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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

o~ L

03/03/2009

1. Errort No table of contents entries found. NAME COMPANIES HOUSE

The Name of the Company is Blessing L and H.

A59 26/02/2009 117377
COMPANIES HOUSE

2. REGISTERED OFFICE

The Registered office of the Charity is to be in England and Wales

3. OBJECT

The Charity's object (“the Object") is the advancement of the Christian Faith worldwide

4. POWERS

The Charity has the following powers which may be exercised only in promoting the
Object:

4.1.

42

4.3,

44,

4.5.

4.6.

4.7.

48

4.1.1. to establish churches and community centres
to undertake mission work worldwide

to promote festivals, celebrations and exhibitions.
to coordinate, advise and administer churches.

to set up or administer any educational establishments

to promote and organise programmes to engage with young people in the
community.

to provide programmes to help the reintegration of marginalised and excluded
peoples back into society

to develop, equip and empower people to be people of integrity in order to face the
challenges asscciated with their roles in society
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49,

4.10.

411,

4.12.

413

4.14.

4.15.

4.16.

4.17.

4.18.

4.19.

4.20.

4.21.

4.22.

4.23.

to support, administer, set up or cooperate with other charities voluntary
organisations, clubs or institutions

to acquire, merge with or enter into any joint venture or arrangement with any other
charitable or not-for-profit organisation established for any of the Objects

to establish, promote, federate, amalgamate, affiliate or co-operate with and
subscribe to any association, society, company, institution or trust which shall be
charitable at law and to purchase or otherwise acquire and undertake all or part of
the property, assets, liabilities and engagements of any such association, society,
company, institution or trust provided the same is charitable or otherwise prohibits
the payment of any dividend or profit to and the distribution of any of their assets
among their members at least to the same extent as such payments or distributions
are prohibited in the case of members of the Charity by this Memorandum of
Association

to cause to be written and printed or otherwise reproduced, distributed and
circulated gratuitously or otherwise periodicals, magazines, books, journals, leaflets
or other documents, films, DVDs, recorded tapes, CDs or other media which are
desirable for the promaotion of the Charity and its Objects.

to commission, arrange, prepare, print, publish, issue and disseminate any
programme pamphlet, book, documentary film recording or other artistic work and to
fix, make and receive fees, royalties and other charges therefore and for admission
to and otherwise in respect of any exhibition performance or display

to hold exhibitions, meetings, lectures, classes, seminars and courses either alone
or with others and to disseminate the proceedings and papers given at such events

to purchase, sell, exchange or otherwise obtain or dispose of any equipment and
materials

to raise funds; in doing so the charity will not undertake any substantial trading
activity

to provide resources applicable to the promation of the Objects

to issue appeals, hold public meetings and take such other steps as may be
required for the purpose of procuring contributions to the funds of the Charity in the
shape of donations, subscriptions, grants or otherwise

to carry on and trade insofar as either the trade is exercised in the course of the
actual carrying out of the Objects of the Charity or the trade is temporary or ancillary
to the carrying out of the said Objects and to incorporate any wholly-owned
company to carry on such trade

to borrow money and to charge the whole or any part of any property belonging to
the Charity and to give security for loans (including entering into hedging or
derivative instruments in order to fix interest rates on any borrowing) but only in
accordance with the regulations imposed by the Charities Act 1993

to buy, acquire, take on, lease, or exchange, hire or otherwise acquire property of
any kind and to maintain or equip it for use

to sell, let, lease or dispose of property of any kind but only in accordance with the
restrictions imposed by the Charities Act 1993

to make grants or loans of money and to give guarantees

4.24. o set aside funds for special purposes or as reserves against future expenditure
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4.25. to deposit or invest funds in any manner but to invest only after obtaining advice
from a financial expert and having regard to the suitability of investments and the
need for diversification

4.26. to delegate the management of investments to a financial expert but only on terms
that:

4.26.1. the investment policy is set down in writing for the financial expert by the
Trustees

4.26.2. every transaction is reported promptly to the Trustees
4.26.3. the performance of the investments is reviewed regularly with the Trustees
4.26.4. the Trustees are entitled to cancel the delegation arrangement at any time

4.26.5. the investment policy and the delegation arrangement are reviewed at least
once a year

4.26.6. all payments due to the financial expert are on a scale or at a level which is
agreed in advance and are nofified promptly to the Trustees on receipt

426.7. the financial expert must not do anything outside the powers of the
Trustees

ensuring that the financial expert is subject to the same conditions as the trustees of
a trust are permitted to do so by the Trustee Act 2000

4.27. to arrange for investments of other property of the Charity to be held in the name of
a nominee being a corporate body registered or having an established place of
business in England and Wales under the control of the Trustees or of a financial
expert acting under their instructions and to pay any reasonable fee required

4.28. to insure the property of the Charity against any foreseeable risk and take out other
insurance policies to protect the Charity when required

4.29. to insure the Trustees against the costs of a successful defence to a criminal
prosecution brought against them as charity trustees or against personal liability
incurred in respect of any act or omission which is or is alleged to be a breach of
trust or breach of duty unless the Trustee concerned knew that or was reckless
whether the act or omission was a breach of trust or breach of duty

4.30. to insure the trustees against the liability of making a contribution to the charity's
assets for wrongful trading as specified in s214 Insolvency Act 1986

4.31. subject to Clause 5 to employ paid or unpaid agents, staff or advisers
4.32. to enter into contracts to provide services on behalf of other bodies

4.33. to establish subsidiary companies to assist or act as agents for the Charity
4.34. to pay the costs of forming the Charity

4.35. to do anything else within the law which promotes or helps to promote the Objects

5. BENEFIT TO MEMBERS & TRUSTEES

Memorandum of Association No. 2 - 18951/] 3




[

5.1. The property and funds of the Charity must be used only for promoting the Objects
and do not belong to the members of the Charity but:

5.1.1. members may be employed by or enter into contracts with the Charity and
receive reasonable payment for goods or services supplied

5.1.2. members may be paid interest at a reasonable rate on money lent to the
Charity

5.1.3. members may be paid a reasonable rent or hiring fee for property let or hired
to the Charity

5.1.4. a Trustee for the time being hereof may be remunerated out of the income or
property of the Charity or receive other benefits for services rendered to the
Charity provided that no payment may be made to a Trustee under an
employment contract unless previously and expressly authorised in writing by
the Charity Commission, and provided also that:

5.1.4.1. that at no time shall a majority of the Trustees receive remuneration
or other benefits for services rendered to the Charity

5.1.4.2. that any Trustee whom it is proposed to remunerate or confer other
benefits upon should not be present during the formal deliberations
and decision making relating to any such remuneration or benefits

5.1.4.3. that the Trustees are satisfied that the proposed remuneration or the
nature or value or any such other benefit is reasonable and proper
having regard to the nature and value of the work carried out or
services undertaken by such Trustee and to the income of the
Charity; and

5.1.4.4. that the decision to remunerate or confer benefits upon such Trustee
and the level of that remuneration and nature and value of any such
benefits shall be taken and decided upon by not less than two thirds
of all the remaining Trustees

5.2. A Trustee must not receive any payment of money or other material benefit
(whether directly or indirectly) from the Charity except

5.2.1. as mentioned in Clauses 4.29, 4.30, 5.1.1,5.1.2,5.1.3,51.40r 5.3

5.2.2. reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) actually incurred in running the Charity

5.2.3. an indemnity in respect of any liabilities properly incurred in running the
Charity {including the costs of a successful defence to criminal proceedings)

5.2.4. payment to any company in which a Trustee has no more than a one percent
shareholding

5.2.5. in exceptional cases other payments or benefits but only with the written
approval of the Commission in advance

5.3. Any Trustee (or any firm or company of which a Trustee is a member or employee)
may enter into a contract with the Charity to supply goods or services in return for a
payment or other material benefit but only if:

5.3.1. the goods or services are actually required by the Charity
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5.3.2. the nature and level of the remuneration is no more than is reasonable in
relation to the value of the goods or services and is set out in accordance
with the procedure in Clause 5.4

5.3.3. no more than one half of the Trustees are subject to such a contract in any
financial year

5.4. Whenever a trustee has a personal interest in a matter to be discussed at a meeting
of the Trustees or a committee the Trustee concerned must:

5.4.1. declare an interest at or before discussion begins on the matter

5.4.2. withdraw from the meeting for that item unless expressly invited to remain in
order to provide information

5.4.3. not to be counted in the quorum for that part of the meeting
5.4 4. withdraw during the vote and have no vote on the matter

5.5. If a conflict of interest arises for a Trustee because of a duty of loyalty owed to
another organisation or person and the conflict is not authorised by virtue of any

other provision in this Memorandum or the Articles the unconflicted Trustees may
authorise such a conflict of interest where the following conditions apply:

{a) the conflicted Trustee is absent from the part of the meeting at which there is
discussion of any arrangement or transaction affecting that other organisation
or person;

(b} the conflicted Trustee does not vote on any such matter and is not to be
counted when considering whether a quorum of Trustees is present at the
meeting;

{c) the unconflicted Trustees consider it is in the interests of the Charity to
authorise the conflict of interest in the circumstances applying

5.6. In this Clause 5 “Charity” shall include any company in which the Charity holds more
than 50% of the shares or 50% of the voting rights attaching to such shares

5.7. This clause may not be amended without the prior written consent of the
Commission

6. LIMITED LIABILITY
The liability of members is limited”

7. GUARANTEE
Every member promises if the Charity is dissolved while he or she or it remains a
member or within 12 months afterwards to pay up to £1 towards the costs of dissolution
and the liabilities incurred by the Charity while the contributor was a member

8. DISSOLUTION

8.1. if the Charity is dissolved the assets {if any) remaining after provision has been
made for all its liabilities must be applied in one or more of the following ways:

8.1.1. by transfer to one or more other bodies established for exclusively charitable
purposes within the same as or similar to the Objects
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8.1.2. directly for the Objects or charitable purposes within or similar to the Objects

8.1.3. in such other manner consistent with charitable status as the Commission
approve in writing

8.2. A final report and statement of account must be sent to the Commission

8.3. in no circumstances shall the net assets of the Charity be paid or distributed among
the members of the Charity (except to a member that is itself a charity)

9. INTERPRETATION

9.1. Words and expressions defined in the Articles have the same meanings in this
Memorandum

9.2. References to an Act of Parliament are references to the Act as amended or re-
enacted from time to time and to any subordinate legislation made under it

9.3. Throughout this Memorandum “charitable” means charitable in accordance with the
laws of England and Wales provided that it will not include any purpose which is not
charitable in accordance with Section 7 of the Charities and Trustees Investment
{Scotland) Act 2005. For the avoidance of doubt the system of law governing the
constitution of the Charity is the law of England and Wales

We wish to be formed intc a company under the Memorandum of Association

NAMES AND ADDRESSES OF SUBSCRIBERS

Jai Carole Liu

3 Tatham Place
St John's Wood
London

NW8 6AF

Norman Chee Liu
3 Tatham Place
St John's Wood
London

NW8 BAF
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" Dated this e day of M
Witness to the above signatures:

R

Witness Signature: %’6

Witness Name;

Yom/‘)(‘ [yt

Witness Address: _)_)) D‘w\-{'o\f\ HoiAS@
Lilestone $T. Londown
NWE 85T

Witness Ocoupation:  ~ h e—F
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1.1

1.2

13

1.4

1.5

1.6

2.1

22

2.3

THE COMPANIES ACTS 1985, 1989 AND 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

BLESSING L and H

MEMBERSHIP

The subscribers to the Memorandum and Articles are the first members of the
Charity.

The Trustees from time to time shall be the only members of the Charity.

Membership is personal and not transferable to anyone else,

The Trustees must keep a register of names and addresses of the Members.

Since members are also Trustees the Trustees shall ensure that when a new
member is admitted account shall be taken (to the extent that the Trustees consider it
practicable to do so) of the need for members to contribute to both the balance and
the range of skills and expertise present in both the membership and the Trusteeship

from time to time.

Membership is terminated if the member concerned:-

1.6.1 give-s written notice of resignation to the Charity

1.6.2 dies

1.6.3 ceases to be a Trustee

164 is removed from membership by resolution of the Trustees on the ground

that in their reasonable opinion the member's continued membership is
harmful to the Charity (but only after notifying the member in writing and
considering the matter in the light of any written representations which
the member concerned puts forward within fourteen clear days after
receiving notice).

GENERAL MEETINGS

Members are entitled to attend general meetings personally. General meetings are
called by the Secretary on at least fourteen clear day's written notice specifying the
time date and location of the meeting and the business to be discussed.

A general meeting may be called by shorter notice if it is so agreed by a majority in
number of members having a right to attend and vote at the meeting who together
hold not less than 90 per cent of the total voting rights.

Notice shall be given to all members, Trustees and the Auditors (if any). The notice
must specify the date, time and place of the meeting and the general nature of the
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business to be transacted. If the notice is an annual general meeting, the notice must
say so. The notice must also contain a statement setting out the right of members to
appoint a proxy under section 324 of the Companies Act 2006.

2.4 No business shall be transacted at any general meeting unless a quorum is present.

2.5 There is a quorum at a general meeting if the number of members personally present
is at least two or more than fifty per cent of the members, whichever is greater.

2.6 If a quorum is not present within half an hour from the time appointed for the meeting
or during a meeting a quorum ceases 1o be present, the meeting shail be adjourned
to such time and place as the Trustees shall determine.

261 The Trustees must reconvene the meeting and must give at least seven
clear days notice of the reconvened meeting stating the date, time and
place of the meeting.

26.2 If no quorum is present at the reconvened meeting within fifteen minutes
of the time specified for the start of the meeting the members present in
person or by proxy at that time shali constitute the quorum for that
meeting

2.7 Any member is entitled to appoint another person as proxy to exercise all or any of
the member's rights to attend and to speak and to vote at a general meeting of the
charity.

2.8 The appointment of a proxy shall be executed by or on behalf of the appointer and
shal! be in the following form which is usual or which the directors may approve:

“charity name........

We,......... of........ .being a member/members of the above named charity
hereby appoint...... of...... as my/our proxy to vote in my/our name[s] and on
my/our behalf at the general meeting of the charity to be held on .....20...... , and

at any adjournment thereof.
Signedon ......20......

2.9 The Chairman or (if the Chairman is unable or unwilling to do so) some other member
elected by those present presides at a general meeting.

2.10 Except where otherwise provided by the Act every issue is decided by a majority of
the votes cast.

2.11 Except for the Chairman of the meeting or the member elected to preside in his place
under article 2.9 above who has a second or casting vole every member present in
person or through an authorised representative has one vote on each issue.

2.12 A written resolution signed by all those entitled to vote at a general meeting is as valid
as a resolution actually passed at a general meeting {and for this purpose the written
resolution may be set out in more than one document and will be treated as passed
on the date of the last signature) provided that a copy of the proposed resolution has
been sent to every eligible member and a simple majority (or not less than 75% in the
case of special resolutions) of members has signified its agreement to the resolution
in an authenticated document which has been received a the registered office within
the period of 28 days beginning with the circulation date.
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31

3.2

3.3

34

35

36

37

38

4.1

4.2

THE TRUSTEES

The Trustees as charity trustees have control of the Charity and its property and
funds.

Each of the Charity members is to be a Trustee. A person may not be a Trustee
unless he is a member. The Trustees when complete consist of at least three and
not more than fifteen individuals.

Every Trustee must sign a declaration of willingness to act as a charity trustee of the
Charity before he or she is eligible to vote at any meeting of the Trustees.

A Trustee may not appoint an alternate Trustee or anyone to act on his or her behalf
at meetings of the Trustees.

At the first annual general meeting all the Trustees must retire from office unless by
the close of the meeting the members have failed to elect sufficient Trustees to hold a
quorate meeting of the Trustees. At each subsequent annual general meeting one-
third of the Trustees or, if their number is not three or a muitiple of three, the number
nearest to one third must retire from office. If there is only one Trustee he or she must
retire.

3.5.1 The Trustees to retire by rotation shall be those who have been longest
in office since their last appointment. if any Trustees became or were
appointed Trustees on the same day those to retire shall {unless they
otherwise agree among themselves) be determined by lot.

356.2 If a Trustee is required to retire at an annual general meeting by a
provision of these articles the retirement shall take effect upon the
conclusion of the meeting.

The Charity may by ordinary resolution:

36.1 appoint a person who is willing to act to be a Trustee; and

36.2 determine the rotation in which any additional Trustees are to retire.

The Trustees may at any time co-opt any person duly qualified to be appointed as a

Trustee to fill a vacancy in their number or as an additional Trustee but a co-opted

Trustee holds office only until the next Trustees Meeting.

A technical defect in the appointment of a Trustee of which the Trustees are unaware
at the time does not invalidate decisions taken at a meeting in good faith.

OBLIGATIONS OF TRUSTEES

The Trustees may set out in writing the principal obligations of every Trustee to the
Trustees and to the Charity. The statement of Trustees’ obligations is not intended to
be exhaustive and the Trustees may review and amend it from time to time.

The statement of the obligations of the Trustees to the Charity must inélude:—

4.2 1 a commitment to its values and objectives;
422 an obligation to contribute to and share responsibility for the Trustees’
decisions;
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423

424

425

4286

an obligation to read Trustee papers and to attend meetings, training
sessions and other relevant events;

an obligation to declare relevant interests;

an obligation (subject to any overriding legally binding requirement to the
contrary) to keep confidential the affairs of the Trustees;

an obligation to comply with fiduciary duties, including:-

4261 to act in the best interests of the Charity;

4262 to declare any interests a Trustee may have in matters to be
discussed at Trustees’ meetings and not put himself in a
position where his personal interest or a duty owed to
another conflicts with the duties owed to the Charity;

426.3 to secure the proper and effective use of the Charity's

property;
4264 to act personally;

4265 to act within the scope of any authority given;

4266 to use the proper degree of skill and care when making
decisions particularly when investing funds;

4.26.7 to act in accordance with the Memorandum and Articles; and

4268 to comply with the duties set out in Part 10 of the Companies
Act 2006.

4.3 A Trustee may be required to sign and deliver to the Trustees a statement confirming
he will meet his obligations to them and to the Charity within one month of his
appointment.

4.4 A Trustee's term of office automatically terminates if he or she:

4.4.1

442

4.4.3

444

445

is disqualified under the Charities Act 1993 {or any statutory re-

enactment or modification of that provision) from acting as a charity
trustee or is prohibited by law from being or continuing to be a company
director

is incapable whether mentally or physically of managing his or her own
affairs

is absent from three consecutive meetings of the Trustees
ceases to be a member but such a person may be reinstated by
resolution passed by all the other Trustees on resuming membership of

the Charity before the next Trustees Meetings.

resigns by written notice to the Trustees only if at least three Trustees will
remain in office when the notice of resignation will take effect
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446 has been convicted of any offence under the Children and Young
Persons Act 1993

447 is removed by resolution passed by at least seventy-five per cent of the
members present and voting at a Trustees' meeting after the meeting has
invited the views of the Trustee concerned and considered the matter in
the light of any such views.

5. PROCEEDINGS OF TRUSTEES

5.1 The Trustees must hold at least one meeting each year which may be called by any
Trustee or the Secretary upon at least seven days notice unless at least two Trustees
certify in writing that because of special circumstances it cught to be called on shorter

notice.

51.1 No decision may be made by a meeting of the Trustees unless a quorum
is present at the time the decision is purported to be made.

51.2 The quorum shall be two or more than fifty per cent of the members,
whichever is the greater or such larger number as may be decided from
time to time by the Trustees.

51.3 A Trustee shall not be counted in the quorum present when any decision

is made about a matter upon which that Trustee is not entitled to vote.

5.2 A meeting of the Trustees may be held either in person or by suitable electronic
means agreed by the Trustees in which all participants may communicate with all the
other participants.

5.3 The Chairman or (if the Chairman is unable or unwilling to do so) some other Trustee
chosen by the Trustees present presides at each meeting.

5.4 Every issue may be determined by a simple majority of the votes cast at a meeting
but a written resolution signed by all the Trustees is as valid as a resolution passed at
a meeting (and for this purpose the resolution may be contained in more than one
document and will be treated as passed on the date of the last signature).

5.5 Except for the chairman of the meeting [or the Trustee elected to preside in his place
under article 5.3 above] who has a second or casting vote every Trustee has one
vote on each issue.

5.6 A procedural defect of which the Trustees are unaware at the time does not invalidate
decisions taken at a meeting.

5.7 A resolution in writing agreed by a simple majority of all the Trustees entitled to
receive notice of meeting of Trustees or of a committee of Trustees and to vote upon
the resolution shall be as valid and effectual as if it had been passed at a meeting of
the Trustees or (as the case may be) a committee of Trustees duly convened and
held provided that:

571 a copy of the resolution is sent or submitted to all the Trustees eligible to
vote: and
57.2 a simple majority of Trustees has signified its agreement to the resolution

in an authenticated document or documents which are received at the
registered office within the period of 28 days beginning with the
circulation date.
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5.8 The resolution in writing may comprise several documents containing the text of the
resolution in like form to each of which one or more Trustees has signified their
agreement.

59 A Trustee must declare the nature and extent of any interest, direct or indirect, which
he has in a proposed transaction or arrangement with the Charity or in any
transaction or arrangement entered into by the Charity which ahs not previously been
declared. A Trustee must absent himself from any discussions of the Trustees in
which it is possible that a conflict will arise between his or her duty to act solely in the

interests of the Charity and any personal interest (including but not limited to any
personal financial interest).

6. POWERS OF TRUSTEES
The Trustees have the following powers in the administration of the Charity:

6.1 to appoint (and remove} any member to act as Secretary to the Charity in accordance
with the Act

6.2 to appoint a Chairman Treasurer and other honorary officers from among their
number

6.3 to delegate any of their functions to committees consisting of two or more individuals
appointed by them but at least one member of every committee must be a Trustee
and all proceedings of committees must be reported promptly to the Trustees

6.4 to make standing orders consistent with the Memorandum these Articles and the Act
to govern proceedings at general meetings

6.5 to make Rules consistent with the Memorandum these Articles and the Act to govern
proceedings at their meetings and at meetings of committees

6.6 to make Regulations consistent with the Memorandum these Articles and the Act to
govern the administration of the Charity and the use of its seal (if any) and an
alteration to the Memorandum or the Articles does not invalidate earlier acts of the
Trustees which would have been valid without the alteration

6.7 to establish procedures to assist the resclution of disputes within the Charity

6.8 to exercise any powers of the Charity which are not reserved to a general meeting.

7. TRUSTEES’ INTERESTS

71 A Trustee who has a direct or indirect interest in any contract, proposed
contract, arrangement or dealing of the Charity must declare his interest
before the matter is discussed by the Trustees.

7.2 Every Trustee must ensure that at all times the Charity has a list of:-
7.2.1  any other body of which he is a trustee director or officer;
- 7.22 any firm in which he is a partner;
7.2.3 any public body of which he is an official or elected member;

7.24 any company whose shares are publicly quoted in which he owns or
controls more than 1% of the shares;
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7.3

74

7.5

7.2.5 any company whose shares are not publicly quoted in which he owns
or controls more than 10% of the shares; or

7.2.6 any other interest which is significant or material.

A decision of the Trustees will not be invalid because of the subsequent
discovery of an interest which should have been declared.

Personal Interests

741 A Trustee has a personal interest in a matter which is to be
discussed or determined by the Trustees if he will be directly affected
by the decision of the Trustees in relation to that matter.

7.4.2 A Trustee who has a personal interest in a matter which is to be
discussed or determined by the Trustees:-

7421 may not count towards the quorum in relation to that
matter;

7422 may not take part in the discussion in relation to that
matter;

7423 may not vote in relation to that matter; and

7424 must leave the Trustees' Meeting at which the matter is
discussed and determined.

Non-Personal interests

7.5.1 A Trustee who has an interest in a matter which is to be discussed or
determined by the Trustees but which is not a personal interest may,
subject to his fulfilling his duty to act in the best interests of the
Charity and to the right of the remaining Trustees to require that he
should withdraw from the meeting at which the matter is to be
discussed or determined {particularly if the interest is substantiat or
material):-

7511 count towards the quorum in relation to that matter;

7.5.1.2 take part in the discussion in relation to that matter;

7513 remain in the meeting at which the matter is to be
discussed or determined; and

7.51.4 vote in relation to that matter.

8. RECORDS & ACCOUNTS

8.1 The Trustees must comply with the requirements of the 2006 Act and of the Charities
Acts 1993 and 2006 as to keeping financial records the audit of accounts and the
preparation and transmission to the Registrar of Companies and the Commission of:

8.1.1
81.2
813

annual reports
annual returns

annua! statements of account.
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8.2

8.3

8.4

8.5

The Trustees must keep proper records of:

8.21 all proceedings at general meetings

8§22 all proceedings at meetings of the Trustees
823 all reports of committees

824 all professional advice obtained

825 appointment of officer if made by the Trustees.

Accounting records relating to the Charity must be made available for inspection by
any Trustee at any reasonable time during normal office hours.

A copy of the Charity's latest available statement of account must be supplied on
request to any Trustee or to any other person who makes a written request and pays
the Charity's reasonable costs within two months.

Any bank account in which the assets of the Charity are deposited shall indicate the
name of the Charity. All cheques and orders for the payment of money from such
account and promissory notes, drafts, bills of exchange and other negotiable
instruments shall be signed by [at least two Trustees or persons duly authorised by
the Trustees.

INDEMNITY

The Charity may indemnify any Trustee, Auditor, Reporting Accountant or other
officer of the Charity against any liability incurred by him or her in that capacity to the
extent permitied by sections 232 to 234 of the 2006 Act.

RULES

10.1 The Trustees may from time to time make such reasonable and proper rules of bye

laws as they may deem necessary or expedient for the proper conduct and
management of the Charity.

10.2 The bye laws may regulate the following matters but are not restricted to them:

1021 The admission of members of the Charity (including the admission of
organisations to membership) and the rights and privileges of such
members and the entrance fees, subscriptions and other fees or
payments to be made by members.

10.2.2 The conduct of members of the Charity in relation to one another, and to
the Charity's employees and volunteers.

10.2.3 The setting aside of the whole or any part or paris of the Charity's
premises at any particular time or times or for any particular purpose or
purposes.

10.2.4 The procedure at general meetings and meetings of the Trustees insofar
as such procedure is not regulated by the Act or by these Articles.

10.2.5 Generally, all such matters as are commonly the subject matter of
company rules.
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10.3 The Charity in general meeting has the power to alter, add or repeal the rules or

byelaws.

10.4 The Trustees' must adopt such means as they think sufficient to bring the rules and
bye laws to the notice of members of the Charity.

10.5 The rules or bye laws shall be binding on alt members of the Charity. No rule or bye
law shall be inconsistent with, or shall affect or repeal anything contained in the

Memorandum or these Articles.

11. NOTICES

11.1 Notices under these Articles may be sent by hand or by post or by suitable electronic

means.

11.2 The only address at which a member is entitled to receive notices is the address

shown in the register of members,

11.3 Any notice given in accordance with these Articles is to be treated for all purposes as

having been received;

11.3.4 forty eight hours after being sent by electronic means

11.3.2 twenty four hours after being delivered by hand to the relevant address

11.3.3 two clear days after being sent by first class post to that address

11.3.4 three clear days after being sent by second class or overseas post to that
address

11.3.5 on the date of publication of a newspaper containing the notice

11.3.6 on being handed to the member (or in the case of a member organisation

its authorised representative} personally or if earlier

11.3.7 as soon as the member acknowledges actual receipt.

11.4 A technical defect in the giving of notice of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting.

12, DISSOLUTION

The provisions of the Memorandum relating to dissolution of the Charity take effect as

though repeated here.

13. INTERPRETATION

In the Memorandum and in these Articles:

“Act”

nAGMn

“Articles”

“Chairman”
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means the Companies Acts 1985, 1989 and
2006

means an annual general meeting of the
Charity

means these articles of association

_.means the chairman of the Trustees




“Charity"

“charity trustee’

“clear day”

“Commission”

“Companies Act’

“Constitution”

“EGM“

“financial expert”

“material benefit”

“member” and “membership”

‘“Memorandum”

“month”

“Object”

“Secretary”

“taxable trading”

“Trustee”

“written’ or "in writing”

‘year”

means the company governed by these
Articles

has the meaning prescribed by Section
97(1) of the Charities Act 1993

means twenty-four hours from midnight
following the relevant event

means the Charity Commission for England
and Wales

Means the Companies Act 2006

means any constitution of the charity duly
adopted

means an extraordinary general meeting of
the Charity

means an individual company or firm who is
an authorised person within the meaning of
the Financial Services Act 1986

means a benefit which may not be financial
but has a monetary value

means a member or membership of the
Charity

means the Charity's Memorandum of
Association

means calendar month

means the Object of the Charity as defined
in Clause 3 of the Memorandum

means the Secretary of the Charity including
a joint secretary

means carrying on a trade or business on a
continuing basis for the principal purpose of
raising funds and not for the purpose of
actually carrying out the Object

means a director of the Charity and
“Trustees” means all of the Trustees

refers to a legible document on paper
including a fax message

means calendar year

13.1 Words and expressions defined in the Act have the same meanings in these Articles

13.2 References to an Act of Parliament are references to the Act as amended

consolidated or re-enacted from time to time and to any subordinate legislation made

under it

Closed Articles of Association — No. 3 — 1895111




13.3 In any areas of conflict between the terms hereof and the Constitution the terms of
the Constitution shall so far as the law may allow prevail

13.4 References to the singular include the piural and vice-versa and to the masculine
include the feminine and neuter and vice-versa

13.5 References to “organisations” or “persons” include corporate bodies, public bodies,
unincorporated associations and partnerships.

13.6 References to legislation, regulations, determinations and directions include all
amendments, replacements or re-enactments and references to legislation {where
applicable) include all regulations, determinations and directions made or given under
it.

13.7 References to Clauses are to clauses of the Memorandum and to Articles are to
those within the Articles.

13.8 Headings are not to affect the interpretation of the Memorandum and Articies.

13.9 Terms defined in the Memorandum have the same meaning in the Articles and vice-
versa

We wish to be formed into a company under these Articles of Association
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NAMES AND ADDRESSES OF SUBSCRIBERS

Jai Carole Liu
3 Tatham Place .
St John's Wood <

London
NW8 6AF

Nerman Chee Liu
3 Tatham Place

St John's Wood
Lond / 7 L
ondon Lo

NW8 6AF

Dated this ) / day of Al

Witness to the above signatures:

Witness Signature: ﬁ

Witness Name: \(OV\//X e
Witness Address: 33 Dinton House
Witness Occupation:

Chet
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