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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8201711

The Registrar of Companies for England and Wales, hereby certifies that

D&H INTERNATIONAL TRADING CO., LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 4th September 2012
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In accordance with
Section § of the

INO1

Companies Act 2006
Application to register a company Compen
A fee is payable with this form
Please see ‘How to pay’ on the last page
Jf What this form 1s for What this form 15 NOT
You may use this form to register 2 You cannot use this form
private or public company a limited hability partne
this, please use form LL |
31[08!2012 #283
COMPANIES HOUSE
Part 1 Company details

4 Filling in this form

Please complete i typescript or in
bold black capitals

All fields are mandatory unless
speafied or indicated by *

' A1

Company details

| Please show the proposed company name below

Proposed company
name in full @

lD&H INTERNATIONAL TRADING CO , LIMITED

For official use

|
Trrrrrr

@ Duplicate names

Duplicate names are not permutted A
list of registered names can be found
on our website There are various rules
that may affect your choice of name
More information 1s avastable at
www companieshouse gov uk

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restnicted words or expressions that require you to seek comments of a
government department or other specified body

[ | confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other speafied body and | attach a
copy of therr response

© Company name restrictions

A list of sensitive or restricted words
or expresstons that require consent
can be found in guidance avaiable
on our website

www companteshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box i you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig' ar permitted alternative

[} | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

@ Name ending exemption

Only private companies that are
limited by guarantee and meet other
spearfic requirements are eligible to
apply for this

For more details, please go to our
website

www companieshouse.gov uk

Company type?®

Please tick the box that descnbes the proposed company type and members’
liability {only one box must be ticked)

] Public mited by shares

[¢} Pnvate imited by shares

[0 Pnvate hmrted by guarantee

] Private unhimited with share capital

[} Prvate unhmited without share capital

© Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

Deparcment for Business
Innovation & Skills

CHFPOOQ
10/09 Version 2 0
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Apphication to register a company

Situation of registered office @

Please tick the appropnate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales
] wales

[] Scotland

[] WNorthern Ireland

@ Registered office

Every cornpany must have a
registered office and thisis the
address to which the Registrar will
send correspondence

For England and Wales compantes,
the address must be in England or
Wales

For Welsh, Scottish or Northern

be in Wales, Scotland or Northemn
ireland respectively

Ireland companies, the address must

)

Registered office address @

Flease give the registered office address of your company

Buddimg name/number

MSH4777 RM B, 1/F , LABLDG ,

@ Registered office address

You must ensure that the address
shown (n this section 1s consistent
with the situation indicated in
section AS

Street 66 CORPORATION ROAD,
GRANGETOWN You must provide an address in
’ England or Wales for companies to
Post town |CARDIFF, WALES, be registered in England and Wales
You must prowide an address in
County/Region IUK Wales, Scotland or Northern Ireland
‘ [ t l for companies to be registered 1n
Postcode | c I F I 1 1 TLALW Wales, Scotland or Northern Irefand
respectively
Articles of association @
Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 [ wish to adopt one of the following model articles in 1ts entirety Please tick please go to our website
only one box www companieshouse gov uk
]  Prvate limited by shares
[  Pnvate hmited by guarantee
1  Public company
Option 2 t wish to adopt the following model articies with additional and/or amended
provisions | attach a copy of the additional and/or amended provision{s} Please
tick only one box
]  Pnvate hmited by shares
0  Prwvate limsted by guarantee
[ Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

Please tick the box below i the company's articles are restncted

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more detals,
please go to our website
www comparnieshouse gov uk

CHFPO0O0
10/09 Version 2 0




INO1

Application to register a company

#

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwdual

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoimnt a campany
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one directer who 1s an indvidual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Sectron C1, For a
director who Is an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title™

Full forename(s)

Surmame

Former name{s) ®

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments

If you wish to appeint more
than one secretary, please use
the 'Secretary appointments’
continuation page

@ Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Bulding name/number

Street i
|
Post town [
County/Region |
Postcoce (T rrrri
Country [

©Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state ‘The Company’s
Registered Office if your service
address will be recorded in the
proposed company’s register

of secretaries as the company’s
registered office

if you provide your residental
address here it will appear on the
public record

Signature o

‘ 1 consent to act as secretary of the propased company named in Section A1

Signature

Signature

X X

O Signature
The person named above consents
to act as secretary of the proposed

company

CHFPOOOD
10/08 Version 2 0
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Application to register a company

Corporate secretary

i )

Corporate secretary appointments @

Please use this section to hst all the corporate secretary appointments taken
on formation

Name of carporate \ HKRTP LIMITED

bodyfirm r

Building name/number [EM 1007, 10/F , HO KING COMM CTR,

Street [NO 2-16 FA YUEN STREET,
|
Post town [MoNGKOK,
County/Region |HONG KONG
S I A A
Country IHONG KONG

O Additional appointrnents
1f you wish to appoint more than one
corporate secretary, please use the
‘Corparate secretary appointments’
continuation page

Reagistered or principal address
This 15 the address that will appear
on the public record This address
must be a physical focation for the
delivery of documents It cannot be
a PO box number {unltess contained
within a full address), DX number or
LP {Lega! Post in Scotland) number

2]

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

)

EEA companies @

Please give detalls of the register where the company file is kept (including the
relevant state} and the registration number in that register

Where the company/

firm 15 registered © ‘

G EEA
A full 1ist of countries of the EEA can
be found m our guidance
www companieshouse gov uk

© This s the register mentioned In
Arucle 3 of the First Company Law

Directive (68/151/EEC
Registration number r nrective { ]
Non-EEA companies
Please give details of the legal form of the corporate body or frm and thelawby |@Non-EEA

which it 1s govened If applicable, please also gwve details of the register in which
it 15 entered (including the state) and its registration nurnber in that register

Legal form of the ‘PRIVATE COMPANY LIMITED BY SHARES

corporate body
or frm r

Governing law lHONG KONG COMPANIES ORDINANCE CHAPTER 32

if applicable, where

the company/firm 1s
registered @ IEONG KONG

Registration number |663489

Where you have prowided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register

Signature © /

ﬁ consent 10 act as sg rong ed company named in Section A1 © Signature
S P— L , Y T The person named above consents
ignature = ; = 10 act as corporate secretary of the
X MEERTIRGT % | proposed company
srunsscnsennfes -.--.y{o:-}u.:--:’---ai[}:0“"';_"'
L/ CHFPOOO
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Director

INO1

Application to register a company

o1 [

Director appointments @

Please use this section to list all the director appomtments taken on formation
For a corporate director, complete Sections E1-E5

Title* 1MR

Fufl forename(s} POUNGSOO

Surname iKIM

Former name(s)®

Country/State of CHINA

residence ©®

Nationality [KOREA

Date of birth Fafi  [ofs (1 fe [ 2
Business occupation [MERCHANT

{if any) ©

@ Appointments
Private companies must appasmt
at least one director wha s an
indwidual Pubhic companies must
appoint at least two directors, one of
which must be an indwidual

® Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4

@ Busmness occupation
If you have a business accupation,
please enter here If you do nat,
please leave blank

Additional appointments

if you wish to appoint more than
one director, please use the 'Director
appomntments’ continuation page

o2

Director’s service address ©

Please complete the service address below You must also filf in the director’s
usual residential address in Section D4

Bulding name/number | MSH4777 RM B, 1/F , LA BLOG ,

Street [66 CORPORATION ROAD,
| GRANGETOWN,
Post town | CARDIFF, WALES,
County/Region | UK
Postcode | C l—F_rrl_‘l_lTi_A-mr—
Country juk

© Service address
Thus 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office” If your semice
address will be recorded in the
proposed company's register of
directors as the company's registered
office

if you provide your residential
address here 1t will appear on the
public record

s

Signature ©

I | consent to act as director of the proposed company named in Section A1

Signature

Signature

X V\‘""M@ , X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPODO
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Application to register a company

Director
M Director appointments @
Please use this section to list all the director appointments taken on formation © Appomtments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who 1s an
Title* [ mdividual Public companies must

full forename(s) ‘

Surname |

Former name(s) @

Country/State of
residence @

Nationality

Business occupation

(if any) ©

|
Date of birth ‘l" |‘*— [‘“_F_ Frrlv_
|

appoint at least two directors, one of
which must be an individual

® Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former hames unless previously used
for business purposes

© Country/State of residence
This s i respect of your usual
residential address as stated in
Sectron D4

© Business occupation

If you have a business occupation,
please enter here f you do not,
please leave blank

Additional appointments

i you wish to appont more than
one director, please use the "Director
appointments’ cantinuation page

W Director’s service address @

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building namelnumber[

Street ]
r
Post town |
County/Region \
ot [ [ [ [ [ [ [
Country |

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Reqistered Office’ 1f your service
address will be recorded In the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
addrass here 1t will appear on the
public record

E Signature ©

Fconsent to act as director of the proposed company named m Section A1

Signature Signature

X X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
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Application to reqister a company

Corporate director

B

Corporate director appointments @

l Please use this section to list all the corporate directors taken on formation

Name of corporate |

body or firm \

Buitding name/number ‘

Street ‘
|

Post town I

County/Region l

e [ [ [ [ [ [ [ [
|

Country

@ Additional appomtments
If you wish to appont more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {(untess contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

e

is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

G

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm is registered ® [

Registratian number [

B Eea
A full hst of countries of the EEA can
be found in qur guidance
www companieshouse gov uk

© This 15 the reqister mentioned 1n
Article 3 of the fiest Company Law
Ditective {68/451/EEC)

e )

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

|
-

Governing law [

if applicable, where
the company/firm is
registered ©

If applicable, the
registration number

|
—

© Non-EEA
where you have provided detarls of
the register {including state} where
the company or firm is registered,
you must also provide 1ts humber in
that register

5 )

Signature ©

ﬁ consent to act as director of the proposed company named in Section A1

O Signature
The person named above consents

Signature
Signature to act as carporate director of the
X x proposed company
—
CHFPOOD

10/09 Version 20




INO1

Application to register a company

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Go to Part 4 {Statement of guarantee)

Part 3

m Share capital in pound sterling (£}

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 15 i sterhng, only complete Section F1 and then go to Section F4

Class of shares Amount patd up on Amount (if any) unpasd Number of shares & Aggregate nominal value 2]
{E g Ordinary/Preference etc} each share @ on each share @
ORDINARY 0 1 10,000 £ 10,000
1
| i le_
( | | E

qﬁﬁ—*

Yotals| 10,000 |£ 10,000
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency t
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominaf vaiue o
{E g Ordinary/Preference etc ) each share © on each share

| |

i

Totals

Currency

Amount {if any) unpard Number of shares @

on each share

Amount pard up on

Class of shares
each share @

{E g Ordinary/Preference etc)

Aggregate nominal value ©

Totals

H Totals

Please give the total number of shares and total aggregate nomnal value of
1ssued share capital

Total number of shares ]10,000

Total aggregate

nommal value © 10,000

OTotal aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10etc

© Number of shares 1ssued muluphed by Continuation Pages

nominal value of each share

© including both the nominal value and any

share premum
e if necessa
@ Total number of 15sued shares in this class pag ¥

Please use a Statement of Capital continuation

CHFPOOO

10/09 Version 2 0
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Application to register a company

]

Statement of capital (Prescnbed particulars of nights attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

ORDINARY

Prescribed particulars
1]

EACH SHARE HAS EQUAL RIGHTS TO DIVIDENDS
EACH SHARE IS ENTITLED TO ONE VOTE IN ANY
CIRCUMSTANCES

© Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
inctuding nghts that anse only in
certain arcumstances,

b particulars of any nghts, as

respects dividends, to participate

in a distnbution,

particulars of any nghts, as

respects capital, to participate in a

distribution {including en winding

up), and

d whether the shares are to be
redeemed or are liable to be
redeerned at the option of the
company of the sharehclder and
any terms or conditions relating
to redemption of these shares

o

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)’ continuation page (f
necessary

CHFPO00
10/09 Version 20
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Apphcation to register a company

Class of share

Prescribed particulars
2]

@ Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certain arcumstances,

b particulars of any nghts, as
respects dividends, to pariicipate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to partiipate In a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditrons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nights
attached to shares)' continuation
page 1f necessary

CHFPOOO
10/09 Version 20
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Application to register a company

initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Imitial shareholdings
Please list the company's subscribers
in alphabetical order

Please use an 'Imual shareholdings’
continuation page If necessary

Subscriber's details Class of share Number of shares | Currency Nomunal value of |Amount (4 any} [ Amount paid
each share unpaid
" M YOUNGSOO ORDINARY  |10,000 |POUND |1 POUND |10000 |0
POUND
Address
RM 102, NO 87, LANE 106,
LAIFANG ROAD, SHANGHAI,
CHINA
Name
Address
Name
Address
Kame
Address
Name
Address
CHFPO0O
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Application to register a company

M

Part4

Statement of guarantee

{s your company limited by guarantee?
4+ Yes Complete the sections below
+ No Goto Part 5 (Statement of compliance)

Subscribers

please complete this section If you are a subscriber of a company timited by
guarantee The following statement is being made by each and every person
named below

| confirm that f the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habriities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors ameng ourselves,
net excaeding the specafied amount below

Subscriber’s details

Forename(s} @

Surname ©

Address @

Postcode

et

Amount guaranteed © [

Subscriber’s details

Forename(s} @

Sumame @

Address ®

Postcode

EERENENE

Amount guaranteed ® [

Subscnber's details
Forenamel(s) ©
Surmame @
Address ®
Postcode [__l l i_— !_-]_- l-— [_
Amount guaranteed ® ‘

@ Name
Please use capital letters

O Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a 'Subscribers’
continuation page 1f necessary

CHFPODO
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Application to register a company

Subscnber’s details

Forename(s) @

Surname @

Address &

Postode Trrrrrr

Amount guaranteed & \

Subscriber’s details

Forename(s) @

Surname @

Address @

Postode rrrrir

Amount guaranteed @ r

Subscriber’s details

forename(s) @

Surname @

Address &

e T[T

Amount guaranteed € r

Subscriber’s details

Forename(s) @

Surname @

Address ®

i | [ [T [

Amount guaranteed & [

Subscribet’s details

Forename(s) @

Surname @

Address &

e [T T

Amount guaranteed © I

@ Name
Please use capital letters

O Address
The addresses 1n this section waill
appear on the pubhc record They do
not have to be the subscribers” usual
residential address

© Armount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary

CHFPOOO
10/09 Verston 2 0
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Application to register a company

M

Part 5

Statement of compliance

ms section must be completed by all comparues

is the appiication by an agent on behalf of all the subscnbers?

+ No Go to Section H1 (Statement of compliance delivered by the

subscribers)
9 Yes Go to Section H2 (Statement of complhiance delvered by an agent)

Statement of comphance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent
for the subscribers of the memorandum of asseciation

| confirm that the requirements of the Companies Act 2006 as to reqistration
have been complied with

Subscriber’s signature

Signature

Subscriber’s signature

X !A"’”yv"ﬁ\ﬁ X

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signatuie

X X

¢ Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of asseciation must
sign the statement of compliance

CHFPOOO
10409 Version 2 0
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Application to register a company

Subscriber's signature

_Signaatiere

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signatuze

X X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscnbers’ continuatton page if
more subscnbers need 10 sign

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

]

Building name/number [

Street |
r
Post town r
County/Regton l
T N A
Country |

i confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X X

CHFPO00O
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Application to register a company

mresenter information

n Important information

You do not have to give any contact information, but if
you do it will help Comparves House if there 15 a query
on the form The contact information you give will be
vistble to searchers of the public record

[==<m™ MR WONG
Company fame | KRTP LIMITED

| Address

RM B, 1/F , LA BLDG ,
66 CORPORATION ROAD,

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

EHOW to pay

A fee of £20 15 payable to Compantes House to
register a company

Make cheques or postal orders payable to
‘Compantes House’

ﬁANGETOWN, E Where to send
[”’"m CARDIFF, You may return this form to any Companies House
Comyegon \nra | G address, however for expediency we advise you to
' return It to the appropriate address below
Posteode
ClIFIl1 1|7 |AW

o [—_l—_[_-[_“——r_{_r_ For companies registered in England and Wales

ntry
‘ UK The Registrar of Companies, Companies House,

[nx

[ 02920221628

Certificate

We will send your certfficate to the presenters address
(shown above) or if Indicated to another address
shown below

B At the registered office address (Given in Section AB)
1 At the agents address (Given in Section H2)

nCheckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

E8 You have checked that the proposed company
name s avallable as well as the varous rules that
may affect your choice of name More information
can be found in guidance on our website

[@ If the name of the company 15 the same as one

already on the register as perrmitted by The

Company and Business Names (Miscellaneous

Provisions) Regulations 2008, please attach

consent

You have used the correct appointment secttons

Any addresses given must be a physical locatian

They cannat be a PO Box number (unless pant

of a full service address), DX or LP {Legal Post in

scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the correct fee

Bg

BEEX

Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floar, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern ireland, 8T1 385

DX 481 NR Belfast 1

Section 243 exemption
If you are applymg for, or have been granted a sectron
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CFt4 3WE

mrther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House

CHFPOOO
10/09 Version 20




THE COMPANIES ACTS 2006
A COMPANY HAVING SHARES
MEMORANDUM OF ASSOCIATION
OF
D&H INTERNATIONAL TRADING CO., LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Compames Act 2006 and agrees to become a member of the company and to take at least one share.

Name of each Subscriber Authentication by each subscriber

KIM YOUNGSOO
P of

Dated the 2 7 AUG 2012




THE COMPANIES ACTS 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

D&H INTERNATIONAL TRADING CO., LIMITED

PRELIMINARY
{a) The company is a Private Company and the regulations contained in the Model Articles for
private Compantes Limited by shares set out m Schedule 1 of The Companies ( Model Articles )
Regulations 2008 ( SI 3229/2008 ), shall not apply for to the Company

(b) Inthese Articles the expression “the Act” means the Compames Act, but so that any reference
in these Articles to any provision of the Act shall be deemed to include a reference to any

statutory modificatton or re-enactment of that provision for the time being 1n force.

DEFINITIONS

2 Inthese Articles unless the context otherwise requires -

“these Articles” means the Articles of Association in their present form or
as from time to time altered;

“Darector” means a Director of the Company,

“the Board” means the Board of the Director of the Company or a duly
authorised committee thereof or the Directors present at a
duly authorised commuttee thereof, in each case at which a

quorum 18 present;
“Member” means a member of the Company

LIABILITY OF MEMBERS

3. The liability of the members 1s limited to the amount, 1f any, unpaid on the shares held by them.




ALLOTMENTS

4. (a) Shares which are comprised 1n the authorised share capital with which the Company is
incorporated shall be under the control of the Directors who may allot, grant options over

or otherwise dispose of the same, on such terms and 1n such manner as they think fit.

(b) All shares which are not comprised in the authorised shares capital with which the
Company is mncorporated and which the Directors propose to issue shall first be offered to
the members 1n proportion as nearly may be to the number of the existing shares held by
them respectively unless the Company 1n General Meeting shall by Special resolution
otherwise direct. The offer shall be made by notice specifying the number of shares offered,
and limiting the period (not being less than fourteen days) within which the offer, 1f not
accepted, will be deemed to be declined After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them, such further offer shall be
made in like terms in the same manner and limited by a like period as the oniginal offer
Any shares not accepted pursuant to such offer or further offer as aforesaid except by way
of fractions and any shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such terms and in such
manner as they deem fit, provided that, 1n the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the members. The foregoing
provisions of paragraph (b) shall have effect 1n accordance with the authorization of the
company general meeting by the ordinary resolution. The directors may allot relevant
securities , if they are allotted in pursuance of an offer or agreement made by the company
before the authonty expired and the authorty allowed it to make an offer or agreement
which would or mught require relevant securities to be allotted after the authority expired

¢) The authority may be renewed or further renewed by the company 1n general meeting for a
further period not exceeding 5 years , but the resolution must state ( or restate ) the amount
of relevant securities which may be allotted under the authority or , as the case may be , the
amount rematning to be allotted under 1t , and must specify the date on which the renews
authority will expire

d) The authority may be given for a particular exercise of the power or for its exercise generally ,




and may be unconditional or subject to conditions .

e) A resolution of the company to give , vary , revoke or renew such an authority may ,
notwithstanding that 1t alters the company’s articles , be an ordinary resolution

LIEN

The Company shall have a first and paramount lien on every share ( not being a fully paid
shares ) for all moneys ( whether presently payable or nil ) payable at a fixed time or called in
respect of that share . The directors may at any time declare any share to be wholly or in part .
The company’s lien on a share shall extend to any amount payable in respect of it

FORFEITURE

The hiability of any Member in default of payment of a call shall, if the Board so directs, also in
inciude any costs and expenses suffered or incurred by the Company in respect of such
non-payment for forfeiture

PROCEEDINGS GENERAL MEETINGS

No business shall be transacted at any General meeting unless quorum is present. Subject to
Article 7 below two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative of a corporation, shall be a

quorum

If and for so long as the company has only one member, the quorum is one, if more then one
member(s), the quorum for all member meetings shall be more than fifty percentage
shareholder(s) of the company, that member present in person or by proxy or if that Member 1s
a corporation by a duly authorised representative shall be a quorum

If within half an hour from the time appointed for a general meeting, a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved, in any other case,
1t shall stand adjourned to the same day in the next week at the same time and place or to such
time and place as the Board may determine. If a quorum 1s not present at any such adjourned
meeting within half an hour from the time appointed for that meeting, the meeting shall be
dissolved.




10. A poll may be demanded at any general meeting by any member present 1 person or by proxy

and entitled to vote.
DELEGATION OF DIRECTORS’ POWERS

11 Any committee of the Board may consist of one or more co-opted persons other than Directors
on whom voting rights may be conferred as members of the Commuttee but so that -

(1)  the number of co-opted members shall be less than one-half of the total
number of members of the committee; and

(i) no resolution of the committee shall be effective unless a majority of the
members of the committee present at the meeting are Directors

APPOINTMENT AND RETIREMENT OF DIRECTORS

12 (a) The minimum number of Directors shall be one and 1n the event of there being a sole
Director, he shall have all the powers and be subject to all provisions herein conferred

on the Directors and he or any alternate Director appointed by him shall alone constitute

a quorum at any meeting of the Directors.

(b) No person shall be appointed a Director at any general meeting unless either -
(1) he is recommended by the Directors, or

(1)  not less than fourteen nor more than twenty-eight clear days before the
date appointed for the general meeting, notice signed by a member
qualified to vote at the general meetng has been given to the Company
of the 1ntention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed

(i)  In any case where as the result of the death of a sole member of the
Company the Company has no members and no Directors the personal
representatives of such deceased member shall have the right by notice
1n writing to appoint a person to be a Director of the Company and such
appoimntment shall be as effective as if made by the Company 1n General
Meeting as if the deceased member had been present.




13 The Directors shall be subject to retirement by rotation and accordingly:-

)

111)

At the first annual general meeting all the directors shall retire from office , and
at every subsequent annual general meeting one-third of the directors who are
subject to retirement by rotation or , 1f their number is not three or a multiple of
three , the number nearest to one-third shall retire from office , but if there is
only one director who is subject to retirement by rotation , he shall retire .
Subject to the provisions of the Act , the directors to retire by rotation shall be
those who have been longest in office since their last appointment or
reappointment , but as between persons who became or were last reappointed
directors on the same day those to retire shall ( unless they otherwise agree
among themselves ) be determined by lot

If the company at the meeting at which a director retires by rotation , does not
fill the vacancy the retiring director shall , if willing to act , be deemed to have
been reappointed unless at the meeting 1t is resolved not to fill the vacancy or
unless a resolution for their appointment of the director is put to the meeting
and lost

BORROWING POWERS

14 The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject

(in the case of any security convertible into shares) to Section 80 of the Act to grant any

mortgage, charge or standard security over is undertaking, property and uncalled capital,

or any part thereof, and to issue debentures, debenture stock, and other secunties whether

outright or as security for any debt, liability or obligation of the Company or of any third

party

DIRECTORS

15. The Directors shall be entitled to such remuneration (if any) by way of fee as shall
from time to be determined by the Company 1 General Meeting. Unless and until

so determined, remuneration shall be at such rate as the Board shall from time to

time determine Such remuneration shall be deemed to accrue from day to day. The

Directors (including alternate Directors shall also be entitled to be paid their reasonable

travelling, hotel and other expenses of attending and returning from meetings of the




16.

17

Company or otherwise incurred while engaged on the business of the Company or in
the discharge of their duties

Any Director, who, by request performs special services or goes or resides abroad for any
purpose of the Company or who otherwise performs services which, 1n the opinion of the Board,
are outside the scope of the ordinary duties of a Director shall receive such extra remuneration
by way of salary, percentage of profits or otherwise as the Board may determine which shall be
charged as part of the Company’s ordinary working expenses.

Subject to the provisions of the Companies Act and provided that he disclosed to the Directors
the nature and extent of any material interest of his, a Director notwithstanding hus office'-

(a) may be a party to, or otherwise interested, in any transaction or arrangement with the
Company or which the Company 1s in any way interested;

(b) may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested 1n, any body corporate promoted by the
Company or in which the Company 1s 1n any way interested;

() may, or any firm or company of which he is a member or a Director may, act 1n a
professional capacity for the Company or any body corporate 1n which the Company
1S 1n any way interested,;

(d) Shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from such office, service or employment or from any such
transaction or arrangement or from any interest n any such body corporate and no
such transaction or arrangement shall be liable to be avoided on the ground of any
such interest on benefit; and

(¢) Shall be entitied to vote and be counted in the quorum on any matter concerning
paragraphs (a) and (b) above

For the purposes of this Article -
(i) a general notice to the Directors that a Director is to be regarded as having an

interest of the nature and extent specified in the notice 1n any transaction or
arrangement 1n which a specified person or class of person is interested shall be




deemed to be a disclosure that the Director has an interest in any such transaction
of the nature and extent so specified;

(1) an interest of which a Director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of hus, and

(ui) an mnterest of a person who is, for any purpose of the Companies Act
(excluding any statutory modification not in force when this Article becomes
binding on the Company), connected with a Director shall be treated as an
interest of the Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an nterest of the alternate Director without
prejudice to any interest which the alternate Director has otherwise.

NUMBER OF DIRECTORS

18. The Director(s) may meet together for the dispatch of business, adjourn and otherwise
regulate therr Meetings as they thing fit and determine the quorum necessary for the
transaction of business. Unless otherwise determined by ordinary resolution, the quorum
of director(s) meetings are as follows. To illustrate, if the company has one director, the
quorum for Director’s meeting shall be one, if the company has two directors, the quorum
for Director’s meeting shall be two, 1f the company has three directors, the quorum for
Director’s meeting shall be two or above, if the company has four directors, the quorum for
director’s meeting shall be two or above, 1f the company has five directors, the quorum for
Director’s meeting shall be three or above

GRATUITIES AND PENSIONS
19 The Director may exercise the powers of the Company conferred by Clause 3(i1) (u) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers

PROCEEDINGS OF DIRECTORS

20 An alternate Director who is himself a Director and/or who acts an alternate Director for more




21

22

23

24,

than one Director shall be entitled, 1n the absence of his appointor(s), to a separate vote or votes
on behalf of his appointor(s) in addition (if he is himself a Director) to his own vote

DIVIDENDS

Dividends shall be declared and paid according to the amounts paid up or credited as paid up
on the shares on which the dividend is paid.

SEAL

The Directors shall decide whether the company shall have a seal and if so shall provide for the
safe custody of the seal and of any official Seal for use abroad pursuant to the Statutes, and
such Seals shall only be used by the authority of the Directors of a commuttee of the Directors
authorised by the Directors in that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a Director and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the purpose.

SHARE CERTIFICATES

In the event that the Directors decide that the company shall not have a seal then share
certificates or other documents 1ssued by the company may be signed by a director and
secretary of the company, or two directors of the company, and expressed (in whatever from of
words) to be executed by the company and shall have the same effect as if executed under the
common seal of the company

INDEMNITY

(a) Every Director or other officer or auditor of the Company shall be indemnified out of the
assets of the Company against all costs, charge, losses, expenses and liabilities incurred by him
in the execution of his duties or 1n relation thereto including any liability incurred by him n
defending any proceedings, whether civil or crimnal, 1n which judgment is given 1n his favour
or in which he 1s acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part or in connection with any application 1n
which relief 1s granted to him by the Court and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of hus office or on relation thereto But this Article shall only have effect




25.

26

27

28

in so far as its provisions are not avoided by Section 310 of the Act

(b) The Directors shall have power to purchase and maintain for any Director, officer or
Auditor of the Company 1nsurance any such liability as is referred to in Section 310(1)
of the Act from and after the bringing into force of Section 137 of the Companies
Act

TRANSFER OF SHARES

The Board may, 1n 1ts absolute discretion, and without giving any reason therefore, decline to
register a transfer of any share, whether or not 1t is a fully paid share.

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person entitled to a share by reason of the
death or bankruptcy of the holder thereof to elect either to be registered himself in respect of
the share or to transfer the share and if the notice is not complied with within sixty days the
Broad may thercafter withhold payment of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been complied with

QUORUM

A Quorum for a meeting of the board 1s a majority of the directors . To illustrate , if the
company has one director , the quorum for Director’s meeting shall be one , if the company
has two directors , the quorum for Director ‘s meeting shall be two , if the company has three
directors , the quorum for Director ‘s meeting shall be two or above , if the company has four
directors , the quorum for Director ‘s meeting shall be three or above ; if the company has five
directors , the quorum for Director ‘s meeting shall be three or above .

A Quorum for a meeting of shareholders s present 1f shareholders or their proxies are present
or have cast postal votes who are between them able to exercise a majorty of the votes to be
cast on the business to be transacted at the meeting To illustrate , if the company has one
sharcholder 100 % holding , the quorum for the shareholder’s meeting shall be one ; if the
company has three shareholders with the holding shares of 30% 40% , and 30%
respectively , the quorum shall be the voting right more than 50 %, only any two of three
shareholders ; If the company has three shareholders A , B and C with the holding shares of
60% , 25 % and 15% respectively , the quorum shal) be the present of shareholder A .
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Names and Addresses of Subscribers

KIM YOUNGSOO

RM 102, NO 87, LANE 106,
LAIFANG ROAD,
SHANGHAL,

e Gt

Datedthe L1 AUS 20T
WITNESS to the above s)gnatures -

U HONG
RM 1007, 10/F., HO KING COMM CTR,
NO 2-16 FAYUEN ST,
MONGKOK,
HONG KONG
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