES, NC.
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