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(COPY)
CERTIFICAT: OF INCORPORATION

I hereby certify that

PROFESSIONAL INSURANCE BROKERS
ASSOCIATION LIMITED

is this day incorpomated in Hong Kong under the
Companies Ordinance, and 1hat this company is

limited.

GIVEN under my hand this day

of One Thousand Nine Hundred and

p. Regisirar Generul
{Registrar of Companies)
Hong Kong

—
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THE COMPANIES ORDINANCE (Chapier 32)

Company Limited by Guarantee
MEMORANDUM OF ASSOCIATION
QF

PROFESSIONAL INSURANCE BROKERS
ASSOCIATION LIMITED

I. The name of the Company (hercinafier aillead “the
Associition™) is “PROFESSIONAL INSURANCE BROKERS
ASSOCIATION UMITED™.

3.  The registered office of the Association will be situate

in Hong Kong.
3.  The objects for which the Association is established are:—

(1) To promoiz and protect the gererl wellare and interests
of insurance hokers in Hong Kong:

(2) To consider all questions connected with the camying
on of the business of tnsurance broking:

(3) To enable members through the Assodation 1o speak
wilh 3 uniled voice and act with a single purpuse on all

marters relating to or alfecting the business of insurance
broking;:
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(4) To provide @ meeting phce or ineeling places for s
members and to bring together persons engaged or con-
nected with the business of insurance broking;

(5) To promole or oppose or negoliate with 1he govemment
in rchation to legislation or other measures affecting

insurance brokers;

(6) To collect and circulate statistics and other information
relating to the business of insurance broking;

(7) To obuin any order of the Governor ol Hong Kong, or
of Her Majesty in Coundil, or any Act or Ordinance of
any Pacliament, or of any Legistative Assembly or Council
or any Provisional or other order of any proper authority
in long Kong and the United Kingdom or elsewhere
for enabling the Association 10 carry any of its objects
into effect, or for dissolving the Association and re-
Incorporaling its members as a new associatlon for any of
the objects specified in this Memoraidum, or for effecting
any modification in the Associallon’s constitution;

(8) To enter inlo agreements with other insurance bsokers
associstions and other bodies for the advancement and
protection of the members of the Association and insurance
brokers ond the business of insurance broking generally;

(9) To purchase, take or lease, hire or otherwise acquire in
Hong Kong or clsewhere any real or personal propenty
or any rights or interests therein which the Associatlon
may think necessary or coavenlent for cflfectuating any

of its objects;

(10) To take any gift of property, whether subject 10 any
special trust or not, for any une or more of the objects

ol the Association;

-7 =

(11} To print and publish any newspapers. periodicals. books
or [feaflets .lh:n the Association may think desirble far
the promotion of its ohjects;

(12) To subscribe or coatribute 10, set up_ establish conduct and
cry on scholarships, research institutions. schouls, univer-
snies and places of kearning and any Il or other charities

(i3) To sell. memage, lease, char, i
. - L ge, mortgge. dispose of, or
owherwise deal with all or any pant of the propenty :n‘ the
Associaticn; .

(13) To invest the moneys of the Assocation not immediately
require_d for its purpnses in or upon such investments.
securities or propesty as may be thought fit. subject
?_:wnh)elm 1o such conditions (if any) and such consents
if any) as may for the lime bejog be im i
by b poaed or requized

(15) To borrow and nisc money in such manncr as the
Association may think fir:

(16) To establish and support and to aid in rhe establishment
apd support of any other assochations formed for all or
any of the objects of this Asocintion;

(17) To amalgamate with any compunies, institutions, socicties
or assuciaions having objects aliogether or i : simibr
s those of this Association; e

(18} ‘l'? formulate and prescribe rules and 3 ocde of conduct
mll.l a view !o promoting good basiness practice in the
business of imsuracee broking;

(19) To act as arbilrators in and otherwise o assist in the
?eulemcul of disputes and differences arising out of any
insurance broking transaction or bosiness:
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{20) To tmnsfer all ar uny pact of the property, assets, Liabllities a4 - —9- il o
and engagememts of this Association (0 any one ar more . B 3. The Lability of the s M 2 e
of the companies, instliutions, societies or associations ? : ye members is Yorited. =
with which this assoclation Is authorised to amalgamate; . 5.  Every member of the Asochition underiakes [o contribute
10 the assets of the Association, in the event of the mme being wound i
(21) To procure the Assodation lo be negistered or recognized : up while he is 2 member, or within one year after be ceases o be a
In sny country or place outslde Hong Kong; membes, for payment of the debts and Gabilities of 1he Association
contracied before he ceases (o be 3 member, and of the costs, charges,
L (22) To promote, hold, sponsor or assist in the holding or and expenses of winding cp, and for the adjustment of the rghis
TR sponsoring of exhibitions, conventions, meetings relating of the coniributories among Themselves, such smosal as moy be R g
= to the business of insurance braking; _ required not exczeding HKS100. S
T {23) To pay al costs, charges and expenses incursed or susiained g
5.;’;;!5; In or about the promotion and establishment of the I~
FaloiN Assodation, or which the Association shall consider 1o |
o be in the muture of preliminzry expenses including therein . -
g& the cost of printing and sationery; - i
sk (24) To promote aod control branches of Lthe Assaciation; . B 3.,
[Pt ' -
B . N
;3‘:;'1'3;3 (25) Generally 1o promoie, further and protect the mutwml )
s interests of the members of the Association and the 2

business of [nsurance broking and to do all such other A
lawfis] things as are incidental or conducive to the attaln. - <
ment of the sbove objects or any of thern. )

PROVIDED THAT: . B

() In case lhe Assochation shall toke or bold eny property o ) ]

which may be subject to any trusis, the Association shall : B 3
5 only deal with or [nvest the same In such manner as allowed i 4 5
;'ME \ by law, having regard lo such trusts; :
i () The ohjeets of the Association shall not exiend to the ;

f.

c)
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We, the several pcrsons, whose names, addresses and
descriptions are hereto subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum
of Association.

Namws., Addresses and Descriptions of Subscribers

WONG HING WAH { *R4)
1A Babington Path,
Flat B, 1st Floor, \ ¢ - [ -d
Hong Kong.
Managing Director

NG MAN TONG { #X¥#)
Flat F, 7th Floor, €
City Garden,
Block 14. (.-LVT At
Hong Kong.
Insurance Executive

Dated the 1| day of dgeemba, ,
bove signatues: asl i
WITNESS to the [have Signan™' y. Tal (!

8015,

Hong Kong.

Hongkong Chinese Bank Building,
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. THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Guaraatee

ARTICLES OF ASSOCIATION
OF

PROFESSIONAL INSURANCE BROKERS
ASSOCIATION LIMITED

Interpretation

N 1. I these presents, unless thare be something in the subject
ar cuntext inconsistent therewith:—

{3) “theOrdimance™ means the Companizs  Ordimance,
(Chapler 32) as from lime to time
amended and inchules aay re<naciment
thereof’

. (b) “these preseats™ means these anmickes of inswwistics, s

origimlly framed. or as from time 1o
. time altered by spacial resolution and
: approved by the Rezistrar of Companies:

{c) “the Associnion™ means this Company:

(d) the Committee™ means the commitiee uf mu.agzeRl for
tha time being of the Asso.tution:
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2 (e) “Office” means  the registered office of the :
i Association; . : {n) Words imponing the masculine gender only inchule the
2 _ . feminine gender; £
g (N “Seal™ means  the common  seal of the
e Association: {0) Weords imponiing persons include corporations.
A (8) “Insurance means an individual, 2 partneiship or a . Expressions referting to writing sholl. unless the contraty
ExY Broker” corporate body whose principal occups- intention appears, be coonstrued as including te.l'crenccs 1o priniing,
2‘% tion Is 1o place insurance risks on behall lithography, photography, and other modes of representing or re-
:{{1 of clienis for reward and who is not producing words in a visible formn.
e under contract or legal obligation 1o . i i i :
= & tansact exclusively Insurance business Unkss the context otherwise requires, words or expressions :
‘,-gz?_ with any special or particulor insurer and _ conmmed in these arncles shall bcar the same ‘meaning as in the i
_fg.:u‘ who maintains, proper and adequate ‘ Oldmfancc o1 :my SLABTOrY mo.dlffalm thereof in _lorcc at the Jdaie :
f_:u_.g: records 10 service the insurance needs at which these articles hecome binding on the Association.
T of clients accordingly: :
S cltents accordingly . Members
wing -
:'f’r‘-‘,_"‘ (¥t " 1 iation:
ﬁ}‘ (1) L A ) LEILLE BITUS (Eeeniis 3. The numbe: of members with which the Associition
i 0o P - poses 10 be rzgisterad is 100, but the Commitiee may {tom time
B SHLTR e o L O e - o e e 3n e of e
4
Association; ' 3.  The subscribers to the memorandum of association and
. B R . such other persons as the Committee shall admil 1o membership shall
(i) “she Secretary™ means the person appointed by the be members of the Assochtion.
Committee 1o perform the duties of
the secretary of the Association and 4. Membership of the Assochation shall only be open 10
Incledes the person for the tlme being - Insurance Brokers. ¢
rarlorming the duties of such office; - :
General Meetings t
(k) “monmth™ means calendar month; | : ‘
| 5. The Associriion shall in each year hold a general meeting i
0 “yea” means calendar year: as ils annual general meeting in 2déilion 1o any othar meetings in that
. year, and shall specify th: meeting as such in the notices elling it: §
(m) Words importing the singular number oniy include the and not mote ten 15 months shall ehie between the date of one ;
plural number and vice versa; : annual general meeting of the Association and thar of the mext ;
Provided that su lopg as the Assochafon holds its first aonaal general ;
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meeling within 18 ntonths of its incorporation, it need not hold it in
the year of its incorporation or in the following year. The annual
general meeting shafl be held at such time and place as the Commitiee
siall appoint.

6. AH genceal meetings other than annual general meetings
shall be called extroardinary general meetings.

7.  The Commlittee may, whenever they think fit, convene
an extraordinsry general meeting, and extraordinary general meetings
shall also be convened on such requisition, or, in default, may be
convened by such vequisitionlsts, as provided by section 113 of the
Ordinance. If al any lime there are not within Hong Kang sufficient
members of the Commitice capable of aciing to forrn 2 quorum, any
members of the Commiitee or any 4 members of the Association
may convene an exiraordinacy general meeting in the same manner
as nearly as possible as that in which meetings may be convened by
the members of the Committee.

Notice of Genernl Meetings

8.  An annual gencral meeting and 3 meeting clled for the
passing of a special resolution shall be calted by 21 days’ notice in
wilting 3t the least, and a meeting of the Association ether than an
annual general meeting or a meeting for the mssing of a special
resolution shall be called by t4 days™ nolice in writlng ot the least.
The notice shall be exclusive of the day on which it Is served or deemed
to be served and of the day for which it is given, and shall specily the
place, the day and the hour of meeting and, In case of special business,
tle general nature of that business and shall be given, in manner
hereinafter mentjioned or in such olher manner, Il any, as may be
piescribed by the Association In general meeting, to such persons as
are, under the articles of the Association, entitled to receive such
notices from the Association:

Provided that 2 meeting of the Association shall, nolwithslanding

i BN T Pl LR
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that it is called by shoner notice than that speciiied in this article
be deemed 1o have beer duly called if it is so agreed—

(3) in the cse of : meeling alled as the annwal general
meeting. by all the ;members entltled to anzend and vote
therzat: and

(b) in the case of any other meeurg. by 3 majority in number
of the members having a right 1o =:tend and vote n the
meeting, being a majority together reprzsenting not less
thain 93 per cent of the vo1al voting rights of all the
members entitled 10 attend and vote at that mesi.og,

9.  The accidenial omission 1o give nolice of a meeling o,
or the non-receipt of notice of a mecting by, any person amtitkd 10
receive notice shall ot invalidate the proceedings at thai meeting.

Proceedings at General Meetings

10. All business shall be deemed special that is transacied a1
an exuraordinuy general meeting, and also all that is transacted at an
annual geoeral meeting, with the exception of dechring a dividend.
the consideration of the accounts, babhoce sheets, and the 1eports
of the Commiitze and auditors, the election of Committee in the
phce of those retiring and the appokniment of, and the iixing of ike
remuneration of, the anditors.

11. No business shall be transacted ar any geoeral meeting
unless a quorum of members Is present at the time when the meeting
proceeds 1o business and continues to be present until the conchusion
of the meeling; save as herein otherwise provided, 4 members (including
two membets of the Committee) preseat in person shall be a quorum.

12, If within half an hour from ihe time sppointed for the
meeling a quorum is not preseat, the meeting, if convened upor: the
requisizion of members, shall be dissolved; in any other casc it shall
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stond ndjourned Lo the mme day in the next week, at the same time
and place, or 10 such uther day and a4 such other Ume and place as
the Committee muy delermine, and i st the adjourned meeting o
quorum I not presemt within half an hour from the time appolnted
for the meeting the members present sholl bo 1 quorum,

13, The chairmun, il any, of the Commitize shall preside as
chairman a1 every general meeting of the Association, or I there is
no such chalemon, or Il he shall not be present within 1S minutes
aller the time appolnied for the halding of the meeting or is unwilling
10 act or Is sbsent from Hong Kong or has given notlce to the
Associatiun of his lntention not 10 attend the meeting, the members
of the Commlitice present shall elect one of their number 10 be
chuirman of the meeting.

14, IT at ony meeling no member of the Convnlttee Is willing 10
act as chalrman or if no member of the Committes is present within
15 minuwies after the time appointed for holding the mecting, the
members present shall choose one of thelr number 10 be chalrman
of the inreting.

15. The cholrman nuy, with the consent of any meeting at
which a quorum is present (and sholl if so direcied by the meeting),
adjouwrn the meeting from time to time und (rom place to place, but
no business shall be transacled at any adjourned meeling ctter than
the business left unfinished a1 the meeting from which the adjournmem
took place. When a nigetlng Is adjourned (or 30 days or more, notice
of the ndjourned meoting chall be given os In the casz of an origlnal
meeting. Save as aforesald 11 shall not be necessary to give any notice
of un adjournnient or of the business to be transacted a1 an adjourned
meeting.

16. At any general meellng a resolution pul lo ihe voge
of the mectng shall be declded on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded—

%
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{a) by the chairnmn; or
(b) by at keast 2 members presant in person or by proxy: or

(c) by any member or members present in person or by proxy
and representing not less than one-teath of the tutal voting
tights of all the members having the right to sute at the
meeling.

Unless a poll be so demanded a dechntion by the cairmon
that 3 resolution has on a show of hands been crried or camied
unanimously, or by a particubar majority. or lost and an entry ro
that effect in the book containing the minutes of proveedings of the
company shall be conclusive evidence of the fact without proof of
the number ot proportion of the voles recorded in favour of ur apainst
such resolution,

The demand for a poll may be withdrawn.

17.  Except as provided In anicle 19.1f a poll is duly demanded
it shall be taken in such manner as the chalrrmn directs, and the result
of the poll shall be deemed to be the resolution oi the meeting at
which the poll was deranded.

18. In the cs= of an equality of votes, whether on a show
of hands or on z poll, the chalrman af the meeting at which 1l show
of hands tekes place or at which the poll Is dermanded, shafl he enlitled
to a second or casting volc.

19. A poll demanded on the election of 2 chairmn, or on
a question of adfournment, shall be 1aken forthwith, A poll demanded
on any other question shall be waken at such time as the chairman
of the meeting directs, and 2ny business other than that upon which
a poll has been demanded may be proceeded with pending the 12king
of the poll.
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Votes of Members
20. Every member shaiji have 1 vote.,

31. Nn member shail be entitled to vole a1 any general meeting,
unless all moneys poyable by him te the Assoclation in his capacity
as member, and which have been outstanding for more than | month
after they fell duc for paymont, have been pald.

22.  On a pall votes riay be given elther personally or by proxy.

93, The instrument appointing 3 proxy shall be in wriling
under the hand of the appowier or of his altorney duly authorized
In writing or, il the appointer & a corporalion, either under seal or
under the hand of an officer ur stiomey duly authorized. A proxy
need not be 3 member of the Associatlon.

24. The lustrument =ppaintiug v proxy and the power of
attomey or other authority. if asy, under which it is signed or a
nolardally certified copy of thut power of authority shall be deposited
at the registered office of the Assacition or 3t such other place within
Hong Kong as is specifled for that purpose In the potice convening
the meeting, not less than 48 hours before the time for bolding the
meeting or adjourned meeting at which the person named in the
Instrument proposes lo vole, or, in 1he case of a poll, not less than
24 hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall nat be treated as valkl.

25.  An instrument appolnting a proxy shall bein the following
form or a form as near therelo as crcumstances admit—

" 5 Limiled.
IfWe of
, being a member/members
of the above named Associatiun, hereby appoint
of or

L
G

|
g

gLt gAY E e
FiLT gt
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failing him of as
my/our proxy 1o vole for me/us on my/our behalf a1 the [annual
or exioondinary, as the case mmy be] gemer=! meeting of the

Association 1o be hetd on the day of
19 .and a1 any 2djourmnmezar thereof,
Signied this day of [ i

26. Where it Is desired 1o aftord members an i

) : oppuntunity f
voting fuf or against a resolution the instrument appointing a proxy
shall be in the following form or a form as near thereto as circum-
stances admit—

o o Limnited.
. being a member/member:
of the above named Association, hereby appoint :
of
or failing him of

:;s my.‘lou: proxy to wle for mefus on myfour behalf at the
anmal <: extmordinary, a< the cxse may be| genzrl meeting
of the Association (o be held on the day of .

19 -and 3t any adjournment therenf,
Signed this day of 19 5

q N *ins frvour of
This fo_rm_\s obeused —m  the resolution, Unless
otherwise instruet=d, the proxy will vote as he thinks fir.

*Surike out whichevey is not desired ™.

27. The instrument appoinling a2 proxy shall be deemed 1o
confer authority 1o demand or join in demanding a poll.

28. A vwviie gi!reu in accordance with the terms of 4 instrument
of proxy shail be valid potwilhstanding the previous death or insunity

b — ————, B
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of the principal or srevocation ol the proxy or «! ihe authorlly under
which the proxy was executed, provided that ns intimation I wriiing
of such death, inwenity or revocation as alaresald shall have been
received by the compuny ot the office before e commencement
ol the meeling or adjourncd meeting at which the proxy Is used.

Corporalions acting by Representatives at *eetings

29. Any corporstion which is 0 member of the Association
may by resolution of its Zitector or other goveming body authorize
such person as it thinks £ Lo act as Its representative at any meelimg
of the Association, and the person so suthorized shuil be entitled 10
exercise the mme powers on belwlf of the enrpomiion which be
represents as thal corporation could exercise il it were an indivkieal
member of the Association,

Committee of Management

30. Subject as herelnafter provided, the Commiitee shall
consist of % Members in number. The first memben ol the Committee
shall be appeinted in writiig by the subscribers to the memorandum
of associntion. The Associatfon may by ordlnary resolution [lrom
time 1o time Increaso or reduce 1he number of mentbers of the
Commiltice,

31, The remunemtion of the members of 'he Commiitee
shall from time lo time be determined by the Associati-'n by ordinary
resolution and shall be deemed to accrue from day o day. The
members of the Commiltee shall also be paid all travelling, hoiel
and other expenses properly Incurred by them in atiending and
reluming (rom meetings of the Committee or ary sub-commillee
thereol or general meetings,

32. No person other than a Member may be appointed a
member of the Committee.

—2i - -

Appointment and Retivement of Members of
The Commirtee of Management

33. The office of 2 mzmber of the Committee shall be vacated _
in any of the following events, namely:— P

{a) 1f the Member resigns by writing under is Tand left a1
the Office;

{b) If the Member goes into figuidation or susg :nuds payment
or compounds with its creditors penerally:

[T

{c} ICthe Membor ceases to be a Membrer:

(d) If without the keave of the Committee the Me nber tails
10 auiend three consecutive meeticgs of the Commiitee.

34, At the fust anmsl gener) meeting all tle inembers of
the Commiltee shall retire from office. At each mbsequeni znnual
general meeting onchitd of the members of the Committee for tThe
time being, o1, if their number is not 3 multipie of three, the number
nearest to but not greater than one-hird, sholl setire from offlce. A
member of the Committee retlring shall renain office until the close
or adjournmeat of the meeting.

[ —— R e i

35. The members of the Committee 1o retire in every year
chall be those who ove been longest in offlice since their bt election
ov appoiniment, but as between persons who became ar were hat
feclected members of the Commitiee on the same day those to 1elise
shall (unless they otherwise agree amang themselves) be determined
by Wi. A retiing member of the Committez shafl be ligible for
re-lection.

o ammaa e e

36. The Association at the meeting 3 which a member of
ithe Committee retires under any provison of these presents thall
fill up the vacated office by electing 3 person theselo, and in default
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the retiting member of the Commmittee shall be deemed 10 have been
reclected unless—

(a) ot such meeting it Is expressly resolved not 1o fill up such
vacaicd office or a resolution for his re-lection is put 10
the meeting ond lost; or

(b) he lus given to the Associatlon notice in writlng of his
unwillingness (o be re-clected; ar

(c) the defoult Is due to the moving of a resolutivn in con-
travention of the next lollowing article.

37. A motlon for \he appointment of two or mare persons
25 members of the Committee by a single resolution shall not be made
al any gencral meeting unless o resolution that it shall be so made
has first been agreed to by the meeting wlthout sny vole belng given
against it, amd any resolutlan moved in contmavention of this provision
shall be void.

38. The Assoclation may by ordlnary resolutlon, for which
special notlce shall mot be required, remove any member of the
Commiltee before the expiratiun of his period of office, and may by a
like rosolutian appoint another person In his place. The Association
may also by ondinory resolution appoint any person 10 be a member
of the Committee either to i}l a casual vacancy or os an additional
member of the Committec.

39. Tihe Commiliee shall have power at any time and (rom
time 10 time to appoint any person 1o be a member of the Commitiee
either to [N a casual vacancy or as an additional member of the
Committee, but so that the tolal number af members of the Commitiee
shall not at any time exceed the maxlmum aumber fixed by or in
accordance with these prcsents. Any person 50 appointed shall hold
office only until the next annual general meeting and shall then
be eligible for re-election, but shall not be taken into acconnt in

O LN
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determining the uumber of members of the Commiues who are 1o
retire by rotation at such meeting.

-‘!0. A resolution in writing signed by all the members of the
Committee for the time being in Hong Kong shall be as effective as
a resolution passed at o meeting of the Committee duly convened
and beld, and may vconsist of several documents in the \ike form.
cach signed by one or more of the members of the Committee,

41, The Commituee may delegaiz any of theit powers (o
sub-commirtess consisting of such member or members of 1heir body
as they think fIl. Any sub-commiltee so formed shall in the exercise
?I' the powers so delegaed conform o any regulztions that may be
unpqsed on them by the Commitiece. Any such regulations .m:y
provide for or authorise the co-option to the sub-commirtee of
Membess of the Associatlon not being members of the Committer
and for such co-opted members 10 have votlng rights as members
of the subcommittee but so that the nvmber of co-opted members
shafl not exceed one-hmil of the (otal number of members of the
sub-commitee (exclusive of any ex-2flicio members).

42, The meetings and prozeedings of any sur<ommiitze shall
be governed by the provisions of these presents regul: ting the meetings
and proceedings of the Commitiee so far as the same are applicable
and are not uperseded by any regulations made by the Conuvmittes.

43, All acis done by any meeting of the Committee or a sub-
commitize thereof, or by any peérson acting as a3 member of the
Committee or subcommlntee, shall as regards all persens dealing in
good faith with the Assoctation, notwithsianding that there was some
defect in the appoiniment or continnance in office of any member of
the Commiltiee or sub-committee or pesson acting as such or that any
such .nember or person was disqualified or had vacated office or was
not entitled to votc, be as valid as if every such person had been duly
appointed and was qualified and had continued to be 2 member of the
Cuommittee or subcommitiee and had been entitled to 10 vote.

1
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Proceedings of The Commiltee of Menagement

44. The Commilice may meel tugether for (he despatch of
business, adjourn ond atherwisc regulale thelr meetings as they think
fit. Questions orising at ony meeting shall be determined by a majority
of voles, and in the case of an equalily of votes the Chalrman shall
have a second or casting vole. Any members of the Committee may,
and the Secretary on the requisition of a member of the Commitiee
shull, at any time summon 3 meeting of the Commitice. [t shall not
be nccessary to give matice of a meeting of the Commitice 10 any
member thereofl for the time being absent from Hong Kong.

45. The quorum necessary [or the transaction of the business
of the Commitiee may be xed by the Commitiee and unless 50 fixed
al any other number shall be three (3) Members. A mecting of the
Comumitiee at which a quorum is present shall be competent to exescise
all powers and discretions [or the time being exercisable by the
Commitlee.

46. The contlnuing members of the Committee may acl
potwithstanding any vacancies, but, if and so long 15 the number of
members of 1he Commiltee is reduced below the minimum number
fixed by or in sccordance with these presents, the continuing members
or member of the Commitlee may act for the purpose of filling up
such vacancies ar of summening general meeling of the Association,
bt for no other purpose. If there be no members or member of the
Commitiee zble or willing v act, then any four Members of the
Assocition may summion 2 genecal meeting for the purpase of
appointing members of the Committee.

47. The Commilice may clect 2 chairman and a vice-chairman
from among their number and determine the period for which each
is 10 hold office. If na chalrman or vice-chai-man shall have been
appointed, or [f at any meeting neither be present within five minutes
after the time appoinied for holding the sme, the members of the
Committee present may choose one of thelr number to be chairman
of the meeting.

-
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Borrowing Powers

48, The Committee may exercise all the powers ol the
Association 1o bomrow money, aml 10 MOKIEIgE of charge its umder-
taking and property. of any pan theseof, and 10 bsue debentures,
debenture stock and other securities, whether oulright of as security
for any debt, liability or obligation of the Assochation or of auy third

party.
Powers of The Committee of Management

49. The affairs of the Assochasion shall be manzesd by the
Committes who may pay 3all expenses incurred in Forming aml 1e-
gisterdng the Association and may exerdse all such powess of the
Association as are not by the Ordinance ar by these preseots reyyired
to be exercised by the Association in gencral meeting, subject neverthe-
less lo any regubions of these prescals, 1o the provisions of the
Ordinance, and to such regulations (not inconsistent with the aforesid
regulstions or provisions) as may be prescribed by the Assocation in
general meeting, but no regulation so made by the Association shall
lavalidate any prior act of the Committee which would have been
valid if such regulition had not been made. The gencral powers given
by this article shall not be limited or restricted by any special authority
or power given 10 the Commitiee by any other anicle.

50. The Commitice shall have power from tme to time o
adopt and make, alter or revoke, byelaws for tize regulation of the
Association and otherwise for the furtherance of the purposes for
which the Associalion is established, provided that such byelws
are not repugnsnt 1o the memorudum of articles of associatica.
Any resolution of the Committee for the zdoption, rmking, alteration
or 1evocation of such byelaws shall be subject to coplinmtion by
ordinary resolution of the Association al the next annusa} genenl
meeting and, if it be aol o0 confirmed, shall cease to have eflzct 3t
the concusion of that meeling. All such byekiws for the time being
in force shall be binding upon all Members uatll the syme shall cease
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10 have effect as hereinbefore provided or shall be varied or set aside
by un ordinary resolution of 1he Assechitivn. No Member shall be
absolved from such byelaws by reason of his not having received
u copy of the same, or of any alteratfons or additions thereto, or
having otherwise ro notice of them. It is expressly declared tinat
without prejudice to the power of the Commitiee 10 make byelaws
on othier matters the lollowlag shall be deemed to be matiers which
may be governed by bye-Jaws within the meaniog of ks article, that
is 10 say:—

(@) As to (he pesons eligible for membership of 1he
Assochlion;

(b) As lo 1he conditions on which persons shall be admitied
1o membership of the Assaciation;

(c) As 1o the manner in which membersldp of the Association
nray be 1erminated or shall determine;

(1) As to the rights and privileges to be accorded to, and
the qualifications, restrictions and conditions to be lmposed
on, Members of the Associatlon;

{¢) As 1o comumiltees of Members in connaction with various
brunches of the Assochations activities and as 10 the
appolniment, removal, qualification, disqualification,
duties, Munctions, powers and privileges nf members of
such committees;

Provided always that no byelaw as lo the manner in which
membership may be terminated shall have any validity or eilect unless
it pravides that any Member vhose membership is proposed to be
terminated shall be given a proper opportunhty of avtending and being
heard a1 any meeling to which such proposa! 1t 1o be submitted.
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The Seal

5. The Commiltee shall provide for Ui xafe custody of
the Seal, which thall only be used with the autiority of the Committee
or 2 sub-commitiee suthorised in that behalf by the Committes. Every
insirument 10 which the Seal is affixed shall be signed by a member
of the Commitice and countersigned by a second member oi the
Committee or by the Secretary.

Accounts

53 The Committee shall cause 1o Le kept at the Office. of
at such other place within Hong Kong as the Committee think fir,
proper books of account with respect 107~

(@) all sums of money received and ex; mdel by thz
Assocition and the matiers in respect of which such
receipts and expenditure 1ake piace;

(b) all sales and purchases of goods by the Assoviation:
(c) theassets and Eabilities of the Assocsation.

Proper books shall not bz deemed to be kept if there are not
kept such books of account as are necésary (o give a true and (air
view of the siate of the Assochation’s affairs sud to explain its
uansclions.

53. The books of account shall be keps al the geistered office
of the Assocation, or, subject to seclion 121(3) of the Ordinance,
at such other place or phces as the Committee think fit, xad shall
always be open to the inspection of the Commilice.

$4. The Commiltee shall from time to time dezermine whether
and to what extent and a1 whal times and plices and under what
conditions or regulations the accounts and books of ihe Association
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or any of them shall be open to the inspection of menibers not being
members of the Committee, snd no member (not being 3 member of
the Commitice) shall have any right of inspecting any dccount of book
or document of the Associatlon excepl as conlerred by stutute or
authorized by the Commitiee or by the Association in general mecting.

55. The Commillee shall from time to lime in accordance
with sections 122, 124 und 129D of the Ordinance, couse to be
prepared and o be Liid before the Association in general meeting such
proflt and loss nceounts, balance sheets, group accounis (if any) and
reporls as ure referred 10 in those scetions.

56. A copy of every balance sheet (including every document
required by law 1o be aunexed thereto) which is to be kaid before
the Association in genersl mecting, logether with a copy of the
Committee’s repost and a copy of the auditor’s report, shall not Jess
than 14 days before the date of the meeting be sent 1o every membet
of. and every holder of debentures of, the Association:

Provided thm this article shall not require a copy of those
docusnents (o be sent to ony person of whose address tile Association
is not aware or lo more than one of the joint holders of any debentures,

Audit

57.  Auditors shall be appolnied and their duties requiated in
accordance with sections 131, 132, 133, 140, 1404, 1408 and 141
of the Ordinance.

Notices

58. A nolice may be given by the Associstion to any member
either personally or by sending it by post to him or to ks segistered
address, or (if he has no registered address within Hong Kong) to the
address, il any, within Hong Kopg supplied by him to the Association
for the giving of notice 1o him. V/here a notice is sent by post, service
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of the notice shall be deemed 10 be effected by property addeessing.
prepying and posung 2 letter coniaining the netice. and to have bfen
effected in the case of a wotice of 3 meeting i the expiration of 1%
hours afiey the lenter containing the same is posied. and in any other
case at the time at which the letter would be defivered in the ordinary

course of post.

59. Notice of every general meeting shall be given m any
manner herzinbefore authocized to—

(a) every member except those members who (having no
registered address within Hong Kong) have oo su_pphed
1o the Association an address within Hong Kong lot the
giving of notices to them:and

(b) the suditors for the lime being of the Association.

No other person shall be entitled to reccive notices of general
meetings.

60. Every member of the Comgmiltee, agent. auditur, secrelary
and other officer for the Lme being of the Assodation s.h:ll.lbe
indemnified out of the assels of the Assochlion against any _lnb:lnly
incurved by him in relation 10 the ,\ssocnuon in dcfex_xdm-s any
proceedings, whether dvil or ariminal, in which judmt ks given in
his favour or in which he is acquitted or in connexniR wuh‘ any
application vnder section 358 of the Ordinance in which celiel &=
granzed to him by the court.

Secretary and Treasurer

61. The Commiltee may from time to tme by resohation
appolnt ar remove a secretary andfor a treasure! npon such tenms
and conditions as shall be deteqmined by the Commitiee. Such
secrelary and treasuarer shall act under the genexal disection of the
Committee and shall be responsible only 10 the Commitice and shall

1
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: ‘*E_’ be entitled to avend meetings of all Committee and general meelings 2 o of

BT of he Association but shall have no votc only by reason of holding : EA Nomes. Addresses and Descriptions of Subscribers

such office. n the event that 1he secrelary oy treasurer appointed is :

s T A a corporation or ather body, it nmy act and sign by the hand of any M

e one or more of its directors or officers duly suthorised. N

_. Indemnily -

A’? '." 62. Subject 10 the pruvisions of the Ordinance cvery member

e 2 of the Commillee, auditor, seerelary or other Officer of the Association },

ot 35 shall be emitled to be indemnified by the Assoclation against all costs, ¥ SR

] charges, losses, expenses and lkabllitles incuered by him in the execution i WONG HINS \\':\:{Pa:' .

%15 and discharge of his duties or In relation thereto. § L’?n;'; I]T‘-SEt tl;loor - HE i . J

2] y HongKong. " i D
S : Managing Director

n;o’_.f,‘.f“_d‘-’:f ‘: *

; NG MANTONG ( #X& - .
| Fhat F, 7th Floor, ; _
City Garden, Y ‘(-a_ ¢ s .

Block 14, g

Hong Kong. .
Insurance Executive

AR

- or R Y4 17 . i
7 i Dated the 14 day of 2S5 : ‘9"7{,. L

B

WITNESS to the above signaures: HOW! m'w. Y. “TAL
so1s. .
Hongkong Chinzsé pank Building.
Hong Kong-
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