
IOINT UNAI{IMOUS CONSENT
OF

SHAREHOIÐERS AÀID BOARD 03 DIRECTORS
OF

ASIA PACIFTC SIECUNTTES, INC.

Dated¡

The un¿ersigrpd, being rhc sole shareholder and solc direcær of Asia Pacífic

Secr.¡¡ûies, Inc (úc uCoqpOrati,on"), tpreby conscn6 þ afid' authorizcs thc adoptiou of the

followiug rercluris¡s:

WHEREAS, thc Corporatim, previousþ issuêd 30 sbâres of it¡ comrnôB srcck to

MeiyiXia; and

WHEREAS, Drl ainsong (the'subsc¡ibcr") ptorücusly agrecd to acquÍrc 55%

of rhc ouutanding cap1¡e1 stock of the Corporarion for an eggregate purchase price of $1'5 million

(thc *Agrccment')¡ and

ÍürHEREAS, the invessnens made bñ/ úIe Subscríbc¡ \Pas a pa6sive invesu¡cnt' ir

ber¡g rhe inre¡¡t of thc pardes thar the Subscriber would ¡eceive non'voting sha¡es¡ and

WHEREAS, rhe Board of Dircctors (rhe "Boa¡d') now dcsires to radfy thc

subsc¡þtlcuof ùc Subscribcr; and ,
MEREAS, rhc Board erroueor¡h adopted rercludoru authcizing thc issuance

of prefened stock a¡¡drr¡w dedfes to tescind tho6c resolution¡; and

WHERBA$ in o¡dcr ¡9 give effect to thc inient of thc pardes, E fs dcsi¡abte and

b thc best interest of thÊ CorporaËon to amend, the cerdôcarc of incorporatüon to pcrmit the

i5grrance of r'¡n clåsses of common *och and

IVHEREA$ to recognitioo, of rhe fact that the Subsqibc has only paid $500'000

æthcCorporuioo,iciscorrsistentu'iúthcdesi¡esoftbcpaniestoissuerct}cSubsgiberorrc.
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thi¡d of the shares thar would havc bccq iscucd had the fr¡ll amor¡n¡ of úe considelation been

paid;

NOIV, THERtrORg bc íc

RESOLVED, rhat rhe subscriprios of thÊ Subsc¡ibcÍ to purctrasc 55% of the

capital stock of ùe Corporaticnr for an aggregate pu¡cåase pricc of $1.5 million is trereby

ratited and apprwed; a¡d be it furthc¡

RESOL\ZED, çlnt rtæ Corporatiou's cerrÍffcaæ of tncorporation be asrcnded tn

ordc¡ to n¡bdividc the authorized shares into wo clåsscs' coruisting of Class A Coænon

SþcL and Cless B Coroson Stock Thc C1a5s A C-ommm, ScocL ar¡d CIâss B Coomon

SrÐck shall be Ídentical in all rcspccrs ëccept that the Clåss B shâr€s stu¡t be nm'vodrig¡

and be it ñ¡rther

RESOL\IED, tbat in ondcr to glve effect to such change' thc amcndmeot co the

certificate of incorporatioa íD, rhe fono an¡¡sccd to this consênt as Extribít ô is adoptcd

and approved; a¡d be itfurther

RESOL\¡ED, rbar upon ùÊ filir¡g of thc ame¡dne¡n to tbe ccnificaæ of

inccrrporation, the Corporarücn heroby appo'rcs thc automatic coavetion of thc 30 sha¡es

of capial stock held by Meíyr Xlr inro 30 eharæ of Class A Com¡oon Scock¡ and be it

fi.rú€r

RESOLTüED, that upon rbe fiIiDg of ùe amcodn¡ût so the lertitcate of

incorpontim, rhc Corporat'rou bereby apgrûves the issuance of 6-7L97 sþles of Clâss B

Common Stock ro rhc Subsc¡ibe¡, rcgresenring 18.3% of th" o,rtorod¡¡tg capital stock¡ and

be it fi¡rthcr

RESOLVED, rhat any and all previousþ approvcd issua¡ccs of prefened sha¡es to

rhc Subssibcr are hcrebry ¡cs.it .{.d withouc any firrrher force or eftcü al¡d bc it fu¡ther

RESOIIIED, rbat thc presidenr, ø any vice presfdÊr¡c, and thc secteEry, or any

assisanr sccrete¡y, bc, and cach of them hereby ig aurho¡ized and cnopowered m ûle tl¡e
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cc¡dfrcstc of amcndmcot t'/ith rtìÊ Delawa¡c Sesretary of.Sate, to file an amendmenÈ to

thc Corporacicrn's Form BD with rhe NA.SD, and to oæcuter seal and deliver any oúcr

ag1eemenq docurnenr, or i¡um¡¡nenr nec$sary or desi¡ablc in úre iudgment of the

presiderrt or vicc pestdcat o implernent rbc foregoing resolurions.

.3.



IN WITNESS TtrIIEREOF, ¡hc undersigued, being chc sole dirccror of the

Corporacion has eccecuted thís u¡anÍnor¡ corìsent as of rl¡c darc fust above wriaen-

/rL+^ þ,-
Uav'Xf.

U.

IN \TTINESS WHEREOF' tbe uodc¡¡isnc4 bcing the sole sb¡¡eholder of thc

Corporatioq bæ e¡<ecwed thÍs corueot as of tbC date ff¡s¡ abor¡c writtco'

Nunberof
Sha¡es Hdd
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AGREEMENT

This Agrccnrcnt cr¡tcrcd Ínto thir I2rh day ofJrnurry, l99t by rnd bawccn Asia pacific
securitieq Inc.C APS') st On€ World Tndc Ccntci, Suitc qã29, Ncw yorlc, Ny 10048,
¡nd Du, Qing Song ( "Mr. Du" ) et l0l4 Stony Brook lVr¡ Nonh Brunrwicl, NJ OB90t.

whereac both particr rrc cnrcring into an ¡grcsmcnß oftlæ term¡ a¡ follows:

l. In order to cnh¡¡æc working crpinl of ApS, Mr. rlu rgrcçr to invest ¡otrl
US$500,00O to Asic P¡ciñc Sco.rritiel Inc. rnd rubscqucntly witl hold 557o of APS.
The investmem ¡hould be wired to APS'¡ b¡nk ¡ccourit wirti¡n 30 days upon rigning
th.e.Agrecrncr¡t. If thc fund ca¡r not bc placed in timc úcn thc cquity intcicst- of-Api
will bc nrbjea to the cepitrl cont¡iburiôn of cach party accord¡,bv.

2. Mr. Du wittbecome the Cbairmr¡ ofAPS bur not inr¡olve in drily müugcmÊnr.

3- Mr-. Du rko- rgrces to injcct $t million to APS in tnding rt thc recondrry m¡rka in
order to rssit¡ APS to mca the clcrrunc¿ rcrluirrmcnt (-¡ee ¡ ¡epar8tc egrcenrent).

4. The tcrm¡ of thic Agreemcnt rh¡ll be for thc pcriod com¡ncncing ,arn¡¡ry 12, l9gB,
contirnring to urd until I¡nt¡¡ry 12,l9gg.

OTHER PROVÍSTONS

l. Thg Agrecmcol may be rerminatcd rt ury point of time upon othcr agrcement þ
both parties.

2. In thc ewnt th¡t the nttr¡r€ of this Agrccment nccdc ¡ubsunti¡l chrnges, the
Agteement, upon the rcqucst of cirhor pstV', crn be modificd.

Arh Pncific Sccuritiel, lnc.Du, Qint Song




