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CERTIFICATE OF INCORPORRTION
OF
ASIA PACIFIC SECURITIES, INC.

The undersigned incorporator, in order to form a
corpqration under the Genmeral corporation Law of Delawarae,
certifies as follows:

FIRST: The name of the corporation is Asia Pacific
Securities, Inc.

SECOND: The registered office of the corpoxation is
to be located at 1013 Centre Road, Wilwmington, Delaware, 19805-
1297, New Castle County. The name of its registered agent at
that address is Corporatiocn Sexrvica Company .

THIRD: The purpose of the corperation is to engage
in any lawful act or activity for which corporations may be
organized under the General Corperation. Law of pelaware.

FOURTH: The corperation shall have the authority to
issue 1,000 shares of common stock, par value $0.01 per shara.

FIFPTH: The name and mailing address of the
incerporator are as follows:

Donald M. Nisenoff
Proekauer Rose LLP

1585 Broadway

New York, Wew York 10036

SIXTH: Whenever a compromise or arrangement ie
proposed betwean the cerporation and its creditors or any class
of them and/or between the corporatien and its stockhalders or
any class of them, any court of eguitable jurisdiction within the
State of Delaware may, oh tha application in a summary way of the
corporation or of any crediter or stockholder thereof or on the
application of any receiver or receivers appointed for
corporation under the provisions of §291 of Title 8 of the _
Pelaware Code or on the .application of trustees in dissclution or
of any rsceivex or-receivers appainted foxr the corporation undex
the provigsions of §279 of Titla 8 of the Delaware Coda oxrder a
_ meeting of the creditors or class of creditors, and/or of the
stockhelders or class of stockholders of the corporation, as the
case may be, to be sumnoned in such manner as the said court
direets. If a majority in number representing three fourths an
value of the creditors .ox class of creditors, and/ox gf the
cstockholders or class of stockholders of the corporation, as the
case may be, agree to any compronmige O arrangement and to any
reorganization of the corporation as 2 consequence of such
compromisa or arrangement, the said compronise or arrangement and
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the said reorganization shall, ir sancticned by the court to
which the said application has been made, bha binding on all the
creditors”or class of creditors, and/or on all the stockholders
or class of stockholders, of the corporation, as the case nay be,’
"and also on the corporation.

SEVENTH: The corporation shall,. to the fullest axtent
permitted by law, as the sane is how or may hereafter be in
effect, indemnify each person (including the hairs, executors,
administrators and other perscnal reprasentatives of such person)
against expenses including attorneys' fees, judgments, fines and
amounts paid in settlement, actually and reasonably incurzred by
such person in connection with any threatenad, pending or
complaeted suit, action or proceeding (whether civil, criminal
administrative or investigative in nature or otherwisae) in whicﬂt
such person may be invelved by reason of the fact that he or she
is or was a dirsctor or officer of the corporation or is ox was
serving any other incorporatad ox unincorporated enterprise in
such capacity at tha regquest of the corpeoration. .

EIGHTH: Unless, and except to the extant that, the
by-laws of tha corporation shall so require, the clection of
directors of the corporation need not ba by written ballot.

-

N NINTH: The corporation hereby confexrs the power to
adopt, amend or repeal bylaws of the corporation upen the
directors.

IN WITNESS WHEREOF, I have hereunte set my hand this

gs/ day of July, 1987.

Dona
Sole Incorporator




CONSENT OF DIRECTORS
oF

ASTA PACIFIC SEBCURITIES, INC.

The undersigned, being the sole director of Asia
pacific Securities, Inc., a Delaware corporation, hereby consents

to and adopts the following resolutions: -

‘RESOLVED, that the by-laws innexed to this consent
are adopted as the by-laws of the corporation;

RESOLVED, that the form of corporate seal, beaxing
the corporation's name and its state of incorporation,
a specimen of which is affixed on the margin of this
consent, is adopted as the seal of the corporation.

RESOLVED, that the form of stock certificate, a
specimen of which is annexed to this consent, is
approved as the certificate to represent the
corporation's common stock, $0.01 par value.

RESOLVED, that the following persons are elected
to the offices set forth oppesite thelr respective
names, to hold office, subject to the by-laws, until
the next annual meeting of the board of directors Or
until their respective sUCCESSOIrS have been elected.

Meiyi Xia President
Michael E. Stein Vice President, Treasurer,
Secretary
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RESOLVED, that the subscription of Meiyi Xia (the
wSubscriber") to purchase 30 shares of the’
corporation's common stock at a price of $500 a share
is accepted and that, upon receipt by the corporation
of the purchase price for those shares, the officers of
the corporation shall execute and deliver to the
Subscriber a certificate evidencing its ownership of
those shares.

RESOLVED, that the cfficers of the corpeoration are
authorized to open one or more bank accounts, in the
name and on behalf of the coxrporation, with such bank
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or banks &s may be determined by the President of the
corporation; and that the resolutions contained on the
form provided by the Bank or such other bank are
adopted as the resolutions of this board of directoxs.

RESOLVED, that the officers of the corporation are
authorized to execute such documents and take such
action as they consider appropriate to qualify the
corporation to transact business in the state of New

- York and any other State in which the officers of the
corporation consider it necessaxry and desireable to

qualify.

‘RESOLVED, that the officers of the_corporation are
authorized to execute and deliver such other documents
and take such other action as they consider appropriate
to effect the purposes of the preceding regsolutions.

August _22 ./ 1997

Mgm?o,”)a\b\/

Meiyi Xba




ACTION BY WRITTEN INSTRUMENT
OF THE SOLE INCORPORATOR OF

ASIA PACIFIC SECURITIES, INC.

The undersigned, being the Sole Incorporator of Asia
Pacific Securities, Inc., a Delaware corporation (the
"Corporation"), does hereby confirm the taking of the actions set
forth below, in accordance with Section 108 (c) of the General
Corporation Law of the State of Delaware:

1. The bylaws annexed as Exhibit A hereto have been
adopted as and for the original bylaws of the Corporatlon on and
as of the date hereof.

2. The following persons have been elected as the
initial directors of the Corporation, to serve as such until the
election and qualification of their respective successors or
until their earlier resignation or removal:

1. Meiyi Xia

IN WITNESS WHEREOF, the undersigned has executed this
instrument as Sole Incorporator of the Corporation this 26 day
of July, 1997. /f

\ )«.L'. /7/

Lnm7 o

Name: Donald M. Nméonoff
Sole Incorporator
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