THE COMPANI ES ORDI NANCE ( CHAPTER 32)

Conpany Limted by QGuarantee
and not having a Share Capital

Articles of Associ ation
of

Shung Tak English Coll ege Alumi Association Limted

(HS B B S I )

In the Menorandum of Association and the Articles of Association
of Shung Tak English College Alumi Association Limted, if the
context so permts or requires and where not inapplicable the
followi ng terns shall have the foll ow ng neani ng:

“Annual General Meeting” nmeans the yearly general
nmeeti ng of the Menbers of the
Associ ation including the First
CGeneral Meeting of the Menbers.

“Associ ati on” means Shung Tak English Col |l ege
Al umi Association Limted

“Chai r ran” nmeans the chairman of the
Associ ation for the tine being.

“Col | ege” means Shung Tak English Col |l ege

“Executive Conmittee” means the governi ng body of the
Associ ati on.

“Executive Menber” means a nenber of the Executive
Comm ttee.

“CGeneral Meeting” means a general neeting of the

Menmbers of the Associ ation
whet her annual or extra
ordi nary.

“He” means he or she.



“Hi s means his or her.

“Hi nsel f”~ means hinself or herself.

“Secretary” nmeans the secretary of the
Association for the tinme being.

“Tr easurer” means the treasurer of the
Association for the tinme being.

“Menber s” means Ordi nary Menbers;
Associ ate Menbers;
St udent Menbers;
Honorary Menbers;
Subscri bi ng Menbers; and
Life Menbers of the Association

“Menber shi p” nmeans the status conferred as a
result of becom ng a Menber of
t he Association follow ng the
paynent of the subscription
appropriate to the category of
Menber shi p.

“Or di nance” means t he Conpani es O di nance
(Chapter 32).

“Public Relations Oficer” means the public relations
of ficer of the Association for
the tinme being.

“Regi stered Ofice” means the registered office of
t he Associ ati on.

“Seal ” means th_e common seal of the
Associ ati on.

“Vi ce Chairman” means the vice chairman of the
Associ ation for the tinme being.

“Vi ce Treasurer” means the vice treasurer of the
Association for the tinme being.

For the purpose of registration, the nunber of Menbers of the
Associ ation is declared to be 200.

These Articles shall be construed with reference to the
provi sions of the Conpanies O dinance, Chapter 32, and,

notwi thstanding Article 1 above, terns used in these Articles
shall be taken as having the sanme respective neanings as they
have when used in that Ordinance.

The Association is established for the objects expressed in the
Menor andum of Associ ati on.
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Cat egories of Menbership

The follow ng shall be the categories of Menbership:
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O di nary Menbers
Associ ate Menbers
St udent Menbers
Honorary Menbers
Subscri bi ng Menbers
Li fe Menbers

Eligibility for Menbership

(a) A Form5 graduate, a student who has conpleted the Form

(b)

(c)

(d)

(e)

(f)

6 class, or a person who has conpl eted one academ c year of
study and |l eft the College shall be eligible for Odinary
Menber shi p.

A menber of the teaching staff of the Coll ege shall be
eligible to apply for Associate Menbership.

A student who has conpleted Form 1 class shall be eligible
to apply for Student Menbership.

A person upon whomthe Association has conferred the
privilege of Menbership as a mark of honour or respect shal
be eligible to take up Honorary Menber shi p.

A person invited by the Executive Commttee to becone a
Menber of the Association shall be eligible to take up
Subscri bi ng Menber shi p.

A person who is eligible to apply for Odinary Menbership
and w shes to pay an one—off subscription fee equivalent to
ten years’ annual subscription fee prevailing that tine,
shall be eligible to apply for Life Menbership instead.

The first batch of Ordinary Menbers of the Association shall be
the signatories to the Menorandum of Association and these
Articles of Association.

Adm ssion and Retirenent of Menbership

Menbership shall only becone effective upon registration with the
Secretary of the Association, which action shall be construed as
adm ssi on to Menbership.

The power of admtting Menbers other than Ordi nary Menbers shal
be vested in the Executive Comm ttee under such rul es and
conditions as the Association shall fromtinme to tinme determn ne.

Every Menber shall upon adm ssion into Menbership receive a copy
of the Menorandum of Association and the Articles of Association
and shall be bound by their provisions.
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Every Menber shall pay the subscription appropriate to His
category of Menbership under such arrangenents as the Executive
Committee shall fromtine to tine determ ne

A Menber may at any time resign H's Menbership by notice in
witing to the Secretary and the resignation shall take imredi ate
ef fect.

Menbership of the Association shall be lost in any of the
foll owi ng circunstances:

(a) by resignation in witing of the Mnber;

(b) by expulsion of, +the Menber in accordance wth the
provi sions of Article 14 hereof;

(c) by failure of the Menber to pay any subscription or other
dues incurred as a result of Menbership nore than three
nmonths after the subscription or other dues have becone
payabl e. The Menbership shall be reinstated if any
out st andi ng subscriptions and ot her dues are settl ed.

(a) Any Menber who wilfully refuses or neglects to conply with
any of the provisions of the Menorandum of Association or
the Articles of Association or contrary to the interests of
the Association shall render Hnself liable to expulsion
from Menbership of the Associ ation

(b) For the purpose of deciding upon the expul sion of a Menber,
a special neeting conprising at least 8 Menbers or two-
thirds of the Menbers of the Executive Commttee (whichever
is the lower) shall be convened, and a resolution shall only
be passed with a najority of at |east three-fourths of the
Menbers of the Executive Commttee present and voting at the
nmeeting. The Menber in question shall be given at least 7
days notice in witing of the neeting and shall be entitled
to attend the sane and make witten or oral representation

of H's case, but shall not be entitled to vote thereat. If
the nmeeting shall pass a resolution to expel a Menber, He
shall have the right to appeal to the Association at a
General Meeting wthin 7 days of the date of the notice to
expel H m

No person ceasing to be a Menber of the Association shall have
any right or claimupon the Association or its property and funds.

Subscri ptions

The anounts of the subscriptions to be levied on the various
categories of Menbership shall be as determned fromtine to tine
by the Menbers of the Executive Commttee. Unless and until the
Executive Committee shall otherwi se determ ne, the subscriptions
payabl e shall be as foll ows:
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Subscri ptions

Cat egori es of Menbership (HK$ per annum
O di nary Menber 100
Associ ate Menber 100
St udent Menber 30
Honorary Menber exenpt ed
Subscri bi ng Menber 100
Li fe Menber 1000
Meet i ngs
The Association shall in each year hold a General Meeting as its

Annual General Meeting at such tine and place as may be
determ ned and notified by the Executive Conmmttee.

Al'l General Meetings other than Annual General Meetings shall be
call ed Extraordi nary CGeneral Meetings.

The Executive Commttee nay whenever it thinks fit convene an
Extraordi nary General Meeting and an Extraordinary General
Meeting shall also be convened as provided by Section 113 of the
O di nance.

21 days notice in witing of every Ceneral Meeting shall be given
by the Secretary specifying the date, place and tine of the
meet i ng.

Accidental omssion to give notice of a neeting to any Menber
shal | not invalidate any resolutions passed at, or the
proceedi ngs of, General Meetings.

Proceedi ngs at General Meetings

The business transacted at an Annual General Meeting shal
normally include the election or re—election of Menbers of the
Executive Conmittee, consideration of the income and expenditure
account and bal ance sheet, the reports of the Executive Commttee
and of the auditor and the fixing of the renuneration of the
audi t or.

No business shall be transacted at any General Meeting unless a
guorumis present and continues to be present until conclusion of
the nmeeting. A quorum shall be constituted by 20 Ordi nary Menbers
including at |east one-half of the Executive Menbers or one-half
of the Ordinary Menbers of the Association, present in person or

by proxy.

(a) If within half an hour from the tinme appointed for the
hol ding of a General Meeting a quorum is not present, the
neeting shall stand adjourned to the sane day at the sane
time in the next week, or to such other day and tinme as the
Executive Commttee shall det er m ne, and if at such
adjourned neeting a quorum is not present within half an
hour from the time appointed for holding the neeting, the
meeting shall stand adjourned to such other day and tine as
the Executive Commttee shall determne, until a quorumis
present and ditto.
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(b) In the event that a GCeneral Meeting has proceeded to
business wth a quorum but before its conclusion a quorumis
no | onger present, the neeting shall be adjourned
imrediately to such other day and time as the Executive
Comm ttee shall determne, and if at such adjourned neeting
a quorum is not present within half an hour from the tine
appointed for holding the neeting, the neeting shall stand
adjourned to such other day and tine as the Executive
Commttee shall determne, until a quorum is present and
ditto.

The Chairman or failing Hm the Vice Chairnman of the Executive
Comm ttee shall preside as chairman at every General Meeting, but
if at any neeting neither the Chairman nor the Vice Chairman of
the Executive Committee is present half an hour after the tine
appointed for holding the neeting, or if neither of them is
willing to act as chairman, the Menbers present shall choose a
Menber of the Association present to preside.

The chairman of the neeting nmay, with the consent of Menbers
present at any GCeneral Meeting, adjourn a neeting from tine to
time, and from place to place, but no business shall be
transacted at any adjourned neeting other than the business which
m ght have been transacted at the neeting from which the
adj our nment took pl ace.

At any Ceneral Meeting a resolution put to the vote of the
neeti ng shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of

hands) demanded

(a) by the chairman of the neeting; or
(b) by at |east 20 Ordi nary Menbers present in person
or by proxy.

Unl ess a poll be so demanded a declaration by the chairman of the
nmeeting that a resolution has on a show of hands been carried or
carried unaninmously, or by a particular mgjority, or lost and an
entry to that effect in the Mnutes nook of the Association,
shal | be concl usive evidence of the fact.

Except as provided in Article 30, if a poll is duly demanded it
shall be taken in such manner as the chairman of the neeting
directs, and the result of the poll shall be deened to be the
resolution of the neeting at which the poll was dermanded.

In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the neeting shall be entitled to a
casting vote.

A poll demanded on the election of a chairman, or on a question
of adjournnent, shall be taken forthwith. A poll demanded on any
ot her question shall be taken at such tinme as the chairman of the
nmeeting directs, and any business other than that upon which a
poll has been demanded may be proceeded with pending the taking
of the poll.
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Vot es of Menbers

Every Odinary Menber shall have one vote. Menbers in other
categories shall be entitled to attend a GCeneral Meeting but
shall not be entitled to vote.

No Ordinary Menber shall be entitled to vote at any General
Meeting unless all noneys payable by Hm to the Association in
Hi s capacity as Menber, and which have been outstanding for nore
than 3 nonths after they fell due for paynent, have been paid.

On a poll votes may be given either personally or by proxy.

The instrunent appointing a proxy shall be in witing under the
hand of the appointer or of Hs attorney duly authorized in
witing. A proxy nust be a Menber of the Association.

The instrunment appointing a proxy and the power of attorney or
other authority, if any, under which it 1is signed or a
notarially certified copy of that power or authority shall be
deposited at the Registered Ofice or at other place within Hong
Kong as is specified for that purpose in the notice convening the
meeting, not |less than 48 hours before the tinme for holding the
nmeeting or adjourned neeting at which the person naned in the

i nstrument proposes to vote or, in the case of a poll, not I|ess
than 24 hours before the tine appointed for the taking of the
poll, and in default the instrument of proxy shall not be treated
as valid.

An instrunment appointing a proxy shall be in the followng form
or a formas near thereto as circunstances admt

» Shung Tak English Col Ifege Alumi  Association Linmted
I, , O
, being an Ordi nary Menber of the above

named Associ ation, hereby appoint
of or failing him

of
as ny proxy to vote for me on ny behalf at the (Annual or
Extraordinary, as the case may be) GCeneral Meeting of the

Association to be held on the day of , 19 :
and at any adj ournnent thereof.

Signed this day of ,.19 N
The instrument appointing a proxy shall be deemed to confer

authority to demand or join in demanding a poll.
Conposition of the Executive Conmittee

(a) The affairs of the Association shall be nmanaged by the
Executive Conmmttee consisting of not nore than 17 nenbers
who are duly elected at an Annual General Meeting by and
from the Odinary Menbers of the Association. The first
of fi ce—bearers of the Executive Commttee shall be appointed
by the subscribers to the Menorandum arid Articles of
Associ ati on.
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(b) The standing posts of the Executive Conmittee are

1 Chairman

2 Vice Chairnen

1 Secretary

1 Treasurer

1 Vice Treasurer

1 Public Relations Oficer

Qualification for becomng a nenber and Tenure of Ofice of the
Executive Conmttee

(a)

(b)

(O

Any person who has been an Odinary Menber for two full
years is eligible to be elected as a nenber of the Executive
Committee.

The term of office of the nenbers of the Executive Committee
is two years. Menbers who retire from office are eligible
for re-election.

The Chairman of the Executive Committee can only serve two
consecutive terns.

El ection of the Executive Conmittee

(a)

(b)

(c)

|f the nunber of Odinary Menbers nom nated as candi dates
for election to the Executive Commttee at an Annual Gener al
Meeting of the Association —

(1) does not exceed 17, the candi dates shall be deened
to have been elected to the Executive Conmttee
with effect fromimredi ately before the concl usion
of the Annual General Meeting at which the
el ection is to be held; or

(i) exceeds 17, the election shall be determ ned by
ball ot at the Annual General Meeting at which the
election is to be held and the candidates so
elected shall hold office as Executive Menbers
with effect fromimedi ately before the concl usion
of the Annual General Meeting.

The Secretary shall, not less than two nonths before the
Annual General Meeting, send to each Odinary Menber a
notice inviting candidates to run for election as an
Executive Menber.

Every candidate for election as an Executive Menber nust be
nom nated by two Ordinary Menbers in witing, signed by the
Menbers nom nating, and nust be acconpanied by the witten
consent signed by the candidate that He is willing to offer
H nself for election to the Executive Comrittee. Every such
nom nation and confirmation of acceptance nust reach the
Secretary not |ater than 28 days prior to the Annual Ceneral
Meet i ng.
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(d)

(e)

()

(a)

(b)

(©

(d)

A candi date may wthdraw at any tinme before the election is
hel d. A candi date who does not present in person at the
Annual Ceneral Meeting at which the election is to be held
is deened to withdraw fromthe el ection.

The Secretary shall, not |ess than 21 days prior to the

Annual Ceneral Meeting, send to each Menber, to whom notice

has been given of the Annual General Meeting, a notice

cont ai ni ng the nanes of the candi dates who have been

nom nated for el ection.

(1) If a ballot is to be held under (a) (ii)
above, ball ot paper containing the nanmes of
t he candi dates, in al phabetical order of
surnanes, for election as nenbers of the
Executive Cormittee will be prepared. A ball ot
paper will be given to each Ordinary Menber or
Hi s proxy present at the Annual GCeneral

Meet i ng.

(1) An Ordinary Menber or H's proxy shall be
entitled to cast one vote in respect of each
vacancy.

(riti) If an equality of votes is found to exist between

any candi dates, and the addition of one vote would
entitle any candidate to be declared el ected, the
Executive Comm ttee shall determ ne which of such
candi dates shall be deened to have been el ect ed.

A nmenber of the Executive Conmittee nmay propose an el ected
menber to hold office of any of the standing posts if the
el ected nmenber is willing to serve if el ected.

A proposal under paragraph (a) shall be seconded by anot her
nenmber of the Executive Committ ee.

No debate shall be all owed on such a proposal.
If nore than one nenber of the Executive Commttee is

proposed for election as any one of the standing posts, the
el ection shall be determ ned by ballot.

Powers of the Executive Committee

The busi ness of the Association shall be nanaged by the Executive
Comm ttee which nmay exercise all powers of the Association save

t hose powers expressly required to be exercised by the
Association in General Meeting.

Rul es

The Executive Commttee may nmake rules for regulating the affairs
of the Association which shall be binding on all Menbers, and may
fromtime to tinme revoke, alter or replace any such rules. In
particul ar the Executive Commttee may nmake such rules in regard
to all or any of the followi ng matters:
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(a) the rights and privil eges which shall be accorded to Menbers
of the Association, and the particulars to be supplied by
applicants for Menbership.

(b) the use of the Association’s prem ses and facilities.

(c) the organization, nmanagenent and conduct of social events
arranged by the Associ ation.

(d) the arrangenents for nutual benefits or other matters with
ot her clubs or associ ations.

(e) any other matter relating to the operation of the
Associ ation not already provided for by the Menorandum and
Articles of Association, provided al ways:

(1) that no rule shall be inconsistent with anything
contained in the Menorandum and Articles of the
Associ ati on.

(1) that any rule may be cancel l ed, nodified or
anended by resolution of the Association in a
General Meeting.

The Seal

The Seal of the Association shall not be affixed to any

I nstrument except by the authority of a resolution of the
Executive Coormittee and in the presence of the Chairman or the
Vi ce Chairman and of the Secretary who shall jointly sign every
i nstrunment to which the Seal shall be so affixed.

Vacation of Ofice by nenbers of the Executive Commttee 45

Any nenber of the Executive Conmittee shall be deened to have

46

vacated His office of the Executive Conmmttee:

(a) if He becones bankrupt;

(b) if He becones of unsound m nd

(c) if He ceases to be an Ordinary Menber of the Association;

(d) if He is absent from 3 consecutive neetings of the Executive
Comm ttee without 3 days notice in advance and the Executive
Comm ttee resolves that Hs office is thereby vacated;

(e) if by notice in witing to the Association He resigns office;

(f) if He ceases to hold office by reason of an order made under
Section 157E or 157F of the Ordinance.

The Executive Conmttee shall have power at any tinme, and from
time to tinme, to appoint any Odinary Menber, either to fill a
casual vacancy or as an addition to the existing Executive
Menbers, but so that the total nunber of Executive Menbers shal

not at any time exceed the nunber fixed in accordance with these
regul ati ons. Any Executive Menber so appointed shall hold office
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only until the next follow ng Annual General Meeting at which
el ection of the Executive Commttee is to take place.

The Executive Commttee shall neet together for the dispatch of
busi ness, adjourn and otherw se regulate its neeting as it thinks
fit not less than once every three nonths. No business shall be
transacted at any neeting of the Executive Committee unless a
guorum is present. Any 7 nenbers or one-half of the Executive
Comm ttee, whichever is the less, present in person shall be a
quorum Questions arising at any neeting shall be decided by a
majority of votes and in case of an equality of votes the
Chai rman shall have a casting vote.

A neeting of the Executive Commttee at which a quorumis present
shall be conpetent to exercise all the authorities, powers and
di scretions for the tine being vested in the Executive Commttee
generally. The quorum shall continue to be present wuntil the
conclusion of the neeting and if not the provisions in Article
24(b) shall apply.

(a) The Chairman, or failing Hm the Vice Chairman may sunmon a
nmeeting of the Executive Commttee at any tine by notice
served upon the Executive Menbers.

(b) A neeting of the Executive Commttee may be called at the
request in witing, addressed to the Secretary, of five
Executive Menbers

(c) The Secretary shall give to each Executive Menber

(1) not less than 7 days notice in witing of an
ordi nary neeting of the Executive Conmttee; and

(i) not | ess than 2 days notice of a special neeting.

(d) A notice given under paragraph (c) shall specify the tine
and place for the holding of the nmeeting and the business to
be transacted thereat.

(e) The Chairman, or in his absence the Vice Chairman, shall be
chairman at a neeting of the Executive Conmttee.

(f) If, half an hour after the tinme appointed for any neeting of
the Executive Commttee, neither the Chairman nor the Vice
Chairman is present, the nmenbers of the Executive Committee
present may elect one of their nunber to be chairman of the
nmeet i ng.

The Executive Committee nmy delegate any of its powers to
commttee(s) consisting of such nenbers as the Executive
Committee may think fit under any special conditions as it shal
fromtine to tine determne. Such commttee(s) shall conprise at
| east two Executive Menbers.

Al'l acts of the Executive Commttee or any person acting on its
authority shall, notwithstanding it be afterwards discovered that
there were sonme defects in the appointnent or continuance in
of fice of any such Executive Menber or person acting as aforesaid,
so that they or any of them are disqualified or had vacated



52

53

54

55

56

57

58

59

office, be as valid as if every such person had been duly
appoi nted and was qualified and had continued to be an Executive
Menber as the case may be.

The Executive Commttee shall cause proper mnutes to be made of
the proceedings of neetings of the Association and of the
Executive Conmittee and all business transacted at such neetings,
and any such mnutes of any neeting, purporting to be signed by
the Chairman of the next succeeding neeting, shall be sufficient
evi dence wi thout further proof of the facts stated.

M nutes of any Executive Conmmttee neeting shall be kept at such
place as the Executive Committee shall think fit, and shal
al ways be open to all Menbers of the Association.

A resolution in witing signed by all Executive Menbers for the
time being shall be as valid and effectual as if it had been
passed at a neeting of the Executive Commttee duly convened and
consti tuted.

The Executive Commttee shall cause proper books of accounts to
be kept wth respect to:

(a) all suns of noney received and expended by the Association
and the matters in respect of which such receipts and
expenditure take pl ace;

(b) all sales and purchases of goods, |ands and other things
what soever by the Association; and

(C the assets and liabilities of the Association.

The Treasurer shall receive all subscriptions and all other
nonies comng to the Association. His receipts shall be the only
sufficient discharge; and He shall pay into a bank, to be naned by
the Executive Committee, all nonies received.

Al'l  cheques, promssory notes, drafts, bills of exchange and
other negotiable instrunents, shall be signed, drawn, accepted,
endorsed, or otherw se executed, as the case may be, jointly by
any three fromthe followi ng: the Chairman, the Vice Chairnen,
the Treasurer, the Vice Treasurer, the Secretary or the Public
Rel ati ons O ficer.

The books of account shall be kept at such place as the Executive
Commttee shall think fit, and shall always be open to the
i nspection of the Executive Menbers.

At the Annual General Meeting in every year the Executive
Committee shall lay before the Association a proper |ncone and
Expenditure Account for the period since the |ast preceding
Account nade up to date not nore than four nonths before such
neeting, together with a proper Bal ance Sheet made up as at the
sane date. Every such Balance Sheet shall be acconpanied by
proper reports of the Executive Commttee and the auditor, and
copi es of such Account, Balance Sheet and Reports (all of which
shall be framed in accordance with any statutory requirenents for
the tinme being in force) and of any other docunents required by
law to be annexed or attached thereto or to acconpany the sane
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shall not |ess than 14 days before the date of the Annual Genera
Meeting be sent to the auditor and to all other persons entitled
to receive notices of General Meetings. The auditor’s report
shall be open to inspection and be read before the Annual General
Meet i ng.

The Executive Committee, out of the funds of the Association,
shall pay all costs, |osses aid expenses which any Executive
Menber or servant may incur or becone |iable for by reason of any
contract entered into, or act or deed done by H m as such nenber
or servant or in any way in the discharge of H's duties.

At least once in a year the Accounts of the Association shall be
examned and the <correctness of the Incone and Expenditure
Account and Bal ance Sheet ascertained by an authorised auditor.

Audi tor shall be appointed and his duties regulated in accordance
with the Ordinance.

Not i ces

A notice may be served by the Association upon any Menber, either
personal ly or by sending it through the post in a prepaid letter,
addressed to such Menber at His registered address appearing in
the Register of Menbers except that only Menbers who are
described in the Register of Menbers by an address w thin Hong
Kong shall be entitled to receive notices fromthe Associ ati on.

Any notice sent by post shall be deenmed to have been served on
the day following that on which the letter containing the sane
was put into the post.

W ndi ng Up

The provisions of Cause 7 of the Menorandum of Association
relating to the winding up and dissolution of the Association
shall have effect and be observed as if the sane were repeated in
these Articles.



Nanes, Addresses and Descriptions of Subscribers:

1) TSE, cheung tong, Robert House 69, 18th Street,
= Hong Lok Yuen,
( B =) Tai  Po,
Account ant New Territories
2) KO sou Yan No. 59, Third Street,
e Section K
=] i ;
( ?U (R ) Fai rvi ew Park,
Bank Manager Yuen Long,

New Territories

Dated the 19th day of June, 1992

W TNESS to the above signatures:

EDWARD WONG KWONG W NG
Solicitor,

Messrs. Edward Wang & Ng,

Solicitors, Hong Kong.

19th Fl oor, Yuen Long Trade Centre,
99- 109 Castle Peak Road,
Yuen Long, New Territories



