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THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Guarantee and
not having a Share Capital

MEMORANDUM OF ASSOCIATION
OF

THE INSURANCE INSTITUTE OF HONG KONG LIMITED

Fﬁ%ﬁiﬁﬁ%ﬁéjﬁ&,xﬁj

The name of the Company is “THE INSURANCE INSUME OF HONG KONG
LIMITED” and in Chinese ‘Fﬁ?ﬁﬁiﬁﬁé’?»ﬁ"ﬁjﬁﬂﬁ ﬁj (hereinafter referred to as the
“Institute”).

The Registered Office of the Institute will biuated in the Hong Kong Special
Administrative Region, the People’s Republic of @Zhi(hereinafter referred to as
“Hong Kong").

The objects for which the Institute is estaldblare:-

(@)

(b)

(€)

To encourage and promote mutual welfare, getidwship, interests, charity,
education, teaching, economics, commerce and induste study in every
aspect of insurance and to enrich knowledge, esperknow-how and
experience of or among members of the Institute.

To establish, promote and conduct branches or tassigstablishing or
promoting, and to subscribe to, or become a mermber amalgamate with,
any other association or institute whose objeatssanilar or in part similar to
the objects of the Institute, or the establishnoergromotion of which may be
beneficial to the Institute.

To organise, present, produce, manage, supadntonduct and participate at
any place or places talks, lectures, seminarsgecentes, and other
educational functions on insurance or other appatpor insurance related
subjects and to establish, promote and maintaiarids, and reading and



(d)

(e)

(f)

(9)

(h)

(i)

(k)

0

(m)

writing rooms, and to furnish the same respectivéti books, reviews,
magazines, newspapers and other publications;caisdue, print, publish
and/or sell any publications, newspapers, peritelicaagazines, books,
reports or leaflets that the Institute may thinkideble for the promotion of its
objects.

To engage, employ and remunerate and fromtiintiene speakers, lecturers,
clerks, servants or other employees, and to enti@gservices of lawyers,
accountants, surveyors or other professional orprofessional advisers or
consultants as the Institute may consider expedient

To admit persons whether in Hong Kong or otlieevo be members of the
Institute on such terms and conditions, and to@oah them such rights, titles
and privileges, as the Institute may deem expedient

To promote and hold either alone, or jointly, wathy other association,
institute or persons, meetings, competitions antthes for the playing of
games of all kinds and to offer, give or contribiteards prizes, medals, and
awards thereof, and to promote, give or supporteatis, balls, concerts and
other entertainment and also to provide recredtoitities for members of the
Institute and their guests.

To accept donations and endowments for alhgrdad the purposes herein
provided, and to act as custodian, trustee or merafgany property or fund
for any charitable or other organisation or insi.

To raise money by subscription or other lawhgans for the purposes of the
objects herein provided or any of them.

To support and subscribe to any charity or religiublic fund in Hong Kong
or elsewhere and to make donations to such perstres, than members of
the Institute, or institutions as the Institute ntiaiyk fit.

To apply or make representations to the Hongd@mvernment or any other
governments or authorities for grants of land far purpose of promoting
education, recreation, entertainment and socidane|

Subject to the provisions of the Companies @adce, Chapter 32, the laws of
Hong Kong, to purchase, take on lease or in exahdmnige or otherwise
acquire any real or personal property and anysighprivileges which the
Institute may think necessary or convenient for afthe objects of the
Institute.

To erect, construct, demolish, alter, maintagtonstruct, manage, develop,
lease, let out, charge, mortgage, dispose of @raike deal with all or any
part of the property of the Institute for any oé thbjects of the Institute.

To lawfully lend money to such persons or compaaigson such terms as
may seem expedient and to guarantee the perfornudmmosmtracts by any



persons or companies for any of the objects ofribttute.

(n) To borrow or raise and give security for anyn@p required for the purposes
for the Institute, by the issue of or upon bonaentures, debenture stock,
bills of exchange, promissory notes or other olviayes or securities of the
Institute, or by mortgage or charge upon all or past of the property of the
Institute for any of the objects of the Institute.

(0) To refrain from interfering in politics and frohaving any connection with
any political body or party in Hong Kong or elsewde

(p) To invest the moneys of the Institute not immaezly required upon such
securities or otherwise in such manner as thetinstmay from time to time
determine.

(@) To institute, conduct, defend, compromise, withdoavabandon any legal
proceedings by or against the Institute or anyso$peakers, lecturers,
members, employees, servants agents or contragtotherwise concerning
the business or affairs of the Institute.

(9] To provide any service or services to the membéthe Institute as the
Institute may from time to time consider to be ehbfit to the members.

(s) To establish, conduct, operate and superirgéghdr alone or in conjunction
with one or more other institutes or bodies norfiproaking examinations,
insurance qualification systems, insurance schostbools and other
education institutions or training centres andrmvigle such education on
such terms as the Institute may consider apprepriat

® To co-operate and share information with arheotducational organizations
whose objects are similar or similar in part to tfgects of the Institute.

(u) To do all such other lawful things as are iecithl or conducive to the
attainment of the objects herein contained.

The income and property of the Institute wheaeesr derived, shall be applied
solely towards the promotion of the objects of igitute contained herein; and no
portion thereof shall be paid or transferred dlyeot indirectly, by way of dividend,
bonus or otherwise howsoever by way of profit, he tmembers of the Institute
Provided that nothing herein shall prevent the paymin good faith, by the Institute
of reasonable and proper remuneration to any mewibére Institute and employed
by the Institute as officer or servant under a @uttof employment in writing and
approved by the Council of the Institute nor pravitie payment of interest at a rate
not exceeding twelve per cent (12%) per annum onewndent, or reasonable and
proper rent for premises demised or let by any negrtibthe Institute.

The liability of the members is limited.



6.

Every member of the Institute undertakes to rdoutie to the assets of the Institute, in
the event of its being wound up while he is a membe within one year after he
ceased to be a member, for payment of the debtsliabitities of the Institute
contracted before he ceases to be a member, @hd obsts, charges and expenses of
winding up, and for the adjustment of the rights tbé contributories amongst
themselves, such amount as may be required noeexgethe sum of Ten Hong
Kong Dollars (HK$10.00).

If upon the winding-up or dissolution of theftiige, there remains, after the
satisfaction of all its debts and liabilities, gmpperty whatsoever, the same shall not
be paid to or distributed among the members ofrikgtute, but shall be given or
transferred to some other institution or institnphaving objects similar to the
objects of the Institute, and which shall prohthi distribution of its or their income
and property among its or their members to an ¢deleast as great as is imposed on
the Institute under or by virtue of Clause 4 hersath institution or institutions to be
determined by the members of the Institute at éwreethe time of dissolution, or in
default thereof by a Judge of the High Court of gi&ong having jurisdiction in
regard to charitable funds, and if and so far &ecetannot be given to the aforesaid
provisions then to some charitable object.

True accounts shall be kept of the sums of moeegived and expended by the
Institute, and the matters in respect of which seckeipt and expenditure take place,
and of the property, credits and liabilities of thetitute and, subject to any
reasonable restrictions as to the time and marfriespecting the same that may be
imposed in accordance with the regulations or yslaf the Institute for the time
being in force which shall be open to the inspectbthe members. Once at least in
every year, the accounts of the Institute shathamined, and the correctness of the
balance sheet ascertained by one or more authaiséitbr or auditors.



THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Guarantee and
Note having a Share Capital

ARTICLES OF ASSOCIATION
OF

THE INSURANCE INSTITUTE OF HONG KONG LIMITED
Fﬁ%ﬁ‘lﬁ'ﬁ%ﬁfj l‘gf\L:\ ﬁj

INTERPRETATION
In these articles:-
“Council” means the Council referred to in thestickes, including the first Council.

“Honorary Secretary” means any person appointegpadorm the duties of the
secretary of the Institute.

“Ordinance” means the Companies Ordinance, Ch&2tef the laws of Hong Kong.

Expressions referring to writing shall, unless thentrary intention appears, be
construed as including references to printing,olilaphy, photography, and other
modes of representing or reproducing words in golggorm.

Unless the context otherwise requires, words pressions contained in these articles
shall bear the same meaning as in the Ordinanaeyostatutory modification thereof
in force at the date at which these articles becobim&ing on the Institute.

Words importing the singular number shall inclube plural number and vice versa.
Words importing one gender shall include the ottemnrder. Words importing persons
shall include bodies of persons whether incorpadrateunincorporated.

The Institute is established for the purposepressed in the Memorandum of
Association.

MEMBERS



For the purpose of registration, the number eiminers of the Institute is declared to
be unlimited.

All persons, of not less than 18 years of afjgood conduct and behaviour, who are
willing to observe the rules and regulations of thstitute and are engaged in the
insurance industry or insurance related bodies emuimely interested in matters
relating to insurance shall be eligible for adnussias members of the Institute.
Membership of the Institute shall consist of thikolwing five classes:-

(@) ordinary membership which shall be open to:-
0] all employed or engaged in the insurance ingust

(i) all employed or engaged in insurance-relatediibs or professions
approved in writing by the Council which may withdr its approval
with effect from the end of any one year;

(b) non-voting membership which shall be open tpeadcept students, genuinely
interested in insurance;

(c) student membership which shall be open to allHime student studying
insurance or insurance related subjects;

(d) honorary membership which shall only be opethtise persons appointed by
the Council in accordance with Article 21 of thésé&cles; and

(e) corporate membership.

Any person who desires to become a member dh#tgute shall sign and deliver to
the Institute an application for admission in staim as the Institute may from time
to time require, and shall be proposed by any admary member and seconded by
another ordinary member of the Institute. No peisiwall be admitted a member of
the Institute unless his application is first apa by the Council. The Council shall
have full power to accept or reject the applicatopostpone the decision as to the
acceptance thereof, and in case of non-accepttmec€ouncil is not bound to assign
any reason therefor.

The members of the Institute, unless exemptettidge Articles, shall on admission
pay an admission fee and an annual subscripticletesmined by unanimous
resolution of the Council from time to time.

Annual subscriptions shall be payable in advamcthe first month of each year in
Hong Kong currency. Admission fees and the firstuat subscription shall be
payable in full when the member is admitted andraeynber who has failed to pay
such fees or subscriptions hereby prescribed sbafle to be a member of the
Institute if he fails to comply with notice to him writing by the Institute for such
payment within 30 days of such notice.

Subject to Article 9 of these Articles all ordig members shall have the right to vote
and be voted and every ordinary member shall haeevote. No other members shall



10.

11.

12.

13.

14.

15.

15.

15.

have the right to vote.

No ordinary member shall be entitled to votéodoe voted at any meeting unless all
fees and subscriptions payable by him to the istihave been paid.

Every member, except otherwise specified here@ty enjoy such rights, benefits and
privileges provided by the Institute.

The rights, benefits and privileges of a mendbell be personal to himself and shall
not be transferable by his own act or by operadiolaw and shall cease upon his
death or upon his ceasing from any cause to benabereunder the provisions of
these Articles or regulations which the Council rfrayn time to time make.

Every member shall be bound to further to tést Iof his ability the objects, interest
and influence of the Institute and shall observetted rules and regulations of the
Institute.

Any member may resign or withdraw from the itng by giving one month’s notice
in writing to the Institute of his intention to dw and upon the expiration of such
notice he shall cease to be a member, but he sbadirtheless remain liable for and
shall pay to the Institute all monies (if any) wihiat the time of his ceasing to be a
member shall be due from him to the Institute.

Any member who has withdrawn his membershipasr ceased to be member of the
Institute shall have no more interest or rightshie Institute and shall not be entitled
to refund of any contributions, fees or subscripipreviously paid by him.

FIRST MEMBERS

Q) The persons who have signed the MemoraralunArticles of Association
and all persons who at the date of the incorpanatid the Institute are
ordinary, non-voting, student and honorary membétbe Insurance Institute
of Hong Kong dﬁﬁi[ﬁéﬁé’,ﬁ»r’ﬁ?”ﬁﬁ fil), a society registered on 23rd August
1997 in Hong Kong pursuant to the Societies Ordiea@hapter 151 of the
laws of Hong Kong, shall be ordinary, non-votingudent and honorary
members respectively of the Institute and shall m®trequired to pay the
prescribed admission fee and the first annual sigigm if the member,
where applicable, has paid such fee on admissidrsach subscription to the
said Insurance Institute of Hong Kong for the ygakvhich the Institute is
incorporated.

NON-VOTING AND STUDENT MEMBERS
(2) The Institute may in general meeting pribec amend or alter such rules or
regulations, terms and conditions for the admissaod expulsion of non-
voting and student members.

EXPULSION OF MEMBERS

3 If any member shall wilfully refuse or megf to comply with the provisions of



16.

17.

18.

19.

20.

21.

the Memorandum and Articles, by-laws or regulatiohthe Institute, or shall
behave either in the Institute or elsewhere in amaacalculated to be unduly
to the inconvenience of the other members of thstitute, or likely to be
injurious to the reputation or interest of the igé, as the case may be, the
Council after due investigation may call upon so@mber to resign from the
Institute forthwith and if he fails to do so withiwo weeks the Council may
strike his name off the list of members who sHhadint cease to be a member of
the Institute or may suspend his membership foh qeriod of time as the
Council may consider appropriate and the decisfaime Council shall for all
purposes be final and conclusive.

ADMINISTRATION

The administration of the Institute shall viesthe Council, elected from the ordinary
members of the Institute in Annual General Meetiftge Council shall comprise :-

(@) the President;

(b) the Vice-President;

(c) the Honorary Secretary;

(d) the Honorary Treasurer,;

(e) the Immediate Past President;

® a minimum of five (5) and a maximum of ten (I@her ordinary members, the
number of which may be decided from time to timeabwajority decision of
the members of Council listed from (a) to (e) abdaath inclusive.

Notwithstanding anything herein contained tlembers of the first Council shall be
the members of the Council of the said Insuransétlrie of Hong Kong at the date
of incorporation of the Institute.

The members of the Council shall retire frorficef at the second Annual General
Meeting following the Annual General Meeting at wlhithey were elected pursuant
to Article 46.

No salaries or remuneration whatsoever shatidie by the Institute to the members
of the Council.

HONORARY POSITIONS AND HONORARY MEMBERSHIP

The Council may appoint by unanimous resolutimse persons who are of superior
rank in the society to act as Honorary Presideridanorary Advisor of the Institute
by resolution of the Council. Such persons shailb®required to pay any admission
fee or annual subscription.

The Council may confer by unanimous resolutimmorary membership on any
persons on such terms and conditions as the Comagildeem appropriate including
but not limited to terms and conditions relating tioe termination of such
membership. Such persons shall not be requiredyoapy admission fee or annual
subscription.

MEETINGS



22.

23.

24.

25.

26.

27.

28.

The Institute shall in each year hold a generaltimgeas its Annual General Meeting
in addition to any other meetings in that year, shall specify the meeting as such in
the notices calling it; and not more than fifte@d)(months shall elapse between the
date of one Annual General Meeting of the Institd that of the next. Provided that
so long as the Institute holds its first Annual &eh Meeting within eighteen (18)
months of its incorporation, it need not hold itle year of its incorporation or in the
following year. The annual general meeting shalhble at such time and place as the
Council shall appoint.

The above-mentioned general meetings shallbedoordinary general meetings; and
other general meetings shall be called extraorgiganeral meetings.

The Council may, whenever it thinks fit, coneem extraordinary general meeting,
and an extraordinary general meeting shall alscobeened on the requisition in
writing of over 50% of the members of the Counciba such requisition as provided
by Section 113 of the Ordinance.

In case of an extraordinary general meetinigd&h pursuance of a requisition, no
business other than that specified in the reqarsiis the nature of the business of the
meeting shall be transacted.

The Council shall meet once a month.

The quorum required for a meeting of the Cdwstall be fifty per cent (50%) or
more of the members of the Council. If at the teppointed for the meeting a
guorum is not present, the meeting shall be adgfiteen (15) minutes and if at
the adjourned meeting a quorum is not present #ralmrs of the Council present
shall constitute a quorum.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting cédiethe passing of a special resolution
shall be called by twenty-one (21) days’ noticeviiting at the least, and a meeting of
the Institute other than an annual general meetiregmeeting for the passing of a
special resolution shall be called by fourteen @ays’ notice in writing at the least.
The notice shall be exclusive of the day on whiak served or deemed to be served
and of the day for which it is given, and shall@fyethe place, the day and the hour
of meeting and, in case of special business, thergénature of that business and
shall be given, in manner hereinafter mentioneith such other manner, if any, as
may be prescribed by the Institute in general mgeto such persons as are, under
the articles of the Institute, entitled to recesueh notices from the Institute.

Provided that a meeting of the Institute shall,witbtstanding that it is called by
shorter notice than that specified in this artivéedeemed to have been duly called if
it is so agreed :-

€)) in the case of a meeting called as the annemérgl meeting, by all the
members entitled to attend and vote thereat; and



29.

30.

31.

32.

33.

34.

35.

(b) in the case of any other meeting, by a majantynumber of the members
having a right to attend and vote at the meetirgnd a majority together
representing not less than ninety-five (95) pett oérthe total voting rights of
all the members entitled to attend and vote atrtiexting.

The accidental omission to give notice of atmgeo, or the non-receipt of notice of
a meeting by any member shall not invalidate tlee@edings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special thatrssticted at an extraordinary meeting and
also all that is transacted at an annual generatingge with the exception of the
consideration of the accounts, balance sheets,tladeport of the Council and
auditors, the election of Council members and othfécers in the place of those
retiring and the fixing of remuneration of auditors

No business shall be transacted at any generating unless twenty (20) or more
members of the Institute are present at the timernwthe meeting proceeds to
business and continue to be present until the osioei of the meeting.

If within half an hour from the time appointéor the meeting a quorum is not
present, the meeting, if convened upon the regquasdf members, shall be dissolved;
in any other case it shall stand adjourned to éimesday in the next week, at the same
time and place and if at the adjourned meetingaugu in not present within half an
hour from the time appointed for the meeting theniners present shall constitute a
quorum.

The President or in his absence, the Vice-@easishall preside as Chairman at every
general meeting of the Institute, and if no Prasidend Vice-President shall be
present within fifteen (15) minutes after the tiagpointed for holding the meeting or
is willing to act as Chairman, the members preshatl elect by majority one of them
to be Chairman for that meeting.

The Chairman may, with the consent of any meetinglach a quorum is present
(and shall if so directed by the meeting), adjatlme meeting from time to time place
to place, but no business shall be transactedyaddjourned meeting other than the
business left unfinished at the meeting from whiwh adjournment took place. When
a meeting is adjourned for ten (10) days or mootica of the adjourned meeting
shall be given as in the case of an original mgetin

Save as aforesaid, it shall not be necessary ®agiy notice of an adjournment or of
the business to be transacted at an adjournednyeeti

At any general meeting, a resolution put tovbie of the meeting shall be decided on
a show of hands, unless a poll is (before or ordéwaration of the result of the show
of hands) demanded by at least one-half of the earabmembers present in person
or by proxy entitled to vote and unless a poll eamndnded, a declaration by the
Chairman of the general meeting that a resolutias, lon a show of hands, been



36.

37.

38.

39.

40.

41.

42.

43.

carried, or carried unanimously, or by a particutajority, or lost, and an entry to

that effect in the book of the proceedings of t&itute, shall be conclusive evidence
of the fact, without proof of the number or propamtof the votes recorded in favour
of, or against, that resolution.

If a poll is duly demanded it shall be taken intsmsanner as the Chairman directs,
and the result of the poll shall be deemed to beadisolution of the meeting at which
the poll was demanded.

In the case of an equality of votes, whethea show of hands or on a poll, the
Chairman of the general meeting shall be entitte@l $econd or casting vote.

At any meeting of the Institute, every ordinargmber entitled to vote and present
shall have one vote.

No member except with the permission of thei@tean of the general meeting may
address the meeting for more than five minutestime.

THE COUNCIL AND ITS POWERS AND DUTIES

The business of the Institute including its Bywand properties shall be managed by
the Council which may exercise all such powerseflhstitute as are not by the
Ordinance or by these Articles required to be @geccby the Institute in general
meeting, subject nevertheless to any provisiomes$é Articles, to the provisions of
the Ordinance, and to such regulation, being mmineistent with the aforesaid
regulations or provisions, as may be prescribethbynstitute in general meetings;
but no regulation made by the Institute in generaéting shall invalidate any prior
act of the Council which would have been valichét regulation had not been made.
The Council or any of its members shall not on bedfahe Institute, acquire any
interest in land (including premises), erect, cart demolish, reconstruct, develop,
lease, let out, charge, mortgage, dispose of @raike deal with all or any part of the
property of the Institute, borrow or raise or gsexurity for any money by whatever
means unless approved by the members in generéhgee

The Council may from time to time appoint sub-comtess and delegate any of its
powers to sub-committees consisting of such orglime@mbers of the Institute as it
may think fit, and may, from time to time revokebuelegation or the appointment
of any such sub-committee or any member thereo§. Alh-committee so formed
shall, in the exercise of the powers so delegateaform to any regulations that may
from time to time be imposed on it by the Council.

The President of the Council shall act as ssprative of the Institute in all its affairs.
He shall conduct and manage all matters in accoesdaith the provisions of these
regulations and of all resolutions of the Counotl ®@f all general meetings, and may
arrange, adjourn and otherwise regulate all megtmgl proceedings of the Council.

The Vice-President shall assist the Presidretita despatch of all matters and affairs
of the Institute and the Vice-President shall ia #tvsence of the President act on his
behalf.



44,

45.

46.

47.

48.

49.

50.

If in between general meetings in which membéthe Council are elected any
member of the Council resigns or ceases to be aomeai the Council the remaining
members of the Council shall have power to apdoyra majority resolution any
member of the Institute to fill the vacancy.

The Council shall have power to employ suitggesons whether or not connected
with the Institute under contracts of employmentviiting to assist them in carrying
out their duties at such salaries as it may thinkrfd such salaries shall be paid out of
the funds of the Institute. The Council shall aiswe power to appoint or instruct
agents, surveyors, contractors, accountants, mwkcimedical doctors or other
consultants for the purposes of the objects oiraftd the Institute and pay their fees,
expenses or charges out of the funds of the Imstitu

ELECTIONS

The election of the members of the Council Istekie place at an Annual General
Meeting of every two (2) years.

Two months or such other period the Council fnay time to time determine before
the election takes place, the Honorary Secretaayl shuse Nomination Forms (the
contents of which may be determined by the Couocih time to time) to be sent to
each voting member of the Institutgenty one (21) days prior to the date of election.

Any candidate that a voting member of the Instifoteposes must be seconded by
one other voting member of the Institute. The Nation Forms shall be returned to
the Institute fourteen (14) days prior to the dzftelection. Any Nomination Form not
so returned shall be null and void.

If no nominations are received or if the nortiores received within the time
prescribed in Article 47 are insufficient to make a1 Council the meeting shall stand
adjourned for two (2) weeks for further nominatidnsbe submitted in accordance
with Article 47 to fill the existing vacancies. dt the adjourned meeting any vacancy
remains, such vacancy shall be filled by appointnrmeade by a majority decision of
the then elected members of the Council, notwitititay the provisions of Article 47.

Fourteen (14) days before the General MeetirgHonorary Secretary shall send a
Voting Form (the contents of which may be determibg the Council from time to
time) containing a list of all the names of the muaed candidates of the Institute to
every voting member of the Institute for lodgmentivoting box. The votes shall be
opened at the General Meeting as aforesaid und@esupervision of the Honorary
Secretary and at least two (2) other members o€thencil.

A valid vote shall bear the signature of théingp member and shall be sent to the
Institute in a sealed envelope seven (7) days bdfar general meeting or deposited
in the voting box personally otherwise the samd! &leanull and void. Every ordinary
member of the Institute shall be entitled to onevor each of the vacancies.



51.

52.

53.

54.

55.

56.

57.

58.

The Council shall have power to change fronettmtime the length of any period of
time stipulated in Articles 47, 48 and 49 providedt the members of the Institute
shall be notified in writing of any change.

MANAGEMENT OF MONEY AND PROPERTIES

All moneys and incomes of the Institute shelldeposited with such bank or banks as
directed by the Council.

All moneys required for payments to be madéhieyinstitute shall be drawn by way
of requisition vouchers, which shall be issued aighed by the member of the
Council requesting for payment and countersignethbyPresident and in his absence
the Vice-President, the Honorary Secretary or tbadtary Treasurer.

All cheques shall be signed by any two of tbkofving persons, namely: - the
President, the Vice-President, the Honorary Secraiathe Honorary Treasurer or
other persons as from time to time authorized kyGbuncil.

The Honorary Treasurer shall keep under sadeody all cheques and bank deposit
passbooks.

The Council shall have power to receive on liebfathe Institute any money or
property donated or presented by any person.

PROMOTERS
The following persons shall be the Promoterthefinstitute:

1) Law Kam Shing

(2 Lau Woon Hing

3) Haynes, Michael Charles Edward
(4) Sze Nan Fan, Franco

5) Chung Wai Lin

(6) Ng Wah

(7) Ching Ka Yin, Karen

(8) Chan Wing Keung

9 Cheung Kin Keung, Kelvin
(10) Donne, Nicholas John Gaven
(11) Leung Peter

(12) Stead, Robert Henry

The Promotors whilst they hold office as suadilshave the authority prior to the first
General Meeting of the Institute to pay all expsngeeliminary and incidental to the
promotion, formation, establishment and registratb the Institute, to convene, hold
and regulate a general meeting, and may exercissueth powers, authorities and
discretions by these presents expressed to bedviesteembers of the Council.



59.

60.

61.

62.

DISQUALIFICATION OF MEMBERS OF COUNCIL
The office of a member of the Council shalbifiscto be vacated:

(@) if he becomes bankrupt or suspends paymerdropaeunds with his creditors;
(b) if he is found lunatic or becomes of unsoundani
(c) if he be convicted of an indictable offence;

(d) if he resigns his office by notice in writing the Institute in accordance with
Section 157D(3)(a) of the Ordinance;

(e) if he is removed by a resolution in general tingeof the members of the
Institute; or

() if he becomes prohibited from being a membethef Council by reason of
any order made under Section 1 57E or 1 57F oDilggnance.

A member of the Council shall not vote in respefctany contract in which he is
interested or any matter arising thereout, andeifdoes so his vote shall not be
counted.

MINUTES

The Council shall cause minutes to be enterdlde books provided for the purpose:

(@) of all appointments of officers;
(b) of the names of the members present at each mexdtihg Council;
(c) of orders made by the Council; and

(d) of all resolutions and proceedings of genera¢timgs and of meetings of the
Council.

ACCOUNT

The Institute shall cause proper books of actctw be kept of all sums of money
received and expended by the Institute and of thé&emin respect of which the
receipt and expenditure had taken place and ofadsets and liabilities of the
Institute.

The books of account shall be kept at the rexgid office of the Institute, or at such
other place or places as the Council shall thitk fi
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The Council shall from time to time determiriendnat times and places and under
what conditions or regulations the accounts ank$éad the Institute or any of them
shall be open to inspection of members not beinghbees of the Council and no
member (not being a member of the Council) shallehthe right to inspect any
accounts or books or documents of the Institutegixas conferred by the Ordinance
or authorized by the Council or by the Institutegeneral meeting.

The Council shall from time to time in accordanvith Section 122 of the Ordinance,
cause to be prepared and laid before the Institugeneral meeting such an income
and expenditure account, balance and reports asfereed to in that Section.

A copy of every balance sheet (including evdogument required by law to be
annexed thereto) which is to be laid before théitlrte in general meeting shall not
less than fourteen (14) days before the date ofriketing be sent to all persons
entitled to receive notices of general meetinghefinstitute.

AUDIT

Auditors shall be appointed and their dutigal&ted in accordance with Section 131
of the Ordinance.

NOTICES

A notice may be served by the Institute uponrmember personally, or by sending it
through the post in a prepaid envelope, addressedah member at his last place of
address in the Register of Members of the Institateby email / fax or any other
means.

Where a notice is sent by post, service ohtiteee shall be deemed to be effected by
properly addressing, prepaying and posting a lettertaining the notice and such
notice shall be deemed to be effective upon thérakpn of 24 hours after the letter
containing the same was posted.

SEAL

The Honorary Secretary shall provide for the saistody of the Seal of the Institute.
The Seal shall only be affixed to any instrumentspant to a resolution of the
Council and in the presence of any two memberfi®iQouncil listed from (a) to (e)
in Article 16 who shall sign every such instrumentvhich the Seal is affixed.

INDEMNITY

Every member of the Council, officer or empleyef the Institute shall be

indemnified out of the funds of the Institute agaiall liability incurred by him as

such member of the Council, officer or employeed&fending any proceedings,
whether civil or criminal, in which judgment is @n in his favour, or in which he is
acquitted, or in connection with any applicatiomenSection 358 of the Ordinance in
which relief is granted to him by the Court.



71.

72.

73.

WINDING UP

The provisions of Clause 7 of the MemorandumAs&ociation relating to the
winding-up or dissolution of the Institute shallvkaeffect and be observed as if the
same had been repeated and set out seriatim i Arésles.

SECRETARY

The Secretary of the Institute shall be the ddary Secretary of the Council.

Any provision of the Ordinance or these ariglequiring or authorizing a thing to be
done by or to a member of the Council and the $a&greshall not be satisfied by its
being done by or to the same person acting bothrasmber of the Council and as, or

in place of, the Secretary.



