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 Company Limited by Guarantee .

FRENCH lNTERNATIONAL SCHOOL

| "VICTORSEGALEN" ASSOCIA’I‘ION LIMITED D

e :';Prehmmary

ll Th name of the Company ig "French Intemauonai School “Vnctor Séga]en”i Pt emir
ek Assomat:on Lumted“ (heremaﬁer referred toas the "Assoclanon") SURE

L 12 ,’l’he objects for whl h~'the Assoc:atxon as &stabhshed ("Objects“) are’ Speclﬁcally
fsx 'b«expressedbelow 3 ke cibig Ry . GilAkL A A A £

Fof the advancemem of educatlon to &stabhsh and mamtam a non-/_;»'
... profit- making school; French. International School. “Vtctor Segalen” or,
schools (hereinaffer calied the "School") e AR o i

(1) As regards to the French stream to provnde for the chﬂdren of = S0 e
.-+ Individual Members, or: for these children- atteadmg the. School .
" ;\,’.and covered. by 8 corporate debenture, 4’ school syllabus;,f" Yy
- eorrespondmg to the syllabus fixed by t rench: Mlmstry for} e i

""" Nationa! Education, Higher Educanon and Reséarch, and to give il ity

it . opportunities to thé children in the French stream 1o, acqu ire a sohd i
foundataon in the Enghsh language ’ —resiy , : s

o
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(n) As regards to the l‘nternanonal Stream to provndc for the chxldren”f/ Eepizts;



CE of]ndnndual Members er for those chlldren attendmg the School' -

""" "and covered by a corporate debenture, the most rigorous. primary

* " and secondary educational programme in the English language;, -
~ the - goal of which . is “academic;’ mdwndual and - collective -
xcellence, and o give opportunities to the children. in'the .
International stream to acqmre asolid foundatton in the French‘_

by !anguage

] ;(c)v , '['o manage the ﬁnancml and busln@s Operattons of th o Sch ool, to handle,

- __and difect the assets, assume the liabilities. and otherwlse contmI the' Pl

E ﬁnances of’ the School on behalf of the Members

RIOR T To serve in an advusory eapaclty for the educatlonai operatsonsr’ B

,;g,\of the School

o operatnons of the. School

s A3 :\.»’r': i

10.a] such other lawﬁﬂ thmgs as. :
| sttainment of the above Objects.” -~ """ 7

FFS ST E D (R A
= L

The Association has power to do : any lawfil things which 4re calculated to further
it Objects but not othermse, or 1s conducwe or mcldental to domg so. -

Y R

No addltmn alteranon or amendment shakt be made o orin these Amcles, un]essi ‘ I S
. such ‘addition;. alteration or amendment has prekusly been submttted to and. e a5 ¥

| approved by the Registrar of Companies in writing. -

promotton and attamment of the ijeets as: set out in these Amc]es

ncidental or conducive to the.

i) - To.r manage and perfonn wholly or pamaHy the educatlonal  , G

‘In case the, Association shall take or hold; any property which may be subject A
-+ toany trusts; the Association shallv only deal-with or-invest the same in such
... man 'r'as allowed by law,, havmg regard to suc,h:trusts’ L] : oz

-‘-V'!V‘he Objects of the Assoctanon shall not extend to the regulatmn of relatlons S

. between workers and emp]eyers or. orgamzatmns of workers and orgamzatnons Sy
- _,of *employers ' ' ‘ :

A "(a) The mcome and property of the Assoc;atlon sﬁall be apphed sotely towards the; LT e

.._(b) Sub]ect to amcle l S(c) of the Artwles, none of the mcome or property of

~' paymeht by the Assocxanon

(i) of i reasonable and proper remu.:

Coof dmdend bonus, or otherwise howsoever to any Members of the ‘_
Assoc:ation Fesiy: ser i b Compumarsbagiziop o o

’t"under it ,Ie 1. 5). of th An_jjles does fof pr\ ent the '

_ ratlon to ¥ Member of' the" re g
T Assoclatmn for any goods or servuces}supphed by ham or her to: thef:

0e71




o

body of the Assoclatwn, Campreretagi ior b

(n) of rermbursemente to a Member of the Assoctanon for out»of-_»
P ;pocket expenses reasonably and properly mcurred by lmn or her.

‘ffor the Assoeratron

“ (i) of mterest on morney lent by a Member of the Asso::ratxon to the
e ASSOE tmn ata reasenable and preper rate whrch must not exeeed ;

"Assoclanon not bemg a B:rector' r membe ‘of the govemmg o

'".'2% per annum above the prime rate prescribed for the time being =~

by the Honpkong dnd Stisnghaf Bunkine Cofporation Limited for
‘e Hong Kong dellar lea.ns* i 3 :

' (w) & ~of rent toa Member of the Assoclanon for premlses let by hlm or -

her to the Association: Provided that the amount of the rent.and .. -~
. the othier térims of the lease must be reasonable and proper' and
~such Member of the Assoenatron must wrthdraw from any meetmg :
" atwhich'a proposal’ or the rent or. other terms of‘ the’ ]ease are. under' ‘

i \ussmn and -

) ‘of remuneratlon or other benef’ t in money of moneys worth toa
"fbody corporate in whleh a Memberof the Assocratlon is mterested gl

irtue of being a member of that body ‘corporate by..

-’j"}:holdmg Tot ‘more than one-hundredth part of its’ capntal or

- :-wscontrollmg net more than a ane- hundredth part of 1ts votes

The habthty of the Members of the-Assocratron 1s lnmted

RS Merimil [ -

"Each person whois a Member of the Association undertakes that if the Association
#: wound up: whrle the person is-a Member of the Assoemnen, or within one year . -
¢s 1o be such a Member, the person will contribute an amount

e 2 _reqmred of theperson not exceedmg HKD100 to the Assocratton sassets = ' -

a) : or:payment of the: Assocxatnonv ”"‘debts an_:_-habrhtzts contracted before the;: s

person ceases to be sueh a Member, SIS AN

: Assoctatmn, and

= c) for the adjushnem among the contnbutones, of thexr nghes

8

or. theif incotne and proper

1f upon' the winding up or dissolution ‘of the Association thére rémains, afer the' " -~
: satrsfactlon of allits debts and hablhtles any: property whatsoever("the net assets"), Sy
the net assets shall not be pauf fo: or dlstnbuted among_ the Members of the =~

& me other institution oerinstitutions;
ke -havmg objects srmrlar to the Objec ,«and which shall prohrblt the distribution of its
y amongst its or théir Members to-an extént at least as’
at as is lmposed on the Association: under orhy virtue of ; article 1.5.of the Amcles 5
. and this. artlcle 1.8, such inistitution or institutions fo be determmed bya tesolution i

“ of thé Members of the Association at of before the time of: d:ssolunon andin defaglt

# thereof by a Judge of the Hrgh Court of the. Hong, l(ong Speeral Admmrstranve:
" ""Region having jurisdiction in the matter. If and so far'ds effect cannot be given to
=~lhe aforesald prowstons, tbe net assets shall be apphed for chantable urposes as "

‘,;‘;b) for the paymem of the eosts chargee and expenses of wmdmg up the




"l divected by a Judge of the ngh Coun of lhe Hong Kong Specla} Ad:mmmuveflf‘- _'

. 'Region having jurisdiction in the matter, -

1.9 . The Association shall.use its best endeavors 10 ensure that all school(s) managed by.
- itself orurider its direct of indirect supervision are operatedin all respects to'the full
sansfactmn of the ermanem Secretary for Educanen and in-the best interest of the :
" students, mcludmg but not lmuted to ensuring, comphancc ‘with the apphmblef .

45 Bureau

; f)leglslanon and such ‘othier Tequirements as speclﬁed ffem ume o ume by the -
o Permancnt Secretary for Educanon ’ : Py e

I terpretatlon

0 Alternate/
e /sAlternate
" Director’ .

Aoy

_A_‘Board Chmrb 2. 'means the chalr of. the BOard

" Direetor " -
e £ .- accordance’ wuh aruc!e 27(1) of the
' ’,,;Dlrcctor ‘

~of corporate debenmre asfs:

~ INTERPRETATION

T ‘.f",(l) ‘In these Artches- 5

7" means a person. or a’ Director who'is appointed as another -
otints Dlrectors altemate under artlcle 32(1) of the Amcles, ;

‘means_the Director who appoints another Direcior as their
" Altemate or the French Consul who. appomts an Attemate
i tmder amcle 32(1) of lhe Amc!es ki

,means

“ (c) a subsxd;ary of the holdmg company of the Assocwtlon,
S A S

- means the board of Di?éét*éfs hfrthe' Aés§°;iétfdﬁ:~ “

artrcle 6 of the Amc}es

" means a Director who. i is currently an employce or an officer of

a Corporate ‘Member 6f ‘the ‘Association and' is elected in.
"Amc!es to serve. as a'

means a Member who is.nota natural person and holds a c}ass' el
ued by the Board from time to time;




Drrector(s) o "wieans: the directors : fromtime 4o time. of the Assocranon,i‘v
g i ‘..., comprising the Individual Directors, Corporate Directors’ and
. “the French’ Consul under article 24 of the Amcles, ;,

cgisrs B 4 iy fmean ,thc Educauon Ordmance (Cap 279) and any: amendments
Comparie “ogrt .~0rdmance iAol :v'frthereto or re“enaetmeznt thcreof for the tame bemg in force '

ik l?_',i?gnc'h;c:ﬁhsgl: _means the persbn who holds the posmon of the Consul General
ofFrance in Hong Kong from umeto ttme' et e

~~ Head of School ~ _jme head of the School from time to time, towhom the Board =+~

, has delegated responsnblhty for the Ieadershlp, orgamsanon and Ty
.y management Of thc Schoo[ ; »

... HongKong ... means Hong Kong Speclal Ad lestranve Regmn of the‘j; A4
‘. oo People's'Republic of China; :

CUHKD” ?'means Hong l(ong doIIars, the lawful currency"()f Hong Kong, s

I i

Individual . ‘\‘:g,.means a. Member ho is an’ Ind ,dual Member or a.parent.or..
“Director. ' ' - giardian of 4 child covered for the time being by a’ corporate, ’
1 " . . debenture, and has been: elected asa Dlrector pursuant to Artnclee..-» :

o :‘._26(1) ofthe Artlclw, i ; T n B Biems

‘ Individual: . . meansa Membcrwhe 1sanatuml person and holdsaelassofpnvate‘ S,
'f‘,.",jMember_, e, debentureasmsued’bythe Board from tlmg to tlme, p-Pellels €. it

'Member(s) _' : fmeans the member or members of the Assocmtlon from timeto. . . ool
; o time Wheth6l'4ye‘ntlﬂed 1o vote ‘at’ general meeting or not, .
wcompnsmg the dwrdual Members and Corporate Members

: Permanem Fo mean the Perma_ . Secretary for Educatmn as def‘ néd under
- Secretary for . .. the EducatmnOrdmance, P TP RO R SN - I S SR A
‘'Education = = " LA '

.. Mental . - .. . has'the meaning given by secnon 2(1) of the Mental Health"
Incapacity “"j’Ordmance (Cap. 136); |

3

‘Mentally =~ ."_,,means a. person‘ who_ is. fo;.md under the Mental Heafth” e,
:»"lncapacrtated Ordmance {Cap.’ I36) to be mcapable, by reason of mental - -
: ‘Person SN 1’l'mcapacnty lof managmg and admrmstermg therr properly andif? favg
f - affaits; el

. ‘Objeets.| . . . )see amc[e 1 Zofthe Amcles

. o Ordinance means the Compames Ordmance (Cap 622} and any-f
m force and every other ordmance mcorperated therewuh or:'.‘ el dXve
\substntuted therefor and. every other ordmance for the time: bemgf{}_- n e
S . ) force ‘coficérning companiés and affecting the Association
. fand in the case of any such-substitution the teference in these
Artrcies to the provmoris of the Ordmance shall be read as

0074



B % jf’l'-;Dlrectors gengral aulhonty’ i

Pnncnpa! x s gituiy. ‘”means the principal of the School for t.he tlme bcmg for the -

i Vlce-Chalr \_ .

Pt (l) fSub_]ect o:the Ordmance and these Amcles, the operanons and aﬁ”mrs of thef.': e £ A &

, (2) e The Dlrectors may make and ,ame ; d hye-la; S and any ru]es for regutatmg the\

. Treasurer . .

" feferences. to. the pmv:s:ons subsumted therefor in the -new

" ordinance or érdinances;’ " .

.. purposes of 1he Educatlon Ordmance

Proxy Netide see amcle 54([) of the Amcles,
" School see amcle 1. 2(a) of the Ameleg*

Secretary y \ | ; means the secretary of the Board whose pnnclpal role shall be'
: : .. to.act.as advisor. to the Board on the. matters concemmg the

admmlstranve work of the Assamatmn ¥ Tpiss

v "ssocnaﬁon

“°(3),,. Words " importing _persons  include. corporatxons, ﬁrms paﬂnerShlpS,;, i

5 umncorporated assoclatxons and soc:etles

purposes of the Ordmance -

rhs D;p;EcroRsl” ey e o

.. Directors” Powers and Responsibilities

‘j the Assemation

A8

';»mtemal managemerit and affairs ¢ ’me«ASSc)ciatiGn, pr vuded‘»always-fthat no:

... rule'shall be inconsistent with, or shall affect or repeal anything contained in...
. the Articlés or'any regulanons from tlme to tlme made by the Assocumon m

; :'»:{:general meetmgs

I

n'alt‘eraii‘(?q"ofﬁ)cse ijtic‘lés does riot invalidate any prior act of the Directors -~ "




f‘ifi"=('3)-'"“;"»,Thf= D!reic,tﬁ’r.sf'“ayé T

See 5 :

=1that wouid have been val;d lf the alteratlon had not been made

oAy E‘The poWers gwen by thns amcle are not hmnted by any other power gnven to

~the Dlrectors bytheseAmcles it tre i § S AT ¥ g

| (5) : A Dlrectors' meetmg at whlch a quorum 1s present may exarcrse aH powers':

g exerclsable by lhe D;rectors

Men@b,eirtsfr;-sstwipower;, ks

(1} . The Members may, by special resolutlon dlrect the Dlreclors to take or refram’ 5

<4 from takmg, specnf' ed acuon e

done before the passmg of the rcsolunen

Directors may delegate

o 'Subject to these Artncles the Dnrectors may, if they 1
“the powers that are conferred on them under these Artlcles- Tty

(a) (o any pcl'SOn Or COmmxttee Oflhe Board Vst

. (®) . by sy means (including by power ofanomey) o

' to any extent and wnhout temton' ll1m1t= Sopes s

@ inrelaion osny matersand

(e) onany”: sz.andcondmons S

- - the D:recters powers by any persan to whom they are delegated

rev_ke or a1ter ﬂs texms and condmons N

m \,,,The Board may create committées o which they may delegate any of thenr;y o
: _powers. ‘The Board may make rules pursuant to-article 3(2) prowdmg for'the -

” (2) lf the Dlrectors so spec:fy thev defegatlon may authonze further deleganon of

g (2) 'I‘he specml resoiuuon does not mvahdate anythmg that the Drrectors have FE

o “f‘ t, delegate anyaf (R, e

. conduct of —busmess of the commmees to which, they have delegated any of gl g, g

BRCLEA



(3) - The: meetmgs and. proceedmgs of any such commlttees shall be govemed b)'? =

""" the provisions contained inthese Articles and any rule so made for regulating

g _the meetings and proceedmgs of the Directors so far as the same are applicable

- thereto.and. are not superseded by any regulanons made by the. D:rectors under‘

o artlcle 6(1} -

ManagementCommlttees .r;nd-supéwisdrs“

F '*. cwraninogizg @ ,—" l"

(4) - The Bureau shall be a spemﬂc commmee of the Boarcl COnS|stmg of at least o

A, (1) e The Dlrectors ‘shal} “in accordan ,'Wlth the 'PTOV'SWHS Of the Educatlon'{"_r:__ zj;’

1t _Ordmance set.up for each school ‘established or carried on by the Assocuatlon
a, management committee ‘or ‘an incorporated management committee
‘established under- the Education Ordinance: Subject to- the provnsnons of the

... Education .Ordinance, ‘the members of the management . committee or the . . . T
-, incofporated management committee, which shall be comprised of atleastall -
e membersof the -Bureau may be appomted or elected eithel 'for ‘fi;xed term. OF: < 4 2

Lom;

s for reglstrat 1on as managﬂs under the prowsnons Of the Educatlon Ordmance

enommees shall make appli catlon to the Permanent Secretary fer Educatlen ‘

'be in accordance. w:th the. procedures st;pulated in. the Education: Ordmance it

.. The supervisor of ‘a'school'shall; withih oné motith, give nofice in writing to

“the Permanent Secretary for Educatlon |f any member ceasas to be & manager

.- . with.the: prews:ons of the. Educat;on Ordinance another member.io replace a.
"+ member of a‘management conimittee Who has been removed or dismissed of -

fo whose term of office has explred and such nominee shall make: apphcatmn R0 i

_provisions’
. committee,

... the Permanent Secretary for Education for registration as a manager under the .
' the Education ‘Ordinance. ‘For' an. incorporated management
.a ‘member shall be appomted or elected as appropriate in -

“~ac¢ordance with' the proyvisions of the Education Ordinance t0 replace AU e
~member’ who has been removed or dlsrmssed -or whose tenn of off' ce has:*»l RN

P '-‘vexptred

comply wtth ‘the provrsrons of the Educanon Or nanc :

p (5) Tt shail be the specnal respons:hmty of a management comm}ttee or. an"ﬁ

s mcorporated managemerit committee to-manage the School i aecordance wnh'

5 the Educanon Ordmance and m all respects to the sattsfactlon of the :

smember of a: managemem commmee may be but need net necessanly be a :
.. Director. The composition of an. incorporated, management commlttee shall 8

BR77



- vEducanon

(8)

und er the Edueanon@rdmance.~

“ thereupon’

‘I‘he Board w:th the agreement of the majonty of the members of the'; aadoky’y
: i’management COmmmee shall nommate ariother: Prmc:pal 10 replace the-one -

" . who has.been removed or dismissed or whose t ‘
the management committee shall recommend such person to the . @~
" Permanent Secretary:for- Educanen for thenr approval m accardance wnth the"  #0< rrepainh
“"‘""Educatmn Ordmance ooy : . g =y

v : .'be the supervnsor of the School elther, fora fixed term or without any lnmtanon

‘m

o

,,The Board shail wnth the agreement of the- majenty of the members of the{i’:' f '
L5 'management committée, nominate a member of the management committee to :
'”',\*be the Prmc:pal enher, for a ﬁxed térm’ or wnthout any hmltat:on asto'the T

n of office has expired and.. ..

"as.to the period for which théy are to hold ‘such office, and’ thereupon, the ... &~ .
o iagement comimittee ‘shall - recommend such person to th ,’Permanent_; S ke
: _Secrctary for Educatlon e S BRI o i L, SR '

The Board may remove or dlSﬂHSS a superwsor from ofﬁce and any supervnsorlj _
- so:removed or dismissed er whose term.of office has expired and has not been ™

eniewed or extended by the Board shall tender forthwith their resignation in

. writing to the. Permanent Secretary for Educatmn as an approved supervusor X
e under the Educatlon Ordmance : Sk ; )

The Boaxd thh the agreement of the ‘majority. ef the members of thef'.‘"

"7 .management comimittee shall nominate another supervisor to replace the one’ |

; who-has been remeved or: dssmlssed or whose term of oﬂ'xce has explred and

" theéreupon. the management committee shall recommend such person.to the
~Permanent Sectetary for' Education’ for then{sapproval in‘accordance with the -
_-Education Ordinance. - g AT

SchoolCou ls and Parent Representat es ol o

School counc;ls are created and establlshed tQ act as, advxsory ‘bodies to the
"'Head of School inaccordance with the bye-laws of the Association. The terms’

of: reference and. appomtment of members. to such school counclls shail be set

o ;‘-Out m'the bye—laws of the’ Assoclatlon

Q).

Parent representatives are appointed to-assist the' School in-maintaining -

:The sehool councnlsiprowde the Head of School with advnce, consultauon and
'fsupport wnth respect o "educational matters o the’Schoo]

,The Boaxd may ‘femove or dnsmtss a Pnnelpal from ofﬁce and any Prmc;pal‘ h e
.sor removed or dismissed or whose term of office has expired’and has riot been

p? renewed ‘or exlended by the Board shall tender forthwnth thelr resignation in

T ved. Princnpalf )




4 ffcommunlcatmn bcytween the Scheol and the Members of the Assocmuon and‘;._,-'

" parents, and to providé consultation on certain pedagogical and school matters.’

! The terms of reference and appointment of Members 4s parent representa ives

. oare set out mthe bye~laws of the Assocnatmn

o “i;ng'cisibn+;a1;in‘gvny«’nirféciors )

9. -‘.Dlrectors to t‘ ‘ke declsmn collectwely

i'f_i'A dec;swn of the Directors may only be taken-
’ (a) by a majont)’ °f the D‘m""’rs at o meetlng‘ o

“.(b)  in accordance witharticle 10,

T ‘i.-;l.lnal;i'in'oi;s':i / wﬁtte;n decisions

(l) tA dec:smn of the D;rectors is taken in accordance thh thlS amcie when aH

“eligible Directors indicate to.each other (either. dlrecxly or md:reetly) by any

*"';means that they sha "\a commnion view’ cm»a matter.

L@ :'Such a dec1snon may take the form"of a resolutlon in wntmg, copres of, ,whxch i
e have been s:gned by eachi ehgrble Director or to whtch each ehgtble Dxrector 3

o has otherw:se mdlcated agreement m wrltmg

ke (3) .‘ \ 'A reference in thls amele ta ehglble Dtrectors is

resolunon ata D:rectors meetmg'

FHIEHT k4 ('»

7 (4 A decision may fot be taken in’ accordancewuhthnsamcleufthe e.li'giﬁlé

jDire‘ct‘o'rs would not have fohﬁedf:a»qmrumatfaﬁ Birec’tors‘f fmeeting; &

»“r*satxsf ied by electromc slgnmg and retum by eiectramc means.’

A S I

. Callng Disectors’

=(l) Any Director may call a Dlrectors meetmg by gwmg ncmce of the meetmg to:'?:ir:r'f“’;-:

* the Directors or by authorizing the company secretary to give such ndtice. |

.. {2) Notice afaDlrectors'meetmg must indicate- . . .. .0

R .A reference m‘thls amcte requiring a. resolut;on’,be effected in wrmng'may be

reference to Du‘ectors whof-. i A
lf lt ‘had been proposed as a..

( ¢) - “the general nature of Lhe busmess to be dealt wzth at the meetmg and 1f a S

o= resolutxon 18 lmended 10 be moved at. the meetmg, and

B2IN



(d) tf 1t is annclpated that the Du‘ectors parhclpanng in the meetmg wall not: be lni o

-the same place how itis proposed that they wﬂl be conm:umcatmg wuh each,_

"othcr

e (3) Nonce of ,; Dlrectors meetmg mus Hbe glven to ach Dzrector, but need not be'

14y

_ " If the otal number of Diréctors for the time being is less than the quorum required
. for Directors" meetmgs, ‘the’ Dlrectors must ‘not take any decision other than a
e deClSlOﬂ-" ST ; ] ah.! Bal, ¥k :

% . for'which each ‘of them'is to hold office. Unless otherwise determined by the Board, -

:f;( 1) Any Dlrcctor {mcludmg an Altemate Dm:ctor) may,

e Quorumforl)lrecmrs’meetmgs i BN

- m wmmg

Lyop i slegi

i ntitled to participate,

'pamC]pate in a meetirig of the Diréctors by telephone, video conference or. -

~other. audio-or audio: visual link ‘or-any other form of telecommunication

Vprowded all persons participating " in,the reeting can hear each other and .

; parncnpanon in‘a meeting in this- mannershallbedeemed to constitute presence”
»nperson at such meeting and, sub_;ect to: these Aticles and. the Ordmance,__'fé;, TR

:they shail be entlﬁed to vote and be counted in the quorum accordmgly

ﬂ'flf all thethrecters pamcnpatmg inal ',tors‘m:eefih;g; are hotli‘)n-;the(;ééiﬁéf‘ ¥

- place; they may’ regard the meeting as takmg place wherever any one of therii -

.. is: The Directors not present at the'place where the meeting:is deemed to be -
" held shall neverthelcss be marked as present for the purposes of any mmutESJ

.u‘,f'voted on exceptaproposal tocal! anothermeetmg PN R

", {2)". The guorum for Directors’ meetings shall be a majority of the Directors, oras’ "'
[t -;otherwn efi xed from time to tinie at-any number provrded thls number ismot -

f-'lower than the majonty, by a decmon of the Dlrectors

‘M;.ée!ingas;l.f. :i!blf%fhﬁi@!?,et .,o!ff mtors less fghan Aq"u‘o,rn‘m W

(a) ',.,to appomtfurthermrectors,or

(b) to' call a general:mee;,
' ‘Directors. . - 7

: .B‘oa‘n‘i “casaf;v{ée;&;iiai;; s'emm,;gaaa Treasurer .

o :‘i('lf') : At a Dlrectors meetmg, unless a quorum 1spart 1patmg, no proposal is te be SRS

so as. o enable the Members to appoxnt ﬁmherf}l;’ ]

The Board may from nme to- ume elect or otherw1se appomt a Dlrector or Drrecrors it

to be Board Chair, Vice-Chair, Secretary and/or Treasurer and determine the. period

air shall be fluent i in both the French and E

g‘hsh languages. The Board

5l ,Chalr o:, m thexr absence, the Vlce-Chalr shall prcsxde at meetmgs of the Board but

- o0se



' (1) If the numbers of votes for an& agamst a proposai are equat the Board Charr

@) - Article 16(l) of the Amcles does. not app!y if, ‘m aecor&ance wah these'
... Articles, the Board Charr or other Director is nottobecounted as. pamcrpatmg_ -

© () hisaricleapplies f- -

N ) ;The Dlrector must declare the nature and extent of the Dlrectors mterest to the' k2

b 3. ",,The Drrector and the Dn-ector s Altemate must not-

WA 1 ) Ifany qnesti_bn. shalfl/,erisié‘l'ét; an 'ineetmg es, to the n

" if no such Board Chair or Vice :halr be elected or appomted or if at any. meetmg'
. “the ‘Board Chair or’ V;ce-Chmr i$ not present within' 10 minutes after the time
. =‘~appomted for holdmg such meetmg, the Directors present shall choose one: of the

o T.,L’Du'ectors presem tobe the chatrperson of such meetmge Chagehi W

o Chalrperson'seastmg voteat ﬁitectnt‘é" meetmgs -

’or other Dlrector chaxnng the Dlrectors meetmg has a. castmg vote

- inthe deexsron-makmg process for quorum or votmg purposes.

Al tAssoclanon's operanons and

) the

e Asso atton 1s matenal

{aminie

K other Drrectors m accordan(fe wrth sectlon 536 of the Ordmance

te in. respe _t' of the transactton,
Dlrectons s0- mterested or

sy ol (’b) o be counted for quorum purposes in reSpect of the transactlon, arrangement

e »'-*or confract.

.(4)5‘. _’If the Dxrector or the Dlrector’s Altemate contravenes artrcle I7(3)(a) of the

‘ ‘Artncles the vote must ot be counted

~ participate-in the meetmg for voting or quorum ‘purpose;

y

ector 18 _tlyor mdtrectly’) mterested in‘a transacttonhj‘»j e .
arrangement or contract with the’ Assocmnon ﬂtatlssrgmﬁcantmrelauon t’“ PRSI TR Tkl ¥

arrangement or contract m whtch the

t Of a D]rector to TesRogesiry g &
‘the questlon may,j

ector's mterest in‘a transact:on, arrangement or. contract wuh the’ 1

Whether a transac’non, arrangement or contract is - gmﬁcant or- r-material in respect
" of article 17(1)(a) -and’ artlc]e l7(l)(b) of the Artrcles shall be determmed by a,:’_
. ‘majority of th¢ Directors. |~ =~ ' .

" before. the conchision of the meefing, be referred to the chairperson whose .~
' raling i’ refation t6' any Director other than the chairperson is'to be final and * -~~~

1 2 400 ;eoncluswe except “in-acase: where' he nature or-extent of the interests of the 7
concerne: 'su r not b en farrlydrsclosed e

T (6) lf any questron as to the nght to pamerpate m the meetmg (or part Qf the: Pk i

oA FComny.



AR 45 A ‘Subject to, article '18(3) of the ‘Anticles; any transaction,’ ar'rangement of .

{omy

e meetmg) should arise in reSpect of the chairperson the questmn is to be npas
.. decided by a decision of the Directors.at that meeting, for which purpose the
', chairperson is not t6 be counted as pamc;patmg in the meetmg (or that | part of
e rthe meetmg} for votmg or quorum purposes : ;

N ‘_A reference in th;s amc e;l'l to’ atransac ron arrangement or coun'act tncludes oy
e any proposed transacttons, mmngements or contracts. .

: }v"~'srigplerqehtarysprpvtsrt_)_‘ne_:as;tofcgon;ﬂiettg-‘of lit_rterestf’_-'jf:v-‘_" S

... contract: entered into'by oron behalf of" the. Assoclanen in whlch any Dxrector P
S 1 m any way mterested ls.not ltable to be. avmded K . - 4P

(2) A5 Subjeet to- amcle 18(3) of the Amcles, a: Dlrector who is. mterested in. a

o _ftransactton, arrangement or ¢ontract mentionad in article 18(1) of the Atrticles
~ “is not-liable to account to- the A
',Ltransactnon, arrangement or contra by reason of— :

(a) the Drrector holdmg the oﬁice, or

(b) the fiducnaryrelanon estabhshedbythe oﬁit:e”"“; Rogiotrr 3 4 & # Aeempaniasdes

_ ’rtu:les 18(1) and ]8(2) of the Amcles only apply 1f the Dtrector has declared il i : el
" the nature -and extem of. the Dlrectors interest. to the other Dtrectors m '
accordance with section 536 of the Ordinance, . ‘

. (4) Iy . Director maybea dtrectoror other officer of, or be otherwise interested-in= -~ .+ : .

- (b) “any company m whlch the Assocratlon may be mterested as shareho]der or o
- otherwise. - o ot : o

) A Subject to the Ordinance, the Director'is not accountable to the’ Association for " - '

. any remuneration or other beneﬁts recetved by the D;rector as a director or -
" officer. of, o from the' Director’s mterest m, the other company unless the
f‘f’Assocrat:on otherwxse dlrects : :

; Valldlty of acts of meetmg of Dlrectors

The. acts of any meetmgof Dnrectors or any eommmee of Dlrectors or the acts of any

_person acting as a Diréctor are as valid as if the Directors. or the person had been duly .
_appointed-as a Director and was quahﬁed 10 b“e‘;a Director,’ even 1f it 1s aﬂerwards
-discovered that- Xy ey S : W N i

(a) “there was a défect in the appomtmem of any of the Dxrectors or of thc pers0n e e
actmgasaDtrector, coT

) (b)h_ any one ‘or ‘more of them were 0ot i uahﬁed 0 bea Dlrector 0r were
il dtsquahﬁed from bemganrector' s s gty P

‘oclatmn for any proﬁt reahzed by the‘ v




(c) any oneormore ofthem hadeeased to hold ofﬂceas aDrrecwr or it i

(d) any oni¢ or mOre of fhem were not entitled to vote o1 the maner m question

| Altendanee by persons other than a Bu'ector

rier "(l) The Board shall be empoWered to invite mdmduals to: sn as. observers at the
Crveen ' ‘meeting of the Directors. Unless otherwise decided by the Board the Head of i
‘ =School shall always have a posmon as an observer i

L@y 'Observers shail have the r[ght to recewe notlces of and attend, all meetmgs of '
e ghe Board Each observer shall not be entltled to vote at any meetmgs of the romips
Board. .. .o o i o

[ Wi o e uisk W &

21. .-Record of dec:suons to be kept

e Du'ectors maust. ensute that the. Assoclauon keeps a written. record of evely decrsmn» s

Vthedeersron A ACAR R R 6 ARG i

©22.7  Directors' discretion to make further rules <~ -

Aoy o Subject to the Artlcles ‘the Dlrectors may make any nile that’ they think fit
R about- : v it o)

@) how they takedwswnsand

(b) how the rules aréto'be recorded or eommumcated to D1rectors

s i (2) 'I'he Board may revoke, alter or. replace any rule u prevrously made

23, Debentures.| . .

SubjecttotheseArhcles-.‘:

(a) the Du'ectors may make suc;w m}&s as to the _ssue, pnce, allocanon anrl e 42
,aredemptlon of debennmgranted by the Assoclatmn

. ':"(b); "the, Assocaanon shail issue debentures which s’ all be of such number and for? M-
such amount as the Board may from nme to ume deelde, and

REira (c) debentures shall be repayable at such times and on such terms as the Board mayl“ v #ean
"7 from time, o’ ‘time decxde 'I'he Board may at “any. t;me decide to redeem thcf.; .
P ”debenmres in: full and to rssue m therr place new debentures fora hrgher amount

Appomtment and Retlrement of Dr_ ectors i

24, Number of Dnrectors

0o83

. taKen by the Dxrectors underartl _e9ofthe Amdmf ‘_atleast lOyears fro““thedate of v < dia A o



f;‘-a parem or’ guardlan of a chltd covered for the tlme bemg by a corporate i S
-edebenture or- who ls also an lndlwdual Membcr of the. Assoclanon shall not-j §ihip 1 %

L2y abovc ahd ‘shall only count _owcv
yidshz s | ”Dlrcctors : g :

€ ‘Assocnatlon. The French. Consul shall not have' ony votmg hghts at. meetmgs 5
*of the Directors but shall have the right to atiend and speak. | ;

'The max:mum number of Dnrectors at any: nme shall be snxteen (16) and,w

‘\V_,Members the composmon of the Board sha;li be a’ maximum of twelve (12) ',
" Individual.Directors, a maximum. of three 3) Corpomtc Directors and one (l)v :
French Consul sub_;ect to the requnrement under amcle 24(2) below ot b ongp

T I AppomtmentandretlrementofDu'ectors <

i A e,

A person who is wxﬂmg to act as a Dnrector, and IS permmed by law to do so
.maybe appomted tobeaDlrector-, Frerinr o 4 & K ompaminiSearnie b R

M )%
L 3Years and may be cons:dered for re-electlo

R -
. & (b) jappennt a Dn'ector as an addltlon to the ex:s
Articles.

©

s (b) bya decnsmn of a maJOI‘lty Of‘he Duectors

B

) by ordmary molm:on in accordance with the procedures set out in- Article

77,726 in.the ‘case of an Individual’ Dxrector and Art:cle 27 in the cnse of a’.

Co:porate Director; or, " -

"Eath Dnreetor (other than The French Consul) shall be. appomted fora tenn of

he' end of such term

-.The Board Chanr ‘may be appomted fot a maxnmum‘of two terms, bemg 6 years i
. intotal, and may continue to be a Director following the end of such'term.-

An appoxntrnent under amclc 25(1)(b) of the Amcfes may only be made to- .

ﬁ'lla;temporar«yvacancy; or f Pt LS

g Dlrectors nfthe total numberf"-)"" -

- of Dlrcctors does no( exceed the m.unber 'ﬁxed in. accordance wrth the N e s

A DlreclorappomtedunderamcleZS(l)(b)oftheAmclcsmust EAN 3

appomtment or’.

: retire from office at the next annual general meenng followmg the :, poficnd

:f the Assocaatnon has dnspensed with the holdmg of annual general meenngs ooty S
' oris not required to hold afinual general meetings, retire from office before . 1




L {6) .

" 26 Eleetlon af Indlvxdual Dlrectors

W

" the end of 9 months after the end.of the Association's accounting reference. . . .
_period by ‘reference to which the ﬁnanclal year in w}nch the D;u-ector was"" nily

. - appointed is to bedetermmed

For clanty, a Dlrector appomted under article 25(1)([‘)} of the Afticles (whether
durmg the:: term of. their office-or followmg retirement) is entitled ‘to-be:
consxdcred as a Dlrector to be appomted under amcle 25(1)(a) of the Artleles famt

time bemg by a corperate debenture may be elected as an- lndwndual Director. Iz

at the annual general meetmg in accordanee w1th the procedures szt out below- s

o) lf w:thm 48 hours follovnng the. holdnng of the annual general meetmg, any ..
. ‘candidate so elected 1o the Board declines to'serve, the candidate who has ey

' lws than seven (7) days before the date set for the holdmg of the annuai i
»general meetmg and as. may be set eut in. theJ-bye-laws of the Assoelatxon. e :
ﬂ)')‘:dVotmg llsts shal] be prepared (1f necessary) eontammg the na*mes of the TN

" candidates, in alphabeucal order; and shall be published on the website.of ...
" the Association riot less than' five (5) days before the date set for the holding <~

‘ .-':of the- annual general meetmg Members will also be sent the notice-of . . .
"/ annual ‘gefleral meeting, at least 21 days before the date set for the holding™ " "
# of the annual ‘general’ ‘meeting. Each Member present’ or'represemed atthe i it

rz e annual general meetmg and quahﬁed to vote shall be entitled to vote. for any"' - ‘

,_the nﬁmber of‘vacancles I

' the next largmt number of votes shall be deemed to be elec:ed. ‘

- oof the meetmg shall have a second or castmg vote

.....

b (d) 'If two or more ca;ndrdates sustaman equal number of votec the chanperson; ‘ ”

ot (e) ':In case there shall not be a sufﬁclent number of candtdates !non}mated the
. Board shall have power to fill up.the remaining vacancy or vacancies from.. . - ..
. other willing- Individual Members, or a parent or & guarchan of a chﬂd‘;ﬂ R

i covered for thenme bemg bya corporate debenture

| (f) -'Votmg for the elecnon of Indmdual Dnectors to the Boand under thls amole

26 shall be carried out by: secret ballot,. except. that where.the number P oL

e chalrperson ‘of the meetmg, the candrdates may be elected by compos‘ »
: »,ntesolunon it p Smpem X 11 o O E R

- candidaes is equal to or Jess than. the Mimber of vacancies, if determined by '

(g) For the purpose of detertmmng the suecessful candrdates, scrutmeers may be e

appointed from among Meémbers present at the meeting. -

L BEBS




o mshall be dmgnated as a reserve’ member of the Board o, fill,, wnh thel”
_, unsucceSSﬁJi candidate” s consent, any temporary vacancy ansmg priort to the :

s 2 Electlon of Corporate Drrectors

(l)

&

(U.,

A Corporate Dlrector may be. elected by those Corporate Members presentat.
‘ the anhual general meeting or at'a separate meeting with Corporate Membets -
) only ("Separate Meetmg"}, m accordance wrth the procedures set out below EAPAPP:

(b)

‘» 77‘”»‘-' (d) ]f two or mere candrdates_sustam en equal number of voles, the chalrperson g Byt b

- of the mcetmg shall have Second or castmg vote

E ) # '*(g)_ .'.

o ;‘appornted from among Members present at the meetmg

Any Corporate Mernber may nommate one eof its. employees or oﬁ' icers.as a o
" candidate to serve as a Corporate Director, with such. employee's or officer’s
- consent.” Nominations ‘must be’ in writing and must be deposned at'the -
3 reglstered office of the Association not less than seven (7) days before the - -
“date set for' the ‘holding of the anniial genéral meeting, or the Separate(
i Meetmg and as rnay be setout m the bye- laws of th Assocratron e A0

Votmg hsts shall be prepared ,(1f necessary) contammg the names of the“: .: i
. candidates;-in alphabetical order,.and shall be pubhshed on.the website of
" the Association not less than five (5) days before the date set for the holding .~

2 - of the‘annual general meetmg or'the Separate Meeting: Corporate Members -

" will_also be ‘sent the notice of anriual. general meeting or the Separate;»
| Meeting, at Jeast 21 days before the date sét for the holding of the anmual -

el f-general meetmg or the Separate Meetmg, where a Cotporate Duector 1

_'If within 48 hours followmg the. holdmg of the annual general meetmg or

. the Separate Meenng, any candidate so elected to the Board declinesto serve,,

/- the candidate who has' the next largest ma_]onty of votes in favour shall'be *
...deemed to be elected. - ¥ £ o d R et Coi "y

f,'\!otmg for 1he electlon of Corporate Darectors to the Board under this article. - .. A
.° 27 shall be carried 'out by ‘secret ballot, except that where the numberof = . °

'.=~Tproposed to be elected. Each Corporate Member present or representedatthe. ..

a general meeting or the Separate Meeting and qualified to vote shall- ="~ 7
. be ‘entitled to vote. for any number of such eandldates not exeeedmg thex T
,_number of vacancles gy € e

| candidates is equal to-or less than the number of vacancies, if determined by: j« Bl
" the ehaxrperson of the meetmg, the candrdates may be elecled by composneé L

(g)

s resolunon

ﬁFor the purpose. of determmmg the successful candndates scrunneers maybe 3 Sl e

The unsuccessful candldate réceiving t the

test ma.lonty ofvotes ih favourlpf..i 2 8 Conpan: Dl
~ shall be designated as @ reserve member of the- Board to f' Il ‘with' the

unsuccessful candidate’s. consent any temporary vacancy ansmg pnor to the iras B U &

,next annual general meetmg




28 Compositeresolution .. .. .

ics

) For the pm of the Sepmte Meetmg, the quomm shall be 20 COrpom '
" ... Members present in person or in proxy of such othér number of Corporate’
Members as shall ‘be determined by the Board at the Board meeting,
; :convemng the Sepmte Meetmg and. spemﬁed in the notice of mesting, -
"Unless otherwisé, provided. herein, the provisions set out in these Atticles
: =’govemmg the proccdures for general meetmgs shall apply to- such Separate“ -

o _a;ppomtment of 2 or more Dxrectors to off ces Sy

Flom

. contrary under’these Articles, 'a voie on the ‘appointment, of a Corporate
Directorshall only be vali

N (I For the plﬂ'pt)ses of Ay annual gene‘ral meetmg where a Corporate Dlrector 15 -
.. proposed to be elected under this Article 27, notmthstandmg any’dung tothe

Frs e there are: not t&ss than 20 Corporate Mcmbers; -
DA ‘anemdmg such annual general meenng or, such other number of Corporate; .

Cevisviry

3. coavenmg the annuzgl general meetmg and. specnﬂed in the notice of trwmzungi."?j b et
. " Ifinsufficient Corporate Members are present to hold a vote, the Board Chalr ot

s of the meetmg may postpone such elecuon to a Separate Meenng

: separately

. Each of the bii:éciérs concerned is entitled 10.vote (if the 'Dlréctdf:i-é not fo:r:e‘.
" “another reason préctuded from Voting) and be counted in the quorum in reSpect; ey

© 29 :-' Terminatmn of Dlrector’s appomtment

f each resolutton except that concemmg the Dlrectors ‘own appomtment

g

A person ceases to be a D:i'.e’ctorf,lfthe person- .

; '_bemgadlrectorbyiaw' PR AR

"Thls amcle applles 1f proposals are under consnderanon concemmg the e

The' pmposals may be dmded and conmdered m relatnon to eaeh Dlrector;

(a) ceases 1o be a Director. under the Ordlnance or the Compamm (Winding. Up.- St SR
and Miscellaneous Provisiotis)’ Ordmance (Cap 32) or is’ prohlbned ﬁom g Fascaiih

", (b) "-becomes bankrupt’ or makes any arrangement or‘*composmon with' the;_‘_

% person s credltors genemlly,

() besomes a Memally Incapaciared Person

) resigns“the office’ of Director by natice in writinig of the res:gnatmn m; Yy

i accordance w:th sectton 464(5) of the’ Ordmance'

S (e) for ‘more than 6. momhs has’ been" :sent wi ut:tﬁe Dlrectors,permwsmn.j

from Dmectors meetmgs held during that ‘penod or has been absent for any -

i T 4out of any 6 Dnrcctors mcetmgs held durmga year, xter

" efa}ls-gp ,complyf'wnh{he‘mammum a_tt_t;m;iapce.fand.-:othe: requ:remems for JOTRANY 1




* Dsos et the byl f e Asoiaion,

7 (g) | is removed from the ofﬁce of Du-ector by an’ ordmary moiunon of the
_Assocnaaon or.. :

I (h) i

{2 i'For the avoidance ef doubt, the removal ofa Dnrecmr under amcle 29( l)(g) of
" 'the Articles shall become effective upon the passing of the ordinary resolution.
el w:thout the need for-any specml orother notice or statement to'be sent to such =
‘Director, the Association. of .the. Members: or any othcr fmmahty Syfe
R notwnthstandmg any other provlsmn of these Articles; " < che

30 ‘ ,Dlrectors remuneraﬂon

\'No Duvector or. member of the govemmg body of the Assoclanon shall e appomted
' any salariéd office of the Association, or any office of the Association paid by fees and ' *
o remuneration or other beneﬁt m money -or moneys worth shaﬂ be gwen by ’the’i

' . shall be mdemmﬁed out of the ﬁmds of the Associanon in respect of tmvellmg and other_ e E -l
: -gexpendltures properly incurred: in connection with or | ansmg ﬁ'om the affa:rs of the RN
Association as contemplated in article 31 of the Amdes " : o . :

V'I'he Association may. pay any travellmg, accommodanon and other expens&s properly g
. incurréd by Directors in connection with- . ' S

41) meetmgs of Dlrectors or commtttees of Drrectors, :
(i), general meetings;or

[ (i), separate meetings of the holders’ of debentures of the Association;

; :(,b) the exercxse of the1r> powers’ and the dxscharge of Ihelr responsnbﬂntles m',ﬂ Ay
, relanontotheAssot:lauon felieg e o SRR B mpaRin e

Alternate Directurs e B

EER 7 A Appomtment and removai of Alternates Sy

| con: iy ( n A Dtrectorma)’appmm another Dlrecter as their Altemate’ The: Fnench Consul i einleartony £
' Efoummarcsbasise "f-“. may appoint another Dlrector or any member of staf’f of the French Consulate A
as then{Altemat ; , e

@  An A”hefﬁﬁt@:'may exercise the powers andcanyoutthe ;csnpnsibil’ities’:bfthﬁeﬁ ok



(3)
. beeﬁe(:ted’ ﬁ ! il sran e < L »v 3 G F ., amp i

o

. 33 !:Rnghts aud resp(mslb:lltles of A}ternate Dnrectors

. -"_\Altemate s Appomtor, in' retatlon to the takmg of deexslons by the Dnrectors m i e e

L 'the absence of the A.!temates Appomtor

An appomtment or removal of an Altemate by the A{temate s Appmntor must; i

‘_ (a) by neuce to the Assoemnon‘ or

m ! ' y other ma.nner apprOVed by the Dtrectors

"The notice musx be authenttcated by the Appomter

Theicemast-

(a) xdentxfy the prﬁposed Alternate' and

_fAj(b) ifitis'a nonce of’ appomtment contam 2 statement authcnncated by e A EP g littd

L ©
v as soon as practhable gwe nouce of the removal to the Altemate s, Appomtor

"U'?.""’S_S*h?S?'ﬁmé?.,l,?f?’"SP?‘?"fY:}?fh,,;.

proposed ‘Altemate indicating the pmposed Altemates Mllmgness toactas - © i sds
theAltemateoftheAppomtor : A riatuslisisivs g & 34 AT ammonnel B

“Ifan Altemate IS removed by resohmon of the Dlrectors, the Asseciatlon must Tpm

‘;An Altemate;Dxrector has the sam nghts as the Altemate s Appamtor in - '
: 'relatlon 1o any declslon taken by the Du'ectors under art:cle 9 of the Amcles

ise; ’Al-temate _li)lreqto;"‘s-v

" '(a) -  are deemed for all purposes to be Directors; - °

are llable for thelr own acts and omnss;ons,

e () t ‘are sub;ect to the same restnctaons as thelr Appomtors, and

’ {d) are deemed to be agents of or for thelr Appomtors

i ~‘Director-— A v

T (@) may be couned as p'

fDlrector for detenmnmg whether- e kst

Subject to arucle 17(3), a person who is an’ Alternate Dxrector but not a

'1c1patmg for determ' mng whether a quorum s
part:c:patmg (but enly if: hat person s Appmntor 15 not pmﬂcxpatmg), and

‘_ (b} e may slgn a wntten r&eolutmn (but only 1f it xs ot s:gned orto besxgned byi L

: _that person 's Appomtor)

An Altemate Dlrector musr not be counted or. regarded as more’ than one"{}v o

/*‘“(a) aQuomm 1spart1c1panng,f' rovinsbaysorris s R ome

7 SHON: e



(b) aDuectors wntten resohmon 1s adDPted >, e ekl Mt M

,".";”(5) An Alternate Dlrector is not enutled to, recerve any remuncranon from the. !
Assocnatron for servmg asan Altemate Dlrector RCreracinds

L 34. Termmatum of Altemated‘:recturshlp e
Sy &nm&;tsié Dirééiéﬁsvéppbihfhiéhfhéﬁﬁ:Altérﬁété.térrhiriéré§4~.»:a' PNEE
- e § (a) :lf the Aiternates Appmntor revokes the appomtmcnt by notloe to the
Ve e Assomatlen in wntmg spectfymg when 1usto texmmatc ; : :

‘ (b)on the occurrence in relatton to-the Alterr_rate 0f any

Ll

‘ Veﬂt Whlch lf lt"'i F 3 F R onpanic %

C T occurred i relation to the Alternate’s. Appo,ntor, including any matters in .. .
o anticle29(1) of the Articles, would result’in the temunanon of‘ the,
5 -«rAppmntor's appomunentasaDlrector L SN T

‘; (c) on the death of the Altemates Appomtor or .:- A

& (d) ;.when the Altemates Appomtor’s appomtment asa Dmector tenmnat&s

T (2) ;lf the Altemate was not a Dlrector ‘when appomted as an Altemate, the ‘
oot g 'A[temates appomtment asanAltemate tenmnates if-. ) ]

a) the appomtmen,t under arucle 32 ] ) of the Amcles is wrthdrawn ot revoked . -

i _by an’ ordmary resolutlon passed at a general meetmgk'_:“‘
termmates the appomtmcnt

(b) “the. AssOcmtw 4

\ 35 Indemnﬂy

(I) Only in furtherance of the Objects of the Assocratron but not otherWrse a
~ Directot or former Director of the Association -will, subject to amcle 35(2) of
° “the Afticles, be indemnified out of the Assoclauon 's assets against,
’ “incurred by the Director toa person or-entity, other’ thaf'the Associationioran
- v-ASSﬁCIatEd Company, in-connection with any neghgenae default, breach of . . -
" duty ot breach of trust,in connection With, arising from or in re]at;on to the b e o,
Assocratmn or Assvcnated Company (as the case may be) SR Comiriei 8

(2) ﬁmxcle 35(1) of the Amcles only 8PP1'CS lfthc mdemmty does not covers.

‘,j(a) anY hablhty of the Dl,rectorto pay- e

(n)';, a fme mposed n cnmmal preceedmgs, or

LI

o .}(n) a sum payable by way o ’a;peAnalty m respect of non-comphance w-nh any’ TSR




36. flnsu rance

S @) any habﬂxty incurred by the Director-

(&) » m defendmg cnmmal proceedings in whlch the Duector convacted

(u) fn defendmg c1v1l proc&dmgs brought by the Assocmnon, ‘oram | | ‘
_ sAssocmted Company, in whach Judgmenns g;ven agmnst the D:rector, oA

(m) in defendmg civil proceedmgs brought on behalf "the Assocxauon bya.' - s
. Member ‘or of an Assoc:ated Cmnpany, in” whxch ]udgment 1s gnvcn e il B e

f-agamst the Duector‘

(1v) m defeﬂdmg

;j ~an Associated Company of the Assacnated Company,
is gwe'n aga.mst the Dlrector, or RN 8

(v) vf-jfm connection with 4 apphcatlon for refief under section 903 or 904 ef Faas e

' the Ordinanceé in which the Court réfuses to grant the Diréctor relief.

4(3) A reference in. amcle 35(2)(b) of the Artlcles toa convucnon, _;udgment or o

‘" refusal of’ reliefis a reference 'to the final decision in the proceedmgs

. c... (%) ' For the purposes of artlcle 35(3) of the Articles, 'a conviction, judgment or -
' 'ln“‘refusal of rehef- y oS e i

7 (@), “ifnot appealed agaxnst becomes final at thc end of the penod for bnngmg an- o

appealiof - i D

disposedof. . o L

ci ivil proceedmgs brought on'’ behalf of an’ Amclated‘
. Company by & mémber of the Associated Company or ‘by a member of .
i thhmdsmﬁ?t

u"::fd_lfappealed ag"nst becom% ﬁnal when the appeal oranyfurther appea} is FEEE e

i (5) ‘!For the purposes of amcle 35(4)(b 'of the Artncles an appeal 1s d}Sposed of lf- iy | »

b .ﬁ:"’(a) 1t is detenmned and the penod forbrmgmg any ﬁmhef appeaI has ended
! or. s e

e L e

Only in. furtherance of the b]ec of the Assocxatlon but not otherw:se the Dlrectors may

... decide to purchase” and ‘maintain insurdnce, at the expense of the Assocmnon, for a’
w D:rector, ora dlreetor of an Assomated Company, agamst- ‘ iion i £

< ~from or int relation to-any neghgence, default,

- “‘Assoclatlon or Associated Company (as'the case may be) or

(’o);' : any llablhty mcurred by the Dn-ector in defenﬁmg any proceedmgs (whether;

any liability to.any person attaching to thé Director in connection with, afsing T,
3 ! h‘ofdutyorbreachoftrust" e iy £
-+ (except fot. fraud) in connection with, arising from or in relatmn to the‘i; el




faskred- ewﬂ or cnmmal) brought agamst the Du'ecmr for any neghgence default,

", breach of duty or breach of trust (mcludmg fraud) in connection with, ansmg
_ from or in relation to the Assocxanon or Assoczated Company (as the case
: maybe) g mad AR phi ] e

Company Secretary S

i 7. ‘Appomtment and removal of company secreiary

( 1 Snbject to article 3(} the Du'ectors may appomt a company secretary for a term, i
o ata remuneratlon and on COI‘ldlthhS they thmk F 15 AL

Becoming and Ceasmg to be Member

- 38 e Applieahon for membershlp gty

i, A person may become a Member anly 1f- E45

) (a) 'j»_that person is ‘over. the age of 21 years or 1t is a body of persons whether"
) .mcorpm’ated or not; who shall hold: debentures on such temasand condmonsas the '
. . Board may, ﬁ*om time to time decide; |, .70 8 -

(b)  that person has completed an apphcatmn for membershlp m a form approved byf“”f‘
i v}"the DlreCtors and ; - = res,

gy (c} f:?'»the D:rectors have approved the apphcatlon g o b BE R s

39 Termmatnon of membership

s f of such nouce, the Board shall endeavour to ensure such Member 1s‘repald bezioume 5%
| jsuch sum or sums as such Member may from tlme to tlme have advanced to s

1'any outstandmg Imbﬂﬂy or sum. due by such Member Any person who shall { el 4 i

-for-any cause, cease to be a. Member shall nevertheless remain liable for, and-z? cacefegint o B 0

_shall pay to,the Association il moneys which at the time of them. ceas;ng to' T s o gy |
o be Member shall be. due from such. person 1o the Assoc;at:on ‘ ;7

(2). .:M bershlp is not transferable

(3) y A person s membershlp termmates when thai person daes or ceases to exlst

A _(?1},‘/'( 'The membershlp__-ef any’ Member' whose eonduct m the epmlon of the;_} Camybnil
""", Directors,. has rendered themselves unfit. to. retain their membership of the .. .
’,_Assomatmn ‘may be terminated by the' Directors. Thé ¢ircumstances under' “ .~
; f’anember mclud "(bm:«f.w-' g ¥




27 () when, the 'Member has acted in ‘such a ‘way’ that . the property of the =

' 0. )G’eneral meetings

_Member

WIthout hmftatron);-

(a) 1f the Member negiects or reques to comply w1th thme Amcles or any bye-
law of the ‘Association-or: any gmdelmes or du‘ectrons 1ssued and approvedf
. by the. Dlrectors for the tune bemg aﬁer a wrmen nonce 1s sem to such_

~Assecranon ‘is "endangered of is jeopardised - or any emp!oyee ‘staff or Eearunys
-pcrsonnel of the Assocumon or any Member or: Dlrector is mjured or krlled LT e

; (c)when the Member zs con\frc{ed of an mdrctable offence in Hong Kong or:- o

oy fclsewhere, eskta

g b (d) 1f the Member becomes bankmpt or is wound up, il re n

. :(e);’ : (apphcable fo indmdual Members enly) 1f the Member becomes a Mentally_

. Incapacitated Person or otherwise becomes.of unsound mind.or a patient for

o the purposes of any legslat:on(whether‘m Hong Kongoreisewhere) re}atmg.k R L g

:;l.,r__li‘to memal health

s ‘(i)‘;_ -rf the Memberacts m way thatis mjunous or detnmental to the reputatlon o

,-'f-nghtsandmtemlsoftheAssocranon or e

fAssocratlon for a: penod of one momh or longer e

the Assocxatmn and shall retu or cause to be returned to

Orgamzanon of Genera! Meetmgs

Sub_;ect ro secnons GH 612 and 6’1_.3 of ﬂ\e Ordmance, t‘ne Assoc:anon must ‘

“if the Member makes default in- tbe payment of any fee or moriey due to thc:'_;: . e

‘Any Member who sha!l through whatever cause cease to be a Member shall By ol 5
" nevertheless remain, liable for and shall pay.to the Association all fees or . ... .~ .. .
- moneys Which at the time of theim ceasing to be a Member may be due byv such " £

o ,.l»,..person to ey iviey
_Association all propérty and effects of or. bel ngmg xo the Association which,,
may’ be in such person's possessron LL Gt

g '1ts armual general meetmg m accordance wnth sectwn 610 of the Ordmance 1 ey

TR
)

oy

X ‘If the Dnrccters are requnred to caﬂ a general meetmg
Aoyint 'Ordmance, they must caH itin aceordance with: sectmn 56

;‘_‘lf the Dlrectors‘_d no' cal} a gerieral meetmg in
 of the Ordinance; the-Met : S
' fepreséntinig more than one Half of the total voting rights of a1l of them, may, Sl
_themselves call a general meeting’ in. accordance with' section 568 of ‘the:

The Dlrectors may, lf they thmk f t, call{a general meetmg

mbers who. requested

er secnon 566 of theij‘ v
=0f}the Ordmance s e

€ " 'th sectlon '*567 i




© Ontimmee

Y ) S A resol‘ution in wntmg or a décision of the Members evidenced by a written
i recerd Stgned by-all the- Members for the time being entitled to vote at the

i ‘:,_.geneml meeting . (or ‘being ; corporations - by .their.. duly authonsed, ord

ok ’"representatwes) shall be'as valid and effective as if the same had been passed -~

. ata general meetmg of the Association duly convened and- held: Any such -

. " resolution may consist of several documents in’the like form each appearing.

: to'bé 51gned by ne or more of the Members or their authonsed srgnatones ailay

" and signature in the case.of a. corporate body. which is a Member shallbe . ... L0

~sufficient if made by a PeTSOH purportmg tobe Dn:ector or authonsed sngnatory RTpI I
i of such Member e =

ot (6) lf and for so long as the Assocxaﬂon has Orﬂy one Me“‘be'“ A “’5"'"""" m

; ',.?'»(7)f-»--..lfthe Association only has one Member, a written resnlutmn is passed onthe: o
77 date itis signed by that Memiber. If the Association has more than.one Member, . . . 7
g wntten resolution is passed on'the date that the Iast Member sngns the wrmen_ i
o\ fresoluﬂen or coumerpart opy thereof "

b 44"‘ Notice of general meetlngs

;(lff)' An annual generat meetmg must be caIIed ’by notlce of at ]east 2| idays m
wntmg : R L ¢

o (2) : : ",meetmg other than'an armual general meetmg must be called by Ay _' : '
o notlce of at least 14 days in wrmng - E o E am :

©LLB) _T.‘_!é‘ﬁbtfde*fSﬁéXé!usviLV? o‘,f.r‘, :

".(2) 'the day on which it is served.or deemed o be served; and

'* 7 (4) The notice must—\y’*""" R

”’,;specify the date and umeofthe meetmg, ‘}t ik 3 2 S

o

). ‘spgclfy the place of the’ meetmg (1f the meetmg is to be held in 2 or more ;.
‘o places, the principal place of the meetmg and the other place or places of the
A =:mcctll}g), [ »z':f» shodige g ‘ T ' . g omagniki B iacan g F

Q) »";f:sthte-’tlie*geuérdli natur of&ie’ibasingsidbef&eé

L) . for ‘a.notice cailing an’ annual general mcetmg, state that the meetmg is an T
annual general meelmg, s

ey 7|f. a r?es’olutmn (wheth_et or Anot;aiépeci}ii'»reééii:tiqn) i#.in;éndéd-’to;bé;'ﬁié\}ed

00394



“atthe meetmg— ’_j- v

i mclude nonce of the nesotunon, and

(i) P’;lnclude or be a 'fompamed by a statement. containing ‘any -
" information or.explanation that is reasonabl}' necessaxy to md:catev, i
- s the purpose of the resolut:on

(t) : :f a specml resolunon 1s mtended to be moved at the meetmg, specrfy the. ¥

(g) " contain 2 statement specifying a; Member s nght to appomt a proxy under, .
i ;secﬂon 596(1) of* the Ordmance Y

BY * Article; 41(4)(e) of the Arucles does not apply in relatlon to a resolu,tlon of
:: . 4 v: Wthh- . R g o . g PR W, H . i N - - ! .
ey (a " notice has been mcluded in the nouce of the meetmg under secnon 567(3) or -. g
.7 568(2) of the Ordinance; or . 37 TP R i A A

) .*‘;ﬁ-oiiee'nasfi;een gwenunder seéﬁoﬁ.si;s;af:,i;.,- 'draimce;;‘ *

(6) Bespxte the fact that a{'general meetmg IS called by shorter notzce than thatg ; e
v €2 e speclﬁed m thlS amcle, it is regarded as. havmg been duly calied 1f it is s 50 :
' agreed- . : i S EW _

@ "’For an annual.general meetmg, by all the Members enmled 1o, attend and e

il attend and vote 'at‘ the meetmg, bemg a ma_;onty together representmg at_
least 95% of the total votmg nghts at the meenng of all the Members

a2

®)  every Director;and ©

,(6) . the Head of School.

If notic of a general meetmg or-any mher documen“"' lating 10 the meeting . -

, ired to'be given t0'd Membir, the Association imust give a copy ofitto:

iy o its audltor (1f more than one auditor; to everyone of them) at the same nme as v A
thc noucc Of; the other document is gwcn to the Member, IS il

@ -l




Any aecrdental om1ssmn to gwe nouce of a general meetmg to or any mm-reeerpt of .
ncmce of a general meetmg by, any person enmled to recewe notice does not invalidate -

¥ MyiLine # iG] ) ond A person ts ab}e to exerelse the nght !o speak at a general meetmg when lhe‘ 46 it imakip oo,
Lo v Upersomis in-a posmon to communicate .to all those. attending the - meetmg,f el
durmg ‘the mieeting, any mformanon or opmrons that the person has on the
busmess ofthe meetmg RURIEAT IR o AU Y

A0 (2) A person is able to exercise the rrght 1o vote at 3 general meetmg when e

onspu{tothe !

i ‘vote at the meetmg, and

| ‘the person's vote can be taken into account in- determmmg whethéror '
. ‘not those resoluttons are passed at the same trme as: the votes of ali the aowi
’ }iother persons attendmg the meetmg . o

The Dlreclors may, make wh' er arrangements they consrder apprepnate £0i iy s
enable those attendmg a general meetmg 107 exercrse thelr nghts to’ speak or__ :
: voteantf=-s ~ £1 o 05 A W sl SR ALy ol SIRPI I

: (4) ln determmmg atlendance at a general meetmg, 1t ts lmmaterral whether any 2 i
! er more Members attendmg |t are. in !the same place as each other A" 5'

flasg s ..-(mcludmg but.not 1|m1£ed to electronic. means such as video conference) that .
enables’ the Members who are not’ together at the same place to ’lusten speakm_; '
and vete at: the meetmg it & ' i s ‘

o n T (l ) One hundred. (IOO) Members present in person or by proxy constitute quorum o
ey ,at a general meet,mg, unless otherw1se provrded for in these Amc]es PR

*?7~a quomm

© 46, - Chairing general meetings -

s (1) ::lf the Board Chau- or m thenr absence, the V:ce.; halr (rf any) of the Board lS _ ;

e 2 j‘ 'k‘meetmg, the meetmg 18 to be pre51ded over by sueh person

.2y The D:rectors preseiit at a; general meetmg must efect one of themselves to bei - Ll Mg




i @.. fthere is no Board Chaxr gr Vlce-Chall‘ of the Board

(b) “the Board Chan' or, in thelr absence ‘the Vice-Chair i is: not presem wnthm E

IS : mutes aﬁer the txme appomted for heldmg the meetmg, R

©) ‘.._: . the Board Chalr or, m thexr absence, the Vice-Chalr is unw;llmg to: act ol

T )y !;the Board Chalr or, in thelr absence, the Vlce—Chanr has’ gwen nottce tob.' yo LSyen

o the Assoclanon of the mtentlon not to attend the meetmg

B3 'I"he Members present at a. general meetmg must elect one. of themselves to be Wrih

ek thecha:rpérson it- B i

( ) ‘no D:rector ‘1s_ w:lhng o act as.¢ auperson or

- hol =_ng the ) meetmg

- i\'esolutlen of the Asso *'atmn passed atthe meetmg

" 477 Attendance and speaking by non-members |0

(1) Directors may. attend and speak at general meetmgs, whether or not they arel M

L ‘Members.

a

- ' speak at a'genieral meeting even though 'they afe not--

(@) "’Member, or..

(b) otherwnse entltled to. exercnse the nghts of Members m relatmn to

general meetings.
4. Adjournment

-_‘hoidmg a genera'l meetmg, the meetmg must-

: I’(g’f), ;f called on the request of Members, be dlssolved or

3 (b) “in any. «other case,

'f'(lj_)i no(}Dlrector is presem thhm 15 m _\,_utes after the txme appomted for"f'";;

f proxy may be elected to. be the chmrperson of a general meetmg by aﬁ, ;

be adjoumed to-the sam e'day an the next week atthe

""(2) ' The chairperson of a géneral meetmg may pemut other persons © attend and", o

‘ifa quorum is ‘ot ‘present ‘within: half an hour fmm the ttme appmnted for .. -

.. sanie time and place, or to another day and at" another tlme and place thatf A

‘ the Dnrectors determme

‘ If at‘the adjoumed meeting,,

a quorum is not present wtthm half an hour from 7

P “_i_-:'.the time appomted f0r holdmg the meetmg, the Member or Members presentvé’_“:_:f )

g nic o Wialicir e I

3 F 8

BO9T7



Sin persnn or by proxy consmute a quomm

: 'lt appears.to the ehaxrperson that an adjoumment is necessary to. protect 5 moyiabostices
- the safety of any person atténding the meetirig or ensure Ihat the busn ness -
; '_ef the meetmg is conducted in.an orderly manner nass o

t i(_4u) . The chaxrperson must ad_;ourn a general meetmg lf dlrected to do so by thef“;
o mEAA ,meetmg ‘ vt A &byl ) 8 :

sy (5) When.» djoummg-'a j::eneral meetmg, the eha.l rson must spemfythe ‘d‘at:e,.'-?,, e
- .v-tlme and placetowhnc 1t IS adjourned c ok Pl B0 oM Lh

(6 ;Only the busmess 1 'ﬁ unfimshed at the general meetmg may be transacted at e
" the adjourned meeting, Fgaipek Ak Ml oy il : i e

(7). If a general ineeting is adjourned for 30.days or. more, nottce of the adjourned .
2 meetmg must be gtven as for an ongmal meetmg'

U8y ,lf 4 general meetmg is. ad_t_ourned for less At’han 30 days it is not necessary to . . e
s kgwe any nonce of the adjourned meetmg g
Voting at General Meetings |

[

49, General rules on voting .~ 0 U0 LT

o) A resolution put tothe vote ofa general meetmg must: be. dec:ded ona showﬁ u. ;
adiliindl of hands unless a pon is duly demanded in/ accordance wnth these Artlcles v

y ‘lf there is an equalnty °f votes; W ‘fon a: show of hands.or on'a’ POII the o
/" ¢hairperson of the meeting at which the show of hands takes place or at whleh
the poﬂ is demanded IS entltled to' a seeand _or castmg vote s

o

3 On a vote on a resolut:on ‘on ‘a show of hands i igeperal,,_rﬁﬁeetiing',f.af'
ek declaratron by the chalrpersen thatthe resolntton-u R LRI

R CR h@”\s",.o‘r;héslnidt:‘b@én pasgediar, 1T

(b) has passed by a partlcular ma_]ontyv fiirt

1s cancluswe evndencc of thaz fact thhout proof of tbe number or_ '
‘oportiol ) agamst the reso,, 1

(4) An cmry in respect of the declaranon in the mmutes of the meetmg 1s also
' “conclusive evidence of that fact without the proof. ‘




hanE g8 ) For' Lhe avo:danee of doubt, any reference to'a vote on a show of hands, or = -~ "~
777 any other specified voting method in these Afticles, shall not. preclude any .

. voting of members ‘by pre-approved electronic medns" ‘having equivalent
effect to a vote on-a show of hands ar such other speclf' ied method, whether -

. the. yoting’ members are physically. present. at the location of the general

_ Meeting or are-attending itby: pre-approved eiectmmc means, |

-, {1y ~‘Any objection to the qualification of any person voting at a general meeting
* - may only be raised at the meetmg or ‘adjourned meeting at -which the vote -

_,ob_;ecxed to 1s tendered and a vote not dlsallowed at lhe meetmg 15 valld

3‘: ‘ (2) “'.?Any ob'ectlon mnsl be referred to the chalrperson of the meetmg whose

. decision is final,

7 “)A poll on a resoluuon may be demanded- St

in advance of the general meetmg' where it is'to be put to the vote; or"

~ (b) . ata general megting, either before of on the declaranon of lhe result of L

"shuw of hands on that resolutnon

. (2) "f.,A poll on a resolutlon may be demanded by-

). .. lhe chalrperson ofthe meetmg, S B SO L A NN & SR

(b) - ',at !eestz Members presem m person orby prexy, or 5 JEo- S p i i

{-to vote at the meetmg

o ‘demand or ]om in demandmg apollona resolutlon

(4) : __A'A demand for a poll on eo!ution may be Wi

"'The mstrument appomtmg a proxy is ’regarded as confemng authemy e

_ jfany Member or Members present in person or by proxy and representmg _§ %
~ atleast 5% of the total. votmg nghts of all the Members havmg the nght g

draWn |f lhe poll has ot yet;‘:f‘ £ 2

been taken and the. chan'peison of the meeting consents to the withdrawaland = =~ - . '

P cn Bl demand 50 w:thdrawn shall niot be taken to have. mvalldated the result ef a
show of" hands declared before the demand was made. WA

:.,;‘-

e N-’rm"be'r?«,rf—v'bfe# Mymbeé has

. (1), Ona'vote on a resolution on.a show-of hands at a general meeting- |
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id.t_leI;Member}vvirh’d i*sv presentmpersonhas ene (1) vo:éf;« ‘ '



(2) lf a Member appomts more. than one. proxy,. the ] prOXIeS so appomted are not-

(b) . every Corporate Member who is present by a duly authorised corporate

. ‘représentative” (not themselves being an Individual Member) or in

_accordance w:th the Ordmance has one (l) vote* and

ey :every' proxy present whb has been duly appolnted by a Member (whether: N g g

' res "utlon has one (l) vote

enntled 10 vote on’ the resoiuuo 1 or 4 show of hands

G On a votefon'a resolutmn ona pqll 4taken ata general meetmg- P

L5830 Votes oi‘ mentally mcapacntated Members

(a) ' :every Indmdual Member present m person has one (i) vote for eaeh %

‘debenture held by them, Al

.:su‘ch Adebenture or: 1tsrepresentatwe toatt d* d vote at meetmgs If any}_? rie
* debenture held by a Corporate Member shall not at any time have been
- utilized to ‘cover a child attendmg the School, -then such- Corporate

' Member shail nominate a representative to attend and vote at meetings .
- on'its behalf. In‘any event, no Corporate Membet, shall, notwithstanding .~

- ithe number of debentures then held: by-it: which are. not, for the time:

. ‘being, utilized o cover a child attending the School have more than tenf” BT

ALK '-;’ﬂ'vvotes for these fion utnhsed debentures and e e

N (4) . every proxy présent who hasbeen duly’ appointed by a Meémber has one vote

= for gge_t:.;_;d_eem_u in respect of which the proxy is appomted

' ,;shoW‘of ‘hands or ona. poIL

~The commmee, reeewer, guardnan or olher person may vote by proxy on a"

(I)A Member. who is.a Mentally lncapacltated' erson may vote, whether on a{"{ ERER Lo
S0 L L show of hands or on a poll, by the Member's commiftee, receiver, guardianor .
= other person m the nature of a commmee recewer or guardlan appomted by", :




‘.ffproxy, and sl gy

e (dj sk dehvered tethe Assocranon in, accordance wnth thesc Amcles and any-
... instructions contamed in the notice of the general meetmg in relanon to
L 'jwhlchthe proxy rs appomted O teniibi Vg 35

o ¥4 'ln the case of a proxy nottce purportmg 10 be sngned on .behalf of a Comora’te o]
F & _~Member- by an ofﬁcer ‘of the . comorauon it-shall: be assumed unless the -
", contrary, appears, that such officer was duly .authorised to- sign. such. proxy

‘ ’;nonce ot behaif of the corpora iofr wnthout further’ evxdence of’ the fact

B3 The Assocnauon may reqmre proxy’ nouccs to be dehvered ina pamcular form,
M g and may- spec1fy d:ﬁ‘erem forms for drfferent purposes ria

‘-:.electromc form, :1t may requlre the delwery to be properly _rotected by a
';secunty arrangement 1t speclfies : et g .

) Ap
., that the proxy is. ‘to abstam from votmg) on oie or more resolutrons dealmg
R wrth any busmess to be transacted ata general meetmg s e

%
2z,

Unless ’a‘ roxy notrce mdncates erwise 1t’must be regarded ags

S @) ;allowmg the person appomted under it as a proxy dlscretlon as. to how a4
© 10 vote o any anc:llary or procedural resolutrons put to the generat
'-ﬂ—.i-'meetmg, and e B Campanioafegiv

SoNON ,I'appomtmg that person as a proxy in relation to any adjoumment Of the
. . ’general meeting to which it relates as well as the meeting itself.

55 Execunonof appmntme tofproxy onbehalf ofMemberappomtmgthepmxy Fd

Tad i";.’-;lf a proxy notice is not authenncated, it must be accompamed by wnnen evidence of the
~ " authority of the person who execitéd the appomtmcnt 'toiexecute it; on bchalf of the s
= ‘Member 'appomtmg the proxy. - 8 . i

R VA An appomtmént under a proxy nonce may be revoked by dehvermg to the e
ek, s »f,Assocratien a notlce in wntmg gwen by oron behalf of the person by whom
o _ﬂ'or on. whoseibeha]f the proxy nonce was g:ven P P o , :

0101




i (3’)(’ A notlce revokmg lhe appomtmem enly lakes effect 1f |t xs recewed by the

Assocxat:on— '

@ Ao
w :<before the tlme appomted for holdmg the meetmg or adjoumed meetmg,‘ =

di (b) < fora poll taken more.than 48 hours after it was demanc}ed at least 24 i
eseni }_‘hours before the ume appomted for takmg the poll- ot e b P B b

Effect of Member s vohng in person on proxy s an honty ‘

& (1) A proxy s, authorlty in relanon to a resolutlon is to be regarded as revoked lf', i -1y

- the Member who has: aﬁpemted the proxy-— heis

""’—(a) attends in person the genéral meeting at wh:ch the resolutlon IS to be"
dec:ded and d & §1 snslagisim i 2 Qi anngics

o (b) exercnses m relatnen to thevr' '
= IS entltled to exercnse

(2) JA Member whe is cntnled to attend speak ‘OF vote (erther on a show of hands '

~or.on a poll) at'a general meetmg TeTains.so. enutled in respect of the méeting
' or any adjournment of it; even though a valid. proxy | riotice has: been dellvered,;
e to the Associanon by or on behalf ef the Member Pt b -

.nEl‘t‘ect of proxy votes ln case of death, Msntal lncapacuy, etc of Member g
';ywappumtmg the proxy i -

LI A Yélcfgiv;en iri’?e.’écb’rdénc.ewi{t'hfﬂiéj.teﬁﬁé‘fo-f,h;proisy‘;li;c"ticee; is.valid despite-.

(a) the prevmus death or Mental lncapacxty of the Member appomtmg the/\.: :
*‘proxy,or ‘ N R , e .

(b) the, revocation of the appomtment of the proxy or of the authonty N
~under which the appomtment of the proxy is executed SR

. (2) 'Paragraph (1) does not,apply " if notice in wntmg of the death Mentalf;:f

lncapaaty or fevocation _,cewed by the Assoclatmn- -

P ( ), for a general meetmg or adjoumed general meetmg, at least 48 hours SO
A before the tirhie appomted for holdin '-’the meetl radjourned meetmg,f

Fo
NS hours befo e thc tlmeappemted 1 or takin the poll g

.. Amendments.to proposed resolations:
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60,

“m

gy

An ordmary resolutlon to be proposed ata genera] mcetmg may be amended-' e
o ‘by ordmary resolutmn |f..

‘(a) notice of the proposed’ amendmem is glven to the company secretary in_

o -wntmg, and

el ,(or a later nme the chanrperson ofthe rneetmg determmes)

r Accounts

ay -

'/ ;atwhichthe speclal resolutron is toibe proposed and

S -ervor in the specral resolutlon

s (4) v‘m‘lf the chalrperson of the meetmg, actmg in good fanh wrongly dectdes that an T4 1

Z‘JThe budget and proposed expendxture and recelpt denved ﬁom the aetwmes of thee 1
" Association for the current financial year shall be. pr%emed and proposed to the Members :
. by thie Board for approval during the annual general meeting, < \

the proposed amendment does not,’ m the reasonable oprmon of the N
~'~charrperson of the meetmg, matenally alter the scofpe of the resolutlon o

- The notrce must be grven by a person enmled 1o vote at the general meetmg at’ griednil
.which it is.to.be proposed at least 48 hours before the meetmg IS to take place KBbaieapzil

‘ A spemal resolutlon 1o be proposeh at.’a general meenng may bﬁ amended byf
f;-mordmary resoiutlon i ' iy

“oqay the chalrperson of the meetmg proposes the amendment at’ the meetmg_‘ g

the: amendment merely corrects a grammatlcal or'o er_non-substantlvel_, il D

- amendment to a resohution is out of order the vote on that resolutlon remamsf : PR
‘ Valld unless the Court orders othermse
"‘Budget

The Boatd shall cause proper ‘books. of account 1o be kept with respect toall

. sumsof moneyqrecewed and expended by the Assoclanon (mcludmg donatron e

5 ;i;':ssued'or adopted by the Hong Kong Insutute of Certified Publ;c Accountants

. .oriits successors and adhere to'all of its reCommended practices,

a MISCELLANEOUS PROVISIONS

Commumcatmns to. and by Associatmn




e CL

" intended recipient is deemed to have received such notices or documents at the time. . - . .
. when the letter containing the same is delivered to the appropnate addressinHong =~
“Kong, and in. proving such service it shall be sufficient to prove that the letter .

._containing the notice 6r document was. properly addressed and_ delivered t6 such .~

A Dxrector ‘may agree
- Director in 4 particular’ way are to-be deemed to have ‘been received within'a
Ay spec1ﬁed ume ofthem bemgsent and fcr the Speclﬁed t:unc to be less than 48}" el
,‘.'AMeinberfshéll beent’itl"édﬁt‘o havea noticé'frofn'the ssociation served Ou'ﬂiem P
_'onlyat theu'reglstered address within Hong' Kong; or’ (if they have’ a registered ~ ~ = -
1 ‘Kong) at an address within Hong Kong ‘which they noufy:
il vice ‘address, or by

~ address outside
" to the ‘Association in" '
eiectmmc commmncanonto an: electromc address or website for the t1me bemg T s

. notified’ to the ‘Association. by the Member or as appeared. in.the register of

f Sub]ect to. thece Amcles, anythmg sent -or supphed by or lo the Assoclataon
' under these Articles may be sent or supplied in any, way in which Part 18 of the
: ‘Ordmance provides for documents or information- to- be sent or supphed byor to}

a 'the Assocnatlon for the purpos&s of the Ordmance . By onde

ps Subject 1o these Amcles, any notlce or: dqcument to be sent or’ supphed toa ‘

", Director in connection with  the taking of decisions by Directors. may also be

o sefit or supphed by the’means by which that Director has asked o be sent or
-ﬁSupphed wuh sucha notzce or document for the tune bemgc I Conp i

iting to be’ their Hong Kong' | ser

th the Assoclat:on that notwcs or documents sent to. that A

' V"";-';Members (if any):"A Member ‘who has no registered address within Hong Kong* '~

. ..and has net given: notice of elther a chg Kong service address or an address of L e
. ¢lectronic  communication as aforesaid, shall be ‘deemned 'to. have’ rccelved ‘any,
7 notice' which shall have beendlsplayed m thereg:stered oﬁ‘ic_e of the ASSOCiatIDn el

. uouce shall’ be deemed to- ﬁa{le been received’ b.).v such Meﬁbm ét the’ cxplratlonj A

: of 72 hours ﬁ'om the tlme when it: shall have heen ﬁrst so dlsplayed R

mtended reclplent is: deemed to. have recelved such nonces or documents at the
time' when the letter contammg the same is put info 4 post office situated in -
$r1ic 3 £ Hong Kong, andin provmg such service it shall be sufficient to prove that the ..

letter containing the notice: or document was properly. addressed and put into |

- such post office and a- cemﬁcate in wnhng signed by the company- secretary or . i
: ';;other officer. of the. Assocnanon shall be conclusive. ewdence thereof, . 4 emren

H the Assomatwn sends or supphes netwes of other documents by hand the ARSI

i3 * ‘appropriate address’ and a certificate’in writing signed by the company secretary or o

*documents arthe

' other officet of the Association shall be conclusive evidence thereof. .

«  ashavingbeing sent. . -

«:\If the Assomatmn sends or supphes ncttces or_cthcr documents by elecmomc

enit s recorded by thie Association's clectronic equipment
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Admlmstrat]ve Arrangements

et
e Compun c5Re i

63, Company seals

(1) :’A common seal may ‘on be used by the: authouty of the Dtrectors-

(2) A ﬁommon seal must be a metalhc sea] havmg the Assocxamm s name engraved_‘::; _ :
’i,,.'omtmleglblefonn £ ALt f . oy §d @ £

A (3) v.iSub_tect to. artwle 63(2) of the Amcles, the Dtrectors may declde by what mwns.g :
5 L;and in what form a common seal xs to, be uscd S g o

"(4) . 'Unless o ,‘ f. se. declded by the Dlrectors, 1fth_ Assoc;atmn has a common seal
o and it is affixed o a document, the document must a!so be. sxgned by at least lf RN
o Dlrector of the Assomatlon and. l authonzed person Campmvicetupieirra 1A

o

- (5) '-('Forthepurposes ofth:s amcie,afneuthonzed person 1

| a) ey Diector of the Association; [

any person authonzed by he Dlrectors for- SLgmng decuments to which.
the commoti seal is apphed”’ﬂ :

64..  No right to inspect accounts and other records -. . .

i l to‘ mspect any of the Assocnmon s accountmg o other records or
documents merely because of bcmg a Mcmber, unless the person ;s authonzed 10 do $O.
by— : ! .

nenactment; - oo oL o

a’rl"j;)__t""c‘lé’r’_ﬂtInd;e‘;{Se"c_tioti 7‘4_0,_._qf}_t‘he;qtdjna-nce;‘i{

77 (@), all fhe Directors; of .. . .,

65 Amhtor S msurance
;(],)' Only in furtherance of the Objects of the Assoclanon but not’ otherwxse the
© 7 Directors ‘may dccxde tojpurchase and maintain insurance, at the expense of the e
;".Assmuatwn for an au or'of the Assoctau ; or an audnor of an assoclatedii"

frautl) occumng m the c&urse ef perfbrménce of the dutles of audjtor. mf; ot




" 1979:

The fol wmg 1able sets out the detmls of the Su ,' cnbers of the \s5a

. relation to the Association or associated company (as the case may be); . .. . .

by any liability ncurred by the auditor in defending éﬁy proceedings.
S ardornd ?(whether civil or criminal) taken agamst the-auditor for any neghgence, ‘
ldefault, breach of duty or-breach of trust (mcludmg fraud). occurnng in:

- ‘the course’ of performance ‘of the diities of auditor in relatron to the

i Assoclancsn or: assocrate company (as the case mayvbe}

(2) In tlns amcie, a reference to

Name, Addresses and Descnpt;ons of thc Subscnbers
.. (8d)Jean Paul K.raﬁi : i
“- 751 Stubbs Ro‘ad

. ..White Jade 2A
"HongKong = '

, (Sd) Ph1hppe Triffault’ -
 Elegant Garden, | 314
. "11'Conduit Road .
¢ 7 'Hong Kong
g Manager

A

et ’(Sd) Juduth'ret ST et
.70 DeepWater Bay Road’ NV
Q.HongKong R oM

> . None -

At (Sd)M Hamaker ’

" 711 Home Mansion | o Aprhs.
194:96 ‘MacDoniiell Road‘ .
vHong Kong pk

(Sd) Mamal de B:enass&s“ e
apn E 9 Plunkeﬁ K] Road :

: Managﬁr

.“  omlance of lhe dutles of audltor mcludes the;‘
performance of the dunes speczﬁed in secuon 415(6)(a) and (b) of the Ordmam:e iy

ci ﬁdn on. 20 November . .




/(Sd) Pierre Hudelot .. . ..
;- French Intcrnzmonal School




