
cERrttf clllrE oE rNcoBPortitrÍtolf

o¡'

Àf¡IÀ PÀerTrc sEcunrÍrE8, IUC'

The uridetÊtgneð incorporae?I! -In orôer to fora a

co lpora t tonunder the-Genera l ' cörpora t lon lJ t lwofDe lauate '
certifies aË follot¡e¡

FrRsr: rhe nane of Èhe corporatLol Ís Àsia Pacifíc

Secr¡ritsies, Inc'

sEcoND: nfre reg'lstered "{f5,ç9 
o! tb¡ cor¡roratlon ic

bo be located'äL-rorã c"rrdå-ñäã; wirtg¡"øcør,- oelawáro, 1e8o5-

Lzs7 r Neg c¡sËte cor¡¡.lty. . rt.^iliå äi-it"-iãiistered agent at

tbat addrsee il-cãtp"=ãcÍon serr¡lo¡ conPany

g ¡ ¡ n , b : E h a p r r r r ¡ r o c c o f t h g - o o : : l ¡ < f r a t l o n t s t o r ! ¡ ¡ ç r a E c
J-n any tarÉurîår o"-iãti"iËi-i"i-"ñi"rt cãi.ooratlons nay bc

organi z ed un¿"i-Ëuã- cã""r.r-Ë"iiãräeiãn- r.af of Dclaware'

r o U R Í H : ! h Ê c o t ? o r a t l o n = f ' 1 1 1 h a r ¡ ¡ t h e a u t å o r l È y F o.1"=u, lrggo 
"Ëãiàe 

oi 
"o"roå 

ètoc¡c, par valuc $g'ol Ber sha¡fc-

FIF'fm3 Írhe nam¡ and nalI.tng address of tl¡'¡

LncorPorator are aÉ foltrqws¡

Donald t¡' trlsônofq
Prockauet Rosc IJfiP
15gS BroadwaY
NeU Yor¡l-r NeÉ Yorlß 10036

SIKIE: vfhenever 9 coltlploîllse or'trrangêacnË is

proposed. betuea¡¡ tbe coraoãtioã-äñg rts-"iärtort 9r any clarr

ä¡ tfren anå/or betucen tt 
"'ããñä=ãcion- 

anif its etockholders or

any craEs of rhe¡, any cour;ïiäõiiäuiî:urltár":lon 
wfctrln tbe

stäte of Derawa-re !¡è l'' ot-ü"-lnãÏi9;!¡:; ili =oo-"r¡t wav ol tha

cor¡roratÍon or of arry 
"r"aiEãr-ãl 

st'oc¡ftäfã-ä-tlrsreoC or on Èh'e

apgllcatton of a¡i¡y. receiv-"j-;; iã.áiv"rs-ãppointod f,or tbÞ

cortlorèrio¡ úñaË'rhe_ proyiprã""-"f szel ã?- rrtrt 6 -of tb3

Delatrarc cocrê or on thc ."pi'íIãitrãñ õc d"ú-ttã-J l¡¡ dåssoluÈion or

of any r"cefücl- oËïËãftäi:-;;;ãi"t"a rt¡r- tt¡¡ 
"orP-:I'Èton 

r¡¡rd'¡r

tbc pro*r"roiroã- sãió-ãc'iitîã-ã-;i-rb;;.r"ia* Çgd- orðer a.

meatingr ot t¡e creèitort oi-ãiis¡ ot 
"="Altãis' 

anô¿or ol tlra

6toct(bo1ôers or class oc =ioãiñãr¿ãis "i-iñ" 
ãårporâtJ'on' ag tbo

cAsè rrsy be, to be 
"U¡.nor."ã,-ln 

-suct¡ 
s,"r'"= 

-ãs 
tU'ã saið cor¡^rÈ

direc:ts- If a naJorlty tn-n¡¡n¡"t "npt"=ätlñg-tlfee 
f,ourths in

walue of rhc sredlr,org .qr'.ïlã=-ãt- cioaíEõrÊì-an¿19-:-of th'

stoclcholdcrr or class ot eõããffroiã"r" "i-t¡e'cotlorrÈíon' 
as thr

câs¡c nay bc, EErqe- to any--ã;;Ë;;r"t os-"r=ãn9e='ènt 9r'd to àrrY

reorEanLzaÈron-o! the "orpãiã-tl'on'qÉ 
a 

"ãñé4r"""1"-9Í 
suctr

conprouis. o, 
-a¡rangene.ti-iË;-;;1ã-"-t;Ë;1Þ or arrat¡genent anð

oTaon I ttú€Ol t{Y1tsZ428t¿l vl



a ^  a  .  . . ,

tbe saLd reorgran!.zaÈlon sball, lt ea¡rsqtongd þy t*" co|s! tP

vblcb tUa cafå applfcatloa Iãi Uãcn ua¿ã;- þ. ¡'fnaf¡rg on ¿LL tbe'

ccedj-tors-"r Ëriã:ï;-ä;ãreãi"' 
-and'/or 

ðn arr t¡e ótoclchcldcre
or cta¡s of ctockbolder¡, ;i.t¡,å 

"äÉci¡Éf"nr-"= 
tåe case nay Þet'

a¡rô a).so on tåc ccrlto!ûÈto¡r.

SE\ l lENltE:Thccorporat j .onsba]. ] . , . tgt ' } re^ful . I .csto<€ent
permltted Ð tl*, as Èlro caãå-li-ncñr or uåy U-eroattcr bs Ln
æ-;æ;-fnd-.dlif "i"U Fe¡son (fncluè1Bg thc hcLrs, .e$'ecuÈoE-1
adr,i¡rl-st¡¿torg and ottret p.iäoiãi repr.ãrnt¡ttvcr¡ of sttcþ Bo?lon)
agaf¡st, .rç*"i--lntludlnä 

-ãtõãrn.fl¡'¡ 
f9*, Judguentrl fLner and

anoqnts paid, i¡l eettlenetrf, 
-icntr¡fly 

and' rå¡loniUly. 1ncurreê È1r

ää';äãä-f"'"ã¡n"æf"n ùrtu any Êbrc3¡çryd, PendlnE or
conpleted surër-;äi.*-ii pt""".ding ¡nhctåes- c-5'v:[1, csiulnal.
¿d¡In1st¡ativI'' or-iãvãctlgiti'-n 1n naÈure ãr ot¡q*rÍ,se) . tn ïb lFh

¡uob per'eon ¡û?y þo lr¡volr¡cd-Uy-rãarfu .! tùe !¡sè ttret' bc ot stra

fs or rr¡s ¿ dLrectsr or oCilcår oC thc car¡oratlon 9r-Í5 or ült

sc¡¡¡ísE 
"t 

y olter-tu1c.¡?"tiEãa oi-unr¡¡cospìI?Ïd ente¡FrrLsc J'n

sucu-àÁpacity et, th¡ reguest of tbe corPeraÈron'

EfGEtrH: Ilnless' and e)(c€pt to bha g¡(Ëürt tlrett tÌ¡c

by-1ewr or-i¡ä-äå"poiäãiãñ'shall Lo lequlre' tlrc elsoË'lotr of

d.irectors of tlre corPc,rocro;-nõãa noe Ëe !n¡'rrrttten þaIIoË'

tr 
Nr¡(xlf: ,Iïra cor?oratlon heretr' to!,to't ttre powcr t'o

aðoptr ¿¡e¡¡ð ãi'r.p"ãï-fyfiits àf the corarórstlon upon Ëhr
rltrecttorÉ.

¿

rN wxrNEss IÍHEREOF, I have her:unto aet u¡r band tlrLs

day of trt¡lYr 1997.

SoI¡ Incor¡lorator



ASIA ÞÀcrFrc sEcIfRrErEs' rNg'

qrr" ,.iaersÍgned', being Ehe sole direcÈor of Àsia

pacffic Securi¡ies, Inc., a Delaware corporatrion' hereby consents

to and adoPE,E Ehe fotlowing resoLutioris I

'RESOL\¡ED, thac che-by-Iaws ä'nnexed Eo t'hiE cone¡enr

are ad'opËed' t" tll Ëilrãt" "r 
tshe corçoration';

R'sor,rrEDr Èhat ¿he form of corporaÈe geal, bearíng

Èhe óorporacrooiä*i;;-"+4. l¿ã-"tácã of incor-¡roration'

a specimen of rrri"ü-îã irfrxeã ott the margln of t'hi s

couËenr, ie 
"¿oóiãã 

ãã Èrr" 
".ãr-ãe-tu" 

coftroraclon'

RESOI¡¡ED, trhat che form of sÈock certif,icate' a

specimen of wrrióii*ie;nrtã""á.Èã tti" coasenÈ, is

"dä;eä 
.; the'Ëert'if icaee t? Ilpl:l"1:':h"

""rrpã;;tiõ",e 
corn¡non sEock, s0.01 par vaJtle'

*roo*, thaÈ uhe. followi.ng P:T?:n: 
are electr'ed

ro r,he off,tcee ãäs-eãitr¡ oppååiËÉ ËttLr reeoecEive

names, Èo hold'ãrii lãl-ãt9îäãi-;; Ëüè-bv-tais' t 'urÈl-I

rhe nexÈ 
"rur'r.t-ããËifåg-"e-iho 

board of,. dLrecÈors or

unril rheir rêepecÈive 6ucc"äã"i= have been elecÈed'

CONSEtlxT OF DÍREqTORS

OF

T i  t L e
PresÍdent

Name
Meiyf Xia

Michael E . sEeln 
xå::"::siat"t 

' rtreaeut"= 

"
RESoL\¡ED, thã,E, the subEcrípt'ioo^:ç Mefyi Xfa (che

rSr¡l¡gcriberrr) Eo purctrase 30 ehäree of, 'E'he'

corporation,g comiron 
""ooL-å"-ä-piicè 

of $5OO a share

ie accepÈêo .r,ã tha', tpoi iã"ãrãc' by-t'he corporaElon

of Elre purchase prí93 ror'uñããã-'Ëft""þ"' the of f ice'rs of

the corporaÈi; Ërttrr t*t""tËã-ãt4 derLver Èo E}.e

sr¡becrlber a certiflctt'" áiiã"oËLog it's or''t¡erehip of

those shares. .

RESOI¡IED, EhaË the officere of Èhe corporaÈion are

auÈhorized' Eo oPen o"" o"-ñãtã-uar* aceou¡ttg ' Ln trhe

name an. on ¡efrätf ot tft" ä-=õoiãlion' 
-with 

such ba'k



Àu$.rEE,

or barike aÉ rnay be- d'eeermined þY Ehe Pree iden¿ of tlae

corporaÈion; . " ¡dc¡ac-¡1r Ï ïãã"rüc ion¡ãont 'a inedonEhe
f,orm providèd bv Èry P?+ ãi-"uJto oËher ba¡k are

adopred ." 
-gt 

. 
'reeolutiä"-ãt-EËï"-¡ãard of directsorl '

RESOI¡¡ED, Ehat the officers of Èhe corl¡oration are

autÏrorízed, t,o execuÈe'!,ãr,-áocument6-ã''¿ 
Èake su'ch

action as they consider-¡äpiãp=i":: to çralif,y r-he

corpora¿ion t,ä Èrangact' ¡irÈinä¡e !n. che sÈace of -ìier*.
york and any orher st,ar""iãïËi;h trrJ otrlecrs-of E!:e

cor?orat 1o'J 
"ã"äiã"i 

- 
i i 

- 
r¡eceÊ Ê a¿y arrd des 1 reabre t'o

qualifY.

. R E s o f j \ I E D ¡ È h a t ¿ h ? o f f i c e r g o f t h e - c o r y o r a t i o n a t r e
autlrorized so execuÈê 

"r,ã-ã.rc-vgr 
euch ãther documenËs

and, take euch oÈher ".ii!"-3ã-rn91_cããsl¿er 
JPPfoprlaÈe

Èo effecu the purPoee" ãt Ehe precedlng reeoluttoae '

Jl-, ].997

ô



i. ÀCTION BY WRITTEN INSTRI'MEI{T

OF TIIE SOLE INCORPORÀTOR OF

ÀST.A, P.È,CIFIC SECI'RITIES, INC.

The unders igned,  be ing the Sole Incorporator  o f  As ia
Pac i f i c  Secu r ' i t i es ,  I nc . ,  a  De lav ra re  co rpo ra t i on  ( t , he
"Corpo raE ion " ) ,  does  he reby  con f i rm  Èhe  tak ing  o f  Èhe  ac t i ons  seE
for th below,  in  aecordance wi th  SecÈion 108 (c)  o f  t ,he Genera l
CorporaÈion Law of  the St ,a t ,e  of  Delaware:

1. The bylaws annexed as Exhibit A hereto have been
adopÈed. as and for the original bylaws of t ,he Cor'¡:orat, ion on and
as of  t ,he date hereof  .

2 .  The fo l lowíng persons have been e lect ,ed as the
init, ial d, irectoré of t fr" cofoäration, to serî\re as such unEil the
elecÈion and gual i f icat , ion of  t ,he i r  respect ive successors or
unt i l  t ,he i r  ear l ier  res ignat ion or  removal :

1 .  Me iy i  X ia

IN WITNESS WHEREOF, E,he undersigned has execuEed t,his
instrument, as SoLe Incorporator of efre CorporaÈion t.his 2.6'h day
of  .Tuly ,  L997 .

(  
, - , ç !  

' í ' / .  
, . . . - / /

Name: Ðonald M. N"i iéonof f
Sole Incorrcorat,or
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