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COMPANYNO. I05175

THE COMPANIES ORDINANCE

(CHAPTER 32)

SPECIAL RESOLUTION

OF

LIFE LINDERWRITERS & SALES EXECUTIVES BOARD (H.K.) LIMITED
..€ l]ff trH# F e ( 6i&) € FFa\ q

PASSED ON THE 23RD DAY OF DECEMBER, 2004.

At an Annual General Meeting of the Company held at Grand Ballroorn, Penthouse, Hotel Mirarnar
Hong Kong on 23'd December 2004, thefollowing Special Resolution was duly passed :-

Special Resolution

.'THAT the Articles of Association of the Company be and are hereby amended in the following

manner:

(a) by deleting in the 2nd line of Article 20 the words "such requisitionists" and substituting
therefore the words "not less than one-twentieth of the Votins Members of the
Assoeiation";

(b) by adding the following new Articles 21A, }IAAand 31A:

*214. An agenda for a proposed General Meeting shall be served to Members together
with the notice for General Me:eting. Any subsequent alteration to the agenda
shall be notified to Members in writing not later than seven days prior to the
General Meeting, failing which, the alteration to the agenda shall be invalid.

2lAA. Any business that is not listed on the agenda raised by any Member in a General
Meeting shall be discussed and, if necessary, resolved in the following General
Meetins,



(c)

(d)

(.)

31A, Without prejudice to the voting right of a Director as a Voting Mernbsr as
stipuiated in Article 31, a Director may only appoint a proxy who, at the tirne of
being so appointed, is himself a Director of the Association, to vote at Board
Meetings."

by deleting in the 2nd line of Article 36 the words "less than twenty and not more than 22*
and substituting therefore the words "less than twenty-one and not more than thirty";

by deleting in the lst line of Article 37 the words "Mr. Wong Wai Hing and Mr. Wong Ka
Lun also known as Wong Choi Sing Joshua" and substituting therefore the words ,.Mr. yu
Kwok chuen Eddie, Mr, wong choi sing Joshua, Mr, wong wai Hing, Mr. woug Hoi
Fam Alfred, Mr. Chau Tze On Robefi, Mr, Chan Ling Bill and Mr, Chin Siu Lung Pefer";

by deleting Article 39 in its entirety and substituting therefore the following new Article
39:

"39. The Board shall have five funotional posts, respectively presidenr., two vice
Presidents, Honorary secretary, and Honorary Treasurer, each ofrvhom shall be
elected to the Board by the Members directly at the (Annual) ceneral Meeting
To qualiff for election for the post of President, each candidate rnust be ar
ordinary Member with not less than four years standing and have se*'ed as a
member of the Executive comrnittee for minimum four years, whereas each
candidate for the posts of vice President, Honorary secretary and Honorary
Treasurer must be an ordinary Member with not less than four years staading and
have served as a member of the lixecutive Committee for minimum 2 vears."

by deleting in the lst line of Articie 43 the words "two Permanent Directors" and
substituting therefore the words "seven Permanent Directors";

by deleting in the 5th line of Article 44 the words "seventeen members" and substitutine
therefore the wotds "thirtv members":

by deleting in the 3rd line of Article 46 the words "ten Directors" and substituting therefore
the words "four Directors":

(Sd.) Ng Hon Shing, Chris

Ng Hon Shing, Chris
Honorary Secretary

(if)

(e)

f)



THE COMPANIES ORDINANCE (Chapter 32)

Cornpany Limited by Guarantee And Not
Having a Share Capital

MEMORANDUM OF ASSOCIATION

OF

LIFE IINDERWRITERS & SALES EXECUTIVES BOARD
#hffi#4Eg(6*e)AFFAE

(H.K.) LTMTTED

I NAME

2. REqISTERED OFFICE
The.registered office of the Association will be situated in The Hong Kong Special Administrative
Region.

OBJECTS & POWERS
The objects for which the Association is established are :-

(1) To provide a.foru- fo1 lhe exchange of agency management ideas and experiences, to the end
that the efficiency and business capacitybf 6ach mimber may be increised, more effective
sellingplans and methods may be d6veloped, and a larger and more profitable tu.in.r. may be
secured;

(2) To advanco the interests of the members and of the institution of life insurance in the followins
ways :-

(a) By taking steps as a group toward increasing the efficiency of the insurance sales
associates contracted by the individr:al members and toward more effective techniques in
all branches of agency management.

(b) By..cooperating with organizations engaged in developing more effective training for
selling and marketing.

(c) By lending *r.{^in every.possible way to the activities and objectives of the local
association of life underwriters.

The name of the cornpany is "LIFE LiNDERWRITERS & SALES EXECUTIVES BOARD (H,K.)LIMITED ffi h€##H g ( tri& ) aWa\E " (hereinaft ei cuitral'tt . As soc iation-' ). 
- -

underwriting and agency management which
ible service; by taking no unfair advantage of
owing to be rnade any incornplete, unfair or
vledge, ability and character comlnensurate with
Lt and by refusing to countenance those practices
e expressed opinion of the majority of the

mer-nbership, may immediately secure business but ultimately destroy publi6 confidence,

To foster and preserve those high ideals upon which the principles of life insurance are based;

To provide comprehensive training and education designed to promote a high standard of
service to the insuring public and to hold examinations, es-tablish s6holarships, oftanize lectures

(3)

(4)



ll|"ffit"Hzes and,by other means to promote and advance the study of matters relevant to theobJects of the Association;

(5) To hold conferences and meetings and to provide for the reading of papers and the delivery oflectures;

(6) To prepare and publish, or superintenl 
tT,t-"lli*tion of journals, books, pamphlets and papers,and to utilize any other meani of communrcauon;

(7) To promote the study of and research into the law and the practice of life insurance;

(8) To promote the efficienry.and usefulness of the service ancl the standard of professional conductprovided by.members ofthe Assoe iation, and for that purpose to prescribe for the members andto maintain in the.pupllc interest, a high itandard or"tfii"ir .onduct ana to ;i;;l;" professionalsupervision and disciplinary powers oirer them;

(9) To uphold equil:bf 
ily: and regulations relating to the purchase and sale of rhe products andservices of life insurance;

(10) To establish and maintain libraries and collections of docurnents, papers and other effects;

(11) To make grants to universities or other eclucational establishments or for the promotion of thestudy ofsubjects relevant to the objects ofthe Association; 
-

(12) To establish or administer any charitable or benevolent fund, and contribute to any such fund,including in particular funds hom which may be -uo* piouiri* r"i prir*,"irilo are or havebeen members of the Association or their clepbndents in necessitour ri.iu*riunr"r;

(13) To establish divisions, branches and_other local organizations of members or students, ormembers and students, in.The Ho.ng Kong; Special Aiministratiu" n"gi;; ; *tJ"*ner" ancl todelegate to such organizations such lowerii ai ttre Association may thirik fit ;

(14) To promote the common interests of the members of the Association;

(16) To establish, maintain and conduct a social club for the accommodation of Members of theAssociation and their friends and to.prrrvide^club premises and other conveniences, anJ
g:::.l1tJlt" liford ro Members and-their friends^all the usuar priuir-"#; fi;il.;;;,
conveniences and accommodation of a clutr:

(17) To purchase, hire, make.or pro.vide and maintain and to sell or otherwise dispose of all kinds offumifure utensils.and other things require<l or which may be conveniently ir."O in connectionwith the Association and all kinds of iiquors,^provisions and refreshmentJ r;a;ir;d ; ;..d btMembers of the Association or other perions 
.fi:equenting 

the nssoci.il"" ilp"iii"i

(18) To hire and employ all classes of persons considered necessary for the puruoses of the
Association and to pay to thetn and io other persons in return r5r seruices "r#o.r.i i; ;i;;
Association, salaries, wages, gratuities and pensions;

(19) 
TP establish, promote, or assist in establis;hing, promoting, and to subscribe to, or become a
Member of or amalgamate with any other ,rssoiiation or bSdies whose 

"bi;&; 
aiL sirnilar or in

any gart- similar to the objects.of the Association, or the establishment oi prornotion of q,hich
may be beneficial to the Association;

z



4.

(20) To.support and subscribe to any charitable ,
which may be for the benefit ofihe Associati
charitable aid to any person who may hav
children or other relative ofsuch persons, to
contribute to provident and benefit funds I
Association:

(21) To invest and deal with the moneys -of the Assocration not immediately required, upon such
securities and in such manner as may from time to time be detennined;

(22) \o bonow or raise.and give security for money by the issue of or upon bonds, debentures,
debenture stock, bill of exchange, protnissory note or other obligations or securities of the
Association, or by mortgage or charge upon all or any part of the pr6perty of the Association;

(23) To do all such other lawful things as are inciciental or conducive to the attainment of the above
objects,

usE oF rNcoME AryD PROPERTY
The income and^property of the_Association, whencesoever derived, shall be appliecl solely towards
the promotion of the objects of the Association as set forth in this Memorandurn of Associition; and
no portion_ thereof shall be paid or transferrecl, directly or indirectly, by way of dividend, bonus, or
otherwise howsoever byway of profit, to the Mernbers-of the Association.

Provided that nothing ̂ herein shall prevent the payment, in good faith, of reasonable and proper
remune^ration to any officer or servant of the Association, or to any Member of the Association, in
return for any service actually rendered to the Association, nor prevent the pairment of interest at a
rate not. exceeding 12 pet cent per annum on money lent or reasonable and proper rent for premises
demised or let by any Member to the Association; but so that no member of tire Board of Dirbctors or
Governing Body of the Association shall be appointed to any salaried office of the Association, or any
office of the Association paid by fees, and thif no remuneraiion or other benefit in money or moneyb

any such member of such Board of Directors or Goveming
)xpenses and interest at the rate aforesaid on money lent or

r let to the Association provided that the provision
ny Company of which a member of the Board of
rd in which such member shall not hold more than

one-hundredth part of the capital, and such nrember shall not be bound to account for any share of
profits he may receive in respect of any such paynent.

LIMITED LIABILITY
The liability of the members is limited.

CONTRIBUTION TO ASSETS
Every Member of the Association undertakesi to contribute to the assets of the Association, in the
event of its being wound up while he is a Menrber, or within one year after he ceases to be a Member,
for payment of the debts and liabilities of the .t\ssociation contracted before he ceases to be a Member
and of the costs, charges and expenses of w:inding up, and for the adjustment of the rights of the
contributories among themselves, such amount as may be required not exceeding ten dollari.

APPLICATION OF' EXCESS PR.OPERTY
If upon the winding up or dissolution of the Association there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among the
Members of the Association, but shall be give:n or transferred to some other institution or institutions,
having objects similar to the objects of the Association, and which shall prohibit the distribution of its
or their income and property amongst its or their members to an extent at least as great as is imposed
on the Association under or bv virtue of clause 4 hereof, such institution or institutions to be
determined by the Members of'the Association at or before the tirne of dissolution and in default
thereof by a Judge of the High Court of The Hong Kong Special Administrative Region having
jurisdiction in regard to charitable funds and if and so far as effect camot be given to the aforesaid
provision then to some charitable obiect.

6.

1
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Names, Addresses and Doscriptions of Subscribers

(1) (sd.) Lr KwoK weH (9ffi91
Block 4D, Tth Floor
Pokfuiam Gardens
Pokfulam Road, Hong Kong
Agency Leader

(2) (sd.) EDDrE YU (.ftffift)
Room 504, AIA Building
No.l Stubbs F.oad
Hong Kong
Agendy Leader

(3) (sd.) CHAU rzE oN (Hrfr)
97B Broadway, Mei Foo Sun Chuen
1Oth Floor
Kowioon, Ho,ng Kong

Ig, tlt several persons whose names, addresses and descriptions are hereto subscribed, are desirous of
being formed into a company in pursuance of this Memorandum of Association.

Dated the 30tr' day of September, 1981 .
WITNESS to the above signatures :-

(sd) CHARLES H.Y. YELTNG
Solicitor

HONG KONG

- 4 . .



Names, Addresses and Descriptions of Subscribers

(4) (Sd.) PErER CHIN SIU LLING (ffiuJ.HE)
Green Villa D
9'h Floor, Stubbs Road
Shiu Fai Terrace, Hong Kong
Agency Leader

(s) (sd.) PANG CHLTNG suN (#ff#)
Room 603, AIA Building
No.l Stubbs Road
Hong Kong
Agency Leader

(6) (sd,) LAU KoNc DEr (gll)EH)
9D, 16th Floor, Mount Sterling Mail
Mei Foo Sun Chuen
Kowloon, HongKong
Agency Leader

(7) (sd,) JOSHUA woNG (Ettffi)
Flat C, Baguio Villa
Block 27, 1't Floor
Victoria Road, Hong Kong
Agency Leader

Y:, tlt several persons whose nalnes, addresses and descriptions are hereto subscribed, are desirous ofbeing formed into an Association in pursuance of this Memorandum of Association.

Dated the 30m day of September, 1981.
WITNESS to the above signatures :-

(sd) CHARLES H.Y. YELTNG
Solicitor

HONG KONG

- 5 -



THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Guarantee
And Not Having a Share Capital

ARTICLES OF ASSOCIATION

OF

LIFE LINDERWRITERS & SALES EXECUTIVES BOARD (H.K,) LIMITED
#ffi'H##Eg(EiB)€'FArt

(arnended by Resolution of the Board dated 23'd December 2004 and,I ,t Januarv 2003
pursuant to the Members Resolution dated 9'r' Januarv 2002)

PRELIMINARY

1. In these Articles of Association :

'rAIArr means American lntemational Assurance company (Bermuda) Limited

"Associate Member" means the associate member of the Association as defined in Article 3(3)

"Association" means the abovenamed Cornpany, "Life Underwriters & Sales Executive Board (H,K.)Limi ted #ffi €#4itr €' ( E:iS ) E"FFa\ FJ"

"Board" means the Board of Directors of the Association

".BY-law". means. any by-law made by the Board of Directors of the Association in accordance withthese Articles of Association

"Director" means a member of the Board of Directors pursuant to the Ordinance
'Extraordinary General Meeting" means the General Meeting of Members held in accordance withInese Artlcles ol Assoclatron other than the Annual General Meeting

"ordinance" means the companies ordinance (chapter 32),Laws of Hong Kong

"Ordinary General Meeting"_means the General Meeting of Members held under Article 19 or heldevery calendar year in accordance with section 1 1 I of tG ordinance

"Ordinary Member" means the ordinary member of the Association as defined in Article 3(2)

"General Meeting" means either the Ordinary General Meeting or the Extraordinary General Meeting

"Member" means a member of the Association as defined in Article 3

'\Ylg,t and Regulations" means the rules and regulations enacted or made by the Boar<i in accordance
wrth these Articles of Association

"Seal" means the Common Seal of the Association

- 6 -



2.

5 .

"voting Member" means an ord.inary Member who.has.p.aid up the Membership Fees and his votingrights have not been superseded or btherwise restricted'by tfii bouro fi;;;;i lo-irrese Articles ofAssociation

Expressions referring to.writingshall,-unless the contraryintention appears, be construed as including
f*1,",X"t;$i:,Hhlt*osra;hy, frrotograpr,y, uno 6tn"i-;;d';i;;iil;,d;, '.eprocuiinfi

Unless the context otherwise requires, words or expressions contained in these Articles shall bear thesame meaning as in the ordinance or any statutory modification thereof in force as at the date atwhich these Articles become UinOing onlti" Association.

words .importing the,lilryl.tj^"111_-b.:l 
9n1y.shall, include the plural and vice versa. words importingmasculine gender shall include feminine ano neuter genders.

The Association is established for the purposes expressed in the N4emorandum of Associaiion,

MEMBER.S

For the purpose of registration, the number of members of the Association is declared to be unlirnited.

MEMBERSHIP

The following persons shall be Members of the Association :-

(1) The subscribers to the Memorandum of Association.

nior District Director, a District Director. a District
alager and a Unit Manager of the Regional Offioe
Itive Region or The ldacau Special Administrative
lember of the Association in accordance with the

(3) Any person admitted to be an Associate Member by the Board pursuant to Article 16(2)

A candidate who intends !o apgly for_admission as an Ordinary Member shall complete an application
F"ryg:t:1!:d 9v the Boaril and have it respectiv_ely proposed anO seconOed iy iwo'ordinary
Members ol the Associationo for subrnission to the Honorary Secretary, who shall ihen submit the
application to the Board for approval. A candidate shall only'be adrnitted as a Member upon :-

(a) Approval by rhe Board; and

(b) Payment of such fees as shall from time to time be decided by the Board.

The Board may refuse an appiication without giving any reason,

Every Member shall be bound to further to the best of his ability the objects, interest and influence of
the Association and shall observe all the Regulations Rules and'By-lawi of ihe Association.

All Members shall be entitled to receive notice of the General Meeting of the Association but only
Voting Members shall be entitled to vote and be eligible to be elected to"the Board,

cciation by giving one month's notice in writing to
rtention to do so and upon the expiration of such
revertheless remain liab1e for, and shall pay to the
of his ceasing to be a Member shall be'die from

If any Member shall behave either in the Association or elsewhere in a manner calculated to be
unduly to the inconvenience of the other Members of the Association, or likely to be injurious to the

4 .

5 .

6.

't.

8 .

- 7  "



10.

)rdinary Member who ceases to be an Executive
)irector, a District \gt-tu.g*!_ a Branch Manager, a
Regional Office oi A4 in_the Hong Kong Sieciai
Cministrative Region, shall automaticallv iortt *itt
)n.

Iojfilltt$ding anything mentioned in the-preceding Articles including but not lirnited to Articles gto lu' lhe .soal'd may' upon- the resolution of the Board by a simple rnajo-rity and by written notice to aMember, suspend his rnembership pending the inu.itigaii"" 
"i'[irr.r-ise 

decision ofihe Board, for aperiod of not exceeding six months.

T:^P991-r{ qt its absolute discretion re-admit any person whose membership has been terminatedunder any provision of these Articles,

MEMBERSHIP FEES

lltg Fogd ryay frgm time to time decide the amount of entrance fees and the annual subscription feeswhich Members shall p.ay and the time of payment rhereof ptouia"o .";il-d-#;il;; .d,ig;;;;;amendment to such decision, is approved aia "General 
Veeting,

If any Mggrbel whos9, uTlql subscription.shall be in arrears for a period of two monrhs or more, hismembership. shall forthwith be suspenogq uy resolution of the Boaid, b;i ;;t rt t'h!'Jiscretion of ttreBoard be reinstated up,on pa^ymenifor his outstancling subscription unA ottr"l*on"vr Oui ;d ;,"gby him to the Associa?ion (if any).

Any. Member who has withdrawn his membership or has ceased to be a Member of the Association
/ shall have no lnore interest. or rights in the Association and stiait not be entitf eO ioA; i"dd ;f;;tcontributions previously paid byliim.

PATRONS & ASSOCIATE MEMBER.S

(1) The Board of Directors may frotn time to time and at their discretion invite any person ofdistinetion to become a Pirtron and with such privileges as *uy ito* iime to time be
r of the liabilities of the Members, A patron shall be

, subscription but shall not have any executive
ngs of the Association

at their discretion admit any person whom the Board

rights) as may from rime to time u" a"t"i,Til3$#llJBt*#:ntt 
(save and except the voting

A Patron or an Associate Member is not entitled to vote at the General Meeting of the Association.

GENERAL MEETINGS

I 9:rylqt Y.*?jite^ shall be held once in every. calendar. year at which tirne and place as may beprescnbed by the Association in General Meeting (not b-eing more than fifteen months after the

l 1
I  I .

12.

1 3 .

t4.

1 5 .

t6.

t7.

1 8 .

8



holding of the last preceding General Meeting
provided that the Associatio"n shall hold its fii
its incorpora-tion or in the following year. In c
Meeting shall be held in the month"n6xt follov
representing no less than one_tenth ofthe total

19' The above-mentioned General Meeting shall be called ordinary General Meeting. AII other GeneralMeeting or Meetings shall be carled Bitra"iai"irv b""Juivr..ting 
--'- - --'^*<

20' The Board rnay, whenever they think fit, convene an Extraordinary General Meeting. AnExtraordinary General Meetins sliall also b.'d";;; on such requisitibn, ;'il;#;il'#"rt;convened bv not less than oneltwentieth of the v"ti"g rui"*bers of irrr Asoriution as provided bySection I l3'of the Ordinance^ 
- ' -*

(As amended by Special Resolution passed on 23rd December,2004j

NOTICE OF' GENERAL R{EETINGS

21. Subject to the provisions of Section 116 of tl

21A' An agenda for a proposed General Meeting shall be served to Members together with the notice forGeneral Meeting. Any subsequent alteratioi to the agenda shall be notified 6-Merou"r. in writins notlater than seven days irior to the General Meeting, iiltrng'*hirh, tfr" ifieritio;i;ffi;d#;^;il;iiil
invalid.
(As added by Special Resolution passed on 23rd Decernber,2004.)

21AA Any business that is not listed on the agenda.raised by any Member in a General Meeting shall be
discussed and, if necessary, resolved in t[e following cenerbt Meeting.
(As adde.d by Spe,oial Resolution passed on 23rd December,2004.)

PROCEEDINGS AT GENERAL MEETINGS

22' All business that is transacted at an Extraordinary General Meeting shall be deemed special, and soshall be all that is transacted at an Ordinary Geneial Meeting, *ittrTtrei*c"pti* of the consideration
of the accounts, balance-sheets, and the report of the Board"and auditors, th'i election of Members to
the Board in the place of those retiring, eleition ,rf uudt*rlnO ttre n*ingi oi th" t"tuneration, if any,
of the auditors.

23. No business shall be transacted at any General Meeting unless a quonrm of Members is present at the
time when the meeting p.roceeds to business; save "as hereina'fter pi*ia.A mo frrriAieO-vottng
Members present personal-ly or by proxy shall be a quorum,

24. The President of the Association shall presi
Association. If the President shall not be oreser
holding such meeting or is unwilling to act a
hmediate Past President shall act aJ chairmar
stand adjourned to the same dav in the next j
adjourned meeting the presidenti Vice-presiden
Members present shail choose one of them to be

25' The President qay with the consent of any General Meeting at which a quorum is present (and shall if
so directed by.the said General Meetingj, adjourn the melting from time to tirn6 and frdm place to
place, but no _business shall be transailed it any adjoumedmeeting other than the business left
unfinished at the meeting from which the adjoummenitakes place. Wf,en a meeting ir udjt;tted fo;

9



fifteen days or more notice of the adjourned meeting shall be given as _in the .case of an originalmeeting' save as aforesaid it shall nof be necessary t6 giur any notice of an ad.lournment or of thebusiness to be transacted at an adiourned meeting.

or proportion of the votes recorded in favour of
be withdrawn.

28' In the case of an equality of votes, whether by a show of hands or on a poll, the chairman of themeeting shall be entitled to a second or casting vote,

29. The demand rl:-g,g1l sh-a],,,,,,,,,,,,,,,,,1,not prevent the continuance of arneeting for the transaction of anybusiness other than the question ori which a poll has been dernanded.

VOTING O['MEMBERS

30' Every ordinary Member whose membership has not been suspended by the Board and who has paid
his membership fees shall have one vote.

31' A Voting }zlerlber shail be entitled to vote on any question either personally or by proxy. A proxy
must be an Ordinary Member of the Association.

31A' 
Xl,l^:* ry:jy9i:" to the voting right of a Director as a Voting Member as stipulared in Article 31, aulrector may only appotnt a P-r9xy who, at the time of being so appointed, is himself a Director of t'heAssociation, to vote at Board Meetings.
(As added by Special Resolution passul on 23rd Decenrber" 2004.)

32' The instruin*t 
?fqo_illing 

a proxy shall be in writing under the hand of the appointor or his attomey
duly authorized in writine.

34. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstandinsthe.previous death or insanity of the"priqcipal or revocation of the "d.t ;i"iih" ;;;ffi;;;ffi?
yli?l !h*,qro,x{,Yas executed, provided that no notice in writing of ilre a;uth, inrunity oii";;;il;
as aroresalcl shall have been received by the Association befbre the coinmencement of the rneeting at
which the proxy is used.

35. Any instrument..appointing a proxy shall be in the follcrwing form or as near thereto as the
circumstances will admit. 

- -

- 1 0 -



LIF'E UNDERWRITERS & SALES EXECUTIVES BOARD
(rr.K) LTMTTED

of , an Ordinary Mernber of the
above named Life Underwriters & Sales Executives Board (H.K) Limited hereby appoint

of , to vote for me and
on my behalf at
may be) of Life
the

the (Annual or Extraordinary or Adjourned General Meeting as the case
Underwriters & Sales Executives Board (H.K) Limited to be held on

36.

day of and at every adjournrnent thereof,

AS WI'INESS mv hand this day of
This instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

Signature

BOARD OF DtrR.ECTORS

Unless otherwise determined in the General Meeting, the number of Directors to be elected to the
Board shall not be less than twenty-one and not more lhan thirty, of whom, one shall be the Immediate
Past President of the Association and two permanent directors-shall be appointed under Article 37 of
these Articles of Association.
(As amended by Special Resolution passed on 23rd December.,2004.)

Mr. Yu Kwok Chuen Edd]e,JvIr. Wong Choi Sing Joshua, Mr. Wong Wai Hing, Mr. Wong Hoi Fam
{ryd, Mr. Chau Tze On Robert, Mr. eha.n l-rng nill anrJ Mr. Cliin Siu Lung P6ier shall biappointed
the Permanent Directors of the Association.
(As amended by Special Resolution passed on 23rd December, 2004.)

Association, the Mernbers present shall elect and
ars and each Director so appbinted shall hold office
of the General Meeting at which he is so elected to
Ieeting held in the year following the next Annual
Lall be duly elected, or until his resignation, death,
. If during the terrn of his tenure, the President

resigns or ceases to hold his office, the Vice President shall assume the post of President of the
Association lbrthwith and automatically,

The Board shall have tjve functional posts, respectively President, two Vice Presidents, Honorary
Secretary, and Honorary Treasurer, each of whom shall be elected to the Board by the Members
directly at the (Annual) General Meeting. To qualiff for election for the post of President, each
candidate must be an Ordinary Member with not less than four years standing and have serve<l as a
member of the Executive Comrnittee for minirnum four years, whereas each candidate for the posts of
Vice President, Honorary Secretary and llonorary Treasurer must be an Ordinary Member with not
less than four years standing and have served as a member of the Executive Committee for rninimum
2yearc,
(As amended by Special Resolution passed on 23rd December, 2004.)

The Board shall have power at any time, and from time to time, to appoint any person to be a Director,
either to fill a casual vacancy or as an addition to the existing Directors, but so that the total number of
Directors shall not at any time exceed the number fixed by Article 36 hereof, Any Director so
appointed shall hold office only until the Annual General Meeting to be held following the next
Annual General Meeting for election.

The first Directors of the Board shall be the subscribers to the Mernorandum of Association.

l l
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43,

ELECTION TO AND PROCEEDINGS OF'THE BOARI)

At the first Annual General Meeting of the Association and at the Annual General Meetins in evervsubsequent alternate years, all Direltorr; of the Board for the tfie b;Gt;h;ilr;tt.;li;il""ifi;.'X
retiring Director shali be eligrble for re-election.

With the exeeption of the seven Permanent Directors under Article 37 hereof and the Immediate past
President who shall be ate ex-officio member of the succeeding Board, each and *uerlv member of theBoard shall be elected separately at the alternate Annual cener"al M;"ii"g;i;h;arJ"iilii* Uv ,".iiiballot.
(As amended by Special Resolution passed on 23rd Decernber,2004.)

Each and every nomination for election to the Boa

onfirmation of willingness to serve on the Board if

(As amended by Special Resolution passed on 23rd DeJeurber ,2004.)

If there is more than one nominee for election

The Board may meet together for the despatch c
meetings as they think fit, and determine the quorul
otherwlse determined, four Directors of the Boarc
quorum. Questions arising at any meeting shall I
equality of votes the chairman of the rnee-tins shr
Director shall not be entitled to vote at any m;ednt
(As amended by Special Resolution passed on 23rd December,2004.)

The President alone may at any time, on the requisi
Board, The President shall prbside as chairmen of
the President is not present,ihe Vice president sha
the Directors present shall choose one of them to
absent from Hong Kong rnay not be entitled to be g

A meeting of the Board at which a quorum is present shall be competent to exercise all the authorities,
powers and discretion by or undet the regulatlons of the Association for the time being vested in the
Board generally.

The,Board.may delegate any of their power to a sub-committee consisting of such members as they
thtnk itt. Any sub-cornmittee so fotmed shall in the exercise of the poweis so delesated conform t6
any By-lawri, Rules ancl Regulations that are imposed on it by the Board.

44.
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52,

53 ,

A resolution i"n,*tlng tjg.n.9. by all the Pirectors of the Board who are duly entitled to receive notice
oI meetlng of the Board shall be as valid and effectual as if it had been passed at a meeting of itt.Board duly convened and constituted.

The Board shall meet at least 4 times ayear,

POWERS AND DUTIES OF'THE BOARD OF DIRECTORS

The business of the Association shall be managed !y tne Board who have the power to effect andcany out any of the objects set forth in the Memorandum of Association. The goaid shatt Ue entrusted

y the Association in the Generai Meeting, but no
Meeting shall invalidate any prior act of the Board
I not been made.

Special Powers
Without prejudice.to the.general powers conferred under Article 53, the Board shall have power :-

(a) To appoint and delegatb, subject to such conditions as they think fit, any of theii powers, to
committees consisting of such members of the Board or M-ernbers of the Associati,on as they
shall think fit, and to make such regulations as to the proceedings of such comrnittee as toay
seern expedient.

(b) To petition to the Governrnent or any Court, Tribunal, Authority or other body in the name
of the Association.

contracts, and do all acts and things as the.,, ma\,
ssociation.
Cuct against any Member and to institute any

lion of any conduct of sueh Member which may, in
,e dishonourable, improper, unprof'essional or- in
By-laws, Rules and Regulations of the Assooiation.
such powers as may be delegated to the Board by

the Ordinance, and other statutor.y provisions oi otherwise.
(g) To issue codes of ethics and priif6ssional guidelines relating to the professional practice,

conrluct and discipline of the Members,
(h) Jo print, publish, circulate and sell any newspapers, periodicals, journals, books, leaflets,

films, audio cassettes, audio-vis'ual cassettes and other publications that the Board may
iects of the Association.

es preliminary and incidental to the promotion,
of the Association,
Association any property, stock and shares, bonds,
s of investment, equipment, services, rights or

privileges, at such price and generally on such terms and conditions as they think fit, and to
pay for the same in cash or othenvise.

(k) To appoint and at their discretion remove or suspend ernployees of the Association
including but not limited to managers, secretaries, (except the Secretary of the Board),
clerl<s, shroffs, servants and workmen for carrying on the business of the Association, and
to determine the powers and duties of such persons, and fix their remuneration and to
sanction the parnnent of the same out of the funds of the Assoeiation,

(1) To exercise att"ttre bonowing powers of the Association not required by the Ordinance or
these Arlicles to be exercised by the Association in General Meetine.

(m) To rnake, give, accept, endorsei transfer and negotiate such bills of exchange or promissory
notes or other similar obligations as the Board may think desiratrle in canying on the
business of the Association.

54.
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(n) To refer any claim, or demands by or against the Association to arbitration and observe and
perform the awards.

(o) To appoint the legal advisor of the Association and to give instructions to institute defend
settle or otherwise compromise any legal claims for or against the Association.

The Board shall cause minutes to be made in the books and records of the Association for the
purpose :-

a, of all appointments of Directors;

b' of the names of the Directors present at each meeting of the Board; and

c' of all resolutions and proceedings at all General Meetings of the Association and meetings of the
Board.

The 'oooks of mirrutes shail be kgpt at_the r'ggistered office of the Association or at such other place or
places qs,the Board may think fii and_shall alw-ays be open to the inspection of the Directori or any
Voting Member of the Association. A Voting Meinber who wishes to inspect the minutes must submit
a written request to the Honorary Secretary at least forty-eight hours prioi to the proposed inspection,

DTSQUALTFICATTON Oti DTRECTORS

The office of directorship shall be vacated if the Director :-

a. holds any office of profits under the Association; or

b. is directiy or indirectly interested in any contract with the Association and fails to declare the
nature of his interest in the manner required by Section 162 of the Ordinance; or

c. becomes bankrupt or insolvent; or

d' becomes.prohibited frorn be.ing a director by reason of any statutory provisions of the Hong Kong
Special Administrative Region; or

e, it found lunatic or becomes of unsc,und mind; or

f. resigns his office by notice in writirrg to the Association; or

g, is removed^ by a special .resolution of the Association passed in a General Meeting, or is
suspended from membership or ceases to be a Member of the Association.

THE SEAL, CHEQUES

The Seal of the Association shall not be affixed to any instrument except by the authority of a
resolution of the Board and in the presence of any two of the Directors who musibe the President, the
Secretary or the Treasurer, ol such otherr person as the Board may appoint for the purpose, and those
persons or person as aforesaid shall sign every instrument to which the Seal of the Aisociation is so
affixed in their presence.

The funds of the Association shall not be used for any pu{pose other than those specified in the
Memorandum and Articles of the Association.

ACCOUNTS

The Board shall cause to be kept proper books of account in respect of all sums of money received
and expend.{-by_ the Association, and all matters in respect bf receipt and expendihire of the
Associatio,n, The books of account shall be kept as full true and complete accounts bf the affairs and
transactions of the Association and shall comply with Section 12i of the Ordinance.

The books ofaccount shail be kept at the registered office ofthe Association or at such other place or
places as the Board may think fit and shall always be open to the inspection of the Directors. 

-
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62.

63.

67.

68.

69.

AUDiT

Auditors shall be annointed and their duties regulated in accordance with Sections l3l,132,133,140,140A, 1408 and I4i  of  the Ordinun.".  
----

NOTICES

A notice may be served by the Association upon any _Member either personally or by sending itthrough the post in a postag-e, prepaid envelope daor.isla-to *u.rt rta"*u.i;t[ir;;'gt;r"d uddr"., u,appearing in the Register oTMembers.

Any notice if served 9y port shall be deeme:d to have been served on the day folrowins that on whichthe letter containing theiame.is put_into the post, ano in prwid.*h;;;;i;;';il;1T?; sufficienr toprovc that the.enveTope containirig ttre noiii,e-was properl!..rot&t"i--""d p;r i;#h- iJst oftice as apostage prepaid letter.

l[t::^:*l::f S:ryt?l Meeting shall_ be grven in such manner hereinbefore authorized to every
::::l?:j ..I::qt llor*, Members who (having no__registered address within Hong Kong) have ndtsupplleo to the Assoclation an address in Ho4g Kong for the giving of notice td theml' No otherpersons shall be entitled to receive notices of Gerneral N{eeting. "

MISCEI,I,ANEOUS MATTER

time being of the Association shall be indernnified
rst all liabilities and obligations which they, or any
mance or purported performance of their duties in
, which attaches to them by law in respect of any
trust. Further, he shall be indemnifieO trom tG
any liability incured by him in defending any
udgment is given in his favour or in whictihe ii
ler Section 358 of the Ordinance in which relief is

Any proposed amendment to the MemoranrJum of Association or these Articles shall be considered
with its recommendations to an Annual General

hich twenty-one days' notice shall have been given.
nts shall be sent to each Votine Member with the
andum of Association to the ext-ent allowed bv law
by three-fourths of the votes presented at such

The Provisions of Clause 7 of the Memorandum of Association relating to the winding up or
dissolution of the Association shall have effect and be observed as if the roti. *r." repeated'in these
Articles.

65.

66.

70.
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Narnes, Addresses and Descriptions of Sutrscribers

(1) (sd,) Lr K.woK wAH (+El#)
Block 4D, 7th Floor
Pokfulam Gardens
Pokfulam Road, Hong Kong
Agency Leader

(2) (sd.) EDDrE YU (ftEffi)
Room 504, AIA Building
No.l Stubbs Road
Hong Kong
Agendy Leader

(3) (sd.) CHAU rzE oN (H+tr)
97B Broadway, Mei Foo Sun Chuen
1Oth Floor
Kowloon, Hong Kong

(4) (Sd,) PETER CHIN SIU LLrNG (ffizJ.HE)
Greern Villa D
9"'Floor, Stubbs Road
Shiu Fai Terrace, Hong Kong
Agency Leader

(s) (sd.) PAI{G CHLTNG srrN (#tr#)
Room 603, AIA Building
No.1 Stubbs Road
Hong Kong
Agency Leader

(6) (sd.) LAU KONG DEr (ffII)rH)
9D, 16"'Floor, Mount Sterling Mail
Mei Foo Sun Chuen
Kowloon, Hong Kong
Agency Leader

(7) (sd.) JoslluA woNG (s.tiffi)
Flat C, Baguio Villa
81oek27,1" Floor
Victoria Road, Hong Kong
Agency Leader

Dated the 30'o day of September, 198 1 .
WITNESS to the above sisnatures :-

(sd) CHARLES H.Y. YELTNG
Solicitor

HONG KONG
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