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MEMORANDUM OF ‘ASSOCIA_TI'ON“ | Caeiifoecomberzog

OF
IMMACULATE HEART OF MARY ALUMNI ASSOCIATION LIMITED -
(%ﬁiﬁfﬁ%uﬁi}z@rﬁﬁﬂfﬁ) |

. The name of the Company is "IMMACULATE HEART OF MARY ALUMNI A_
ASSOCIATION LIMITED (%{ﬂﬁiﬁﬁﬁ%:uﬁﬁ'@'ﬁﬁf@/\j)“ (heremafter .

referred fo as "the Association").

. The registered office of the Assaciation w1H be s;tuated in Hong Kong
. The vision of the Assocuaﬂon is “Come together for the requxtal to our Mother_
School (BESRREA - lﬁlﬁﬁ!ﬁ'i)” and the objects for whleh the A_ssooiat;on is |

established are: - ;s : ;
(a) To gather the past, present and future students graduates and teachmg and
administrative staff of Immaculate ~ Héart ,' of. Mary

Kindergarten/School/College, and any other educational mstltutlons founded -

or to be founded by Franciscan Missionary Snsters Of Our Lady Of Sorfows

(“the Mlssmnary”) under the name. of “Immaculate Heart of Mary” ..

(heremaf’ter called collectlvely “‘the . Mother SchooI" or "the School") for
promotion and support of the principles and objectwes of the School. -
(b) To faise money for the promotion of quality education g_ene,ral_ly '

particular by the provision -of scholarships, bursanes subsndaes and other

allowances for any students;” the provision of research . faeahtles and hbrary'

(c) To promote education by such means as the Association may think fit and in

facilities, the conducting of non:profit making lectures, seminars, conferenees,' ‘

classes and exhibitions all calculated directly fo advance educatton

(d) To enhance assist and pamclpate in such activities as the Association may, _

' thmk fit for the welfare of the School, the Missionary and the commumty
(e) Subject to. Clause 5 hereof, to engage, hlre and employ persons conSIdered

necessary for the objects of the Association and to pay them and to- other_

persons inh return for serviees rendered to the’ Assocxat:on salanes, wages,
gratuities and pensnons '

() To purchase, take on lease, hire or oﬂ1erw1se acqun‘e in Hong KOng or
elsewhere ‘redl or personal property or any rights or interests therein for

 effectuating any of 1ts objects, and i in part1eular any Iands, houses, patents
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(g) In furtherance of the objeets of the Assoc:ation but not othemflse to develop,-

concessions, copyrights, licences, stocks, material or property of any

description and to work; use, sell, let, surrender, mortgage, charge; dispdse of .

or otherwise deal with the saime or any other property of. the ASS()cxatlon,

including, in respect of any patent or patent txghts belongmg to the Assocmtxon _

the grant of licences or authontles to any.pereon, eorporatlon, or eompany 10
work the same.

improve and utilize any land w1th1n Hong Kong or elsewhere acqulred by the

Association, or in which the Assoclation is interested, and fay ont'and prépate’

- the same for buildmg purposes, construct, alter, pull down, decorate mamtam,

fit up and improve buildings, roads, and conveniences, and to plant pave;
drain, maintain, let on building lease or building agreement and $uch land and’

enter into contracts and agreements of all kmds with: butlders and tenants of
and others interested in any such land.

(h) [Deleted] @
(i) To prepare, prmt and pubhsh any non—proﬁt makmg periodicals, books,'

circulars, leaflets or other hterature for the promotton of the obJeets of the

Association and to distribute among its members and others, informatidn and
statistics on all matters affeetmg the said objects, and in these or other
activities undertake the duties of advertlsmg and pubhezty agents ' '

(j) . [Deleted] .
(k) To enter into-agreements with any government or authormes supreme,

M

_ and property amongst its members to an extend-at least as great as is 1mposed .

municipal, local or othermse, and to obtain from any such government or

authorities .all rlghts concessions and pr1v1leges that dfe eonduclve to the =

Association's objects or any. of them.

To establish, promote, or asstst in esta‘ohshmg or promotmg, and to subsenbe -

to, or become 4 member 0f, any other aSSOCIatlonS or clubs whose objects are

similar or in part similar to the objects of the Association, or the’ establishment
or promotion of which may furtherthe objeets of the ASSOCI&UOH and prov:ded :

that such associations or clubs shall prohibtt the distribution of theit income

imposed on the Association under or by virtue of Clause 5 hereof
(m)To support and subserlbe to any charitable body, and any mstltutlon soctety or ’

club having objec’ts similar to the Assogiation provided that the chantable
body, institution, somety or club shall prohtbu the dlStl’lbuthl’l of its income

on the Association under or by virtue of Clause 5 hereof, and subject to Clause
5 hereof, to give pensions, g_ratuitiés or charitable aid to any persons v._:lio have
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_and property amongst their member§ to. an extent at least as. great as 1s o
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served the ASSOClatIOIl or to the wife, w1dow, children or 'other relatwes of
“aily such person; to make payments towards insurance and- to form and '

contribute to provident funds. and welfare funds f'or any persons who serve the

Assocxatron ‘ :

(n) To procure contributions to the Assoc1at10n and to accept donattons,'
endowments and gifts of money, lands, hereditaments, stocks, funds, shares,
securities and rebates, commissions and any other assets whatsoever and either: ‘

_ subject or not subject to any special trusts or condltlons ‘

(o) To invest and deal with the mornies” 0f the. Association. not rmrnedrately
reqmred ‘upon such securities and in-a reasonable. ‘and prudent manner as may
from time to time be determmed by the: Association; ‘

(p) To receive money on deposit.or loan and botrow ot faise money . m a
reasonable and prudent manner as the’ Assomatron shall thmk ﬁt and m
particular by the issue of debentures, and to- secure the repayment of any-_
money borrowed, raised or owing by triortgage, charge or lien upon 4l or dny
of the property or assets 6fthe company (bcth present and future), and also by -
a srmriar mortgage, charge or hen to secure and guarantee the: performance by
the Association, : s

(¢) To open and operate bankmg account or accounts wzth any bank or banks for- :
the object of the Association, '

(r) To repay or refund to persons who have advanced or subscribed money in.
connection with the promotron, formation and rncorporatlon of the As$ociation

~ asaforesaid the amount of the money so advanced: or subscnbed by them,

(s) To estabhsh branches, agencies and/or loca} boards in any place inHong Kong
and elsewhere abroad as-the Association may from fime. to time think fit and
the same to reguiate, direct and drscontlnue, dlspose of or otherwtse deal w1th-‘

. asare expedrent ' ' ‘ Ll
. {©) To do all or'any of the above things by or through agents or otherwrse and "

. either alone or in conjunctlon with others. :

() To do all such other iawful things as dre incidental or conducwe tc the
attamment of the above objects or any of them. The Objecfs specified.in each o
paragraph of this clause shall unléss otherwise expressed be mdependent marn}
objects and shall not be limited or restrrcted by reference to or mference frorn '
the terms of any other paragraph or the name of the Association. '

.(v) The powers set forth in the Seventh ‘Schedule of the Companies Ordinance
(Cap. 32) are hereby excluded. -~ - - . - T

4. The Assocratton shall be a non-profit makmg and non—pohtical body.
5. The mcor_ne and property of the Association, whencesoever derlyed', shall be
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apphed solely towatds the promoilon of the objects of the Assocratlon as set forth '

in this Memorandum of Association, and no portlon thereof shall be: pard or‘
transferred. directly ‘or indirectly; by way of dividend, boius’ or othiérwise "~

howsoever by way of proﬁt to the members of the Association. Provided fhiat

| nothing herem shall prevent-the payment in good faith, of reasonable and proper

temuneration fo any officer or servant of the AsSocratlon or to any member of the -
Association not being a member of the Coungil ot the govermng bedy of the ~.
Association in return for any servrce actually rendered to the Assomatron nor

prevent the payment of interest at ‘a rate not exceeding at any time' the prime ‘
lending rate on.money lent, or reasonable and proper rerit for premrses demised or’

.- let by any member to the Association but 50 thatno member of the Counell orthe -

governing body of the Association shall be appomted to any salaried ofﬁee of the "

Association or any ofﬁce of thé Association paid by fees.and no remuneratlon or '
other benefit in money or money’s worth.-shall be given by. the Assocxatron to any

‘member of the Council or the governing body except repayment- of out—of’-pocket
expenses and interest ‘at abovementioned rate.on money lent or reasonable and S

proper rent for premises demised or let.
The liability of the members is limited. - .
Every member of the Association undertakes to contribute to the assets of the, '

Association in the event of its being wound up whrle he is.a member, or w1rh1_n s
one year after he ceases to be a member, for payment of the debts and liabilities of - -

the Association contracted before lie ceases to be a meémber, and of the eo’sts’, .
charges and expenses of winding up, and for the adjustment of the rrghts of the
contributories among themselves, such amount as ‘may be requrred not exeeedmg :
ten Hong Kong dollars (HK$10). ‘ " o
If upon the winding up or dissolution.of the Assocratmn there remarns after
satisfaction of all its debts and liabilities; any property. whatsoever the same shall

not be paid to or distributed among the members of the Assocratzon, but shall be

given or transferred to the Mother SchooI to be used solely for education purposes

or to some other institution or 1nst1tutrons havmg objects : similar to the objects of
the Association, and, which shall proh1b1t the distribution of its or the1r income anid’

- property amongst its of their members 1o an extent at least as great as is imposed .
- on the Association under or by virtue of Clause 5 above, such institution or _
: 1nst1tut10ns to be determined by the members of the: Association at or before the -

time of dissolution atd in default thereof by a Judge of the ngh Court.of the

Hong Kong Speeral Administrative Regron havmg Junsdletron in regard to: < _
charitable funds and, if this prov1sron cannot be eﬁ'ected then to some chantable e B
'object ‘ ' S
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9. True -accounts shatl be kept of the sums of money received and expended by the
Association, and the matters in respect of which such receipts and expendlture
take place, and of the property, ¢ credits and liabilities of the Assocxatlon, and,

“subject to any reasonable restrictions as to the time and manner of 1nspect1ng the -
same that may be imposed in accordaice with the regulations of the Assomatlon o
for time being in force, shall be open to-the inspection of the members. Once at
least in every year the accounfs\ of the Association shall be exammed and the

correctness of the balance sheet ascertained by ong or more properly quahﬁed po®

Auditor or Auditors.

We, the several persons, whoSe names addrcsses and descnptlons are hereto
subscribed, are desirous of being fcrmed into a Company m pursuance of thlS -

Memorandum of ASSOGIahOl’l

Names, Addresses.and De'scriptions'iqf AS_ubscribei's -

Kv?bk Cheong Ning (?K%ﬁ) -

|Address  Deleted In this copy for Privacy - Reésonsj‘

(Primary School Teacher)

Lai Hok Ming (§g#H8) .
|Address Deleted in this copy for Privacy Reasdnsj~-

(External Examiner)

Cheng Ch.ung Choi @M‘-P;F/T)

" |Address Deleted In this copy tor Privacy Reasons|

(PhD Student)

' Dated the 19thday of Decomber, 2008

- WITNESS to the above signatures: -
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Otto Cheng
Typewritten Text
[Address Deleted in this copy for Privacy Reasons]

Otto Cheng
Typewritten Text
[Address Deleted in this copy for Privacy Reasons]

Otto Cheng
Typewritten Text
[Address Deleted in this copy for Privacy Reasons]


Paul YAU 3
Solicitor, HKSAR
‘Fam, Pun & Yipp-
16" Floor, GinzaPlaza,

565 Nathan Road, Kowloon, |

Hong Kong
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ARTICLES OF ASSOCI-ATIQN :
OF -

IMMACULATE HEART OF MARY ALUMNI ASSOCIATION LIMITED . s

(%!,mﬁﬁ%fu&ﬁ‘%’ HIRAHE])

INTERPRETATION .
1. In these articles unless there be something i in the snbject or context 1nconsxstent .

therewith:~
1.

“The Association” means “IMMACULATE HEART OF .MARY .
ALUMNI ASSOCIATION LIMITED(%H%E&%@&K@{%]SE/\
CED :
" “Mother School” or “the School” meas either one of Immaculate Heart:_' '
of Mary Kmdergarten, Immaculate Heart of Mary School Immaculate_{

Heart of Mary College, and any other educatlonal Insntuuons founded or

to be founded by Franciscan Missionary Sisters Of Our Lady Of Sorrows ., o

under the name of “Immaculate Heart of Mary- (%E,m’r}fj%au)” .
“Members” means members of the Assomation

“Alumni™ means persons who have been students .of the Schodl buit was
no longer such students ' o R

“Council” or “Members of Coungil”” means the Council for the tlme_ '

being entitled to hold office and act as tlie Members of Council of the
Association whether permanent altemate or ordmary, or (as the context
may require) the rnajonty present and votmg ata meetmg of Council

‘“General Meetirig” means a General Meeting of the Members of the .

Assoc:atlon whether Annual or Extraordmary

“The Ordmance” means the Hong Kong Compames Ordlnance Chapter

32 of'the Laws of Hong Kong revised edition,

“Regulatmns” means these Articles of Assoclatlon and the rules and.

regulatlons of the ASSOGIatIOI'l from time to time in force.
“The Seal” means the commion seal of the Association,

“In writing” means written, printed or hthographed or partly oné a.nd" '

partly- other, -and other modes of representmg or reproducmg words 1n a
visible form. o : .

Words denoting masculine. gender mclude femmlne and neuter. genders"

whether the context shall s0 admit and words in the singular shall melude‘ -

the plural and vice.versa,



MEMBERSHIP
2. The number of members of the Assoclat;on is deciared not-to exceed S 000

3, The subscribers to the Memorandum of Assomatlon and such other persons as.the -
Membets of Councll shall admit to membershlps shall be members of the Assocxanon

4, There are three classes of membershnp -

~ 4, Ordinary Member — Aniy past student of the Mother Schcol is entztied to
be registered as Ordinary Member, ;
b. Full Member — Any past student of the Mother School who is over the"
age of 18 is entxtled to apply for bemg registered as Fu]l Member A
_ subscription fee of such sum as the Couneil shall prescnbe from tzme to
time for the apphcanon of bemg a Full Member sha,ll be charged by the
Association. : : - . -
c. Honorary Member -The Couneil may mvite any person 'ihe Councxl -
thinks fit to serve the Assoclatlon as Honorary Mernber ' '

3 Application for membership shall be made on'the presenbec} appl_ieati,_dnl_’fenn
signed by the applicant, Ordinary Membership is opén to all pe'st or ‘pre'se'nt students
of the Mother School, but apphcatlon for Full Member is subject to the approval of .
the Council who may at its discretion and without a531gmng any’ reason for 1ts
decision approve or refuse any such application, The decision of the Council shall be
final. "3 :

' 6V' The obligation of a member shall be as follews:-

. To observe the regulatlons of the Assoc1atzon
To obey all resolutlons of the Assoc:anon A
To assist in the promotion ¢ and advancément of the objects of the Assomauon
To pay the appropriate applicable membership subscription, {o contribute to the
expendlture of the Assoclatlon and to partzclpate in fund-ralsmg campalgns for the
promotion of the objects of the Assomanon, L :

e e g

i Ordmary Members and Honorary Members are neither ehgnble to vote in the.
‘general meetings of the Assocnatlon nor be elected as Members of Counml '

" 8, The rights a'nd pnv;leges of a member shall be personal to h’imself' they shall not "~

. be transferable by his own act. or operation of law and shall cease upon his death or o
upon his ceasing from any cause to be a member under the provxsmns of these art:cies. o
Any person who shall by any means cease to be a member shall nevertheless reniain
liable for and shall pay to the Association all monies which at the tlme of his ceasmg
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to be a member shall be due from him to the Assoclatlon

9. Members changing their place of residence or contact address shall gwe due nptice
to the Secretary and furnish him with an address to which notices and letters : may be
sent. Ali notices and letters sent by post or- otherw1se to such address (1n default or_‘
natice of change of address) shall be considered as duly received by ihe members

10. Any member may resign his membership by gwmg one month’s notice in wrmng -8
to the Secretary of his intention so to do, and upon the explratlon of such notxce he
shall cease to be a member. : ' '

11. If any member shall wslfully refuse or neglect. to comply w1th any of the= ;
provisions of the Memorandum and Articles or by-laws of thie’ Association or shall be
guilty of any conduct unworthy ofa gentlemdn or likely be injurious fo the
Association as the case may be, such member shall be hable to expulsmn by a
resolution of the Councﬂ provided that not less than seven days before the meeting at’
which such resolution is passed notice in wrltmg shall be. given by-the Secretary to
- any such member of the intended resoiutxon for his. expulsion, and that he shall be
entitled to give in writing an explanation or defence he may thmk ﬁt' The Councﬂ
shall have the absolute and unfettered discretion to accept or reject any. such
explanation or defence, and- its decxslon to expel any member “shall -be final. and'
conclusive. A member expel]ed under this amcle shall forfelt all rlghts in and clalms .

upon the Association.
MEMBERSHIP SUBSCRIPTION

12. The membership subscnptxons payable by members of the Assomatzon shall be. L
such as the Council shall from time to tune prescnbe e

13,‘Membershjp subscriptions are not réfundable and must be paid in such nianners as
stipulat_e‘d in these artit:les. ‘ ' ' '

GENERAL MEETINGS

14. There shall be an Annual General Meetmg to be held once in every calendar year
.at such. time (not bemg more than 15 months after the. holdmg of .the precedmg
Annual General Meeting): and place as may be _prescribed by the Couneil; for the
" plirpose of receiving the Annual Repott, adoptmg the Stateménts’ of Account, and.
- electing Members of Council-and Auditors. Provided that so long as the Assoc1at10n— S
* holds its ﬁrst annual general meetmg within 18 months of its incorporation, it need .
not hold an annual génetal meeting in the year of its. mcorporatlon orin the followmg

year. -.
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5. The Council may, whenever it thinks f’ t, convene an Extraordmary Gcncral 3

Meeting and exiraordinary general - mectmgs shall also be _convened on such.
requisition, or in default, may be. convened by such requisitionists, as pravided by

Section 113 of the Ordinance. If at any time thcrc are not within Hong Kong sufficient -+~

Members of Council capable of acting to form a quorum, any 2 Members-of Councrl
or any 10 Full Members. of the Associationt may convené an extraf)rdmary gcneral
meeting in the same mannet as neatly as possrblc as that in which mcctmgs may bo
convened by the: Dlrectors

_NOTICE Or GENERAL MEETING

'16. Subject to the provisions of Seot1on 114 of the: Ordiirancc relating to, tlié 'annuol _

general ‘meeting and a meeting for the passing of special resolutions, a minimom of 21
days wrltten notice of general mectmg (cxclusrve of the day on which thc notice Is
served or deemed to be served, but inclusive of the day for -which notrce is gwen)

specifying the place, the day, and the hour of meeting and, in casc of. spec;al busmess, "

the general nature of that business, shall be. given, In the. event of any gencral mectmg
which is not an annual general meeting or a meetmg for the passmg of a spccral
resolution, a minimum of 14 day’s wrrttcn noticeé w1th particulars ‘as rcqurred
hereinabove in this article shall be given.

17. The accidental omission' to give notice of a meeting to, or the rror—_r—rcceiptiof notioc :

. ‘of a meeting by, any member shall not invalidate the proceedings at any meeting.
' PROCEEDINGS AT GENERAL MEETING -

18. No busmess shall be transacted at any general meeting . unless a quorum of Full

- Members is present at the time when the meetmg procceds to busmess, save as hercln "

otherwise p1ov1dcd 30 Full Members personaliy present shall bc a quorum

19. If within half an hour from the time appomtcd for the meetlng a quorum isnot ",

present, the mectmg if convened upon ‘the reqursrtron of Full Membcrs shall -be

drssolved in any other case if shall stand adjourned to thc same day in thc next week, '

at the same time and place, and if at the adjourned meeting a quorum. is not present

' within half an hour from thé time appointed-for the meeting, 15 Full Members present

shall be a quorum

20 The Councll shall elcct a Mcmber of Counc11 to act as charrman of thc general

: rneetmg

* 21. The chairman of the general meet_irrg ‘may with the consenf of thc'mcetirrg, at

"which a quorum is present (and shall if so directed by -the meeting)-adjourn any

m
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‘meeting from time to tlme and from place to place, No business shall be transacted at
any adjourned meetmg other than the business left unﬁmshed at the meeting f‘rom
which the adjournment took place.

VOTES OF MEMBERS
22. Each Full Member will carry one'vote at all general fneeting. o

23. At any general meeting a resolution put to the vote shall be decided on‘a show of
hands or by polling if so demanded by the chairman’ot by at least 5 Full Members
'present in person or by proxy. UnEess a poIl be.s0 demanded a declaratlon by the: .
chamnan that a resolut:on has on a show"of hands been carried or eamed
unanimously, or by a particular majority, or lost and anentry to that effect in the book
containing the minutes of proceedings of the Association shall be. concluswe evidence ..
of the fact without proof of the number or propomon of the votes recorded in favour

of or against such resolutxon

24. In the case of an equahty of votes, the chairman of the meetmg shall be entttled to ~.:
a castlng vote,

25, No Full Member shall be entitled to vote at any general meetmg unless all momes B
presently payable by him to the Association have been pald

26. On a poll VOtes may be given either personally or by proxy on the proxy form
prepared by the Assoclatlon

27. The proxy form shail be ﬁiled in writing under the hand of the appomter or his. .
attorney duly authorized in writing, and shall be deposited at the registered office ‘of
the Association not less than 48 hours before the time for holdmg the meetmg or
.adjoumed meeting at which the person named in the mstmment proposes to: vote, or
in the case of a poll, not less than 24 holirs before the titiie appointed for the taking of

~ the poll and in default the mstrument of proxy shall not been treated as valid.

28. (Blank)
29, (Blank).
. COUNCIL

30, Unless otherwise. determined by the Association at the generai meetmg, the
‘ number of Members of Council shall be not less than 8 but not more: than 13. ' "

o
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31. The fifst Members of Council of the Association shall be the following personsi-

_ |WaiPuiYee . (B , Cha;rman
-|Lai Suk Yin N £ IVice-Chairman (External)
- [Kwok Cheong Ning - ' 5]5%@ - V;ce Qha‘rrme;n {Interr_jal)' ‘

Chan Shuk Wah Annig B Secretary )
Kwan SiuFung WOR  |Treasuer -
Lam Ka Ki | Sk - |Councll Mémber

" [Kkam Shing Lung Joannes Alan  |&FH#E ’|Council Mémber

- |Lai Hok h;ning o ' %ﬁ&%ﬁ l Cquheit Me_n_jtilserf '
Mok Ho Kwong =i Council Member .
ChowChiMing - - |B@F®  |Council Member.
Chan Tze Shun , ' ﬁiﬁ'ﬁtﬁﬂ o Counoi!‘l_\ﬂe'rrtber
Chang Chung Chei G Council Mémber

a.

32. The Council shall have the folibwing ofﬁcers, na'mely':; .

The Chairman — who shall preside over all meetmgs of the- Assomatlon and shall a

_represent the Association in all external and internal affairs of the Assoc:lation and’
to assist the other Members of Council in the carrying -out or. management of the . -
* Association and shall use his best endeavour to assist smooth transaction of hiS o

term of Council to the next term of Council.
The Internal Vice- Chamnan who shal] assmt the Chatrman to handle the 1ntema1

affairs and management of the Assocmtton and shall n the absence of the.

Chairman act as Chairman of* the Council and shall perform alI duties of the' :
Chairman. C

. 'The. External VICE Chamnan —~ who shaH assist the Chalrman to handle the
- external affairs of the ASSOClation and shall in absence of the Chatrman and the -
Internal Vice-Chairman and shall perform 4l duties of the Chairman ' )

~ The Honorary Secretary who shall be respon51ble for all Chinese and Enghsh

documents in respect of the Assocnat:on and to keep proper records and mmutes of -
all meetings of the Association. ' ' o
The Honorary Treasurer — who shall be. responsxble for the ﬁnanmal affatrs of the
Association. ’

f, ‘And any other 8 ofﬁce-bearer as the Counoil shall from time to time think fit.
g The Council Advxsors The School Management shall assign at least 1 but not‘ B '

more than 4 representattves together w1th 1 Spiritual Advisor - assigned by the
Missionary to be the Advisors of the Council who shall have rights of audierice in

" the Council meetings but shall have no.voting rights in. neither. Council nor

g es



General meetings,

33. The term of Ceunc1l shall be two years and all Members of Councd shall retlre
from office in every alternate annual general meeting, . .

. 34, A retiring Members of Couricil shall be eItglble for re—election Nonetheless? the
retiring Chairman, both the Internal and External Vice- Chairmen, the Honoraty
Secretary and Treasurer who have served for two consecuttve terms: shakl not be
eligible to be re-elected as one of the said posts unttl the next electlon followmg the
.Annual General Meetmg in which they’ rettred s

35. The Association at the general meetmg at whtch a Mernber of Council retlres m n
manner aforesaid may fill up the vacated ofﬁce by electmg a person thereto and in
default the rettrmg Member of Council shall be deemed to, have re-eIected unless at
such meetmg is ‘resolved not to fill up such vacated office. Nommation for Councﬂ '
election shall be made on the nommatton form prepared by the ASSoelatlon and shall -
be deposited at the registéred” office. of the Association not less than 14 days before
the time for holding the- meeting or adJoumed meetmg at whwh director electton takes-
place. Nominator should havé got the nominee’s consent and one second from a Full,
Member of such nommatton before makmg the nommatmn ‘ c

36. Any causal vacancy occurring in the Councll may be ﬂlled up by appomtment of

the current Council but the persons so chosen shall be subject to retircment at the
same tlme as if he had become a Mémber of Council on the day on which the Member |
_of Council in whose place he is appomted was last elected a Member of Councll

37. The Assomatton may by. extraordmary resolutlon rémove any Member of Coungil
before the explratlon of his- period of ofﬁce and may by an drdinary resolution -
appoint another person in his stead. The person 50 appomted shall be sub_;ect to
" retirement at the sanie time as if he had become a Member of ,Councﬂ on the day on
which the Member of Courncil in whose place he is appointed was last elected 2
Member of Council. * ' AU

PROCEEDINGS OF THE MEMBERS OF COUN CIL ’

- 38. The Members of Councﬂ may meet together for the dlspatch of busmess adjourn
and otherwise regulate their meetings, as they thmk fit but not less than once in

" . quarterly. Questions ansmg at the meeting. shall be dectded by a majonty of vates. In

'case of an equality of votes the Chairman shall have a casting vote A Member of -
_Council may and the Secretary on the request of 2 Member of Councﬂ shal] at any

time summon a Council meeting,

eseH
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39. The quorum necessary for the 'Couneil- meeting shaﬂ be t\_;.ro-third of the total
number of thé Members of Council, but jri the event wheére the'Meihber of. Coungil "

vacancies cause the number of the cmtmumg Members of Council to reduce to beiow
8, the Council rneetmg of the connnumg Members of Counc:l may be convened for
the purpose. of increasing the number of Menibers of Counci] te thiat number, or to

.summonmg a general meeting, but for no other purpose. -

40. The Members of Council may in 1 the absence of the Chamnem and both Extemal
and Internal Vice-Chairmen, elect a chairman.for a Council meeting.

POWERS AND DUTIES OF COUNCIL

41, The operation of the Association shall. be.mana'ged by the. Council who may pay
all expenses incurred in mcorporatmg the ASSOCIatiOH and in aehievmg the objects of

the Association and may exercise all such powers of the Assocratlon as are not by the- h

" Ordinance, or by these articles, reqnired to be exercised by the Assoelation in genéral
meetmgs subject nevertheless to any regulation. of the ameles to the prowsxons of the % o ¥

Ordmance and to such’ regulatlons being not :nconsxstent wnh ‘the aforesald
regulations and provisions as may be prescribed by the Association in general frieetmg,
but no regulanon made by the. Association in general meetlng shall 1nva11date any

prior act of the Members of Council which would have been vahd if that reguiatlon ‘

had not been made
42, The functions of the Council shall be:-

to formulate and decide the annual 'blan and budget of the Asspciatibn;

to decide all the administrative and ﬁnaﬁcial policies of the Association;

to formulate the development programme of the Assocxatlon -

to declde the structure of the -various functxonal sub- eomm:ttees and appomt
members of such sub-commiitees; ‘ ' '

o

the staff of the Association and to deexde their dutles,
to sign all ‘contracts.on behalf of the Association;

. to appoint delegates to represent the Association;
to appoint honorary members of the Association; ’
to conmder any other eperation of the Assoeiatlon

43, The Members of Counczl shall cause minutes to be made i in books prewded for the

purpose of i+

-a. all appomtments of ofﬁcers made by the Members of Council;
b “the names ‘of the Members of Council present at each meeting of the Councll

@
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subject to Clause 5 ef the Memorandum of Assoclatxon to empley and superv1se
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c. all resolutions and proceedings at. all meetings .of the Association and of .‘th'e
Members of Council, : ’ : ‘

44, The Councll may delegate any of its powers to commrttees consrstmg of such

- member or members as the Board thinks fit; and the commtttee se formed shall m.

exércise of the powers so delegated, conform forany. reguiatrons that may be :mposed
by the Council. '

45. Except as otherwise provided by these .ertielee,'the 'Cermcil-sh\atl 'he\_r_e ‘_Eibsollll;[é.
discretion in all matters concérn and property ot‘ the Asso_'ciation.' o

'46 Subject to CIause 5 of the Memorandum of* Assoolanon, the Councﬂ may appomt '
"any person or persons as servants of' the Agsociation from tlme to; time af such -

remuneration and upon such condltlons as it shall think fit, aiid any person appornted‘
under the provisions of this article may be removed from ofﬁce by resolutton passed .
by the majorrty of the Members of Council present ata’ Councxi meetmg '

46A T he mermbers of the Counerl shall not vote on matters whlch they are 1nterested
DISQUALIFCATIONS OF MEMBERS OF COUNCIL

47. The office of 2 member.of Council shall be vacated 1f sueh member -

a, becomes bankrupt or ‘

b. holds any office other than a member of Counort or profit under the Assoeratlon,
or

c. is found lunatic ot becomes of unsourid mind; or

d. deceased; or

e. becomes. mcapable to discharge hts/her duties- as a member of Couneﬁ due to :
'hls/her healthiness or swkness, or -
resigns his office by notice in wrttmg to the Assceianon’ or

g is dlrectly or indirectly mterested in any contract (being a contract of srgmﬁoance o

in relation tothe Assoctatlon s busmess) with: the Association- -and if hlS mterest in

the contract is material, fails to deela.re the nature of hiS interest in manner' T

requiired by Section 162 of the Ordinance; or - . " .
h. by grvmg no good reason (reason to be accepted by other Members of Councﬂ), ‘
belng absent from Couneil Meetmgs for three consecutlve tlmes i '

. THESEAL

48, The Council shall provide for the safe cuet_o(ty of the seal of the Assoeietion whrch ,
shall not be affixed to any instrument except authorized by a resolution-of the Council .



and signed by one Member of Council approved by the Council in the presence of

another Member of Director.
MANAGEMENT OF FINANCIAL AFFAIRS

49, Funds of the Association shall be apphed only towards meetmg the objects of the
" Association.

50. In furtherance of the objeéts of the Asssociation biit not otherwise, the Council
may exercise all the powets of the Association to borrow- money, and to mortgage oOr

‘charge its undertaking and property, or-any part thereof and to issue debentures, and ‘ -

other sceurities, whether outright or as sectirity for any debt; liabil 1ty of obhgation of
the Assoctatlon ina reasonable and prudent | mamler

S51. Account shall be opened with such bank as the Counexl may darect under the' i

signatures of at least 2 Members of Council fo be determined by the Council’s

resolutton “All cheques, promlssory notes, drafts bills- of exchange and other

negottable instruments, and all receipts for momes paid- to the Assomatlon, shall be
szgned drawn, accepted, endorsed or othérwise exécuted, as the case may bé, by

(except in the case of recetpts) at-least 2 Members of Council to be determined by the -

Council and otherwise in such manner as thie Assoczation shall from time to time by

resolutlon determine.

' 52 All contracts entered into by the Assoelatxon shall be sxgned by the Chairman or,
" inhis absence, the Internal Vlce-Chatrman witnessed by : another Member of Counetl

53, The Members of Counell shall not be responsﬂﬂe for any loss or Itab1 1ty properly

1ncurred by them in the course of their duties in aeeordance thh the power vested 1n_ o

them under these artieles

54, The management and eontrol of money shall be vested in the Counell and proper' B

books and accounts shall be kept by the Honoraxy Treasurer

55 The Council shall from time to time determme whether and to what extent and at ,

what times and places and under what conditions or regulattons the accounts and'
‘books 'of the Association or: any of them shall be open o thie inspéction of members-'
not being Member.of Councﬂ and no member (nof being a Member of Cauncil) shall
* have any rtght of mspeetmg any account: or book or document of the ASSOClatlon!

except as conferred by statute or- authonzed by the Counczi or the Assectatton in

. general meeting,
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56. The Members of Council shall from ttme to time in aooordance w1th Seotions 122 e
124 and 129D of the Ordinance cause to be prepared ‘and to be Iatd before the -

Association in general meettng such mcome and ‘expenditure’ statefiients, balanoe
sheets group accounts (if any) and reports as arc referred to in those sectlons

57. A copy of balance sheet (mcluding every document reqmred by law to be armexed _

thereto) which is to be laid before the Assoctatlon in general meettng, together with a
‘copy of the Council’s report and a copy- of the Audit’s report shall not less than 14
days before the date of the meeting be sent to’every member of and evetry | holder of

debentures (if any) of, the Association; Prowded that this article shall not requiré. a .-

copy of those documents 'to be sent to any person of whose address the Assoczatxon is
' not aware or'to more than one of the joint holders of any debentures

AUDIT

58 Auditors shall be appointed and their duties regulated in aceordanoe W1th Seettons‘ o _

131, 132, 133, 140, 140A, 140B and 141 of the Ordinance. |

NOTICES

" 50, A notice may be given by the Association to any member elther personally or by
sending it by post or other electromc means o htm of to his reglstered address, ot (1f

he has no registered address within Hong Kong) to the address, if any, withm Hong -

Kong supphed by him to the Assoolation for the givmg of the riotice to him. Where a
notice is given by post, service of the mofice shall be’ deemed to. be-. effeeted by

properly addressing, prepaying and posting a letter oontatmng the notice, and to have_'_

béen effected in the case of a. notice of a meetmg at the expiration of 48 ‘Hours after.

- the letter containing the same is posted, any in any other case at the time at whtch the. .

letter would be dehvered in the ordmary course of post.

- 60. Notice of every general meetmg shall be given in.any manner herembefore

authorlzed to:~

. a, every member except those members who' (havmg no regtstered address wtthm‘
Hong Kong) have not supplied to the ASSOCI&'(IOII an address wnhm Hong Kong for ‘

the giving of notices to them and

b, the auditors for the time bemg of the Assoeiatnon No other person shall be entttled |

to receive notlces of general meeting,

61. Every dlrector, agent, audltor secretary and other officer f01 the time being of the B

ASSOCIB,IIOH shall be indemnified out of the’ assets of the Association against any

liability incurred by him in relation to the Assomatlon in def‘endmg any proceedmgs, .



¥

whether civil or cnmmal in ‘which judgement is given in.favour or in which-he 1s_ o
acquitted or in connexion with any application under Section 358 of the Ordinance in

which is granted to him by court

WINDING-UP

62. The Assocxatlon shall be wound up vquntarily whenever a spemal z‘esolutzon is
passed by the general meetmg requiring the Association to bo 50 wound up.

SECRETARY

63. The Members of Council may, from time to tlme by a resolut:on, appomt or
remove a Company Secretary. In the event that the Company Secretary appomted is a

corporation or other body, it may act and sign by the hand of any oné or more of its ..~
‘Members of Council or officers duly authorized. Annie Chan (E%;‘:Elﬁ) shall be the

first secretary of the Company to-hold office until the f rst meetmg of the Comwﬂ

Names, Addresses and Dosoriﬁtions of Subsoﬁbers

Kwok Cheong Ning (¥ 2 8%)

|Address Deleted in this copy for Privacy Reasons| -

(Primary SchooI Teaoher)

Lai Hok Ming (%EE%EM)

|Address  Deleted In this 'vcopy ‘for' Privacy  'Reasons].

. (Extemal Examinoi-)

Cheog Chung Choi .(ﬁiﬁlﬁ )

|Address  Deleted in this copy for Privacy Reasons| "
" (PhD Student)
| Dated the 19thday of Docember,_2008

" WITNESS fo the above signétures: -

WY
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Otto Cheng
Typewritten Text
[Address Deleted in this copy for Privacy Reasons]

Otto Cheng
Typewritten Text
[Address Deleted in this copy for Privacy Reasons]

Otto Cheng
Typewritten Text
[Address Deleted in this copy for Privacy Reasons]


- Paul YAU - -
Solicitor, HKSAR"
Tam, Pun & Yipp
16" Floor, Ginza Plaza,

565 Nathian Road, Kowlon, =

Hong Kong
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Thisis _tlte- amended S]_').eoiel‘: Resolution fot'_ the :il_tcot"i"ect one filed on 03/69/2010.'

THE CQMPANIES ORDINANCE [Empmy Né 130322_91
s (CHAPTER 32¥. L
,AMENDED SPECIAL RESOLUTION OF

RS R

AWepia v GgpaE -," WoOgEe G ow PR S L L
.

Immaculate Heart of Mary Alumn; Assoexetron erlte_d @ R

: : o L T ¢ERTIFIED TRUE COPY.
oo B @ R g Bew AR o ®ows o F 1 hersby-cartifythat- this f§ @ true and |-~ 405
; ] R s ekl 5E fy B completes copy -of -the. orginet of. of & |-+ -

T I L L -profedty mﬁed teue copyo!thcorlglnal
-~ Passed on-10 July 2010 ~ * - R AL SR
. —., ". . \‘= ' T r‘: ».’ A @ e
T.}‘. ;‘ :‘." toe FRLATRE B S
¢ .3 (ORI voa foo AT 1ale e Alumni
LI Loe B wow ko :'“'l:w.--" e ,"_:' tﬂsmlatinﬁi - E o
5o ok I PR Y H * R T F Pate: 13 1.20.10

L "At Aan. Extraordmary Generat Meetmg of Immaculate Heart of Mary Almnm
‘ Assomatton lelted duly convened and held at IIali Imrnacuiate Heart of Mary
:'-_Co}Iege ng Mtng Chuen Shatrn, New Temtones Hong Kong, the fOllOng

Speclal Resolution w_'__ "duIy passed e

S

e g e {‘ (1) THAT the Memorandum and Artleles of the Amcles and Memorandum of ther "..
" W Assoclatron be amended as follows and that the attached amended Memorﬂndﬁm

behalfof the Company the relevant ﬁlmg and amendments (where necessary) o ke

'.- procedures and other related 1ssues arrsmg from the amendments to the artlcles of - e
assocaatlonoftheCompany :- e -
, CiauseQ L vE o P EE B R w4 Pam o
: ;To replace th@ word “éltuate” wtth “srfuated” R L ’ g R
2 -'-:'le;tusem?r(e)r ) : [P 7 o

-'~To replace the words “foster promote and further fnendship, relatrons}up, = PR
, ',feltowshrp and better understandmg amongst” wuh “gather” and add the '

_ Schcol” ttheend oftheciause . oL e B .f,.; f
N Glause 3(01 ’ ; 2

a; To insert the words “non proﬁt makmg” before the word “lectures” m 5

;’ " e the 4"‘ lin _:.,,,. - i s b

-‘ i %t.ﬁ. ﬂ mr RECEIVED | :- A : ‘.:- ll ‘I ‘I ‘ ’I”
OTANZON |

' XA Cobe " 1aga209 +
DocumMenascmm!Smﬂn e 0 & 14n212010 % i & @[@,
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b, To delete the word “or indirectly” in the last line.

© 4, Clause 3(e) - . ’
 To insert the words “Subject to Clause 5 hereof ? at the begmnmg of the

clause

5. Clause 3(e)and 3(Q)

To replace the word’ “purpose(s & wnth “object(s)“ whenever it appeaxs

6. Clause 3(@
" a.  To delete the words “whlch the Assoclaﬂon may thmk neoessa:y of

convement” :
b.  Todelete the word “plantations” in the 4‘h lme _

7. Clause 3(g)

a.  To insert the words “In furtherance of the objects of the Assocnatlon ;
but not otherwise,” at the beginning of the ¢lause, ‘
b.  To delete the word “advance money to". .

8. Clause 3(h}
The whole Clause be deleted

9, Clause 3(1) .

" a. Toinsertthe words “non—proﬂt makmg” before the WOld periodicalé”.
- b. To delete the words “which may be thought des1rable T
¢. To réplace the word “inferests” with “objects”.
d. “To delete the words “and its members and others mterested in.the obj ects
of the Assoolatmn '

10. Clause 3(j}
The whole Clagse be deleted. -

11. Clauses 3(k) and 3(s) . s
- To replace the words “may seer” with “arc” whenever they appear.

12. Clause 31 | ..
a. To replace the words “be benoﬁolal to” with “further the objects of’
- b,  Toreplace the words “Provided that no . ob]ects of the ASSOClatlon



13,

14,

15

16.

17.

with “and provided that such associations or clybs shall p’ro‘hibii“ rhe

~ distribution of then‘ income and property amongst their members to an.
extent at least as great’ as is imposed on the Assomatton under or by -
virtue of Clause 5 hereof” Y '

Clanse 3(m)
a. To delete the words “or pubhc” in the 1% Jine, ™

To insert the words “having objects similar to the Assoeratlon plovu;led .
that the charitable body; 1nst1tut10n, somety or elub shall proh1b1t the =~

distribution of its inconie and property ariongst its membe1s o an’
extend at least as. great as'is 1mposed on the Assoclatlon under or by
virtue of Clause 5 hercof” after the word ‘club’

¢.  Toinsert the words “Subject to Clause 5 hereof < before the WOI'dS

give pensrons < .
d. To deleto the word “may” and the WDI‘dS “or have been connected wrth

the Association’s activities”,
e. Toamend the words “to wards” with “towards” and the word “from
with “form”.

Clauses 3(0) and 3(p)

To replace the words “such manner" with “a reasonable and: prudent marinex”
whenever they appear. '

Clause 3(p) : -
a. To deléte the words “ot debenture stock (perpetual or otherwrse)

b.. To delete the wards “or any other person ... as the case may be”.

Clause 3(q) .

To delete the words “and for such other purposes as the Assoezauon may
think necessary

Clause 5 ) : .
a. To msert the words “not bemg a member of the Counoxl or the
governmg body of the Assomatlon” before the wmds “m 1eturn for '

b. ‘To insert the words “but.so that io member of the Counoll or the

governmg body of the ASSOClatlon shall be appomted to any salaried "

office of the AsSooIauon or any office of the Assoclatlon pa1d by. fees _,

and no remuneration or other beneﬁt in money or money s worth shall



18,

19. C

be given by the Assb'ciation‘ to any metber of th'é Council or fhe ‘
governing body except repayrnent of out-ofrpocket CXpernses. aid. .
interest at abovementzoned rate on money lent or reasonable and proper
rent for premises demlsed or let at the'end ofthe clause

Clause 8

To insert the words “of to some other 1nst1tut10n or mstitutmns, havmg
objects similar to the objects of the Assomation, and which shall prohibit the
distribution of its or their income and property amongst zts or their members
to an extent at’least as great asis imposed on the Assoc1at10n under or by _
virtue of CIaLise 5 above, such institution ot institutions to be determmed by
the members of the Association at or before the time of dassolutlon and i m

default thereof by a Judge of the ngh Court of the Hong Kong Spec:1al

Administrative Region having jurisdiction in I‘egard to ¢haritable funds’ and
if this prov1szon cannot be effected, then to some char itable object” at the end

of the clause.

Clause 3(v) : b
To insert a new Clause 3(v) “’I‘he powers set forth in the Seventh Schedule of

tie Companies Ordinance (Cap. 32) are hereby excluded” aﬁer clause 3(u)

Articles of Association

20.

A

22, _ _— ,
~ Toinsert the words “Subject to Clause 5 of the: Memorandum of

23,

24.

Atticle 2 ; '
To replace the words “to be 500,000 w1th “not to exceed 5 000” '

Aiticle 41 and 42;1)

To replace the word “business” with “operatxon whenever 1t appears

Articles 42(6) and 46

Assocza_tmn,_” at the beginning of th;‘art_lcles

Amcle 47§bt

To delete the words “wﬁhout the consent of the Assocxatlon in genexal
meéting” and the word “other”. ’ "

Atticle 50



a. To insert the words “In furtherance of the objects.of the Assaciation but
not otherwise,” at the beginning of the article.-

b. To delete the words “debentule stock”

c.” To delete the words “or of any third party” in the last lme
To insert-the words “in a reasonable and prudent manner” at the end of Lo
the article, ” - R

25, Article.56 S g %y
- To replace the words “proﬁt and loss accounts” in the 3“’ ling W1th “income

and expenditure statements”.

26. Others ' . . .
To insert 4 new Article 46A that “The members of the Council shall not vote'

" on matters which they are interested” after Article 46.

Shmg Luf(g Joannes Alan
_ Chairman of the meeting

2908



THE COMPANIES ORDINANCE (Chapter32) | AMEND ED-

Com'panjr LLimited by Guarantee and _nd_t'hairiﬁg a Share Capital

MEMO_R-ANDUM OF ASSO'CI‘ATION
OF
IMMACULATE HEART OF MARY ALUMNI ASSOCIATION LIMITED
(%ﬁi!%ﬁ&%uwi@ =] ﬂﬁ’ \_J)

1L e e of-th Company is "IMMACULATE HEART OF MARY ALUMNI‘
ASSOCIATION LIMITED (2 RHfER5E, uz{gtzz@ﬁmﬂj)" (hereinafter
referred to as "the Association"). -

2. The reglstered office of the:Association will be srtuated in Hong Kong _

-3, ‘The vision of the Assocratron is “Come together for the requltal to our Mother
School G%%%&Z{ » [@lﬁﬁ%&")” and the objects for whrch the Assoczatmn is

established are: - : , .

(a) To gather the past, present and ﬁmn‘e students, graduates and teachmg andA
admimstratwe - staff - of Immaculate ~ Heart,  of Mary
Kindergarten/School/College, and any other educatlonal institutions founded
or to be founded by- Francrscan Mrssronary Srsters Of Our Lady of Sorrows- :
(“the Missionary”) under the name of “Immaculate Heart of Mary”
(hereinafter catled collectwely “"the. Mother School“ or “the School“) for

. promotion and support of the principles and objectwes of the School '

(b) To raise money for the promotion of quality eduication generaily .

(¢) To promote education by such means as the Association may. thmk fit and i in

» partrcuiar by the prowsron of scholarshrps, bursanes, submdres and other :
allowances for any students, the provision of research facilities- and hbraryi
_ facilities, the conducting of non-profit making lectures, seminats, conferences,
classes and exhibitions all calculated drrectly to advance educatron

(d) To enhance, assist and partrclpate in such actrvrtles as ‘the Assomatlon mayb' '
think fit for the welfare of the School, the Missionary and the community.’

" (e) Subject to Clause 5 hereof, 10 engage ‘hire and employ persons conmdere&
necessary for the objects of the Association and to pay them and to other;
persons in retuin for services rendeied. to the Assoctatlon salaries, wages )
gratuities.and pensrons :

\ '(f) To purchase, take on lease,” Iure -or othenwse acqurre in Hong Kong or
elsewhere real or personal property or any tights or idterests ‘thereiti for
_effectuating any of its objects, and in particular any.'la'n&s, houses, patents, -

')
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concessions, copyrlghts hcences, stocks, materral or property of any-

tnciudrng, in respect of any patent or patent tlghts be}ongmg to the Assoc1atlon
the grant of licences or authorities to any. person, corporatlon, or. company to
work the samie..

() In furtherance of the ObjeCtS of the Association but not otherwrse, to develop,

improve and utilize any land within Hong I{ong or elsewhere acqurred by ‘the
Association, or in which the Association is interésted, and lay. out and prepare
the same for burldmg purposes, construct, alter, pull down, decorate mamtam

~ description and to work, use; sell let, surrender mlortgage, charge, dispose of -
" or otherwise deal with the same or any ‘othét property of the Assoeratton,

fit up and improve buildings, roads; and conveniences, and to plant pave,

drain, maintain, let on building lease or bulidmg agreement and such land and

enter into- contracts and agreements of all kinds with burlders and tenants of i

and othiers interested i in any such land. i

(h) [Deleted]

(i) To prepare, print and pubhsh any non-profit rnakmg perrodrcals, books, ~

circulars, leaflets or other literature for the promotron of the objects of the“

Association and to distribute among its members and others, information and,
statistics on all matters affectmg the said objeots, and in- these or other

-activities undertake the duties of advemsmg and publrcrty agents

() [Deleted] , .
(k) To enter into agreements with - any government or authorrtres supreme;,

~ municipal, local or otherwrse and to obtam from any such govemment or:

0

authorities all rights, concessions and prlvileges that afe conducrve to the’

Association's objects or any of them. : o
To establish, promote, or assrst m establrshmg or promotmg, and to subseribe

* to, or become a membet of any other associations or elubs whose objects are

similar or in part similar to the objects of the Association, or the establishment
or promotion of which may further the objeets of the Association and provrded '
that such associations or clubs shall prohibit the distribution of their income L
and property amongst their members to an extent at least as. great ‘as is:'

imposed on the Assoexatton under or. by vrrtue of Clause'S hereof

(m)To support and subserlbe to any charitable body, : and any mstrtutron socrety or"

club havirg objects similar to the Assoclation provided that the chantable

body, institution, soerety or elub shall pmhiblt the drstrlbunon of its income '. :
and property amongst its members to an extend at least as great as is imposed-
on the Association under or by virtae of Clause 5 hereof, and subject to Clause
.5 hereof, to give pensions, gratuities or oha_ritable aid to any persohs' who‘hav.e‘
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served the Association, or to the w1fe, mdow, chlldren or other relatlves of
ariy such person; to make payments towards insurance and t0 form and
contribute to provident funds and welfare.ﬁmds for any persons who serve the
Assoc1anon B o

(n) To procure contributions - to the Assoclatton and to aecept donatlons,‘ '
endowments and gifts of money, lands, hereditaments, stocks, finds, shares,
securities and rebates, commissions aud any other assets whatsoever and. ezther
_ subject or not subject to any special trusts or condttlons ’

(0) To invest and deal with the monies of the. Association not 1mmed1ate1y
requlred upon such securmes and ina reasonable and prudent manner as may
from time to time be determlned by the: Assocnatibn . )

() To receive money on deposit or Joan and borrdw or raise. money in. a. .
reasonable and prudent manner as the Assocxatton shall thmk fit, “and m
parttcular by the issuc of debentures, and to -secure” the repayment of any
money borrowed, raised or owing by mortgage, charge or lién upon all or any
of the property or assets of the company (both present and future), .and also by -
a simitar mortgage, charge or lien to secure and guarantee the performance by '
the Association, ' '

(@) To open and operato banking account or accounts w1th any bank or banks for
the object of the Association. exd .

(t) To repay or refund 6 persons who have advanced or subscribed money o
connection with the promotion, formation and’ incorporation of the Association
as aforesaid the amount of the moriey s0 advanccd_ orsnpscribed-by them. -'

(s) To establish branches, agencies and/or local boatds m any place in Hong Kong'
and eIsewhere abroad as the Association may from time to tune think fit and™
the same to regulate, direct and discontinue, dtspose of, or otherwxse deai with :
as dre expedlent SR ‘ ‘ \

(t) To do all or any of the above thmgs by or through agents or othermse and

- either alone- or in conjunctton with others. : ‘

()’ To do all such other lawful things as are incidental or conducrve to the

attainment of the above objects or any of them, The objects speelﬁed i each

paragraph of this clause shall unless otherwise expressed be mdependent main

objects and shall not be limited o restricted by reference to or mference from
" the terms of any other paragraph or the name of the Associdation. . '
. (v) The powers set forth in ‘the Seventh Schedule of the C()mpames Ordtnance
~ (Cap.32)are hereby excluded. '
4. The Association shall be a non-profit rnakmg and non—polmcal body.
5. The income and property of the ASSOClatlon, whencesoever denved shail be

O
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applied solely towards the promotton of the objects of the Association as set forth
in this Memorandum of Association, and no_portion thereof shall be peud or

. transferred directly or indiréctly, by way. of d1v1dend bonus ‘or otheiwise.

Thowsoever by way of profit, to the members of the Association. Provnded that
nothiing herein shall prevent the payment in good fatth of reasonable and proper .

remuneration to any officer or servant of the Assomation or ta. any member of the
Association not being a member of the Counetl or the governmg body of the.

Association in return for any service actually rendered to the Assoeiatton nor' |
prevént the payment of inferest at a rate 1ot exoeedmg at any time the ptime
lending rate on money lent, of reasonable and proper rent for premtses demised or
let by any member to the Assomatton but so that: 10 member of the Counml ot the ’_‘ ,

governing body of the Association shall be appointed to any salaried office of the
Association or-any office of the Assocmtron ‘paid by fees and no rernuneratton or

other benefit in money or money '3 worth shall be gwen by the Assoelatton to any -

member of the Council or the governing body except r¢payment of out—of—pocket

expenses and interest at abovementioned rate on money lent or. reasonabie and :

proper rent for premises demised or Iet

The liability of the members is lnmted _

Every member of the Association undertakes to contribute to the assets of the
Assoelatton in the event of its betng wound up while he is a member or wnhtn

one year after he ceasés to be a member, for payment of the debts and habrltttes of ' .

the Association contracted before he ceases fo-be a. member, and of the costs,

~ charges and expenses of wmdmg up, and for the ad;ustment of the rlghts of the
contributories among themselves, such amount a8 may be required not exceedthg'

ten Hong Kong dollars (HK$IO) . ; L

If upon the winding up or. dzssolutlon of the Assomatton there 1ematns, after B
satisfaction of all its debts and llablhtles any property whatsoever, the same shall :
" not be paid to or distributed among the. members of the Association, but shall be

gtven or transferred: to the Mother School to be used solely for education purposes -
‘or to some other institution or mstttunons havmg objects snnﬂar to the objects of ; '
the Association, and which shall prohibit the distribution of its or thieir income and
property. amongst its or their members to an extent at least as great as is nnposed .

on the Assocranon undet or by v1rtue of- Clause 5 above such 1nst1tutton or

' ‘institutions to be determined by the members of thie Association at or before the

time of dtssolutton ‘and'in default thereof by a ‘Judge ‘of the High Court of the

Hong Kong Spectal AdmtmstratWe Regton having Jurlsdwtton in regard 1o

charitable funds and, if thJS provision cannot be eﬁ‘eeted then to'some charitable .

object. f
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9 True accounts shall be kept of the sums of money recewed and expended by the
Assomatmn, and the matters in respect of which- such rece1pts and expendlture
take place, and of the propeity, ctedits and llablht:es of the Assamatlon, and,

.subject to any reasonable restnctlons as to the time and manner of mspectmg the

same that may be imposed in accordance with the regulatlons of the Assomat;on-‘_ ‘

for time being in force, shall be open to the mspection of the members; Once at”

least in every year the accounts of the Assomaﬁon shall be ‘examined and the
correctness of the balance sheet ascertamed by one or ‘more properly quahﬁed
~ Auditor or Auditors. ‘ ) :

[
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o ARTICLES OF ASSOCIATION -,
| OF .

IMMACULATE HEART OF MARY ALUMNI ASSOCIATION LIMITBD

(R RS A "*_J)

INTERPRETATION :
1.In these articles unless there be somethmg in the subject or context 1ncons.1stent

— ~ therewith:-

L

“The Assoclatlon” ‘means “IMMACULATE HEART OF MARY- 7
ALUMNI ASSOCIATION LIMITED(%E%%%:L\W}Z@%EE/\ o

)"

“Mother School” or “the School” means elther one of Immaoulate Heart '
of Mary Kmdergarten Immmulate Heart of Mary School, Immaculate'

Heart of Mary College, and auy othér educational institutionis. founded or
to be founded by Franciscan Mlsswnary Sisters Of Our Lady Of Sorrows -

' under the name of “Immaculate Heart of 'Mary (%l;ﬂl@,fgﬁ%tu)
“Members” means mémbers of the Association, ‘ .
.. “Alumni” means.persons who haye been students of the School but was

no longer such students.

*Couneil” or “Members of Counml” means the Councll for the tlme, :

being. ent1t1ed to hold office and act as the: Members of Councll of the
Assocxatlon ‘whettier permanent alternate or ordmary, or (as the confext
may require) the majority present and voting at a meeting of Council.

; Assoclat:on whether Annual or Extraordmary
“The Ordmance” means the Hong Kong Compames Ordmance, Chapter'

32 of the Laws of Hong Kong revised edition.

“Regulatlons” ‘means these Artu:les of Association and the rules and'

regulatlons of the, Assomation from time to time in force.
“The Seal” means the common seal of the Association.

“In writing” means written, printed or lithographed ‘or 'pai'tlylc;r'le aﬁd :
partly other, and other modes of representing or reproducmg words in a’

visible form, _ _
Words denotmg masculme gender mclude femmme and neuter genders

whether the context shall so admit and words in the smgular shali mclude ‘
* the plural and vice versa.

o0
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““General Meetmg” means a General Meetmg of the Members of the .- )



MEMBERSHIP
2. The number of members of the Assocratlon is declared not to exceed 5 000

3. The subsenbers to the Memorandum of Assoelatron and such other persons as the

Menibers of Council shall adrmt to memberships shall be members of the Associatron

- 4, There ave three classes of membersh;p -

a. Ordinary Member — Any past student of the Mother Sehool 1s entrtled to 4

be registered as Ordinary Member.

b. FuII Member — Any past student of the Mother Sehool who is-over the

age of* 18 is entrtled to apply for bemg reglstered as Full Membet. &

subscription fee of such sum as the Councll shall presenbe from tiine 1o

time for the apphcatron of bemg a. Full Member shall be charged by the '

Association.

¢. Honorary Member ~The Council may mvrte any person the Councll .

thinks fit to serve the Assocratlon as Honorary Member

5. Application for membership shall be m‘ade on the prescribed application form
signed by the applicant, Ordinaty Membership is open to all past or present students

of the Mother School, but applrcatron for Full Member is subject to the approval of

the Council who may at 1ts discretion and without assigning any reason for 1ts" .

deeision approve or refuse any such application. The decision of the. Council shall be
final, ' ' ' 5 ' S

| 6. The obligation of a member shall' be as follows:~

To observe the regulatrens of the Assoeratton '
_ To obey all resolutlons of the Assomatron _
TG assist in the promotion and advancenent of the objects of the Assoelatron

9-99‘95

promotion of the objeets of the Assocnatlon

7. Ordinary Members and Honorary Members are nerther elrgrble to vote in the .

general meetings of the Association nor be elected as Members of Councnl

8, The rights and prrvzleges of a member shali be personal to hlmself they shall not'

be transferable by his own act or operatron of Iaw and shall cease upon his death or

upon his ceasing from any cause to be a member under the provisions of these artleles.
Any person who shall by any means cease to be a member shall nevertheless remain -

liable for and shall-pay to the Assoelatlon all monies which at the tlme of hlS ceasing

To pay the appropr:ate applicable membershrp subsertptlon, to contribute to the:
expend1ture of the Assoclatron and to partlolpate in fund—rarsmg campargns for thej



tobea me'mber shall be due ﬁ*om‘him to the A"ssociatioﬁ

9. Members changmg thelr place of residence of contact address shall give due notlce

to the Secretary and furnish him with an address to which notlces and letters may be
sent. All notices and letters sent by post or othérwise to such address (in default or
notice of change of address) shatl be considered as duly recewed by the members "

- 10, Any member may re31gn his membersh1p by giving ¢ one month’s nonce in wrmng
to the Secretary of his mtentlon so to do, and upon the' €Xplrat10n of stlch notice he C

shall cease to be a member,

11, If any member shall wilfully refuse or- negiect to comply w1th any of the

provisions of the Memorandum and Atticles or by-laws of the Association or shali be

guilty of any conduot unworthy of” a ‘gentleman. or likely . be mjurxous to the

Assoelatlon as the case may be, such member shall: be liable: 10 expulsmn by a

resolution of the Council, provided that not less than seven'days before the meeting-at ~
whlch such resolution is passed notice in writing shall Be. given by the Secretary to ..

* any such member of the intended resolution for ‘his expulsmn, and’ that he shall be

entitled to give in writing an explanation or défence he may think fit. The Councﬂ

shall have.the absolute and unfetfered. dlscretmn to accept or reJeet any .such
explanation or defence, and its decision to expel any. member shall be- final and‘_

conclusive. A member expelled under this article shall forfe1t all rights in and elaims
upon the Association,

MEMBERSHIP SUBSCRIPTION

12, The membershlp subscriptlons payable by members of the ASSomatlon shall be

such as the-Council shall from time to time prescribe.

13. Membershlp subscriptions are not refundable and must be pa1d in such manners as

' stzpulated in these articles. =~

GENERAL MEETINGS

- 14, There shall be an Annual General Meeting to be held once in every caiendar year :
at-such time (not belng more than 15 months aﬁer 'the . holdmg of the precedmg.

_ Annual General Meeting) and place as may be prescnbed by the Couneil for the

purpose of receiving the Annual Report, adopting the Statemerits of Account, and.
electmg Members of Council and Auditors. Prowded that so long as the ASSOGlathI‘l -
holds its first annual general meeting within 18- months of its’ mcorporatmn, it need "

not hold ah annual general meetmg in the year of ifs mcorporatlon or'in the followmg

. year.



15. The Councﬁ may, whenever it thmks fit, convene an Extraordmary General

Meeting and extraordinary general meetmgs shall also be convened on such -

‘requisition, or in default, may be convened by, 'such’ requisitionists, as prov1ded by

- Section 113 of the Ordinance. If at any time there are not thhm Hong K.ong sufﬁctent o

_ Members of Council capable of acting to form a quorum, any 2 Members of Councnl
or any 10 Full Members of the Association inay convene an, extraordmary general

meeting in the same manner as nearly as posstble as that i in which meetmgs may be -

“convened by the’ Dlreetors

NOTICE OF GENERAL MEETING

16. Subject to the provisions of Seetien 114 of the Ot:‘dinénce reletiﬁé fo the anhuel B

general meeting and a meeting for the passing of spéeial resolutians, a mlmmum of 21

days’ wntten notice of general meetmg (exclusive of the. day. on whlch the: not1ce s

served or deemed to be served but mcluswe of the: day for whleh notice is gtven)
speeifymg the place, the day, and the hour of‘ meetitig and, in cdse of special, busmess,

the general nature of that busmess, shall be gzven. In the event of any general meetmg_ .

.whlch is not an annual general meetmg or a meeting for the passing of a special
resolution, a minimum of 14. day’s wrltten noti¢e wnh particulars as. requlred
heremabove in this article shall be given. '

17. The accidental omission to give notice of a meeting to, or the non-receipt of notice -

ofa meeting by, ay member shall not invalidate the proceedings at any méeting.

PROCEEDINGS AT GENERAL MEETING

18. No busmess shall be transacted at any geneial meeting unless g quorum of Full -

_ Members is present at the time when the meeting proceeds to bustness, save as herem
- otherwise prov1ded 30 Full Members personally present shall bea quorum o

19 If within half an hour from the time. appointed for the meeting a quorum is not - -

-present ‘the meeting if convened upon the requisition of Full Members shall be _ "

dissolved; in any other case it shall stand adjouned to the same day in the next week

at the same time and place, and if at the adjournéd meetmg a quorum is not present'

. within half an hour from the time appomted for the meeting; 15 Full Members present)

shali be a quorum.

.20, The Councﬂ s‘nalI elect a Member of Councﬂ to act as chairman of the general'

~ meeting.

* 21. The chairman of the general meeting may with the consent of the meeting at

which a quorum is present (and shall if so direcfed by the meeting) adjourn any

o
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meeting from time to time and from place to place No busmess shall be transacted at .-

‘any adjourned meeting other than the busmess 1ef‘c unfmlshed at the meeting ffom .

which the adjourmnent took place.
VOTES OF MEMBERS
22 Each Full Member w111 carry one vote af ail general meetlng

23. At any general meetmg a resolution put to the vote shall be dec1ded on a show of

hands or by polling if so demandéd by the chairman or by.at, ledst 5. Full Members
' present in persen or by proxy. " Unless a poll be s0 demanded a declaratIon by the
chairman that a resolution has on a show of hands been carned or camed-

. unanimously, or by a partlcular majonty, or lost and an entry to that effeéct in the book

containing the rmnutes of proceedings of the Assoclauon shall be concluswe ev:dence
of the fact without proof of the- number or proportlon of the votes recorded in favour
of or against such resolution, ' SO - -

24, In the case of an equallty of votes, the chairman of the meetmg shaH be entltled to - o

a castmg vote.

25, No Full Member shall be entitled to vote at any general meetmg unless all momes -

presently payable by him to the Association have been paid,

26, On a poll votes may be given either personailf or by proxy on the proxy fo.rrn' L

prepared by the Association.

27. The proxy form As‘hall be filled in wtitiﬁg under the hand of the appoi.n'ter or his ‘, .

attorney duly authorizéd in writing, and.shall be depos1ted at the registered office of.

the Association not less than 48 hours before the time for holdmg the meetmg or-

adjourned meeting at which the person named in the 1nstrument proposes to vote, or

i the case.of a poll, not. less than 24 hours before the tinie appointed for the taking of .

the poll and in default the instrument of proxy sI_laH not been treated as-valid.
_28. (Blank) |

29, (Blank). .

COUNCIL

" 30. Unless. otherwise determmed by tho Assocxat:on at the general meetmg, the
~ number of Members of:Council shall be not Jess than 8 but not more than 13.

&
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31. The first Members of Council of the Association shall be the following pe;sons:-_ )

Wai Pul Yee B Chairman R
Lai Suk.Yin B ## - - |Vice-Chairman (External)
Kwok Cheong Ning : N “?‘13_5% Viée:Chgirrﬁaﬁ (Interha!) :
Chan Shuk Wah Annie bk Secretary - '
"Kwah Siu Fung - B "Treasurer | _
L.am Ka Ki : R * [Gouncil Memben
Kam Shing Lung Joannes Alan ﬁ‘r‘f'ﬁﬁ - ICouncil Méember
Lai Hok Ming |m#mm |council Member
" IMok Ho Kwong Bk Couricil Member .
ChowChiMing - - |Fi¥#1 - [GouncllMember
Chan Tze Shun , B |Councll Member
Cheng Chung Choi " lgikt  [Council Member |

49. The Council shall have the following officers, namely:-

a.

g

The Chairman = who shall preside'ovér all meetings of the AséOciaﬁdn and shall
represent the Association in all external and internal dffairs of the Association and.

to assist the other Members of Council in the carrying out or management of the -

Assomatlon and shall use his best endeavour to assist smooth transactton of hls -

term of Council o the néxt term of Council.

The Internal Vice-Chairman — who shall assist the Chairman to handle the mtemai ‘
affairs and management of the Assomatxon and shall in- the absence of the -
Chairman act as Cha:rman of the Councﬂ and shall pmform all dunes of the.

. Chalrman

The External Vlce-Chalrman — who shall assmt the Chairman to handie the

Internal Vice-Chairman and shall perfonn all duties of the Chairman

The Honorary Secretary — who shall be responslble for all Chinese and Enghsh '

documents in respect of the ‘Association and to keep proper records and minutes of
all meetings of the Association. ' : '

. The Honorary Treasurer— who shall be rcsponsxble for the fi nancaal affalrs of the

' ASSOGIathH
And any other 8 ofﬁce—bearer as the Councﬂ shali from time to time thmk fit. .

- external affairs of the Associatton and shall in absehce of the Chairman and the

The Council Adv:sors - The School Management ¢ shall ass;gn at least 1 but not - .
more than 4 representatwes together with 1 Spmtual Adwsor asstgned by the _

Missionary to be the Advisors of the Council who shall have rights of dudiénce in

-

o

the Council meetings but shall have no voting rights in neither Couneil nor -

®
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Generai meetmgs

33 The term of COllIlQlI shdll be two years and all Members of Cotjncli shall retire
‘v from oﬁice m every altemate annual general meetmg

: 734 A retmng Members of Councﬂ shal [ i be ehglble for re~eleet10n Nonetheless, the:
' .retlrmg Chalrman, both the Internal and Extemal Vlce-Chaarmen, the Honeraty

Cw Annual Genera1 Meetmg in whlch they retlred

35, The Assoetatxon at the general meetmg at which a Member of Councnl retlres in
manner aforesaid may ﬁlk up the vacated office by electmg a person thereto and in
default the rétiring Mémber of Councﬂ shall be deemed to have re-elected unless at

' :such meetmg is resolved 10t to fill wp such vacated office. Nommatton for Council
election shall be made on the nommatton form prepared by the Association and shall
be deposued at.thé reglstered office of the AsSociation not less than 14 days. before

; . the time.for holdmg the meeting or adjourned meeting at which dlrector election takes

L place Nommator should have got the nominee’s consent and one second from a Full
Member of sueh nommatxon before makmg the. nommat:on '

) _36._ Any eausal_ yacattcy oceurr—m-g in the Council may be ,fi_l,leid up by appointment of
_- ~‘the ctlrtfent Couneil'but the ‘peisons so cbosen' shall be subject to retirement at the
o same time.as if he had become a Member of Council on the day on which the Member
of Councﬂ in whose pIace he is appomted was last eleeted a Member of Councﬂ

" 37. The Assoc1atton may by extraordinary resolution remove any Member of Couneil ;
before the explratlon of hlS pertod of ofﬁce and may by an ordmary ‘resolution
R appomt another person m his stead The persost- $0 appomted shall be subject” to
retirement at the same fime as if he had bécome a, Mémber of Counctl on the day on
wh1ch the.. Member of Counexl m whose place he is appomted was last eleeted a :
Member of Counetl e & @

e PROCEEDINGS OF THE MEMBERS OF COUNCIL '

: 38. The Members of Councxl may meet together for the dispatch of busmess, adjourn-
o Jands otherw1$e regulate thelr ‘meetings, as they, thmk fit-but not less than onge in
'quarterly Questlons arlsmg at the meeting sbail be decided by. a majority of votes. In

' ". - case of an equahty of votes, the Chairman shalE have a- casting vote. A Member of

": '__-:‘;Couneil miay | and the Seeretary on the request of a Member of Councﬂ sha]i at any
e "tlme summon a Covncxl nﬁeetmg )



39. The quorum necessary for the Ceuncxl meetmg shall be two- thlrd of the total -
number of the Members of Council, but in the event where the Member of Councri
vacancies cause the nimber of thie continuing Members of Counml to feduce to beluw
. '8, the Council meeting of the continuing Members. of Council-may bc convened for

the purpose of increasing the number of Members of Councﬂ to that number, or to -

summonmg a general meetmg, but for no other purpose.

40, The Members of Councll may in the absence of the Chalrman and both External

and Internal Vlce-Chalrmen elect 4 chairman for a Councnl meetlng
’POWERS AND DUTIES OF COUNCIL ;

' 41 The operation of the Association shall be managed by the Council'who :Iﬁay'pay

. all expensés mcurred in mcorporatmg the ‘Association and in achieving the objects of .

the Association and may exercise all such powers of the Assoc1at10n as are not. by the

Ordinance, or by these artlcles, required to be exercxsed by the Assomatlon in general'; .
meetings, subject nevertheless to. any regulation of the articles, to the prowsnons of the -
Ordinance, and to such regulations, being not inconsistent; w1th the aforesald' :

regulations and provisions as may be prescribed by the Association in general meetmg,
but no regulation made by the Association in general meeting shall.invalidate any

prior act of the Members of Council which would have been valid if that regulation

hed not been made.
42. The functions of the Council shall be:- .

to fqhmilate and decide the annual plan and bnglgef of the Assegiation‘;‘

to decide all the administrative and financial policies of the Association;

to formulate the development programme of the Association;

to dec1de the structure of the various functlonal sub comm1ttees and appoint
members of such sub-conumttees, o R

B prg M

o

the staff of the Assomatlon and to decide their duties;
to sign all contracts on behalf of the Association;

to. appomt delegates to represent the Assomatzon,

to appomt honorary members of the Association; -

to consider any other operanon of the ASSOClatlon

'WQQZ"'J

g
5

subject to Clause 5 of the Memorandum of Assoclauon, to employ and supervnse'

43, The Members of Councal shall cause mmutes to be made in books pr0v1ded for the A

- purpose of :-

a. all appointments of officers made by the Members of Councﬂ
b, the names of the Memibers of Council present at each rneetmg of the Councﬂ

W
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c. all resolutions and'prcceedings at all meetings of the Asseciaticn--anei of .the
Members of Council. ’ '

44, The Council may delegate any of 1ts powers to committees cons1stmg of such '

member or members as the Board thinks fit; and the comm1ttee SO formed shall in
exercise of the powers so delegated, conform to any regulations that'may be 1_mposed'
by the Council, o ‘ o ' '

45, Except as otherwise provided by these artn,cles the Councll shall have absolute o

dlscretlon in all matters concern and property of the’ Assocrancn

46, Subject to Clause § of the Memorandum cf ASSOClathIl the Council tnay ‘aﬁpciﬁt
any person or persons as servants of the Association from_time to’ thie at such
remuneration and upon such condmons as it shall think fit, and any persen appomted'

under the provisions of thls article may be removed from ofﬁce by resolution passed '

by the majortty of the Members of Council presént at 4 Ccuncd meettng
| 46A The members of the Councﬂ shall not vote on matters whlch they are mterested
DISQUALIFCATIONS OF MEMBERS OF COUNCIL

47. The office of a member of Council shall be vacated 1f such member.

a.. becomes bankrupt' or

b.. holds any office other than a member of Council or proﬁt iinder the Assoctatmn,
or

¢c. is found lunatic or becomes of unsound miad;’ or

d. deceased; or. '

becomes incapable to dtscharge his/her dutles as-a member of Councﬂ due to -

hJS/heI‘ healthiness or smkness, or _
f, resigns his office by notice in Writing to the Assoclation, or’
g. is directly or mdlrectly interested in any contract. (being a contract of: mgmﬁcance

in relation to the Assoctatlon s busmess) with the Assomatlon and if his interest i

the contract is material, fails to declare the nature ef h1s xnterest in manner .

required by Seotion 162 of the Ordinance; or -

h. by giving no good reason (reason to be accepted by other Mem’oers of Councﬂ),_ _

being absent from Council Meetmgs for three consecutive times.

THE SEAL

48. The Council shall provide for the safe custody of the seal of the Associdtion which
shall not be affixed to any instrument except authorized by a resolution of the Council

©
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and 31gned by one Member of Counctl approved by the Counell in the presence of
' another Member of Dlrcctor '

bl

ANAGEMENT OF FINANCIAL AFFAIRS

:49 Funds of the Assoclatlon shall be apphed only tOWards meetmg the Ob_]eCtS of the.
' Assocranon

' 50 In furtherance of the obJeets of the ASSSGCIatIOIl but not otherwise,. the Counczl
g 3 may exerc1se all theapowers of the Assoctatlon fo borrow money, and to mortgage or
1 charge its undertakmg and property, or any: part thereof, and to.issue debentures, and

_other Securitigs, whether outright or as seeurity for any debt 11ab111ty or obligation of

« -the Assomatlon in a reasonabie and prudent manner

" 51; Account- shall‘be opened-with such bak as the Council may direct under the
" signatures of at least 2 Members of Councll to be determined by.the Councﬂ’

" resolution, - All cheques, pronnssory ‘notes, draﬁs, bills of .exchange and other -

: 'Anegotlable mstruments, and all recelpts for monies paid to the Association, shall be
signed, drawn, accepted endorsed or otherwise executed, as the case may be, by

(except.in the case of recelpts) at least 2 Members of Council to be determrned by the

Coungil and otherw1se in such manner as the Assoclatton shall from time to time by
resolution determme -

' 52 All contracts entered into by the Assoc:latlon shall be 51gned by the Chairman or,
in his absence the Internal Vtce-Chmrman witnessed by another Member of Council.

53.The Members of Councd shall not be responsrble for any loss or habthty properly |

| mcurred by. them m the course of their dutres in accordance Wlth the power vested in
' ‘them Under thesa articles : S :

54 The management and control of rnoney shall be vested in the Councll and proper -

:“ books and accounts shall be kept by the Honorary Treasurer

-55 The Coungil shali from nme 1o time determlne whether and to what extent and at

'='_A'what t:mes and pIaoes and under ~what- cond1ttons or- regulattons the accounts: and -
" - books of the Assoclatron or any of them shall be Open to the inspection of members.

ot bemg Member 6f Coutigil, and ho ‘member” (ot being a Meniber of Council) shall

+ have any nght of mspeotmg any account or book or document of the Association -

';,"' except as conferred by statute or authorlzed by the Councﬂ or the Assoclatron in
' ;'.".generel meetmg ) S : o ‘



56T he Members of Councll shail from time to time in accordance wrth Seotions 122,

| 124 and 129D of the Ordmanee cause to be prepared and to be, lald before the |

' ,'Assocxatlon in general meeting ‘such meorne and expenditure statements, balance
' Sheets, group acoounts (1f any) and reports as are referred to 1n those SECtIOHS

‘,'-157 A copy of balance sheet (mcludmg every document fequrred by law’ to be’ annexed
. thereto) which is to be ldid before the Association in general meetmg, together with a
‘ -_-eopy of the Counenl’s report and a copy of the Audxt’s repoit, shaII not Iess than 14
days before the date of the megting be sent 1o every member of and eVery hoider of

. W s debentures (if any) of; the Assocrauon, Provided:that this article shall. not el 8

rcopy of those doouments to-be sent to any person of whose address the . Association is-
not awate of to friore than one of the Jomt holders of any debentures

AUDIT

) _58 A‘udltors shall be appomted and thelr duties regulated in accordance with Sectlons
131, 132,'133, 140, 1404, 140B ard 141 of the Ordinance.

NOTICES
555 A’notice may be given by the Association to any rrrefnber-either personally or by
sending. it by post-or other electronic means to him or to his reglstered address, or (1f

he has no- reglstered address thhm Hong Kong) to the: address, xf any, within Hong
Kong supplied by him to. the Assoc1atlon for the giving of the notice to him. Where a

HOthB 1s gwen by post semoe of thé notrce shall be deemed to be effected. by
, ~-pr0perly addressmg, prepaylng and postmg a letter contammg the notice, and to have _

“been ‘effected in the case of a notice of a meeting at the expiration of 48 hours after
. the letter’ contammg the same is. posted any in any other case at the tune at Wthh the
7 ,-letter would be dehvered in the ordmary course of post;

";,60 Notiee of every general meehng shall be given m any manner hereinbef’ore

o authorlzed to-f -

©oa. every member e}teept' those" members who (having no registered address within

P ,Hong Kong) have not $upplied to the Assooratlon an address within Hong Kong for

> the glvmg of notlces to them, and.”

B b the audltors for the time bemg of the Assoelatton No other person shall be entitled :

"",’to recejve niotices of general meetmg

;v ;. ‘-61 Every dtrector agent; aud;tor seoretary and other ofﬁeer for the time belng of the .

.' ',:Assoc;atlon shall be 1ndemn1ﬁed out of the assetsof thie Assoelatlon against any
"11ab1hty incucred by him i in relatlon to the Assoolahon in defendmg any proceedzngs,

B}
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l»  whether civil or crzmmal in. wlnch judgement is given in favour or in- Whlch he is
© acquitted or in connexxon wnh any apphcatlon under Section 358 of the Ordinaince in

H 'which is. grantcd to hlm by court

‘WIN-DI'NG&UP >
ERE The ;ASSOCifgitEOn'ShaIf.‘ be wound up *fdluntarilfy“ whenever a special resolution is
passéd by the general meeting requiting the Association to be so wound up.

3 1

- SECRETARY-

© 63. The Mexhbe‘rs of Coungil 'niziy, from time fo time by a resolution, appoint or

-remove a Company Secretary In the event. that the Company Secretary appointed is a -

corporatlon or other body, it may act and 51gn by the hand of any one or more of its

._ _Mgambgrs_of Council o of‘f}cc_rs gluiy authorized. Annie Chan (FIEE) shall be the | .

‘first secretary of the Company to hold office until the first megting of the Council.
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