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THE COMPANIES ORDINANCE (CHAPTER 622)

Company Limited by Guarantee

ARTICLES OF ASSOCIATION

S  ;'. '. ";'-";. "'

", ; , JFR]^CH'::IPrrERNA^lONAL;SCK(>CKt;'

"VICTOR SEGALEN" ASSIQCIATtQ^ LIJMITED

(As adopted on M May 2022)

0<ame changed on 3 Jantiary 1995)^

PRELB1INARY AND INTERPRETATION

t. Tr^tttvtiiavy ;^^.. '.. ;i -,. :. ^.

\ 1^ Tlienameofith^ Coai^yjs "Rpench tnteniat'iphal School ,*'VjctorS gal©[i'^
Aissoctation Limited" (hereinafter:Tefem!d to as the "Association''). ,

1.2 The ftbjettts for ̂ (Atfae Asspdatiori is established FObjiects") are specifrc^
'exps Fessed:below:"'''. '!y. /;. »., ;. ',. i'^. '... . . '^. 1,.. -,\^. 1,, ^.., 

" 

'll'..:;; ... i-,. ^^1. ^. ' ,

(a) For Ibeadvancemem of education, to establish and maintain a flon-
profits ro^ngschobl,^

^ schooils (hereinafteirte^illed th^;"SchooInJi, ; t ;

m
(i) As regards^ tp the Preriehstresm, to provide for thie children of

Individual Members, or for those children atteadirag the School
affil cov&rcjd by ft cfiiipbrate, debentur?,, a school syyal>iis;
COTresppndnijg tQ^be syllabus fixed Jby the Prench^Mini^tty for
National Educatton» Higher Education and Research, and,to give ;
oppor^nities to tie children in the Fi^h stream to acquire. a^
fouridatiott in thejEnglish language. 1 .

(ii) ̂ As rega^stQ the Iiifernation9l)st am, fdprovj|(le for the children



of individual Members, or for those children attending the School
anct eCTviesredlbya cotporate debenture, the most:rigoroi»s^primary
and Seconctary educafittnSA prOgrtunme ift tlie Cnglish language,
the goal of which is academic, individual ,and eolleetive
exCfflI^fme, apd io^iyie oppprtuhities U» Ithe duldren M'ltl^ ,,

: :: International stream to Wif^wfe a splHi fbundaHon in the Prendr
;. . .langiiage. -.,, ': l...,-i.... ;.. . ...^ .. ;. . :.,,...., ' .:':.,-;. : :..... ::, 1'.

(c) To tflanage the fiaancial and business operations of the S<Aool, to handle
and direct the assets, ;asTcae the liaNilitjes and oA^wjse contrQl tKe
finaifcesof the School (»n behalf of the Members. ;

W 7^"''/ ^. . ^... :. 1';':. ";'";. 1.. :'. J... :.. l,. / '.. ';". ;. ':^.. : -. :/.. ''. ̂  ;-1;'', :;,'
(*> To serve in an advisory eapacUy for the educationait operations

.. of^the^GHQol.,, ' \ , /-; '. ;,,, ["/.'," , ^';, ";'. ". '.. '. , '. . ,^

(ii) To manage and perfonniwho-lly pr partiaHy the educational
, / .op^tions^tN^SchooI. / ';';', ;. ^;';;,,,. ;'' l'i: 17:^. ', ;^ ;,, ';:', ;';1. ', '':

(e) . To do aUsii^<^^}Iav^ things as are uiGidentgl. or Gpn4ucive to the;,
';;:., /;\ ^'/'aftafflmctttpfthe. 'ab6vie;Qbjet''ts. ' :. \ . '. ::;:;, :';", :^ .... ;:':;, . -- . i;^';. ^ ^. '.f

.:ProYi<Ied;lthait:f' Y:,, ', :-^.. ', :1;':'.. ^1'", '";.^, ::/;;, . ̂ , " .'. :;'. ":";1"::;'^',.'.. '';'.... .J. 1'1"';/.^ .

(0 Incase the, Association ihatl takeoBl'tOld,ra^y;pK)per^which:jniay,hesiitye<;t
to aaiy trusts, ihe Associaticftr shall only deal with or invest the same m such
manwrasaliowedbylaWtbavJri^ regai^, to SUG^ trusts., ,, 1 ;

(it) ^ The Objects of the Associatjem shall notextend tor the r^ulation of relations
, Between woifce^ and empleyers^r organization^ 1
isfvm{t\tsyers. ; /... <^.11^.

^ 

/ -'^ ! ;'1^''/.''1'';, ''"' f1. ';;'' ": ;/1/1' \ .

13 Th^ AssQciafiiofi has pwwfst to do aufty lawful thing& wbichiuce calculated tq iiuirttier
its Objects, but not otherwise, or is condudve or incidental to doing so;

1.4 NO additioii,^IteraitKMi, tJT amendiffeirt shalt b& made to oirlnfyrese Articles, ^udess

such addition, alteration or amQidment lias previously been sybmitted to and
;a{}pn:)ved]by^Registrarl6fComipanies,in'wnt^ ;';^;" ;.. : 7;;' ;.''- '. ;.'

'1.5'1':""-1. ',".. .. '. :';,.;'-';'., ':^.. /.. -,. i";:' ./" ". 11 .., ;. ^,.,. /. l;/i-. '1^. "',, . -. '-"., :..
i(a)Theincoineandpi iblp^r^

.promotion and-attainment of &e Ol^eets as set out in these Articles.

(b) Subject to article 1.5(c) of the Articles, rionedfthe iricomeor prQp^rty of
the Associate sliall be pai4 or tow&fiaTCd^^^c^^

^ \af (Bvidend, bonus» w othehvise fii&wsoever, jtpahy Members ^F the
.Association.. '. ..',,... ;-.,. ; ^, -; . '. .;.,. ;. -, <.-... :' ',:-.......... ;. /,.. ;,.

=";; . ^:. ; ".. -- -/.. ^ " ". ' ''

r-;, ..., ;...... '. "; =r / -: .. '"-. . ".. . -/;'. - :" : ^

(c;)Tlie requi^ftftuffiler article l.^(b};Q£the;Arriclesdo©i not prevent the "
payment by Ae Association: . ' ^

(^ of rieasonable; ;and :pro( f reijnuneratibn, tio ia Member ^cif the

<Assodatk>n for any goods ̂ rservieesstfpplied by him o? her to the



e ^'nnun^

Association. :npt being a Dtrectcu- or member <»f the goveming
'\'bQ^'oft]i&. A^swiiAion»'-^', !,, '.;. ',.", /, '. ''''' ''^,,., ; '", ;. '.,,-:- ̂  , '"

(ii) ofreimbuisement'toa Member of the Association for out.of-
.pocket expenses reasonably and prdpierty incurred by, Uun or her
'. for'UiteAssbeiation, "-. . . ^-.. --.... -'/-.. - ..,... -:.,. -, :,.

(Hi)

<iy)

of tefere^ortirKmeylent'fc^aM^ber^th^ Association to the
Associatton at a reasonable and proper rate which must not exceed
2%> per aiinuni .afcovietbe pnroe rate pres?rifced forthe tiinelbeirig
by the Hiftrtigkong and Shahghai Bankmg Corp6ratijoti Lhnitetf for

i Hong Kong dollar toans^ ; i , .

of rent to a Member of the Association for premises let by hint or'
. herto^eAsspciatjon^ProvjdedtlwtJtheanieuntoftl'ierent-and
(he jOth^teiririsiBif the lease rtiust be Teaspnable and yr^er^ and
such Member of the Association must withdraw fi'om wiy meeting

'dis<;us^icnt;''aha. ., ''''. "'/"'-. :1;:/':, ;'' . '. ^ r" ;'"i;i/" . ". 1^ /. ;. :- ^:.

O/) o(remui^a'ti9o;Qr otHer ̂ nefft in wo^^^
body COTirorateinwhich'a Member of the Assoetation is interested
solely/by-mFtue Of bcuig,i member -Qf,that body .corpomte; t?y.

'' hoildmg :ti(rt' mi^ than oite^und^
controjlling not morethan a one»-;hundredth part of its votes.

t .6 The H^Kty e^the Members of tKeAssodation is limited. ; ^r

1.7 Each person tyhd is a Meiriberof the Association undCTtakes that if the Association
is woundup while Ae person is a Member of the Association, or within one year

, afferthe persbii c<ea$es to N suc^a:]S<apbj^ aniount
required'oiflh^persoilliot exceeding HKDIOO to theAssociationl s assets -

a)f?iotpaymefrt Of the Asstfciati^^ debts and li^H^
^person ceases to be such raMeniber; . ; . : -

b) for the payment of^ the costs, charges and expenses of winding up 4he
, ;, ';; .Assotiatioii;, and\'',. '^ ^. '. '. '"'',,,, ;;', /,., '""""! ^' '

c) fortheadjustraent, toncHigthecontributories, of their ri^its.

1.8 W ypOH the wmdiiig ui) CH*<Us^oIutioan of lUe Ass<)ciation ther^remaiffis, after thei

satisfaction of all its debts and liabilities, any property whatsoever <"the net assets"),
ftlie^ jcust assets sfian^;not,, be p9i<i la; or idis^Biuted iLjiH)ng"the;Kli^bers^o^ riie

having ohgeete similar tatbe/QlywtStpmdwhiclijshaUpcoIubit Ac (iistributionWits
pr flieir income aifd propCTty amoilgsf its ot their MembBis tb M extfart atteast^as
great as is imposed on the Assodation-under orhy virtueof article 1.5 of the ArtiGles

.
anid tfus,artiple tj8, such institutiojn or institirpons te (>? dtetenniiieid^hy^ sesph. iitioni
of the Members oftiieAssdeiatton atprbefoirethc time of dissolution arid in default
thereof by a Judge of the High Court of theHong Kong Speoal A<taiuusttative

Regjiffln^lliaVir^junsdiction miheinatter. lfandsofc'aseil^cffliinot'be^giv^l te,
the aforesaid provisions, the net assets shall be applied for charitable purposes as
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directed by a Judge of the Hi^i Court oftheilong Koag Special Administrative
''Re0ffnJiiavingjtms<lic:hoaiR,ltbe'n!>att^ ;. \:\,.. : , "' "^,,, '. :, ;,, ''. '^., :-:.,

}S The Association shall use its b<^t eodeavoirs ip ensure Aat all school(s) managed by
itself bruiidCTite airectW iridiiiectisupervistpnafc (^pttatttfin altrtspticts to the full
sarisfactron of the PennaaentSecretey for Education and in the best intCTest of the
stu4en^ ix^u<:^^ ^ Kro4^^ Nsu^^
legislation and sueh ojAier requirements as specified from' time to time by Ae
Piamwent Seoretary fbrBdueation, , ; ^

INTERPRETATI >N

2. / lutieifprefation

;;(l) , In; these ̂ Articfes-

Alternate/
Altcrndte
J&jrector

Appointor

Articles '

Associated

Company

Association .

Board

Itoard Chair

Bureaiu , -,,

Coi-poratie
Director

Corporaitcs
^ettfter

means Et person or a Director who is sppmofe& a& anaQter
Director's^ alternate tinder aiticl& 32(1) erf the Articles;

means, the Director who/appoints another ©irector-as "their
Aiteniiate;Qrtf|®?yrench, Consul who appoints , %n Alternate,
iinderarticte 32(1>ofthe Artidesr

:meanstheartjc^ofass^ciaiti6nofffieAss6ciatroi ri;

/^. tneans. 1"''"-.'"';,, ;,. ;, ... 1\'""1'. ' ,,.... : , /...:;.,,. ". !, 1' ."" 1 '

<a) a isubsidiary of the Association;

;'(b} a: holding coro^ahy of thpAsspctatio^ or;;; ,, ,"

(^(c) asubslcUaryofth&hQldjngjcoropanyofthe Assipi cNion;

see article 1.1 of tbeArticles; ;

means the board of Direetors of the Association;

rtieans the (^airoflhieBbat'd; ;

means a specifie ciomroittee of tKe Board as des<;ribec|uiidte;r;
airticle 6 of th& Articles; . , - ..

; means a.Oirectpr v^&ia is Ryrrentty an wasftoyee m an dfticier of,
a Corporate Member of'the Association and is elected in
accoraiance w^hYarticle £7(1) of the-Articfes to serve as a

;, Director;';,;'/ ;^' . ',.''.',, Y'";"":'!'(" ,'. ^. ' -'. ';',, :, ;~'- ;"' ''r,. ,,,.,.. '..,,^

means a; Merofesrwho is. not a .natural person and hoMs a cfoss
-of
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rfisll-f^ V
CyWffiJ ;

Directors)

Ediication
OrdiBance

means the directors from time to time of the Association,

comprising (hie Iridividualt Director, ;Gorp6ralCe 'Directprs and
the Frericte Consul under articfe 24 of the Articles;

Head<»fScliool

HongKong

HXfi

Individual
Oirecfpr

Indwidual
'Memtxer,:

Merab]er(s)

Pennaiient

Secretary for
EducattoiD : '

Mental
Incapacity

JMleiitjalfy
Incapacitated
Person .

Oty^cts

Ordinance

thereto or re'-enaetmenrtherfeoffbr the time bem^in fE»rce;

F^EUch^CociSut m6ains(hep"ETs<)nv^tfhplds;^e^tionofi^^^
of France in Hong Kong <rorotinteto^ttme;r ; ;

the tieatfof the School from time to time, tow^om the Boar*
tiasdeiegateAFesponsibilityfortheleadetship. organisatioiiand

'Itianageriientoyffie^Sc^oot;.^, \':^ ~^. '~-- ;"..' .... 'J.. ^. ' "

means }Hong Kopg Special Admjnisteative Rc^ri^ ot' tlw
People's'RfepuNic.of China; ̂';;; .";;,.. .,... '. ':;'.,";'" i':'"'^, ' / " '.:

inearis Hc|cig Xong <llQl^£S,, the lawfvl Rurrewsy pfHQng KJong;

rneans 8-M^b^ who is TO^haivitfaial^
guardian of at ctnld covered fitf Uie lame Keutg by a coiporate
debenture, and has been elected as a DiTectorpiirsuant to Article

.
^cr);of^, ArtV^//-\:, :J.,r'' ;';'', -. '. ;;. , \';:'. ;'''. '''^^^.,^

(I^eimire as (ssu^^AeBbardi^ tims to tmte;

means the mCT!il?er pr menEibet's^of^ie Associajtion from tiihe to
titfte whether erttftlied ttf vote iit general rtieeting or tiot,
comprising the Individual Members and Coipoiate Members;

means the Permanent Secretary for'Edacattibnasrdefin^dimdfer
the Education Ordinance; . . ,. ,

h^ ̂ e^^amng given: |1^ sectipn^ of the Isfleintat Health
"Onlmance,(Cd^, 13i$);- j!:'^1;'; ;' ' ;'., ^ ;", " '"::' '.., ;,. ^ '

,
means ; a , person:' Who ,is^ ;fi%lRd under jth&Menfat Health
Ordinance i(Cap. 136) (& be ineapabte, iby reason of mental
incapacity, " of managing ;and administwuig tt»eir property^and
sXMtS, ' . , ':', ., ". :''' :;., -''. .. /. ;,,...""'' ;;

. see artiicte,1.2,of the? Article ;.. ;',.. ^ "''r- ',.

means the Companies Ordinance (Cap. ; 622) and any
jamiendtiients^bel'eto or i-e-enactment ther^offor the,time being
In fOree and sveryothef ordinance iil^rpfi^tedlherewith^oi-
substituted thereifor and. every other erdtnafiGefoE the time being
m^forceff0ftc?mtng cotnpariij^s arid ainfec't|Qg;the Association
and in the ease of any sittch substitution the teferenceintheSe
Articles to th& provistons of the Ordjhanc® $haU be read as

0e?4



referencesb to the provisions substituted therefcw in the new
':' ibr((inarice, or;ordi:riain(;ie$;'^'.', ;, -., ', :,. ', :. '; ' ' , '::;;

Princ^ial ; means flhe firihcipal (rfthe Scbool for the time, Jbeing for ihe
purposes oftlle Education Ordinarice;

^roay Notice :; seearucte 54(1) offhe Artictes;

Schools , ,,, seearticlel<2(a> of the Articles; ;. . , .

Secretary infeans the seerestaryoftheBoaad, whose principat rbte shall be
i. to act^ss advisorcto^thie^Boafd on the iiiaitter&iCQncenFiingAhe

' A administrative WDt1i6fthe Association; '
!;^ nts. ^kt-^ s

.

Trea&urer . ^ , means ihetrgiasurer of the . Soatd^ whose principal roleshall he.

to act as advisor to the Board' on mafters'of finahee: of the

. /Association;,. -, ;.. - / .: . . :',, . ^ . ;^;-T-. <',,.. . . , -' . <'. 1 1, - ... 1; .,, -"1. ^ ;

Vice-Cbair > means th&vice-chair of thefioard. " i . y

(2) Other words or^xpressionsus^d in these Aitictesr have the same meaning as
in the Ordinance as in force on tbedate these Articles becQme bindingbn the

:' "ASsociatiibn.'"' . ',.' . ;.. ',r', .';': 'i:^ ;^" '.,. :. ; ' f1';;/'"':'^' ' ' ; .., : .!. ":~

' (%) . W^s impcrrtjiig jyeirsojns ihclyde colorations, ffirrns, ; partriersBips,
untneoqsoratedassoeiattonswidsodeties. '

(4) l^r the purpo^'af these ,ArtK;1es, a do^itiielrt is auth^^
authenticated in any way in whi<A section 828(5) JOT section 829(3) o'f the
Oriiiliance: providfts for .dppuments or infonnatiop to be aullieptjcatfi^ for fKe
purposes of the Ordmance^ .,/., ^, '. ;::'"': ;"-': ' ''J. ^, '',;.. "'., '"'''";...";^; .. ".,'

DfRECtORS, <;"

; J3ir^C rS' Powers and Respbnsibitities ,

X Oire«loFSyg<n?Fal Authority

(1) Subject to> the Ordinance and these Artieles, the operations and affairs of the
Association aiymidiaged by tjkie Dir^Ctois, who may exereiseafUhe powers of

/:the-A. sSQciati(m... ''"." '" . . """.' '. - i" . '" ?' -^. '.. -- ' . .. '- . . i . ' . '. ;'l. i '

(2) TI^ Directors niay hiake anij^niettdl^e-la^andany rules^ for regiuta^
intemat managemtent and affairs 6f the Associatiftn, ^ovjded always that no
CTiteshairbetnc^i^i^iitiwit^^shaILafifectorrep^

; the Artjcliesorarty^ regulatiNOiis frbiri'fiine^ tQ tinw niade by ̂ hs AssociiatlOiY iri

.. .. -..... ;" .geneTal'meetings. ''""'- ; . . ^/;.. -.. ;»'. ^ -; . ,.., ^ ^., r, ^ - . . ..i

^ (3) Analtersti0inbfthes6 Articles does riot invalidate any prior act 6flhe DirectoiFS

QQ7S



that woultf have' been valid if the altfiratioti had not been made.

(4^ ;^eppv^gtv^l^^is article1 are rtoflimit^

the Directors 1^ these AFtictes; , r, / , - .

' (5) A^rectors'meetmgatwhicfraquonih'i is present may exercise ̂ 11 powiers
exeEcisahle;'liy(he'E>irectois.'. ''..,. /. ; . ;,.. ^' '. "<':/ . ' .. . ;. ^,^;'.,'. ^ ,

4. mfv^r^ rvsw^yMer ', ', ... ^. ;"'. ;: :.-';... , 11 . _"'/ '.

:.
" '11 ;":/:'

C I) TTie Mernber^ may, lr^ special r^olut (OR, d^
from lakmg, specifiectaction. '

(2) The spedal resoltttioff does iioit mvalidafe anyththg that the Directors hiave
done hefbEe:thepassmg of the resolution. . '. .

'S. 1:;\';;'~ Directors toi^'delcgafe: *. '".. ";1':. '' ;i';'. l;'' ' //' ' . ;1':';': ;. ''.. '::'.'. ' ., :: r,, !;'^ ';;''1'1' !:f

P)l S^ecf^ to thfe^ Article^ fteDire^tQt^ may, if ^
"the powers that aw conferred oft Ihem under these Artieles- - ; r

<a) to afty^ersdiror^^itteebf the Board; ; ^

Qi) ^yatiyroeans. CyiicIudtngbypQ WCT^ . ,^
..-,...'.. '...",.... [»... >.; .. ;': -1, . ! :. .. v;f:',- ; ;,;.... ;. . :_> .. ;;,. .

(e) to any extent and without temtorial limit; -.

,
;; ..(d)'''''in'i^latipnt6''^TniEtCttt^and,,,. ;,,^ / . " ;:;';^!;''..;, ;, 1/"'. ^'' / l't';''' '

Ce]k, fi& any teems. aod conditions. ;. ; , i , ;,. , ;

6.

(2) IfthfrDirect6rssospiE!ciiy, ftiedete:|ation inagy authorize further det6gafioit of
theDJrectoFS'power&by any person to whom they are delegated. .

(3> The Directorsin^-

)(a) ^evyiM the de^

(b) /, r'eyplke W, alfer 1Us ternisi^nd c(m(iijtions.

Committees and the'Bureau; . .

(I) 'raie^Boai-d^may creaoie cpimmittees to wtiit;h;(hey may delegate iany Of the'ir
powera. Tie Board ms^ make rules, pursuant to article ̂ (^, providing fer the

; cciriduct,ofbiisirigssbfthe<^mmittees^^^^^
then- powers. The Board may dissolve any existing cbnimttteies froni (infie to
time.,. ?., -. ' ; . ^ . . ;.. ";-;..-... . .,. ,, , ,. . ::.., -,., : . . ~i. .. -,--;.. . .. ;

<-.. -... ;. ;'^.. ' ,. . ; /. !'"., ^. :. ; . i !, '. ;'.. C , -,.., :;..... ":.,... >; , . - . Ji .. :'. !-. ^^

(2) The^rorhlTHtteesmustwniplyw^^

-^1;,. ,,
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(3) The meetings and proceedings of any suebcommittees shall be goveraed by
the provisjipns contained jn;theise Article? ^ind any, rUtesQ made foiF regulating

ptfie^ meetings and proceeding of the Dfrectors so far as tiie saitte a.re^appttcab'le
> thefetoand are not supersedeid by any regulations niade by the Directors under

. ;, aiiticle6TO:';;!; /, , :,'';, ;^:;""::':.1--1'' ^ .
' l':;. ll:i"":-'. '';:;, '/r. :, . L.., ';- ;''::' \/

, (4> Tlie BuTeaiisitiai^be asp^ififf somiriitfeeofthe BQar4<w'hsistlingflif at least
the B&arrf Ch^ir^ yijce-Chdir or <if applicabt^ Vice-cban-s of thte Board,
Secretary, Treasurer and the chairs of all other CQmmtttees appointed by the

-';B(wr(t,, -, :, ;:A"-' ;1;':^ '... -^'"''. ':' ' /'";,. '. ;.,. :. !-'. 1'-'" i'^ ',, -. 1'" li':"

7. Maaagemenfr Committees aod Supervisors ; , . ;

(1) The Directors ishall, in accordance whtt the provisions of tile Education
Ordinance, set tip tor each schod e^ablirfied or^carrieS ontey. tfae Associatioa
a. 'manEiig^rnent coipmittise jtw . iart ih&orprora^d maria^mentcomtnitt^e
established under the Education Ordinance: Subject to the provisions of the

, gyration. <^dKn^W>. th^ megiilters, ^ of 1^ mariagelnenjt, Gomnuttee N the .
irtc^qrated'ni^agem^COmriiittee. Y^tchska^
meinbers. ofthe;Bureau, . may be appointed or deGted either for » fixed tenn:or;

, ^, \ Wi^out jtitmtgtioaas tc)thiepei-K>d^^
-thetiamtnees shall make^ppHcatien tt> the Pefmanehf Secfetary for Education

i^fOT registration as manager undwlHe provisions of th& Education Ordinance^

(2> Subject to the provisions of Ae Educatktn OrdinanGe,' the IMreetors may
reincweord»sm^s, ^merri1bw6f^nianag^eW
incorporated managemeht'eotnriiittee, the vacation ofioffice ofmattagers shall

be in accordance wjth the proeedures sttpulated in the Education Ordinance.
The siipwvisor oJTa^school sHall, ̂ yUhiii 01^ nK>mt]^ give i)i^rce in wntfiig to
the Permanent Secretary for Education if any member eeasestobeamanager

,ofj the;scbool.:';""^'T. . .;. '.,. ':,', '. ;.."; "^ "'" ^. ;. :'''. ,'-. ''.."'/'\'. 'T.. :. ;.,... : -, /'7',

. ^3) The Directors or the maftagenient comrhfttee shall nomitiate in aecordafiice
with the provisions flifti'i&rE^upatiom Ordinance Mi@ther meinberto replace a
memfererpfa^inanag^entcon^ittee'^ been ceinoVed prdisihissed 6i¥
whose term of office has expired mid such nominee shall make application to

, ;fhePemi9nij^ S^i^ary1 for E<iu<^
-'. 

piKiYJsi6ns^ofWeEd(icaticm 
eommittee, a member ;sbalt be appointed or elected. as appropriate in
accordaincje v&tth^thie ^i-c^isipnsoftheEducatiQn Qjr^iniance to refflace a
member vfho has beeft removed or dismisised or ivhosie term of office has

.expH-ed.,, ;. ';.
1 

'r/ i: ... :,. ;/^. "; 
" 

' ^~,, ' ,.. _^';^T;1 ':1'., :, ';^/.,. ^, ^.

(4) A member ofamanagemeBt^Qmmittee may fee but need net necessarily fee a
Direcstor, The composition o|F aft iiricorporate^manageniepit Goriunittee shall,
cOTirt^whh^ provisions of theJE^c^ ;

,, :; (5) . It ^aJl 1^ the; special r^
inccfrporated jrnanaFgemetiftcOffimitteetomanagethe SchootinacccffdanGiywftb

c the EduGation Ordiniance, and in alh respeets ?to Ahe satisfaction ;of the
',PertT[ianent, $ec]retary';fQrE^u(:, ati0n., '"'"' >;' " '. "' "::'^/ " '

^ fl- C'yffi ;?'*^^



Tt K ^ :t -! <~-
<. r, ; ^

- ?i<:f:i

(6) The B(»rd shall with the agreement of the ma|ority of the members of the
management eonwnittee, nominate a niember oftheroanagement eomroittee to
be; the IPtirrcipdl eitter. fora fixed te^^^^
period fbrw^ichheistolioldsucb office, and thereupon, the fliana^ement
Rem ittee [shall rec<Mnmend Such pSKon to tKe I^nriianetA Secretai^ J^^^

,.Edyeatitin. ';'. '":'/ ." ':. ', '"'.' .;.... '. "^;.. .. './; ^. ';/ ;^ - '.... ';'./

C?) tte 6o^djnay;i-en»oye (E»r4isn»is&a]PTyieipal from ofiice;and any Prixicipat
sbremdved ordisirij^doi'^ose^erniiof office h^expire<i"arid has rtW been

'renewed or extended by the Board shall tender forthwith their Fesi^iation in
v/ptin^ to the ̂ erriiMlgiilt ^crstsry 1@ar Education. ̂  an 'a^mye^. Rrtncipal
under the; Educatioh^rdinanee. ' " ;

(8) Ttte Bt^ witl^ (he agreeinem" oif^^ ^ of the meniber's; of the

managiement committee shall nontinate ariottter I^tncipal to replace the ̂ »re
who ha^^beeaflerooyed or disrtuss^d or whose terai of office.has expirp^ and
thereupon the managen-tenteofflitiitfee shall recemmfend such (iiepscm W tire
Permanent Secretaryi for Education for their approval in aecoa'dance with the

''EclUc&tiQn'QnIinance. ".. '1 

'. :. "/':^''s. :'ri. -'"', :,. ~, i. ^\: '. '. ".. /': -'"','".
' 

'. : , '. '', ;/'.

(9) ; the iBoant sfiall with the agreemenf of the maiority of the memher? of the
managenn^rit c6mmitcee,^omiriate a mieniiber of^manaj|erneht conunittee to
be the siqaervi^wofthe Seho£>l either, fora fixed term or without^nyynaitation
as.t0illii& period ̂ br which they ftre,to hftld such Q^fice, and ttiereupon, tKe .
man^ement commi^esh^lTeecmimend such person to the Permanent
Seeretaiy. for, Education. - . .... /. -/, ;.'.,. :... . 1,,,.... -/ ..,.,.,. ;.,,,,.,..

(10) The Board may remove or dianiss a supervisor from- office atid any supervisor'
so; rerobved OF di$rriiss<e(t or whose teriEn. of bfRc& ha& expiTe(ti an<l: has nof Ibe^n

renewed' br extended by flie BuidrasihaH tender ftirthWWth^ir resignation m
- writing tt> the Pennanent Secretary for Education as an.approved? supervisor

under dielBducaticin Ordirian^e. ^,/ ;;,,,, ^', ;"'-"'" '' ^ r', ;,, ;:"., ;;", ;. . -1;:.. -'

(11) The JBoard with ̂ tfie agyeement of the majority, ©f ̂die inembets of tbe'
^managtiiyient corrimittee sl^  nonnnate' anttther ;superyi^ replac6th!? one!

w4io has been reitloved or dismissed or whose term of office has expired and
thereupon the/managemenit committee shajt reRpminend such p<erso>ri tp flTe
Pemijanent S&cretoiy for Educiaf ion for then- approval in ̂ ceordance Vidtfi f he

Education Ordmance. i, -

8. &lib6lCOUiifci]san<tyareDt ReprescintafiVes \ ;

<I) /School councils are create^ and establishefrtfi,airt;ais; 9<lvisc>ry bodies, to tl-ie
Head of School in accordanee with the bye-Ia<vs QfrtreAss&eiation. The tentns

; -< of'reference and, appointment of memberatosuch school councils shall beset
^put'. ih. tbel&ye-la^s.Qf the'Association. ;., .. ^,, :. ";";'. yl 'l:;.'',.. .,

" 
-^'. ^^"^- '. ;.., /'.

(2) Thesehoolc®URciIs^provi<i the Head of SeliQol^tti advice, eosnsultationand
^pport^fth respeetflx)>^ducatlon8l m^erstc^ ^

(3> Parent representatives, are appointed to assist the School iir mdintaitiing

. %©7^



coinmunicatioh between the School and' the Members ef the Assoeiatiori and

^The terms of refference arKt aptxfirrtm^tdfMembersajs parent representatives
are set out bi th&bye"laws of the Association. < " i . i

s . - , ^ )[^feion-tal^n&by:Pireci(prs

9. . Dipectoi^ to takedeciMoa collectwely , (

, l:Ade^iop of ̂& Directors si3iayionlyl»e taken- ^

"; ^ (a) bya majority^ftiieDffet^or^M^a

^ fn accordaiice wilh^article 10.

10* UnaDiroous/written decisions

(1) A decisidn of the Directors is^ taken in accordance with this articte wheitaH
etigtbte^Dir^toFs indicate to eac^fl er(eyiierdir^
means that they share a common vfew^c^ ; ^,

, ^ (2) ' SuctiadGecisiojnmay^UiJfoe t^p:formofai^pIution, inwnttng, ;C9Rte^pf^^^
have been^gnetfly each eKgibte Director or to which each eligible Director
has otherwis&. indiGated Agreement in writings / . , . , ^ ? "r, ^

{3) A referenGe?in this article tOfeltgibte'Direetors isa reference to DireetoFs who
;w0!u|d iliave. biisen. ientitledto, vot& on th& matter, if it had lieen pEopose4 as . ?L

', "; r<esplutiojnWaD ectOrsf !;fftiee(tt^. : 
' '^ ' ^. ''; ;",':'-' ^ .. '^ , . ';''I; . '.^' ^

\ I (2Q1 A (teci^n,, inay not;be tak^^m^accordahce. with jtli»s^
EXirectors <VouId not have fol-med a quorum at aF©irectorsl meeting. /

^5) : A reference m tbj& articte ir^quiiring a resptytiian I)e eftected in wntii^'tnaiy be
"sati^d by el^romcslgningand return fcy electronic rhearts.

II. ; Callui&, Dlir«ctors'>, JnnfiC!tings

(1) Any Director may call a Directors' meeting by giving nottGe of the meeting to
', ^e;l0wejdorsorbyai)thOEi2!ng^h^ company seciffiWiryto^iyesuclinQfic^.

(2) <NoticeofaDirectoi3'iT 6tingmusturuliG ate- : ; , ? " .

<&). its propped date and time; '

;'-"^;(6):7^e)re'it;iis-t6. !tricej)lace;;:;;'';Jr^" :"rC,,. , :, C;J. ;"',1J '";'''';'7^' '", ;., '"", ',.;", ;';" '^

- :(c) /; the general aatune of Ae business; to.lw dealt with at the meeting aad jfa
resolution zsini^ed'toMinoved at t^ , ;

QQ73"



i (d) if it is anticipated that the Du'ectorspartidfating in the ineetingwillBetbeui
the samelplaee, bow it ̂proposed thatthey will he comffliuucatmgwth ̂ eh

'Other.. ", '"'"' " . ";1. ' -... , \, ':'. J:, ;:':'' ", '.; ' '. .. ;',.. '::';'.. ''. ^ ^ '. . ^ '',

(3) l^tic&of'a Direct^r^ meting mui^, ]b^en^t^
inWtTling':"i:,-':L"/ / ,. "-;'/'''. ̂  ''; : . . : l;. ".;"''

tl. . ,, I»a^c^atiQ4lnpiiie^ra':. nieetti|^, ;'~:. ^^ /, --"7, \; . ',,. ",, :...., '7 .. ̂ ;"', ^;. ';-,'

i V ̂ (1 > . Any Direetor ̂ inelyding an Alternate Dwector) OKay, JH'entitled to-psirticipate,
participate in a meetirig of t Dii^<^r^|by te
other audio or audio visual link w any other fonn of telecommiatication
prcnfiiledFall; peifsons p^cffi^ing m,^ meeting c^l^ar^e^
paiticipatioh in a tneietihg te this mianner shall be deemed to eoristttute presence
in ̂peeson at such raeetrag ind^ subject to? these Artides and the QFdinance,
UteysKal^ bfrent^ ^ ;

, / '(2) If all the^Duwtois partwipatmgiriaDy-ec^Fs'niueeting ai-e BQt in. the smie
place, they^mayr^ufd^the oreetmg^slaking pface wheiniVeranyoneofdieitt;
is. The Directors not present at die place where the meeting is deemed to be
held shalT iieVeFt{KeU:s$ jbe inarfced a^ present !for ttie pUqposes pfany minuttes,

. of the meeting. "/r. . ; " ;i,'"'. '... '. ; ;I::'!1'. -' ''/. '; :. ''', '.'"' "'.^. ' .. ', ': .'?":

13. Quoruiafor^liirectars* meetings . , i , ; , . ;

(I) At a Directors'meeting, Btlless a quorum is participating, no proposal is to be
' voted; on, except a proposal <o?call another meeting. . i

: \ <2) Tb?(yionuiiiiBwDir^tc^'mee]t:i^
iatoertyise fixed firoffl time to^iffi^^
lower than the majority, by a decision of tiieDirectora;"' ; .

14.- MeettngsifjtotatfnyinberpftM^itorsJess^an

If the total cium&er of Directors tor the tun^jtwin&isless tftw the qupmm pequirpd
for Direc ^ meeting^, the Directors must neit take any deejsion other than a

. decision".,,,, --...,..... -. .(. -. , :^^. i. ^-: . ,^,,.. ^. ;:.. :,.

: (a)/^;t<3, a])poirit'^heri[%psy<:ii$;or ';.^^ /" ';'

(b) ; t@ call a general meeting so as ,to enable the, Members to ̂ ppoyit further
"/Directors. . ;, ::".'^"-~ """;.;.. .. -:- . '... . .' . i"'"' ;"-:' ". ' ;- .

15. Board Cbair>Vice-Cfaair, Secretaryi and Treasurer; , "

The Boardmay ftCfth time tp ttme e^Iect or jotherwise appoitm aBwectofor Dffectiorsj
tob&BoardCbairt Vjcg-Chair, Siecretaryairi?orTreasuceFand<lstennine the. peEiod

: for which ea^^fywsmi^tphQl^Qffi^. Urite^ otherwise determuietf'by the Board,
the Board Chair shal 1 bfe fluent in b@th the French and English languages. The Board

;,, iQhair CT>irit:tieiF;at?se:(ice, <he Vice-C&air, shall pteyidle at n»eeting& oJFthe Bow3, by):
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if no such Board Chan-or Vlee-Chair be elected or appointed^ or if at any meeting
tiie Bp^ird Cftaiif w Vice-ChgJr IS iioi present within, I Ofniinutes aflter the time
appointed for ftokling such meeting, the Directors present shall choose oiieofthe
DffWtorspi^enf to be tihechairpwson. of,such meeting. , ; ;

16. Gttairpersonts casting vote atDirectors' meeting

(1) If tfie niilirtbers of votes fw aiid^ajgainsf apTOpioss^we equat, ibe Board Chair

or other birectw chairing the DH-eetors' meeiing has ̂ casting vote. /

(2) Article 16(1) of Ihe Artictes does not apply if; in accordance with these
Ai^cles.tlie 8oa>d Chair or other Director is not to l» ̂C^
in Ac decisiyn^making jsroc^ss for quorum orvoting?tut>o6es.

f7^ CQDflictsofiaterast

".. -.. /.. ('I). ' This articl&appliestf-.."-.... -..;., ' :^:-... ':. :---^ .'..' <.. . ^...-.,-

(a) a Dirwtoris m any Way (d&iectlyor indirectliQ interested in a transacttOn,
an-angCTient or contract wUi &e Association that issigiuficaotin relstiontot

.ly-i!e.^ss6ciatiotfsoperati(Mis;;,airtd":,;'" . / \. '.. ':".', "'"" '!,. :/' ., ;. :. .., :, :. !/;'';

^ (t)} the DiBector^ uiterest in a transactipn^ aiTMigismcntw cpa^ract mJth the
' Association is material. ' . '"' ' /" 

" 

11 ;'-. ' "I"-"-"1.
1 ^ 

^ .
':- " ^;'"^. ;^-. -. -

Whetiier a transaction; arrangemeftt or contract is signaficant or material in respect
of article i'3?<1)(a):and article ^(l)(l»)of the Articles shall bie detenpiried by a

. \';, ' majority'ofliie'IDirector?. ';', : . ;../,, "': ";./. "'',.. . -. :".. :;" :'""':"^;.."' ."; . .v. l;!. . '. ' '.'

Ttw Director must declare tRe nafure ahd exte;titofthe Elirector^ intjerest tp ttle
other Directors in accovSanee with seetion 536 of the Ordinance:

<2)

(3) The Director ariif the Dirtctor's Alternate ttiyst not-

, ; (a) vote m respect of" die fi^gctM?i^, an^igem^ or contract   which (be
Direct is?ainter6st6d;'Qr''1, ;;.'". '/ /";- ','... ',7'":. -,''; '":'^ ". ";.'"'.','

<b) becQU^^quor^ purposes in i^ect ofthe;j ans,aetitio, aifangeinent
'. or coritiraet. ' . . :"t':':: .. . '., !-' .. '. ^^. - - . : ^ ";:'"-. '' '^

.^', /:- '° , . ?"... ;;.... i'.'. " \ .. !;-/ '. . ' . ' ''"-1;'--^'-
(' - ;/" '.;". ^. . . . . ; .. . ;'I;ft;t:^

C4) It tthe Director or tt^DiFectQi^^t^ate^ contravenes article 17(3)(a> of the

' Articles, the'vote must not^ecoimted; :: : : ( ' :,"

(5)^ If;^ que^ions&atlanseatai^meetn^
partieipate in th& meeting for voting or quoniin; pm-poseSytfie questten may,
before thft cpnclysieh Qfi Uie nieetjng, be refer red ta tfce GKairpei-s'oi ii whose

mlFmg:mretaticu1ojary Director o^r^antWechaLirpe^
eonclusive except in a ease where the nature OF extent of ihe interests of the

r Director cQncieoie^aslcnovmtasucKl)irfiic^

<^ if any question as to the /right to^ participate m the ineeting (or part of <he

.;(. ;(.,. > ».«.. :.. iSCvmiif.
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sf^,

meeting) shotild arise in respect of the chairpers6it, the question is to be
decjdetf^by a ^wisi<^c^j;he, DiT^OTS<aX that meeting, JRorw&ich purpose the

. chairpel-sori is ncrt tc(Wc?ounte^'aspaiticipa inthemeefixtg(orthat'part of
the meetmg>for voting or iquorum purposes. ,

(7) A reference in (his artielc 17toaiTaisaction, an'angenient 6rcont ct inchidjes^
.. any proposed. transactions, anai^ementsoE contracts.. .

18. Sapplemciitary ^»rovi^ions as to cpitflictsOf interest ^ r5

W; Sutyect to article 1^<3]i ,qf thf: Artides^ any traiiu^idn^ arratigeinent pr
^. ^contract etttered into by OF oil behalf of the Association in^which any Director

. is;in'anyway^]iiterested. is-riot^l!at»te:'tob&avc^ded. ;^^1^^^^^

.(2) > SubjeEA to artiple IS(3) of the Articles, a^ Director; who is interested m a
irahsacttiori, wrangeirKint or cjQnitracriiii^i^r^ in ;aniye 18( I) of ttte ftrticles
is not liable to account' to the Association <br any profit realized 'by the
transaction, arrangement or contract (y reason of-

(a> th&Direetor holding the office; or"

(b) the itdudary relation establtshed by the office. ''^ ;

, <3) ^Articles 18(.T) and 1^(2) of the Artictes only appfy if the Director has declared
the nature aad extent of the Director's interest to the other DiFeetorsm
accoi^ance,wiffi;^caioo'536-9fitheOFc(tnanc^,,;,.. ..,;, ';;- ... ,..-,,, . /., '^.

(4), ADirectOF may.beadiFectoroF other officer ,0^ or be Githenvise interested ui-i

M ;pr

(5)

;(b). ; any CCTlipany & v^chtheA^crciatiim'nwybeint^r^^^
-othawise. . . .i;"' : :" ...^... ^- 7 ' '-.... -^..,. :.. ".. ; - . . ^, -. ;. ^.

Sylye^fto the Oirdiniance^tfte Directpf is not accountable to the Associatioiifbr
any remuneration or other benefits received by the Director as a director or
^fftefilE1 of; pr fTom; the' Direcfpijs interest in, tt»e' otheir coaipany, unless the

"'AssfDeiatioft'othehytsedn^cts.'/ ? ;" '':;;';;',-; . '!'" .'-. '. ~:' ':' ' -' . '....."..

t-'invi i'. ; 'T s

1^. Validity of acts flfineeting oTDu-ectdry

The actsof any meting of Directcffs or any committee of Oirectoi's or the acts of any
person, afiling as ̂ purectw we a^ valid as;if AeDji^tDrSiprfhgpetsbii had been fluly
appc^i^as 9 Di^tj W tod ^ ^uaKfied t6 be a Di^^

discovered-that- .. '.. .".....,,.,,. ;.. ..,. . . -:. -f", : ^... c'', .,,,.. i~. '.^

. ;' ;^: (ia) ^there wfiis a deftet in die qppoiiitniG^of^^flhe. DirectcjTSOr Qf^the ])(?ssoii
.
"-. '. '7' acting as ̂ Direetor^'-::;' :' . ' "^ :'! ''. '.;::-';";.. . ' " .., '. ;, "^ '-'^ . ".-

, (I?) , any oiae or more of tfcie^
7 disqui^ified&-ombeihg^a Direct^ ^" ̂  ; _ ;'
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(c) any oneormoreofdiemhad eeiased to bold offiee as a Dtrector; or

(d) ^oifecrfniOreoftheia 't»^ not^^ vote pil the'matter mquKtioq.

26, c Atteodanc® by persona other tlian a Birector

(t) The Board shall be icmpowered to invite individuals to sit as observers at the
^ ineettngflf the Pir^ors. Unless otherwise de^^y
'SelHSol shall aiwayshave a position a$ an observer. *. " ^ ;

(2) Gsbi&eryws shall have the T^ittori ecieiye ibices Qf. aind.atfehd, alt mfeptings of

the BoaiFd. Each observer shall not be entitled W vot6 at any meetings of the
.Board.,. ::; "" ' '.... ' /. .. /., ;. :;:.. . ', "' " ^:", , '^:..., '- ; ' ,. ': .... -::. :.,., :.. ..

21» Record of dedsiosDS. to be-kept . i, ;

^e Directors rai^tenswe^^^ keeps aAvritten record of every desision
^ta}cer(1»yl^. l5itwtOTsyttder article 9 of the articles %r at least 10 yrais fi'bnidiedatettf

die. iiecision. '-'. '-^ . "..,......,.... /... ' .,.....,.., ;", '.. c,, ,,......... ;,"

22.' ' Directors'discretiori to make farther rules .

(1) SytQ^tDtlieAr^cies^theDrT^i^
.about^ / . . :''. - -.' . '. ... '.. . ' ;". ,.... " -... '-.. ' -

:, 2^..

(a) hew they take decisiotts^and

.
'; (B) few tKe rutes ari&K» be recordedor coituriunicated tp Direcfors;';

(2) thefi<MFdn^ revoke, ̂ er^r replace any mle^previQustynu

Debffriturcs.. /,.... ;. ;. ,,,, ' . ,,,.; 7 - .: ,> , "";,, .,,,,,. 1.,. .. - : , . . -,, . :.,. . /

Sulyect to Uiesfc Article ,'. ;', '.:' ' :"^,, ;' :, ;, ^,. ';, ^ "^.. "':;,';. '\.. ',,. ':,, :...^'"7'" '.':., ...

(a) the Directere ffliay make such rute as to the issue, pric^ aHoeatiOB'and
: ;Fedeihp^oaN'debentunr^0^uited^the^?<w 'U , , >

(b) the Association shall issue debentures' which sfaall be of such numbCT and for
^sucti amount as ttieSQaTclroayfrpm time; to tinu (decide; an(t; .

(c) . debentures sb^lWcq)ayabl&atsyeh:tuaes and on,suehtenns asAeBoardmay
'^''Kcm^ time to; time detade, The BOaird Dniay at atty t|me 4ecide^o redeem tKe
debentures in Ml mid to issue in then- place new debenturesfbr ia htg^eraihoririt.

Appointment and Retirement ofDittsctws

24.
" Num^irofDiirectairs



-, -y » -t -S'

(1) The tnaximum 'number of Directors at any time shall be sixteen (16) and^
;,iml&ss and ytitil othwwise ^ll£rmiiijed"JJ?y an ordmaiy:resq^ tt 
Membere, the cotnposition Qf: the Bbanl slKli be a nH&itttum of tweh% <12)
Individual Directors, a®aximyni^,ofthBee<3) Corporate/Krectoxs and one?<l>
I^ochC^sul. jsybjecflOthe reqijiireiri^t^ ;1

<21> For the^0idaricfr<^dQub^ a CmpQirate Director elected as such, w^^
a parent; W^guaydisn of a ctiitd covered fbr^tKetimie being by a corporate'
debenttire, or who i& also an Individyal; Member af the Associatton, shall not
couiit towards ̂the maximum by 1:? Individual t)irectffrs SRpciified ;in tt^usie ; ,
24(1)' above and shaIT only count toward the maximum of 3 Corporate"
DiisctoFS.. ...;...,.. :- ...., '.. :....,.. ';.. :- 

1 ^. i, ,^ :'.... i ;;, -.^ . . - ;1^;, ^ :". ;, --.,.. :.

(3) ^eFrendr Consul shatlirt addition be the Honora^^^^^ We
Ass<MEiation. T1wF'pench:CoRsylsballo(rfAiave any voting rights atmert^ i
of the Directors liut shall have the right to atterid^nd ̂ pje^ : ; -

25. Appointment and retirement.of Directors .

(I) A person who is vrening to act as a Director, and is permitted'by law to do so,
. may bft appointed to-be^ a Direetoi-,, , .. . :

(a) bywdinary pwolution in accordance with the procedui'es setout in ArtiGle
;;264°^^c^<>?^I^Vidual, Director^^^^
' Goipwx<fWtecWt^w \, "":" ', :;"."- ..;;:''. ':, . .,. -'';', _ ;"/ ; , ; . 1" ' . .' '/

(b) ; ^^dtefeiori ofxi^ajprilYDfi^Du^cto?'s., L Y !< ,fi I

(2) EacAOii^Qr (other than T^eiFrench consul) shall lieappomtedfoE1 a term of
3 ;years artd in;^ becpnsjdiered fbr re-efecfibn ̂ fiOTje en<l of such 'terrh;

. 
0) ThelSoarrfCNitffl^^ippQ iOted for a iri?«imumoftwp tennis, being 6 yeacs

ittwlat, ̂ nd may conrinue to be a Dh-ectOr following fhe end i0f such tenn.

(4) Ari^Rpoi)^

<a) fill atempCTaiy varancy;or ' : . . / ? , .r

(IQ appom^aDireet6r'as^additi6n^theexislattgI)irectc>rsifthetota]^i^^
iof Directors ̂ pes not exceed 1^ fl^ber fixed in iaccordanee with ithe

"Articles.''. :. .';';. '""" '. ""'1'^ ;.'. ".^,l-,i. '";"" '"'';;. '' - . " , ',^ , /;'''. ''::"' .',

(5) ACHrec(©rappom^unidCT^icle, 25(l)^<(ttheATt^^ ;

? (a) -retire from office at the next aanuat .general meeting foUewing (he
; ^ Stppowtm^im ^ , ". ;<i ' ^ .... ;», - . , J:.., 'i/. .. ^ ... . /<i, '' ;

s (b) if the Association has dispensed with the holding ofannualgeDeral meetings
;6r fs not lequiriRd fohotd aanual ;^^1 meetings^ i^tireiT<i^;Otff1i<?el3efi> 
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(6)

the aid of 9 months after the end of the Association's accounting refesemee:
p^od^re|Eepmc(;towhi(Atbe^uc^ yeu in W&ft:h the; Director wa^
appoiatisd is. t<) :be determined. '- . , ".. . '.,.. '. ''/, ':! '^ '. ;',. ' ^, '.. \ ^', ':\';°;

I^clari^ a Director appointettunder article 25ip
during the term of Aeir ofHce or followng retirement) is entitled to be
c®nsideredas^ t5ireclor to feappwiifedju^ (rf'the Artifile^

26. -Election ofIndhTduaI Directors '

Cl) An IndividluaMMember, or a panMtt or a guardian of a child covered tor :tN
thne being by a Gorporate debenture, may be elected asan.Individual Director

(a)

(b)

N

^)

(0

(g)

Any two Members may nominate another Individual Member, or a parent CT
a g^ur3ian ofa icluiy cowered; ,fo|r. |ii^t%n<:i 'bieut^ by a corpora.te 'dleberitttfe^lo
serve as an Lftdividual Da-ector, with their coftsent. Nominations must be in
writing and/roustN depoat^ ̂  the register o^
lessthanse^(7)?d^befc^^the<iate^^
general meetfogandasmaylK set wrt in die .bye^lawso'f the Association.

Voting lists shall 1)eiwepa-e4(ifne<^ssary>^ontEuiungthe fttolesofthe
c^didates, iftal^iabetu^l order, and shalt^^

of Ae'annual general meetings Members will also be sent the notie&of
aBmi^*®enery:ra^ii!ig, atleaist^l<^
oftheaimuiEdg0ierat:meetm|. ]Kroh, MiaiberprescMt w represettted at die
annual general meetii^ and qualified to vote shall be entitled to vote for any

.
ni^ltiw 6£sueIi(:iafldidatesiabtexcee<iiDg,the litiuriberpfvacanicjes. ;: T"

. 1^, withiii48 hours fellowuig ttiehQldiBg of the amwal®eoeral meeting, any -
:candidate'sQ, dected to tte'Bo^ jdedines to serw lias
the next largest number of votes ̂ iall be <ieeinedte be elected. -.

(U) If two OTinbitfcfmdidat^ sustain an equar number ofv6tes, diech;aitpierson
;. of the meetmg shall havea second or eastin& vote. , . , ;

In case there shall not be a suffieient number of candidates nominated, Ae
Boa<d shall hai^^poi weT^o llBllwp. the »CTnwiiag vacan<;y cy v^capcies 6om.

bffier vriHu^ Indjvidliyi M or A ;Rfflreanf OT tt guardian Of a child
covered for the time being by a corporate debenture.

VQting for tiie election pflndii/idua^ Dttectors to tUe Board under this article
. 26 sball be carried out fey secret ballot, except -that whCTe,. the nuixiber of
jeaindi49te? ^equal to orl^sthE in? U  niwribw of vaicancfes, tydeterininqdl jhy

resdlution.

Forthe pufpose ofdetermtning Ae successful candidaties, scrutineers fmay be
appointed ̂ mamoD& Members presentM the meting. ; (
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(h) The unsaceessfidcandidateFeceiviagthe^eatest majority of votes m favour
shantreclesignat^ as a reserve ineai^ Qf fhfe Board ;«> fill, :vath ̂ th&

next annual general meeting. . ; ; ;"

; . . . -. .. ; :;.. ". v

27. Etecrioo ofGorporate^Dfireftors

0} A Corporate Director m^^ reeled b^^^CorpQ r^e^
the annual general meetmg or at a separate meeting with Corporate^^

\ only (Separate feting"), m accordance with the-procedures set out be low;-

(a) Any Corpoiate Member may ncaniaate one of its employees or ofGcers as a
caii^d^ to sETve^ aGoipoTatfi. jDiTwtioi^^^w^
coriscnt^ Nbminatioitg nitist te ttt writing -and; must be depiBited at^tiie
registered office;ofthe, Association not iessi tfian seveBi(7) d^s befor&tbe

ida^e set for t^e' tiolding' af the aimuat gCTieNiI inne^ting pr tlie SisyaT^tjs
Meeting mdsis may ber set out in tiie bye-laws of die Associatktn. '

(b) Voting-Hsts's^ offlte
candi&tes, in alphabetical order, and shall he published on .the website of;
tti&J^ssQciatliRti.npt less^lhsafiv&tS) diys!^efiwe^Ii&<late set ̂ rthe hol<iing.
of the annual general meeting or the Separate Meetilig. Corpoifate Members
will also be :seQt^thenoftce7ofannuiA genCTal meeting or Xhe $q»aTate»
Misetirig, atleast 21 dayi&'bcfore ̂ he dafei^fiOTthe;hold!ng:of(h6 annual

general ̂ Meeting or the Seyasate Meeting, where a Cotporate 'Ouector is
'prqro^toibecIjec^/EachCprporateM!^^

'. annual general iiieetittg OT the; Seiiarafe Meefing and iguatified to Vote shall
be entitled to vote for any number of such candidates not exceeding Ae

.niimberof'vaciuieiC!^'/','^ ';.;'1' ",/' :,., :. ';', .. ^....... 1^-- ^..., -';;, ;;^

;,. , , -<c) / If, within 48 faomslbllowmg^ the holding of the annual general meetingor
^ ;fh&Sepj^eJMee|^^anycan|aii4ateTOelwte<jto^^ declines to SCTY^,

- the candidate who has the I'lext^largesf'majontypfvotes in favour shall be
-deemedtofee^leetgd. '.. ..,. ., ', ;.', '.. ';' ', "<"., '. -.,.. ... /;^'." . ^,:. ',,.,. .,,..

; (d) If two or laore candidates sustatn an equal number of vet^ the chairperson
,
^the:p3 jeetiagsbaUf haye!aM<Mpd[wj G9$ting, v(rte, !> ?.,, , ':L; .

_.
^ !"i'.^

Voting for the electiCTi of Corporate DueetOTS to the Etoard under this article
27 shall be ca^dpiuc by's^ret.balto^^cept tha^ where thelnta^^
GandiSat^ is 6q'ual to orlesS tem the tranaber of vacancies, tfdeteraainedby

(e)

"resolution. '/';', '', :"; "":"^:,, ^ :...,. '/:. '^'7" "', ;; '.. ;,. '.... l^^. :"'!\:"^."

(Q ^F£ thepitq}ci^;Qfdete^mngthe^uccessfu|, q didat^,^
-app6Hl d;fh:]^ among MeniberS^]^ ' ,^ ,,, ,

.te
shall b^ de^^ated-as a res^^ mettiber^^
unsuccessful candidate's consent, any temporary vaeancy arising prior to the
next annual generiat ̂meeting, ' .

^. 1,

t'i

sKf. l^ir

" ..'<;,.
sKfgi^
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(h) For tfae purposes of th&Separate Meeting, fee quwiffn shail be 20 Coipoirste
;,,,,. Meml^ippe^tui person pr m pr^

Members ds /sMS 1»e; detennuaed ]by ffite Boanl &t AieBoant meeting.
cenveniag the Sq»arate Meeting-and specified iQ &e notice .of meetytg.
Unless othewise prt^tded^etiein, tU?; {ftdvisiions set out jn diese Alticless
l^vemingdie prcx»duresfor;genet^meeti^

..,Meetin&. ':.. :. ''- . ^^. . '. - :. '. ;';. ;. /. '. '';', :.. ' ^' ;/;...,. ",. . . ''.' , '. ,. l^1;. -:

proposed to^e electediinder this Aiticle 27, iiQtwithstandmg anythiR^to^the
conttailr uiuliw^^eAniyi^, a ^telop the ̂ pon^
Difieetor shall only be valid if there are not tess than 20 Corporate Mefflbers
aR^Kimg such ̂awiual gCTCTal meeting iOT; such other ^Dian^ojTCioqM rate,

MCTubefs N ^j'b&detetniiriedbyffieBoaTdatlthe Board matting;
coavening the annual general meeting andspecified in the notice of meetingi
Ifuqsy|Rcierit<%ifporaie&i^bers^^
6f the flieetiog may postpoay such election tb a Sqiaaate Meeting. f

28. Goiapositeresohition ;. , ;j ; f ,

(t> This article alpptie? if proposals are^ under con&ideration concerning the
" . ^pOkmtoieirtofZM " ,

.f f,:-

29:

(2) The proposals may be "divided and? considered in relatfon to -each Director
separately. 7^.. ':. '1'!. '. '. '.. ' :^, '',. '/.. /}'". ' :':^: :. '.,. ., i, ',... '^ ';. :^. . ',. i: , :'^i'^. ^^

(3) Each of the Directors concerned is entitled to vote <ifAe Director is not fbr
Mptherreasoh precluded frojnavotwg)^ jbe c^
of each resolution except Ihaf conceming the Direetw's own appointmielit. '

Tenninaitt<mo<>Wre<:tor*sai>iloiirtniedt : ?

(1). A peF§<:iini;ceasies to be a pif-ecitQr liTthepersOii-

(a) i ceasesto bea Dii'eclcn'.undCT (he0Hiinance?cu- the Companies <WindingAJp
and ̂ sclelli EUwous Frpvisioiis) Ordinance j^Cap. 32) or isl prohibited frpm

.. -. -^. ',-.. . . ^being'a'directcw'byfaw^ . ' .. :""^'^"'.'; . ' -.. ':'f ;:.. ".. -; . <... .'

(by' bec6ffies bankrupt cr nidkeS ^ arrmg^ment w fcomposttioti wfth the
' person's creditors generally? ', .

' (cy b^omes a Mentally Incapadtoted Person;^ . ' i

fiS) resigns ffie office of Djirecuy by naiuce m vmting^of tKp rpsignaticm in

tice^dancewiAseetion 464(5) of {he Ordinance

(e) :fbrii^e ih^ & montKs 1m
from Dircctors^ Hieetings lield -during that period or has been absait for any
4 o(ifj 3f,anye;Dtiwtc^jrn^ngs)i^^»ri^ay<^ ^^ ; ' ;

(f): .foils to comply^ with the muriniuin attendance and other reqtiirenients ^b^
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Directots as set put m the bye-lawsof&e Association;

(g) isre'mtove^ fimo thfrof1^oftyire^rbyM, ordSiia^Tes<rfufaon^^
Associationyor. '! . . . "'. <.. -;....... .. -. .. i. :;:, r;,^

(h)^ irifh^paseofa (^qxnatfr Du'iSc^ Qnj^ c«a^  ^
esnplQyee or officer ©f the Coiporate Member wbicb put such Corpoyate

.'7- Director forwartl-^e^uon^ ', :'.,., ,,.. ,. -,,. /'... '. - ;; ''. ",. ;^,

<2) For the avQidaree of doubt, the removal of a Director undey article 29(1 )(g) of
the Article sh^tbecpmeeffecti^, up
without the need ft»rany special^orothetnotice'or statement to be sent to ̂ uch
Dilator, l(ie Association or tthe, , Memt)ers^ QT <any . others {onniUty
rtotwithstandirtg^any^erjproyisiono^ , ,. ^ ;

i3^'\^, ;. ?)i 'ectc»is''remjUDieration^'\;7; . ''!'" . ',, ". '; V, !;''- ' ^ " '~^ , '. " ;. ;, ;. i^". . v

i No Dtreetor or piember (^Ihegovermag body <»fthfiAssoeiatton;shaUibe appointed toi
^yi^lari^;pffic^<ii^lheAsi^ilation,orNy^(^;oftheAs^
no'Femuneratiwi or othep^enefit in mort^wtnon^s worth shall be ? given fey the

shatt be maCTimfietfoutofAefan&oTAeAssoCiattbn in

expenditures property incurred in connection with or arising from the affairs of the
i. ;, ' ' .Asswiiation^cont^plated:,in^dfc^'Qf^.ATti<ye^ ,.'',.:; ;. ;;, ';-;";; s ' (;;':^' "

3I. ". ^Direc:torsycxi»eBses.' ''^,, -;^.^. ."/.'" '1'-,,. ', ^/, :, '', ;;.'. '-

The Association may pay any travellmg, accommodation and other expenses pEoperly
!. 7. '., '\,. wC!ujrEea'1by10iuecftois^^^ , L'.^ ' ;"'::.. "....:/';J!' '"' . '"'''

(a)- >.their attendance at-... :.. '. :-"--. } . ; .. ;.. -.. ". ̂ <.,.,. ' . ^ .'

(i) meerings of Directors (tf^commtftees of Directors;

-(ii), galieral'^neetfags^of:/, ': ,, ':. ' ;r;.<l . ,^. ':'. a~\

; (iii), se(mrate incogs oTU^ holders' of yehen^^ A5spc;iat,ion,

W, : . . ^ i\.. ..., ; '. :'.,....- . '. ' ?. '. ;. ::. ,.,. 1 . - ' . ..... '.... : -. i^-

, fb) ' VhCeiKenwe. ofjth^j^M/^ dthedischaii^oflheirresponsiMlit^
relationtotfae^socidtion. f , ; ,

AItei-BlatiS Directors ;

32, ̂  , AppoiDtniMitanAremovaliOfAIterrialtes 7 I ̂ , ^.

(t) A Director may appoint another Director as theirAlternate; Tlie'FFeneb Consul <
mayappoihtanother Director air^meml^ of stallToflitie^

"-,as then-Alternate;/':.... ? . .. . --.... '":-. ; .^ . .. , ^ . '. ;..,. -,.... -^ . .. -. . -

(% Ani ,A|terr[aleTni^exerci$&the lowers andcariyoattheriRSppinsibtlitiesofthe
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?(',. », ;..,,:;.

Altemate'sAppointor, in relation to thetakjng'ofdeeisiofts by the DirectdTS m '
the absence of th^Ahemat^sAppoiritor. ? ^, Y

(3) An appointment OF removal of an Alternate by the Alteniate's AppOmtot' must

,be.eflfecie4':..... :''. -,, ;"... '"". 1"' . 1':''-;;. : ;.,..:''';;. ",1; 1""", ';:.: ". / ., '1::?;-:;^: '"'., '":

(a) by notice to the Association; or

(b) in any o&er manner artnp^Ki by the Directors.

£4) TbenQti<^mustb auth?iW^e4byUieA(WO(iUiw-

(5) The notice must- ; . : ,

^ ; ^) id^tifythfe pf6pose4Altemm6; anii

](b) , ^ifi(. ;jsxnoticeQfappomtni^nt, t;pntaipastat^
proposed Alternate indicating the proposed Altemate's .wiHingness to act as

,.'the.Altemat&.6fttieApp<HntoiK"-'/" : ^. :i^ . '. '/.. '. '-. ' . s'-. - ...,^,, '';'

(6) ;lfanAltemate is Temovedfcyresohitioivoftliie Directors, the Association tnuiSt
as saw as practiqable give notie^ of the resmoval   ithe Altemat^& Appoiritor.

33. Rights and responsibilities of AKematc'Directors ,,,, , " ,
^ .,.. i. : '. \:;':!'":, ' 'f . ^'- ". ;',' 'J, . ';.., ;.. :'. ;... - / .. / ?. . ?';^i ^; ..,.,.,'. 1^. :, '. ;: , ^ ". ':. :^-;: ̂  ;.'c. ? .'...' . '.

'.! ;^. ':. : . ^^" :. ^ /. ;'.;. :^ . ?/-'^, ;;1: ?;:'. " ..^ . :. . " '. '. . . ;.;.". ^.. ; -^ ';. / . '('. ;:

(1) An AKemateDirectcn- has the same rights as the Alternate's Appointi6t-inr
> . relafion.'toany decisiontakeh by the Dii-ectors under article 9of the Articles. <

(2) Unless these Articles specify otherwisie. Alternate Diriect&K-

^ai) arede^ed fbralIpinpoiE^tbb^ ' ,

^ :, ip:)) ^KahielEOT; thrown acte ; ^ ; ,

; (c) are,SMl9ec.ttothesani^restrieU(MisastheiF Appoiint(Hs;an<i

<d) aredeeiHiedlobeagentsofor for their Appointors.

(3) Sutyect to artic;le 17(3), a perSOri whb is an AIteniate; Director Ibut not a
-Oirectoi-- ^1; -' ;. '^ . --'... '. . - . !i:' .. '..-..., '. ; ' . - .. ^ ... -". ^ : .. . ~1

;; (a) m^;te CD^rifed as piarrieipatttt^^^^ ^etenhming wb^er a qu0^
participating (but only if that peison's Appointor is not participating); and

pa) lifaysigih a wrttfen resolution (but only if it;isftot sign
. -:.- that person's Appoiator).'.. ... ".. /' . ' ....?. ;.., -,.,... ;':'^,, ,,. ,.. '1. :.. -.,::.

(4) An Alternate Director must not be counteii or regarded as more than tine'
( Director .for det^i-mining whether- . J. , , ;

^ (a) aquorumisparticipatiflig. or u ? ! ?
st a aCviK
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(ly> a Dir&ctors' written restplattbn is ad(^)ted. ; . ̂  ^ s

<S) An Alteni^te Director iis^n^ M revive ^y reimmei^on from ^^^
" Association forserving^as an Alternate Director. ;

34^ Termiuation of Alternate directorabip

(1> Art Altemat&DtrectfM^s appointment as anAltematetenmnates-

(a) If fhe ArterBfite^ Appomtpr itVbkes the appomorient by inotice to ifae
Association in writing speetfying when it is to tCTminate;

<b)oBtfaef occurrettGeinrdattOn to the AltCTnate ;@f any^eveot wfaieb, if it

(KiGuired ijn celatlcm to the Alteiiiate^j'^^intor, including a^ 10
, ^ articK f 29(; 1). Bf We Altiicfes, WouM res&li , in ̂ the liennhiinatioii: of tlte

Appoiatof's appouitoient as a Director; r': c,

(c) on ̂the death xiif the Alternated Appointor; o? ^

T , ; (d> ;^heil the Alternated Ap^uifc^^^^

^ ^-iti i'l;Ul :-. f

/I(''.. '. " ^

;.

",un ., '.![;S)?r

(2) If the Alternate was not a Director when appomted as an Altemate, the
Altiernate'sappQintin^as anXlternate ternnipates if- ,,

(^;; ^appc^tm^uii9erarti(ae^^^^
.. or. .... ;. ., ;...; . . .. -,.. ;. ";...,, <.. - ... . .. /.^ ^.^^.. . ^. .... ;. -...,.

 

) (he Assbciattei l :;by an Jordinary riesidHitrbii passed at a gefteral n ering
tenainates the appointment.

Directora* Indemnity and Insurance

35.- Indemuity

j(l) QWy in i^urtherance o^ Objects oflheAsi^iattonbut^nototHerwisea
Direetof or former Director of the Assoeiati&n will, subject toartiele 35(2) of
ffie Articfes, be indeHWifieclQUt oiFthe Assbi?iatibn's assets agaii^t any Ijgttjlity
incurred by ffle I3iTectOrtcr»pers6rtWenti^pt her aff^eAssoeiaticm an

Associated Compary, in connection with ai^negligeBCje, default, breaeb of
dtity prlbreach of mistjn. ^on^ctiiori ̂ jth, ansHigfrioiii or jn relation to the
Assoctatioir or Associated Company (as the ease may fce); <

(2) Article 35( I) of the Atticjes only^applies ^thp indenfiitity does; not cover-

(a) , Any liafeiitityflfthe DicectW fto psy- c ^

. (i); a fine itnposed in a-iminal proceedings; or

. (H) a sum payable bywayof»penalty 10 icspectofnon-compHance withany
r^uireitt^ofa^regulatc^nati. ite;,or';' . " ^, ', ',,. , . ;". :, ' ". ':'; : ,

.? ^r,.,, ii,
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<b) TOY tyibiti^inc:)!?^! byfhejDireGtfflr-

(t) in defending criminail proceedings in vidiich tile Director is conyicted;

(ii) m defeD<Ksg civit ]p»f0ceedings toreygllf by the AssociatiOtt, Or an
AsscKiiated Company, io wlucbJudgmemt is-giveaagainst the DiFector^

(iii) m defendiag civil proeeedmgs brought onbehalfoftheAssQciarionbya
, \JM[e|n'iber, OT of an Associated ̂CoitipaRY, "iri^wlu(di;jydginc?it js given
- ..against:'die. Dutctoi1;;'. . '. ; "-. '. /--. ', »... :. -, -- c... .. :,,...

. (tv) ^ itefefidmg civil proceeding brought on ;behaif of an A^ociated
; , Companyby a^n»CTah!6c^ofthe Associated Company or Ibya roembierofl

^ an ^Lsgociated Codin^any of the /^Sociated Company, m "which judgment
.... -. - isgiveai. against. tbe. Duect&r^or.. . K ,. ,,..,. ;Y',. ;'.,.. -. -:-...,. ;.'.,. '..

(v) in connection with an applieation for rdief under seedcai 903 or 904 of
the OntJpEuice in wtiich^tbe Court refiises Co graan ;(he IMrectbr rtltef

0) , A reference in artiGl& ?5(2)(b) of the Articles tg 9 coHvictipn^judgmeilit^OT
refusar<^r^Hefi$arefiei^e:lo tfre f^ decision in the proceedinjgs, A

(4) Pbrthe pyrp^es o^article 3^) of the ArticJes, a^ W^ Judgmerrt pr
refusal of rclief-

(S)
appeal;or

(b) if appealed against, becomes final when the appeal, or any farther appeal, is
'disposed of, /;/' ̂  /'' '''T,/.^'',.,. , ^,^/' ''^',^ '\', '\ '';,^:'''i?' r.,::;',., ....

(5) For the purposes of article 35(4)(b)offheATti£les, an appeal is disposed of if"

(a) iiisdetcaTnmedt andttepenod forbnng^ :
or. ,. .1. i ^ ........ .. !-',; ; ,. ;1;, . ;. ' . ;' : !-^ : . . ('S,. ...,. -... . i. '.1

. (b)? ft is abandoned or otherwise ceases to tove effect. ; ;:,

36. lasursaux^ ,. ". . . ".:... /. ;;... -.. ;', ^ : ' .. :.,. '.,.. ;....;;.., - . ......;. -,. ".,. -;,

Only mfiiEtlierancec^tlie Objects x^e. /^^iaiion but OT^
deCTaetbpyrcba^anc^tOain^,^
Directoi, oradirectCTofan'Assodate<^Ceimpany,agamst- ; ; < ;

^. anyyayajty ariyp^Rnatta<A)^^^^^
^ 'from or ift relation!» any ne^igeRee, drfauit, brf;aichofduty pr breach^of trust

, , : except for< :&ay4> in coariectKBi ̂ th, ansing ffiom pjr in nelatioii "to the
Asweiation'or Associated Company (fis?thedase;m^ybe)^or i

^1 ': any liability incurredl by theDtrectOTni<iie;feridittganyF^tee<Mn^{v^ ^
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.7 ^ <?<:. <». ;.

dvit or CTiminal) brought against the Directca- forany negHgence, (fefaull,
bfeaeb of duty pr bneach oftnisf ̂ aclucRng fraud), iri ecmaection with, arismg
fiEOctt or iri relation ̂ to flie Associalioa onr A.ssociated Comiariy (a& the case

. rasy. be). , "'/,. . . '- , " >-, '."..., :,., ;.. -... ' . 1- -;.. ^ - ,., ':. .. 'i-. \, -"-' ..

Company Secretory

37. Apikiiitti^wniandremovialoffcttiaiiiaj^

-(I^, \Syt>jeet tffi3Ttie{e'3^,, (he Dyecitorsnnay ̂ j^iota CQmpany$ec taryforatermi
at a remuneration an<I &ri coodition&they think fit. ; <

:r-' f2) The'iyi. rtctors may reuicive a cciiiti|>any seci-etary appointed by th^m .

'.NEM»ERS ^;',, .. ':':-;;;';f. '1''... ;;,:;., '.

. Becoming and Ceasing to Iw )Member .

38. ' Application for inembcrship < ; . " ;

.A;persoo may.becomea.Nfemba-TOly. if-:,.'.,.,.. ;. '. 7 ' ,. :, ". ;.,.. ;,,,.. ...... ., >"... ' ...

r Os) ^ that perMnitS^over; the age ofllyairs^drit iisabo<tyof;pea'Mins, wlieffie;r
incoipmated CH- not, who shall hold debentures en sueb tCTms sad conditions as the

'^: / 3o^ m.ay^frpin..timei tQ tinie'decide; ^. ^,,,.. ".. -' , "'':: .: '. '.. ;. : -. , ^. '

(b) that perscm has conceited an, applicaticm fiw^i^^
^the'Directors;;;aiid, '. :'". ' ;"'-',1, ;", ! .. '. '': ̂ '.-. """.''!. /. ' ^ . 'l,.,,. '/^" " '' ""

(c> theDuectorehaveqiprofvedth&appyeationt ., , ;

, 39. \: ^Termination Qfinettitoersttlp' ' ''. -;, '. .. '/^ "l';''';. :'' ;., "1 ,,. '. ' .. ;;'"^''"'. :... ''''1 ... ^, :,,'

(Ij A Member way iwsth^raw ftom ttiembershjp o^;theAssociattonl>ygJyirig, ript
less tlan ffttjrteeo ( M) days' 'notice to the^Associaljeri iri writing. tJpon ns'c'eipl ' .

> of such (notice, the Board shall endeavour to ensure such Member is. repaid
sucfrsumor^iBsassuchl^le^ermay^^^ advanced to
the Association in accordance with the tenns and conditions set out in the

^ebenturelguuieUn^. >The BQard-may retain ysrt osc all of (Ae moneys to cover
any, c^tan<^n^liat>fHfy, Qrsum^
for any cause, cease to be a Member shall nevertheless remain liable for, and
shall pay to?tifie ̂ Ssofiiation aillEnon^ys which at. -the tiraeftf them ceasrng to
teMen(b<S!r shall bexhie fmm sych person tci the Assci<yaft0n,

',^, (^ , ^eirijterstep'lsnot. trOTS^aUe, ;'; ',,, ;..,,., ;.^. /\''^. ' /', '. ^;- ;;.^. :,, ^:, '"':;';:''', ;. .

(3) A person's Enembershtptenninates when that. persondiesor ceases to exist. ,

^4) The^ membership of arty MembeF !w4iose eonduet in the opinion of the
r .Directors, .has rendered themselvle& uttiRt. to retain the'u /niemhership of the

Associatibn, 'may be terminated by the' pijrectors. THe.circuinstances'under
which the Directors may tenninate the membership of a Member include (but

.? . ';<

;^ff'. -.i
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without timitatton):

(a) iftMeMefflbernegIectsdrrCiEu&es lo.coffiply wT flbi libese Articles or ariy &yie-

law of the Associatfon or any guidelines or duectiois issual arid approved
^; , . by tKe RJrectorS^fer tKe tune (rejng after a VH%TO notice issent to $uch

Member;":; . ' '.:'. /:'"c:" ":. :;'... . ';, '1". '^/'" ̂ '':'...... ' . ', ",.. 1. "':'":..,

: (b) w^ ^^MemKCT ^^^
Asscwiariop iff eti^ingered or is Jcopmdised Gr any emptoyee, Steff? br
jE^onael of the Association or any Manber or Director is^^^^m^

(e) wbeothe Member iscoftVicted of an indictable offence in Hong Kongor
^elsewhere;,, ;. .,', ;.^ . '^ ''~' 'i^ ̂ ,., -,.. -': ̂ i-~. ',: ; 1 1(,'.. \-.... 1;; . - .. '.. -'. ./

(d> if the Mereber becomes bankrupt or is wound UK .

0:

(S)

facapacttated Person or otherwise: beeQmesQf.ynsbwnd mind QF a patient for
;the.pi:nT»0(si^^anyle^sIatiOhiCwh^e^

.
' lomeBtal-health;- .. ':. '. .. 

^ 

^.,.. ;.,...... ': . '. ",. - 

; 1-1 ; '. '. , iri., s. . . .. . / .. .'

(f) ifthe Member'acts in a way that isinjui^us or detriment^ to the reputation^
right&anduitCTests'oftheAssociation;oF < >,

(g) if the Member makes de&ult mlKe paymeiltofanyfceorniCTieydue t^lhe
. ; . AssociarioiifoFaperiodofonemcuidiorllMiger. ; . .,

Any Member Who shall, throagh whatevercause, cease; to be a Member shall
nevertheless i-ematxi, liable for and sNU pay A(» the Association aH fees or
ition^s wftich at the^tmeofttKsmiJcsfeasihjgto fae 9 ̂ tenitier ntay Be due Iby sucft
person to the A^oGiation and shall return or cause to 'be returned to the
AssociatK)n, aIlpropertyahdeffpcls'Qfpr^e;1oh^ogtottieA
may'be; irt . suteh^person's possession^. ^ ̂  , ^ ^ . ', ^ "^ . ". '.

. fn;irr)'A' J

Organization of General Meetings

^46. s/\Geiierar. ilieettngs':T;;'':^^''\,.. </^:'^/;'"':t'. :',':,, ',, ; . . ''-. ;... '"'' _. ^, ^ ^^, ,

Y (1) Sulyecf to sections 6U , i612? and 6J3of She Orcttoaoce, the Asso^aticm roust,
in respect dyeach financiarl year of the Association, told ajgenerat rtteeting as!
it&anoual general meeting tn accoKianGe with seetioB^l 0, of the Ordinance.

(2) TheOirectorsniay, if they think fi^ call a general meetiiig; <

. 03) lfthe^irectyi^arefe(^ireijt&catla^6ra]^
Ordinanee, they must call it .io afCCOFdancewith^seetion567oftheC^dinanGe.

(4)ftftheDireetorsdondical^a|^er^^
of the Ordinance, the Members who requested flie meeting, or any of them

, representing inore tHan^Qne fis^f ofthie totat'Yotuig; rtghi^. ofallQftheffiif may

th^^h/es call a general meeting m accordance witKs^
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'jr ..

Ordinanee.
'.-. ^ - ' ;.. ';;. ' .',.. . . . . ^ -, ;;... '. -., ;.

^; <5) ; A resqf(idoii;iff Writing cur a decision oflheMetTtbers evidence^ Jby'a wnttw
record signed by all the Members for the tiine being entitled to vote at the

^ general (noting . (pt ^ing (^cirpwations By ithei^ jjuly aut&bnsied
representatiyes), sHall teasvatitlahd effecttve as;tfthe;same had beeiil passetf
at- ac general, meeting of the AssociattOB duly convened and7 held. Any sucfo

resolutijpn:ma>'cons}sabrseveratl4o<^etrts ih;fce IBk'e^ontt^each s^peanitg;
tobesigned^byG inewmoreofthse Members or their autfttmsed ^igiatories,

. and, isignatyre in jthe case o( a corpOEaute body which is » Member shall^be

sufficieniTfmad^fcy a|ierson pur[»or(ing to be DirectQf or authonsetf signatory
of sueh: Member. .. '... '-. . - .. - ' . - ..... - . - ' ... , ^ .... --. . <. .......

06) If and for so long as the ASSO<:ia«ioid lias only Onie Mieniber, a resolution m
writing signed ̂ y that- Member, or a deeision of that Membe^evidenced by a
v/ritteii cecpfd sigiied ;by that;;Me)mber shall be gi valwi andl efleptive as tf tlie

' same had been passed at'a -general meefihg oftheAssociatioiTrfulyconyenect
and. held.;,.,. ̂ ' .. '.. '. ' ' '(.' ....,,. ;-',,. ". ''..- . "'^'l^--:. :!.:,, rT:'~. 'c, ".,. /. ^ ',.'"., ":'

(7) If the'Association only has one Member, a written resolution is passed on the
, dat^X^sij@niedby;fhstMemlwniythe, A^oci^iorihasmb^
'a wntteirresotution is passed oirthe date thatthe lastMember signs the wrffteh

. f resolitfiondOrcougterpart copy thereof^ ^

41; Notice oif^en«;raluieetn»gs

; (1) An annual gfetieCaT meetmg must t>ie caned liy notice of at least 21 day? i)^;
.-..WTttmg. > . /'.'. ':.. ". -': ."-. -; '. -... .... --^:. ', >. ^^ ; ; ;;. ;-; : i, -,.- , - :.

:(^ :A;ffm^r e^^o^ than an anrtUal |eneral;ttteetmg must t)e caflled tty
' notice o-f at least 14 dayswwrating. i ,

' \3^ The-nQtrcel^exclusive'o(-: ; /. ';. ':' /, : . ''. '"':""';':' "", '''.. '. ; '. "'' , "':'/r :". ;''.

!: ;(a) thedayojawhich it?ts, seived, pr-deemedtobeserved;, and ^

(b) the day for which it is'gwen. ~

'(4)r:'-': The-notice'must-, '" "';'""1 ' . \;' ^, ' , . ''"':' i ';/ '?;'' '';;'". ' .'

",.
^ 

;' (a)--^ecifyt hedateanff^iiii^fthem^ 'Y: '.',.,.. ';. ;;.. "."

<b) ^ci& (he place of t& Hiding (^ the iniectmg is to be;hey^n 2 Ctr niOre,;,
places/tlieprineiF^^plteelif^hem^ng and tfreotherplace or places :oflKe

.. .;..:. -n etirig);" '. ,/, -, ;-;:,,: ;-^" ;':7' ^./ .. , ^'\., -, ^, ^' . li\. /".,... " ;. :./. '.;

(e) statelfi^^CT TSt tiaiure^ ̂  bBsine^ w ̂ ^d^

<id) for a notice calling an,annyal ̂ 90^ mwtmg» state ̂ ^
arihual'gttferaI.meefnTg;^', \, ;/ '"/'l':, "'y.. ', ^\,. :'" "'":";^" ' ", ^ ^, ^ ^ ".'

. (e^ - if »i»SQlutMm{v^theEOT:B^A special resoh^^



atthem^ffflg-

(?) ,, ihclude^npticeof. theresotutioiiT iand .

<ii) include or he acGompanied 1^ a statement :eontanungi ai^

infOttnailic^Or^^nstiOTt^t^rea^nablyn^e^saiytoiiuiica^
"tile purpose of the rOsoIuttoh;

(0 ifa,special resolution is intended (o be movied at the meeting, specify the
inteiitiDnaudMichidethetextof^^eciatresoIuti^^ ,

j^ccmfcam ^statement spe<rf^^a, ;Meml>e
^clion596Cl)ofAe-Qrdiflance. l';' . . . -;'^^. - . ^. -- ;,. :, /;'.,, ', '.... "'/

(S); Arti^411<at)(e) oflli&Artictes does not apply ip relatiori to a tes6lyt(Qii of
--which-"-". ' .' '':- ' - ". :'i '. ..'': " ...-'....".... '..... -....-. .. ..'... ..... ". ""... ' . .

(a) notice has been include in the notice of diemwtingunderseetion 567(3) (w
.., /;'^:':;5i6S(2)^t&e<;h^iBanGe»or7, ', ;',, ;, ;,, ;; ". ', ^':~, ''' '^^:, ', ^ .. };,, '^ ;"" '".^',

7(b) ncrtice has been given; undCTseerion61^^Ae Ordinance. > ;

(6) Oespite th^fect thaia general meet|mg is t^lleidty shorter ^
specified in this article, it is tegarded as having been duly calied if it isso

:! agreed-,.;;;^";' .". "';. ', '..', :, /. /'^1;"(;: ',,.:,,,,'- ', L! . !'; '"'.', ' ^ '-.. '', i, ;"^

, (a) For an aijmual genei^ioeei^g, layallth&M
vote'^atthe';nieefing;.and, r.''::;:''.'' ' ',,. ;, '. ;'. ;":":'1:''^";; :,.. ^^. '. ::"'

. (b) ^nanyQth^]C^e, 1)yaniajciritym^mber6fthfi MemBersenitttIefl^o
attend amd vote at the meeting, beinga mE^iBrit^ together represerrting at
least 95% o^thc! total voting rights at'the meeting of ail the Memb(sfs<

42. PerSj(Mi& entitled to receiye notiice fft gciicral mwtiinigs

(1)' Notice of a general meeting must be given to-

(a) every Meniber:

;(1b)-'" everyDH-ectcjr^and'' ̂ f, ^, ^~

(fi) the Hea^bfSiehosol.

(2) : Ifi riotiee of a general; meeting or any other documeht^elatuiglOt the meeting
fei^Ui rfto be given ttt^ Member, (he A^6ct^tic>nrtiustgiveacopyofit^
its auditor (if more than one auditor, to everyone of thenr) at the sanie time as

; ttie notice .pirj the^QtlherdoGumeot is given t&tlieMeinbjer; . ,-

43, ̂  / Accideutatftinission to ghw iM^ipp pTgen^raIine^tt
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Anyacddmtalmni^onto^veaoticeofageuCTatBrt^gto/or aiiy^iidn-reeieipt of
aoirice of a general meeting by^ any person entitleil toTeceivc notice does aot invalidate

 

e {ftoce<!ding$a(flie irieeting.

\t. ..-

': s\:-

;. i- -^ -i

44. ', " Attendancp awt speatuag at, general meetings ^ , ; ; ; .

(1) Aperson isabte to e?tereise the right tbsfwalEatagehfcF al'meetingwhen the

person is in a i>0sitk>n to comniunicate. to all those, atten^trig the meeting,
yiuring th&, nieetjftgr' arliy^ infbTn'iatibn or opinions that Xhe pecscfn tias on the

;. -. -. business of th&.meeting. . . ^...... ^- . 1.,.. -. -; :... «,.,.. :. ^,. ':. / ^ :'" ,, ^.

C2) A pers(mis^tett)ex£rcisrtheri^lov6te»^general 6et^

, '(s); thip ipieirspn is ;ablei lo vote, (luring the; tneeting, on nesotyfiions pu( to the
. vote:'atthe-inieettng;tand- . .. .' ^.^: .....:', '. '...^ . - ^- .. :.-. '":f^^v;'..

0>) the pei's0ti'$ votte can be takeiiiitttp account tn detennhiing whether or
. ; not thosefesolutions are passed at i(he.same time as the votes of all the

^oiEKer^ersQns.attending.llli&ttiefifjing. :. ':.. ;. ;;;'^;"' : '. ^ \,.., ;',. ;1'. <,;, ,"''^'//.

.(3) , 'R  Directors may ;make whatever arrangements they coiisuler appropriate ̂ to
', "; ' eri^ble ̂ hosef attendin&, ^ g^eraln^eiting id exercise'their rights lo speak^or

'vote. 'atit. - ' 

' ' 

'. .. i1 "^'...; -.. "; ..... ; - . 
'. -. :.,, ;... -,. . -i-;1. .. , <,. , -.1 . :. ;.. ,,. . ,

. 45;

(4) In^termmmgwendance^t a general tneethtg, it is immaterial whfether any 2^
or more Members attending tt are m the same place as each other. .

^5) f The gefleral meeting can; bfe held at Iwo' or more places uSHTg-ar^
l^nc^ydi^ but not limUedto^ electron icm
^bl^thie Member^ wUa^ not tbgethterM We ̂ s^

. and'. vote^at-the. nieeting... . -. . .. '.. .. ^ . . '". -. '.. ,,, . -.. .., .... ^. -.. ., .-

'Quorum'for'^neral;i]iieefuij^'.'',, '^;:''.. f'''';';.', '.,.. ;'' . .,-. ,." . , ; -,,,

(I) One hundred. ( 1.06) Members present in persoo or by proxy constitute a quorum
ala^herialimeetmg, ujile^crtHerwis?^rQS/iae^

(2)i^ No business ptHer than the appQiatmei»t. pf the/chairpei^bnoftbe meeting is te

;t)e transacted^a^a;^ai6ral'mee(ihg jfthe pers&risatte^ it (iciiicificoristitute1

... A'quoaim.. '.-; . . <». -. ., '. -: , . '. 1. ?. -,..., :-. -'.,.. . 1 .........,,. ;. ;,.,.-

46. \ Cbah-inggeneral Inedtia^

<{r..

(1) IftheBoardGhairoF, inrtheirabsenee, the Vice-Chair<ifany)oftheBoard is
;][yes'fcrU at ;a, general ineetiiig and is. wlHing to |pfesid&. a$ <Aairper&&hL at the.
meeting, thtfinec^in^ is to be'presidedjoyerby such person; .

(2) TKeDtreqtor& pfeseiit at a;general roeetihgmustetectwii&OftUemseIve^tphe
.... '. ..-thechaiiperson'if-' ... /'. . - . , '.. ̂  .... ;. ;.. ' -. .. ':. - -.-" -.. -.. / . . 1- ,
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(a) there i^ncfrBoacA Chair w^/iee-Chair of the Board; ?

(b) the BoardfG^airor, iwtheir absence, the ViGe-Cbair is not presenf within

I ? mjiriuites jafier t&e time.ap^ourted jEor holding th<!, m<ertiCTg

(c) . theBoard Chair or, in tfieir absence, the Vice-Cbair is tuiwiliingtcy act;
',or..... ; ... ;";:' /" ' ";'..'. . .,. '. '.:':" '... "": .. ^ ';'.,:;:' "' ;1;/-' 1 . '"

(d) . the Board Clhigirfli. b tWirabsepce, the VlcerChair has given HoticeJto
theASsw&ifion of the intenfion nofto attencfthe jrieeting.

(3), The: Member? pres^tat a general me^t^
tfte'chairp^rson'if- .,.... -: -.......... . \:'... ".. :. -"; ..:.:- ;.... :.. ->....... "..

^) ho Director is ̂ yiing i» a^t as ^

(b) flft DireGtor is iwesent withm 15 mimries after the tinifr appomted ilbr
". : '. holdiftjgthe'. itteetirig:. ' .. -';:;. :. \"':;' ^":' ' .: ., : ., ;,. ^. ̂ . ;-. /!;'; \; ^ '. -\\ '':?:

<4) ^ pro^ffiaybe e|cAi^tQ^te
reselution of the Associatiyn passed atlhe meeting.

a s- ,^(., <;i';;

47."; AttendaDiccarid's(keakiDg:by.i|on-meiflbers ^, :;''. ;""^ '/'.,, :,.,, ;, ".. , .

<]) ISireGtorsmay attend wd speak at ̂ eraLmeetmgs, nrtiether or riot tte arfr
;;f;', Memt>er?. ;'. :^,";, ^:/7::: "'c,/' ', ";', "::;'.''"'''."';^.. ' ;. ;-;if:, "T'''::::..' , ,. ', ',

J (2) TKe chairperson of a general, nn^tiiig may peroiit other persons to attend and
^^ak:m a'jgenerdl, n^eting even though'^iey are, nof^ ', ''. "'.. '",:. "' ;,;,,, ^. ';;/'";""

(a) ; Meoiber; or , ,

7(h) lOtherwise; entitled tc>, exercisec the. rights of Membens in rel^ion t&

"genei^il^meetfaigs.. ' :'''^'/;',, ;" ,';'';', 7''^" ', ;'' ̂ ;' l;'. '":''. '.. -"

48. ' Adjottrnnttnt

(1) If a quc^mi? not resent ^thteibalf an lioyr torn the time? appainte
\; lioidin^ageneral^eetinfcttiie meeting m^

<a0: , »f called on the i-^uest of l^emfeers^b^ ^ ,

(b). in any.otfier case, be adjourned to the same day iMhe next week, at the
^ ^Werimeanctplaft^OFloanotherdayanct^a^^

the Dn-ecters-detenniner ! '. ;:" .'. '-". "<'--". ".. '. "..... . :i' .. '... -..

" 
(2) ^ Tfat the^oumed tne^iA^iqyQ(^ro is ;n6t present w&hi(i V^fayi hpur^rom

^;the"ttine appoitited ftw holding'the inee'tiilig, /the Mertiber or Members present
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iliperson or by prGi3ty GM-istitttte a quorum.' "r

^3> The t^iairpersori may adljpiima j^iieraImeetin&ajy^cH a quoruro is preSCTt
if. . ^ . . :. '. ; .:- -, ; ..-. . ,- ,... ".. - -. "., ;. 1 ..1 . . ..,,, -, ^ . . ^'

,(a) th6 fitting conseitts't& an acijou^^ ^-

(jbS it appears^'ta th^ chatq:Ms;r$pii that an adjoyriimj entts necessary taproteet

the saf^ of any i^fr^anendmg^e meeting or ensareite^
Gfthemeetingg isGondyGteduianiordeFlymanner. >

(4) The chan^ereon nlust adjourn a general meetihg if directed to d<o so by the
... . mieeting. ;>;,...,. , ;. ;^...... ; '.. "..,.,,,... /,.,.... . c.,,,.. ;. '. ;.,..

(5> Wlieir adjourning a general meeting, the ehairpeFson must specify fbe date,
^/time d|.p1a^tp'wtuch, UAsad)p]uroed/;/"'^ ''''\ ;-'c./ :'-:. :, ^. --

(6) Only the\business left unfinished at .the geneial meeting may be transaeted at
thiEiadjourried^n'ieefirig..^'. ., ' '.,'l, I. ^''\''v "";./,.'1, ', J,, ;,,.. . '/,, :, . : . -'"',lli, 1''' \, ' , ... .';. i, :'

C7)Ifa genera m^iog is adyioimie^ for 30 ifeys^W
meeting imu^lwgryi rt^s for an original m '

(8) If^^enery nieefing Js ad[jjourn|e4 for less J^n 38 da^ is.opt;necessary fo
give any notice &fth6 adjourned meeting.'

Votiug at <?<eheral Mefetings

49r.';""."'.^<3eBiera|ruIcs;onvQtirig.''"'': ,,, .';7 ,:""; "^,,;

< I) A res&Iuticwi put tothe vote of a general meeting must be dec ided on a' show^
. bf hands unless a poll is duly SemwwSed in; accardaniee with the?e Articles.

<2) ; If there is an equality of votes, whetheron;a?shewofhandsoro a;poll, the
cliairpersonofthettigeting at which the shQW<yfhand§ takes plaq^oir at which
the^ptrfl is demaiided, is enfifled to a seconder casting vote; i

(3) On a vote W a resoIijjtiiOn^ori a show of hands ai; a general meetJM^, a
declaratiCTi by the chairperson fcat^he resolution- .. , ;

(a) has orlias not b^en passed; pr . ' °

<t^ has passer ̂  a particular maiorii^,^

is conclusive evidence of that fact without proof of the number or
, l^porticmoftlieiyales rewory^jn. ftvwrofor agajhst the resoilution, ,

(4) An enyy in respect of the declaratioB in the minutesof the meeting is also
collusive ev^denc^ of (fiat il^vvitho^ , ; ^ . .r
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(5) For the avoidaftee of doubt, any reference to a vdte on a show of hands, or
any fltherspfiGi(»<S!dyotin& method MI these ArtiGles, shaU not pregtude asy
voting ;of memibers by pre-approved ;electronjc means having eqyjyailerft
effect to a vote on a show of hands or such other specified method, whether

; (tie voting nieiirttecs are ̂physically present, at tIiellgcatJQn^f' tile general
tneetm&OT^e ̂ tending if by pi^pprov^&lectnmicniea^

Sp. ErrtffSdttd deputes

<l^f ^ny, phjec!tion to tfie; qu^llificattipn of any person ̂ mg at % j^^I H^
may 6rily te rais^ atthe meetm^wiadjpumed itieetmg atwhieti the vote

, <»l>jec:te(l to is tendered, and a votft notdisallowe^ at the, meetingi& valid. (

(2) Any objection -must be referred to the chahpereon of the nieeting ^iose
decistorit is'finaL ^r. "'i' '';.'. ",.,... ', 

'' :'";""' "-. -" . . . -. - 
- ,

.;5l. ;.,,. ;.D?manding.a. pQU^'^"/-. '... '. ; ^. '''i. -.. . ' 'i-.... ;,

(1) A potion a Tesolution may be denianded-

(a)^ in'advanceofthe ^sneral rticiefitigiWhere ftistob6;pU tfothevQte, ;qr

(b) at a general meetinij^ ettHerth&foi ie oronthedeclarpfiQiiQfllie resutfQf
a show of hands on that resolution.

(2); A poliyn a teso lutjciH may fce demanded by-

';<a)C^, tbe,c;haiiEpersonQfthe^nneetirig;';' ^,, ' , ;. ,.., :,.. ;;, ̂ ::;. :'(;-;. ::';.,. ',., ;. ;,'

(b^ atleast2 Members present in person O&IQ? proxy; or - ;

((OanyMemberorMemberapresertfOTpei^ttorbypro^
atJleasitS^oytbe total VjQttag fights of all tteeM<sro1bets having Bright

;''/:'.. ^tO'vOteat'the-meieting.";^' '', '-'/', :, ', '""':"":.. \'- ^;" ;;,;' " ". ",. '.'^.. ; ,

;, -(^ Tb^ ins>trymenti appointiiig a^proxY is regai'ded. a^ coiifeifing iurthonty to
demandorjoinindemfandhtgapollotvaresotuttOii. '

^(4) A demartd tecaRoIlon&WiNNioiVnfiaybewii^a^^
beeratakenandthechaiTpeTSon of the meeting consents to the wididcawal and

JEKlemaad so withdrawn shaU not be taJwnt@1i.ave invalidated the result ef a
show of hairtds declared beftire the demand Wais'imade; ' ^ ^

52. Number ̂ .fvotes a M'enutwrha^

(1^>, On a vote pn awso^ution ©n.a.show^ofhandsata^neralineeting-

(a) every Individual Member who is present in person has One (1 ) vote;
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<b) every <^FporateMemWwW is. present by a duly auriiori
Tepin6$ent8five (not themsel ves lieing an Indiyidual Nembei^ pr in

accordance with ̂ hfrOniinance has one < 1 > vote; and

(c^ every pro?cypr^m who ba$ been d^
such Member is an individual or a corporation) entitled to vote on the
resolution, bas.onei[1^-'yote,. '.-. ;;'. '', ". '. ';'' ':',, :', :. : , ;;/1/',. ;':. "^ ' ':' ' .,, . '.

; <2) Ifa Memberappo^rits more ihm one pii^ the proxies so appointed are not
entitled to vote on the re$Qtuti<)ni on a show of haiuls.

r, (3), On ̂ vote on a laesoilution on^poU ;takenat, a,ge eral(n!e^Mlg-

(a) every Individual Member present in person has ̂ ne(^ vote for each
'. '.debenture hfeld'l?yi1thetn^;', ;.,^ .^----.. ̂ v;^--^^ '-"";.. ";'~;":'-;",̂ . '/ ,

(h> each Coiporate Member shall, in respect of each debenture held ̂  it,
appoinf;i»ne i?atsnt ctffhe ch^ aitfencling the Schootccwered byeac^

. sueh debenture OF itsrepresentative to iattend and vote atmeetings. If any
^ , deb^iltw^heH by aJC^rRorAeM^ tjnie have beeiv^

utilized to c<nrer a child attending fhe School, then su6h Corporate
Member shall nominate a representative to attend and vcrte at meetings-
on Ks behalf Irtari^ even^ no CoTpwate Member, ̂ al^
the nurtlber of debentures then held by it which are not, tortile time'

, being»^iz£dtp(^yer achil4attei^ngtbe^hool, have^i^^
votes for thfese non iitHised<^^

(4) every^roi xy pi^eiUw^olissbeen^ulysRpoiritedbyaNeniiberh^sone^^
for eafctr debenture ttfrfespect of which the prp?ty is appointed:

^.^^ ^ptes ^mentally jinj?a|^ciitate<l'. Men!i:(Mers,,. ;. /^ 'T'. 1, ':";'.. ''^. \ ,., »,;^

(1) A Member who is a Mentalfy Incapacitated Person way vogte, whettiCT on a
show of hands; or,on a, poll, by the MeNbpr's^ cdmrnittee, receiver, guardian or
other person in the nature of a comHUttee, Teceiver of guM'dian appointed by

;''';'i^eCcMLtrt;,/:l"''/:^. ''. '..;.., ^^''.. /.'";''il \:': ':-.. '.. ;. L^. ';l. 'L'r';'"^^,. ^1^;

. ^Z) The committee, receiver, guardian .or other pei^on mayvoite'byprmtyona
;,, ', ^stxQW^'haric(solron, a.ppl:t^ "' '^;'\', !;, ; \,. ^,, i7:- '. :';:''-'^. :,. 

': 
-"-" '-":'-

?54» Content of proxy notices > ' ^
i, , ;.. /.. ;- i- . ', ;?. ",. - . ... . i.

('-

<t) A pTO^Tnayonlyvalidlybeappoiittedfcy)anot^
thaA--., -;. j .. '..-. ' . '. :,. "..,. ;, -,, : ... .:.,......,.., ;,-. ;..,,.. '. :..,. c,, :,. ^;. , ;/":

(a> . sfetesthe TOmeantf adtfress <ifthfe^ M^^

(b) Klentifies^ the person apf»Qirtte<y to he Jlzat ri^rriber's proxy^anil ifhe
general inseting in relalion to which that pet^on is appointed;

(c) is aiuthenticated, or 1$ signed oh behalf of (he Member ;appointitijgfhe

1: ? ^ ?'l

:-£''.
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~. i^roxy;'an3,, . ,,,,, ;".. ",.. .

(d) is .delivered ,to the Assoreiationin, aceordance with these Articles and any
:; instrircfio^cont^Med'ih the noftcje Oftfie general ttieeting in relation'to

which the pro^y is appointed. i; '

{2>hithe^aseofaproxyncrticepiuT^mglQ^^
Mesober by an officep of the COT{K)ratk>nifc shall'be assumed, unless the
contrary; appears, jthat syiEh fflfficec wa$ diuly authorised to §igR^ch piro^y

n&tiw oft be'halfWlhe^orporation without'further!evidenc& of the fact.

(3> TllS Assqcmti^n may requurcpr^ii<)t^^^^^
and may specify diflererrt fbnns for different purposes;

(^): If the Associaitjon requires bf altows a proxy ripfice to Be <l(;TiVered tb it 111
electronic form, it may require the delivery to; be .properly"protected;by a

'iS^Riiiity^sri'angeinerit^speGJfies. :;.,: -:'^ ,'.. ",.". .,,, ;J'"';:i;':/ ~, 1.., :, ; . ^.', ':':

(S) ; A pKwcy notice may specify how the .proxy appointed yBderitisto vote (or^

th^tKe.proxy;i^toabst^jiixl5^^dng)pn^^c^
with any buisiness to be B-ansaGted at a generat meeting, ;

" (6) Unless a^roxy n<^ce inyit^t^ othenvise, it pfust t»frregarded as- -"

(a>, :at)pwing the person ,a|ipounte<t uffid^rl it, as ;a proxy discretiQrt, as to how
to vote onatiy ancillary or procedural resolutions put to the general

.,;. meetiRg^nd., ;;-. ",,. :^ . . ,, ';,...,.,.. , ::.,,.,. '; ' . ;......., '::., -.,., ".". ' '. "^-

<b) appointingthat person a& a proxy'in Telation to any a^oumment of the
, " ? ^ni^ meetingtowKich ifrelafesiasweltas (he mw^ ;

55. Exeicntion of appointment of proxy DD'behalfofftIcmber appoiittlng the proxy

' If a proxy notice is not authenticated, it must be accompanied by written; evidence of the.
autI^rnyQ fthe person V^Q executed the^^a^^ to execute it 00 behalf of Jlhe;

'"''-"'- "^fembCTappointmg'tK&prox^- , '. . . i':';:''/"^ ~ /, -.,...,.,. ^« .. ^.. ^ . . ".. " .,.,..

56i. Dcth^r|?ofpi ^xy nwtice and DotJc6tev6tuBgapRointmerit6f proxy 
7 

^ ^

Xl) A proxy notice doesflottake^^ctutiljessitisreeeiw5dt^1ttie Association-r ^

(a) fosa general meeting or adjoimied general meeting, at least 48 hours
,,, - Jbelterelhe^meapppititedlojrhpldin&th&meetfegoratfjpym^

'..aiffid'". . . ' ;'- -.'.. -........ -. i.. , ....... /^... ., . ..,, ^,., ;,-. ,, ;;,...

(Ift ; ifcr a pQlt;takeri rnore thaft^S Sours alffier it was; dtirtiandKi, at least 24

hours before the time appointed fbr taking the poll.

: , y (2) An apptfintmfenf'umdera ^
-Associatkiira notieein writing giveff by or 011 behalf of the'persart ty whom

-I; or ^B whose; 1>eh,rif die pEo?^(iot»ce, was^given^ - 

: '~"r:. .



(3) ;A notice revoK,lng,.U ^pointinem only teMs^ .effect if it is leceived by t^e
"Associatkifl-;'/:'; '. ^ - '';''::i: '" :'!': ' ' '"'"'. ' ".1;'^ " /. '\ : . :'"

;(a) for a general tneptmgot ̂ ourned ̂ general nieeting, at least 48 Itpurs
before the timeappointed for holding the meeting or adjourned meetjng;

..'and..,. ':.- ,",'"' '',-'.. " ".. ; . <.,. ;.. ". '". ' c~., ,...., . \. 'i..,.:- / " .. ...,. :.... '

(b)' . for a poll taken more than 4& houps fffter it was demanded, at least 24
, ^ hpius1b«fbFe:i9ietjmeBpP <>N^^1^)y^

57. Effect of Member's voting hi pei^on on proxy's authority

58,

?(D A proxy^aythorily^nrelaticm to a i^luti<m K to tMeregar3etf as, revoked if
"the Member who has appcMnterf (he pn»ey-^ ' ; < < ; ; ,

(a) attends in persdn;riiegen^1^^^^ is "to be
"decided; :and"-.." .'. (. ".. :'..... ,.. "....' . ;.. .. ;.., :. r ,. :. :. -. '... -:. ., :...'

(b) otcrcises, in retation fothe Tesolritiori, the ywing ri^ thattite Member
i'^ is. entitled. to ̂ exereise. :'. ^ ,... ;,';..-, .. ' i . ;', : ^ '.. si. -^: , ., '... /.,. :... ^^l-

(2) AMemberwho' is entitled to attend, sjieafc OF vote^(either on a show of hattds
, pr on atpQll),at a general, ineetingreraai^ so entitled in respeet of the mieettng
or any adjournment of it, even though a valid proxy rtotiice has bfeencleltyer^l^
to the.Associationfcy or on behalf of the Member. ' . '

EBect;ofpr<K!tyyotfts in case of, death. Mental lnGa|»acity,, etc. of Mem.ber
app<nnting''the,.^n»xy ', '1;'.''"/' '"' ;.\'^ . :.. ;^.^, /,^'"' ' r'^:, "'., ;. ' ., ^;'^:.'".;''"

: <l)i 1A, v0^ given in^acc<>rd^ce with, tKe^ermsflf.a pro^y notice »^

(a) the previous death or Mental, InGapaeityof the Member appointing the,
.
; ;, :. :, prpxy;'or \ ,,, '. ;', :':';1; ;.',, ;,^, ;... :.,,", ;". '; :', ;;:, .. "-;., '.'.. ;"-1-;"-':, '"<

^ tb&i^vos^N jrfth^^appoii^ent flf^ pro^w
; utid6r which: the appdititmemoftheprQXyisexBcut^

ff} Paragrapti (1) does not, apply .if notice in writing of .th& death,, Mental
.tncftpiadtyo^re^catioriisrteceived^lfteAJ^OCTatiQri-^^^^

<a), . ^for a. general, meetwg or ̂ !^ourne4 general jneeting, at least 4i8 ̂ oprs
before the time dppptnterf for holdup the tpeeting jor adjouirned meeting:

, -.and'-. ' :.. -;-. ^..,,. '-. ;. .^". -... -.. ... -. -. " i- .; - . 1 ',.., . '.

(b> for a polF tdteh more thari 48 Hours after it was deriranded, at least 24
' )ioiirs;he<oi-e the time appointedior taking the po'11. '

S*>. . Ana endments to proposed resolationy



(I), An cMuT^jtyi^soil^itjfin to bje pro^ a^enerat m&etirig i-ni^ be amended'
. by-oreinary'resotetibrdf-^ . -' .'''''. -;.. :. ''. '', :!:'"~/"":'^'' i

^ noticebfthepropc^darnendmentisgiveftto^
;'writing;and ;' .... -'., .. '. /. 1:-." . - - , ^... ^, . . , "-.

(b) the pT6posed anisridn'ient dw^ not, iii^ the reEKo^ftle; cypiiiiidri of the

ehaiq»erson of the meeting, materially alter die scope of the resolution.

(2) The notice mi^
iWhieh it is to te proposed at least48AouFs before ̂ emeetin&isto talcftplace
(or 9 later Hme the chaifpersonofthemeedng deternniines). ; 7 ;

: ^(3), A special r^lutiont&l^ prRpc^ed;at^gen®ral;me;eting bfe ajmended. lsy^
i;'';^';,ordm^Tesi^ti6lii:'if^'''<''/r':\' '', ;;;:^' . ^^ /:i: ' . " - . r",,.. :::'-".:: ;;;:-:. :-' .,, ;;. ',

i ^, i dtecKairpersbtic^^ meeting pro^
atwhich the special resdlutfon is tot>e (iroposed; and ;

(b)^' die anDNidment merely corrects a ^rammafical Or other tion-subStaritive
eiror in the special resolution; ;. . . ;y . . .

; (4) If^frchai(^i^ripf;theriiieeting/a<^Hgtngp6dfafth, v/rQn]^dect(te^
amendment tix a resolution is out of order, the. vote on that resolution remains

" , " ^' "'vaUd;unlBSs'tbe.Coutt orders othC!^1wjse.'",',, ', , ',, '", ' ^!-'; ':;'";^. ',,;..,. ,;. ';., '.'''. '"

.'60. -'"Budget ,,^;^, ;.. '"'; .- - ,, '. '". "':; ;""';//.."':...'. ":'::. ::"""'!7.:':,., '. ;;";'.."'... ' '::

^' The budjgetand propo^ expendituye and receipt liia'ived fitiiii the activiti^ 6f the
, Association for the current fiaancial year shall fee presented and proposed tQithe Members

',.,. ', :\;, :,, : by tUfc'Board ;f(?r;a]ppr61i^l"dunng. the aiyiual'.geEieraI mjse^ng. ', ,. ^"" '/''''''':;,
' 

"...,., '. '. ; .
" :''''

. Kfi^

St -I

, 61. Accounts

(1);; The B(ard shall eause proper ̂ ooks of accoimt to be kept witk respect to'aM :
sums ofmori^receivectacide^nidted (rptie Association (incliiaing idbnatipn
Teceipts) and the matters inrespect of which the receipt and escpenditura takes
place and te assets and Uabilities of the Assoc^ - .

(2) The Directors ttiust prepare annual financial statementa for each accountingi
refeEeiicep^nodas reqyjred^^ 0^0900®, the luiancial s(site*nents must

jBe j^ attd^ufair^neW and follow acCoynting startdards
. issued or adopted by (he Hong Kong Institute of Certified Public Accoyntants

orjits successors and ̂ dheiae to all ofits. recomr^ehdedprgcftces, ,

MfSCELLANEOUS PROVISIONS

(5Mnniuii»catiftns to and liy ̂ sodation
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42^ IM^.nSiftfcouiiBURie^tioB. tQlwused

(D Subject to these Article^ anything seat or suppliedby or to (he Association
ya4er these ̂ -ticles may be swt^r sup^ied, 10 any, vra^ 10 wiu(di Part 1$ of th|e

 

)rdinance provides for documents or iofonnatron to be sent or supplied by or to
the Asso iatic  for &epi»q)oses;oftbe Ordinance. ; ^ ; ^,

(2) Subject to; these Articles, ; any Hotiee^or"doaunent to be sent or supplied to a
- , Du^torm .coiBnec^OR v^fli ^akmg p^ d^i$Ki^^y Directors m^, also be

tefit orsupplied by;tHe mems by wtricb that Direetor has asked (6:besent^or
-suppy^withsucha notice or document; for the tioie being. : :;. r ;

(3) Afj^wef^^mw^^w^ 4 ,Associati<m Ui^;potices<M' doci^^
Direetoir in apaitieularwayaretg^edeetnedtohayebeeffl^e^^ wfflun ^

i , specified time of them being sent, aid foi; the specified tiarie to he lessdan 48
'.. 'houls?^-,, ' ^;. -" .. ;. ^.,,. -,. ^',, ;;-"', ; ;'\:/. ^/. :.. i::;.. :. : '. ̂ ;. ';'' ...... ;,, !'\'YY':"

(4) AMCTabershaIl beieafitled to h^a notice fFomAe. Associa^nseR^Wtbeni-

only ̂  (heir registered a&lr^S^tbmHQng^K^
address outside Hong Kong) at an address within Hong> Kong which they notify;
to the Asspciafioil in! wrffing; to 1?e ̂ tKar Hfiing Kopg ;jS&Wice 'address, <sr by
electronic eoftununieatio&to an elecfroruc address OF website'for the time being

i. ootifiedp to Afi AssQciation, by tfe MNobeT or as; appeared m: the nigi§tCT Qif

" Members {if any); ̂  addr^g -within HongK<mg
and has not giveii notice: of either a Hong Kong service address or an address of

, elwtrbnic . conimunication as afloresaidydiatTM'deemi ed to, ^w "received'any,
t- ' notice which shall have been displayed in die registeredfofFiee of the Association

and . shall have. Temmned, there ;fiw a cbnyfiu^
rtotic^shal? bedeai^toli^ Memberaf the;CTpiration~
'of 73 hours firom the time when it shall have been iirst sa displayed.

(5) If the Association sends or guppKeyiiotices or othep dotitunentsliy pSst, th&

intended recipient "is; defflried t6, Iiayerec?ivext sueb jiotices jor documents at the
tune when ^he letter .confaifdilg: the same is piitirttog post office situatiedm
Hong Kong, and in provmg. such service it shall be sufficient to prove that die
letter jCQnt^ingffiewirice^dpci^^
such post of6cte and a cdtificate in Writmg stgnedr by the ©ompany secretary or

7, D!thCTQlficeFoft&«|AssQ08ti6n,shall be<^cl^ye^ewdj ea£e ereo^ , 7

(6) If tfie Association sends or siq)plies nbtiees of otter documents by hand, tfie

when die lettetcrtifatning  e same is deHverea' tiff flie ^ipi'opriate address iitfiiong
Kong; and in proving such sCTvice it shall be suiEficient to prove that the letter
containing the notice or documieint \vas proper a(l(ii^se^an<l idletwered^te sucli

' approlffiate addtess'aod acertificate'mwntmg si^nedby tfiecdmpany secretary tii-
other officer of^th& A^ociatiQ^sfeUN ewclusiye evidepw thereo^^^^ ̂̂  ^ ̂ ^^ ̂ ^ ^ ^^ - ^

(7) If the Asswiation sends or supplies notices OF otfier documents by electoome
. iineans, the iaten4!?3;refiipien^is <feeme(T tQNverec»»^sy^; notices or o^

! S^::a'

as. having lieing sent,



AdimjinistoratnreAjFraBgtsments

ifii3', :.,, '. ' 'dMBpajny seals. -; '., ; ^. , ',,.. ?'. ;, "'^,. "', .. ^;'.. -', ';'

(1) AcxMnmcmseatmayori^beused^theautfio^ofth&DiB ectors-. ;

/ (2) Acommon seal tnustbeiametalMc seal having AeAssociarioa's a&ne engraved
' v\,. '<m it mli^le io^, f'-;.,. ;,,,, :;;', :'. ;J'^ ,,.,,''.'. ''. '/ :': '^ ...,..-';:.';

(3) Subjeet to article 63(2) of.the Articles, the Directors may decide by what means >
^d1tt^at;fofmac(miniicms^l:i?;tQ, beys«:a; ^ ' ;\ , ^. ;. '\^. " ''"., 1',

.<4) Wless otheFwiae deeided tiy the Diiectors, »f ffi<i,Ajs$C Jiatio:ii has a conniioiii seat
and if us affixed t6 a dpcum^t, the do<^ert(ftuStdsp ^signed fcyat least I
Di?wtor of the Association and I autfiorizedper«>n. : ;. ; , ;

<5) Forthepwposesctfthisar@de,ttitauthe?ized^pa-s©nis- i i .'

(a)'^'dny13irectorQfthje;^ssocta'fton, ; '.i, '., :;;";i^.; '';;^',. ;., ;" ̂  . 7.,. :1 ;'^ . '. ;;"'

(b) !tKe;cotnpahy,secrefary;,,pr ;,, '.^,'^. ', "',,. '. "

(e). any person authorized by the Directors for signing documents to whrch
;. ;tlle,wninion's^l i^appINd;'.. ''. ' '' ":,',, '",: ;. '-, '"', ;,/. './ ''.':';.., ', :,

, 64., No ngbt to insist ̂ counts ai>^ftthwre<»^ , , , ,

Ci--in;ftiR'<:sR:' ,'t

fcciifr,

.;.... '<.-.<;.

^ A person fe uot entitles to inspect aiy of the Asscwiation's accounting M other ifeeords or
dk>ciHBents:mei^^ecauseofbemgiaMenalw^

!.',. :by--"

^, '!;.

's s'

(a) ^anenactmentr ; , ,,. ,
/.. . .. '^ / .. ' '.. ;.. ;-...., '. ':'"' ^

.!<?1 :'-"' i . ?.";' ;. / . ' i' i?

(b) anjarder under^ectiOri 7406fthe0fdmaiice;

(c) all the Director?; or ;

(d> an ordinary resolution of the Assoc ration.

65. .. ', "ABnititort !S, insiirance;': .:"',. "".;.,. . ^'?/,. ';. "-'". ^\', : :" j', /'"' "'

;0) Only la furtheiwce oiT thfr C^cts, ^f ̂ he.^As^
Dfrectois May decide to purchase and maintam insurance, af (he expense of &e

; Association,' for an auditdf o£ tfae Association, or an :ayditor\of   associated
'.", : '<:cn^anyofthe!^ssociatior^^ga^st^,^,'. ^/^,. ''. ; 'p'1;^^^^ !'i' '':'. ', : ,''

(a)l , any;li^(Uyto, any persQB a^fadung^^
any n^ig6l^, defaut^ br^csh Of duty or tn-e;ach, idif trust <exceptfbr

; i ; fi'aud)oecurring in^thecourse ©f performance &f the duties jbf auditor in-
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'/; .-. .";

"!. ~

^elattom te the Asswia^on or ass^i^d company (as the case ma^
or

m

(% any liability Ipcuired by the ^yditbr ih defeodjng any proce&ctiiigs
(whether civil or crinimal) taken against the auditor for any negligence,

; .default &eacl)efidi^ or breach <>f trust <ineluding fraud) OGcun-ing.in.
the qcntfse pf p^rfp^airce^offtife dyttes of gvdilKW .in relatron to tttf
Associaition or associated company (as the <^se niay be).

Ifi this,article, a refeniiice to j>erfoniwdcic; tfT tb^ duties of aiudKtor mclud^ the;
perfbnnaace of the duti^ specified in seGlion 4 15(6^(a) and (b) &f the Ordinance.

The jiollown& t^ible; sets out thfrdet^softh&Subsci-ihers ofjtbe A^oeiation w; 26;November
W9. . ":. '"-'- . ' ::s., , ;;, ; .. ". ":'--' ~ .. :';';';;;';-111-:;-/ - /1 '- ., 1::;-: -. .

Name; Addresses and Descri tionsofthe. Subscribers
. ! . (Sd)Je9R^autICraflt^?;'.,::'7. /', /;,.';. .:'/. /,.,,. ", , ., " .

MStubbs Road '. . " ' :"-.- . / ., . ' ".. f . .. -"". .. ; . (i '..
WMe^aSKlAi " : ...:-';.... ^ :^, \', ;'..'.. y;,. :";^,,';;:,,,

, ' Hpn^K. !W»g';" . ' 't;, ;' ;"'.,,/;!., ;"\'V ". ' '^;'\:, ;;', [,"''^, ' ^'':;',
Maaagof i ^..,,. . . . .,,, . ..^.... ;:../.:. .. .. ' ,

(Sd)%itipt^Tnffault
Elegant Garden, &14

., ; '"ItCaihduitRoad', /Y'; "' ' .'
ttbnglton^

. Managa-:, -, '- -. ^

(Sd) Judittt Barret
70. I5eep"WgtCT, BayRoad'. 7 ", ;',": , ;. ; 7^,,.. : . / c, ,...,,

,.
Hong'KjQingr i^. ~ . ; : ! ;'.-';:"/"-""-'. ;,....!'';. "';'-:: !";y
None--;-. -'... '... ' ;. . ". ;. <. - . ; . /: . , . . 1 ... ;1 .., -...... -,, .

<Sd)MlHamaker-''"i---^'../ .. . . ' . .. -:-: -y1 . -

rilHomeNansioa - ; : ;

^t-96 MacDoinietr Road
HongKxmg " ' .
^None . '' :"'::7' ' ';,. .. .-

(Sd) Martial defiieoassis .
-^9;Kuriketf'sRQadV:;;,'. ;-. ".:

ThePeak

Hong Kong
MAQagsr : ^

<S4);Pai&Tdc Sonnet ;
' 9'PNikett*s-:Etoad";''' ' ' .. <';':--i;-/. ..."".: ^ -".. ^ c:-! .. ;;.--'
'. TtiePeak: .. '. -. --- - ; - .. <.. .. ... -., , ;--.;

., ',,. ^:Hongl&on®,,, , ', ;... ;,,., ;', ', "'/"/"". . ".... -.. -. .-
Wsma^ef'""''/'^"' .,̂ . ;' :'\'\', '";?:

. ' ^1:0, 6,.



<Sd)1>t»TeHi»deiot
French toternafibriial'Schoo^
BoreettRoad i

OffBowCTtlLosd
MoagKoiag
Schoo] Headmaster i

' "-<r(:'.. «:;,, i., c!. i.. i.,,,,
.
^i"

C!>atecl^he . day of

i. ;..>. .;.. -;:; ".;

;;'ft;;L/ S>'-: , '^i

." ;. c -

e :.. '-. .::" /. ;?; i

.
©1-'07;'


