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OF
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THE COMPANIES ORDINANCE (Chapter 622)

Company Limited by Guarantee
and Not Having a Share Capital

ARTICLES OF ASSOCIATION *
OF

ASSOCIATION OF CHINA-APPOINTED ATTESTING
OFFICERS LIMITED

(4B BERAEAGEABAT )

Definition

1.  In these presents the words standing in the first column of the Table next hereinafter
contained shall bear the meaning set opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context: —

Words Meanings
“address” address includes a postal, electronic, digital or other address;
“Honorary Member” a person who is admitted as an honorary member of the
Association in accordance with the provisions of these
presents;
“the Association” the above-named Association;
“Attesting Officer” a solicitor or a barrister of the High Court of the Hong Kong

Special Administrative Region who has been appointed by
the Ministry of Justice of the People’s Republic of China, to
undertake or perform attesting acts or matters or other duties
in Hong Kong, or, by other government department, authority
or agency of the People’s Republic of China, which for the
time being has the authority to make such appointments;

“Byelaws” such rules or byelaws or practice directions which shall be
made or amended by the Association in accordance with the
provisions of these presents;



“the Council”

“Disciplinary Tribunal”

“Disciplinary Tribunal Panel”

“in writing”

“Member”

“month”

“Nominating Committee”

“the Office”

“Officers”

“the Ordinance”

“President”

“the Register”

“the Seal”
“Secretary”

“these presents”

“Treasurer”

“Vice-President”

the council for the administration and management of the
Association constituted under the provisions of these
presents;

a Disciplinary Tribunal constituted under the provisions of
these presents;

the Disciplinary Tribunal Panel constituted under the
provisions of these presents;

written, printed or lithographed, and other modes of
representing or reproducing words in a visible form;

an Attesting Officer who is admitted as a member of the
Association in accordance with the provisions of these
presents;

calendar month;

the nominating committee constituted under the provisions of
these presents;

the registered office of the Association;

the President, Vice-President, Secretary and Treasurer of the
Council;

the Companies Ordinance (Chapter 622) and every other
ordinance incorporated therewith, or any ordinance or
ordinances substituted therefor, and in case of any such
substitution the references in these presents to the provisions
of the Ordinance shall be read as references to the provisions
substituted therefor in the new ordinance or ordinances;

the president for the time being of the Council;

the register of Members and Honorary Members of the
Association;

the common seal of the Association;
the secretary for the time being of the Council;

these Articles of Association, and the regulations of the
Association from time to time in force;

the treasurer for the time being of the Council; and

the vice-president for the time being of the Council.
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Words importing the singular number only shall include the plural number and vice versa.
Words importing the masculine gender only shall include the feminine gender.

Subject as aforesaid any words or expressions defined in the Ordinance or any statutory
modification thereof in force at the date on which these presents become binding on the Association
shall if not inconsistent with the subject or context, bear the same meanings in these presents. .

Name and Register Office

2. The name of the Company is “ASSOCIATION OF CHINA-APPOINTED ATTESTING
OFFICERS LIMITED ( # B &3t AEAW €4 B3 )’(“the Association”).

3. The Registered Office of the Association will be situated in Hong Kong.
Objects
4.  The objects for which the Association is established are: —

(a) The incorporation of all Attesting Officers as shall consent to be and shall be admitted as
Members.

(b) To procure and promote the fellowship among such Attesting Officers in Hong Kong and to
liaise with the Ministry of Justice or other authority or department of the People's Republic
of China on any matters affecting the general interest of such Attesting Officers and to
protect, maintain and foster the privileges, rights and interests of such Attesting Officers.

(¢) To consider any proposed alterations in the law or practice relating to such Attesting
Officers and if expedient or desirable to promote oppose or support the same either alone or
in conjunction with any other Society or Association, person or persons and for any such
purpose to take any such steps and do any such things as may be deemed advisable.

(d) To promote sponsor and arrange exchanges and visits with judicial legal and other
government authorities or professional bodies in China that may seem conducive to the
Association’s objects, or any of them; and to obtain from any such government authority or
professional bodies any rights, privileges, and concessions which the Association may think
it desirable to obtain; and to carry out, exercise, and comply with any such arrangements
rights, privileges, and concessions.

(¢) To enter into any arrangements with any Government or authority, supreme, municipal,
local, or otherwise, that may seem conducive to the Association's objects, or any of them;
and to obtain from any such Government or authority any rights, privileges, and concessions
which the Association may think it desirable to obtain; and to carry out, exercise, and
comply with any such arrangements, rights, privileges, and concessions.

(f) To decide on disputed points of practice, professional usage or courtesy where referred to
the Association or its Council.



(g) To develop and ensure uniformity of practice and procedure so far as may be practicable.

(h) To impose and collect charges on services rendered by the Association and/or a surcharge
payable to the Association by Members of the Association on the work performed by the
Members as such Attesting Officers as aforesaid.

(i) To make such rules or byelaws as the Association by its Council may deem necessary or
expedient relating to the administration of the Association and in all matters connected with
the conduct of the practice as an Attesting Officer.

() To make recommendations for nomination of candidates for the appointment or renewal of
appointment of Attesting Officer by the Ministry of Justice of the People's Republic of
China.

k T'o ensure honorable practice and repress malpractices among such Attesting OfﬁCGI‘S, and
generally to act in their interest.

(1)  To acquire by purchase, lease or otherwise any land, buildings or other premises for the use
or benefit, either directly or indirectly, of the Association and to manage, maintain, develop
and improve the same.

(m) To borrow or raise and give security for any moneys required for the purpose of the
Association upon such securities as may be determined and in such manner as the
Association shall think fit, and in particular by the issue of or upon bonds, debentures,
debenture stock, bills of exchange, promissory notes or other obligations or securities of the
Association, or by mortgage or charge upon all or any part of the property of the Association
both present and future.

(n) To invest and deal with the moneys of the Association not immediately required upon such
securities and in such manner as may from time to time be determined.

(0) The doing of all such other lawful things as are or may be incidental or conducive to the
attainment of the above objects or any of them.

Provided that: —

(i) In case the Association shall take or hold any property which may be subject to any trusts,
the Association will only deal with or invest the same in such manner as allowed by law,
having regard to such trusts.

(ii) The objects of the Association shall not extend to the regulation of relations between
workers and employers or organisations of workers and organisations of employers.

Application of income and property

5. The income and property of the Association, whencesoever derived, shall be applied solely
towards the promotion of the objects of the Association as set forth in these Articles of Association;



and no portion thereof shall be paid or transferred directly or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit, to the Members of the Association.

Provided that nothing herein shall prevent the payment, in good faith, of reasonable and proper
remuneration 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 payment of interest at a rate
not exceeding 12 per cent per annum or 2 per cent above the prime rate established by the Hong Kong
Association of Bankers whichever is the greater 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 the Council of
Management 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 that no remuneration or other benefit in
money or money's worth shall be given by the Association to any member of such Council or
governing body except repayment of out-of-pocket expenses and interest at the rate aforesaid on
money lent or reasonable and proper rent for premises demised or let to the Association; provided that
the provision last aforesaid shall not apply to any payment to any company of which a member of the
said Council or governing body may be a member in which such member shall not hold more than
one-hundredth part of the capital, and such member shall not be bound to account for any share of
profits he may receive in respect of any such payment.

The liability of Members
6. The liability of the Members is limited.

7. Every Member of the Association undertakes to contribute to the assets of the Association,
in the event of the same being wound up during the time that he is a Member, or within one year
thereafter, for payment of the debts and liabilities of the Association contracted before the time at
which he ceases to be a Member and of the costs, charges and expenses of winding up the same and
for the adjustment of the rights of the contributories amongst themselves, such amount as may be
required not exceeding HK$100.00.

8. 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 nor distributed
among the Members of the Association, but shall be given 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 by virtue of Article 5 hereof, such institution or
institutions to be determined by the Members of the Association at or before the time of dissolution
and in default thereof by a Judge of the High Court of Hong Kong having jurisdiction in regard to
charitable funds, and if and so far as effect cannot be given to the aforesaid provision then to some
charitable object.

Number of Members and Honorary Members

9. The numbers of Members and Honorary Members are declared not to exceed 500 and 50 respectively,
but the Council may from time to time register an increase of Members and Honorary Members.

Admission of Member



10. An Attesting Officer who shall have signed and delivered to the Secretary an application
in such form as the Council shall from time to time prescribe and shall have undertaken to be bound
by these presents and the Byelaws, may be elected a Member. The power to elect Members is
vested in the Council. No person shall be admitted as a Member unless he is a solicitor or a barrister
within the ambit of the Legal Practitioners Ordinance (Chapter 159).

11. The provisions of section 627 of the Ordinance shall be observed by the Association and
every Member shall either sign a written consent to become a Member or sign the Register on
becoming a Member.

Membership Fees

12. (1) EBvery Member shall upon election pay to the Treasurer an entrance fee of such
amount or amounts as shall from time to time be determined by the Council. Such entrance fee paid is
not refundable to the Member.

(2) Every Member shall on Ist January in each year pay to the Treasurer a subscription
in respect of that year of such amount or amounts as shall from time to time be determined by the
Council. Such subscription shall be non-refundable. Any Member whose subscription shall be three
months or more in arrear and who shall fail to comply with one month's written notice from the
Secretary requiring payment shall be liable to have his name removed from the Register, but such
removal shall not extinguish any other liability of the Member pursuant to the Ordinance, these
presents or the Byelaws.

Cessation or Suspension of Membership
13. (1) A Member shall cease to be a Member if: —

(a) by one month's notice in writing given to the Secretary he has resigned his
membership;

(b) his name has been removed from the Register pursuant to the last preceding
Atrticle;

(c) he died,

(d) he is bankrupt pursuant to a Bankruptcy Order made against him;

(e) he has become of unsound mind;

(f) he has been sentenced to imprisonment for a period of six months or more by
any court of law whether situate within Hong Kong or elsewhere, whether
suspended or not;

(g) he has ceased to be an Attesting Officer in consequence of the cessation (for

any reason) of his appointment by the Ministry of Justice of the People’s
Republic of China or by other government department, authority or agency of
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(h)

(i)

the People’s Republic of China, which for the time being has the authority to
make appointment of Attesting Officers;

he has been excluded from the Association in manner provided by these
presents; or

his name has been removed or struck off from the roll of solicitors or roll of
barristers of the High Court of the Hong Kong Special Administrative Region.

The Council shall have the absolute discretion and power to suspend the
membership of a Member for such period as the Council sees fit and/ or make
recommendation to the Ministry of Justice of the People’s Republic of China or to
other government department, authority or agency of the People’s Republic of
China, which for the time being has the authority to make appointment of Attesting
Officers, for suspension of the qualification of that Member to transact the
businesses of Attesting Officers if: —

(2)

(b)

(©)

(d

(e)

®

(2

his practice as a solicitor or practising certificate has been suspended by The
Law Society of Hong Kong for whatever reason;

his practice as a barrister or practising certificate has been suspended by the
Hong Kong Bar Association for whatever reason; '

he has been suspended from acting as an Attesting Officer by the Ministry of
Justice of the People’s Republic of China or by other government department,
authority or agency of in the People’s Republic of China, which for the time
being has the authority to make appointment of Attesting Officers;

he has been found guilty of any disciplinary offences by a Disciplinary
Tribunal;

he has failed to comply with any provision of the Byelaws, the Articles of the
Association or any order made by a Disciplinary Tribunal against him;

in the reasonable opinion of the Council, his conduct or activities of whatever
kind or nature are incompatible with the status of an Attesting Officer, or are
prejudicial to the interests or good reputation of the Association or Attesting
Officers, provided always that before exercising such discretion and right, the
Council shall give the Member a reasonable opportunity within such time as
specified by the Council to make written representations to the Council
explaining as to why such suspension should not be made; or

he does not have in force a current practicing certificate issued by the Law
Society of Hong Kong or Bar Council of Hong Kong Bar Association
entitling him to practice as a qualified solicitor or barrister in the Hong Kong
Special Administrative Region.



Election of Honorary Member

14A. (1) The Council may by majority elect such person as it may think fit as an Honorary
Member either for life or for such period as the Council may in any case deem appropriate provided
that such person was once a Member. The person so elected as an Honorary Member by the Council,
shall be notified in writing. The name and address of an Honorary Member shall be recorded in the
Register. An Honorary Member shall be entitled to attend and speak but not vote at any meetings of
the Association and shall not be eligible to hold an elected office in the Association.

(2) The Council shall have the absolute discretion and right to revoke the election of a
person as an Honorary Member or to remove an Honorary Member from the Register.

(3)  Every Honorary Member shall be absolutely bound by the Articles of Association
these presents and the Byelaws so far as they are applicable to Honorary Members and each Honorary
Member shall be deemed to have given an undertaking to the Association to abide by them.

(4)  Any Honorary Member may withdraw from the Association by giving not less than
one month’s prior notice in writing to the Council of his intention so to do, but such notice shall not
take effect until the expiry of such notice.

(5)  The subscription for an Honorary Member shall be such annual sum as the Council
may from time to time determine, payable in advance on or before the first day of January in each year.
Such annual sum shall be non-refundable.

(6) An Honorary Member whose subscription or other claims which the Association
may have against him shall remain unpaid for three months or more from the due date, shall cease to
be an Honorary Member provided that the Council may extend such time for any fit and proper action.

(7)  An Honorary Member whose subscription or other claims which the Association
may have against him shall remain unpaid for one month from the due date, shall not enjoy any of the
rights or privileges of the Association until he shall have paid his subscription and such other claims.

(8) Any Honorary Member who shall by any means cease to be an Honorary Member
shall nevertheless remain liable for and shall pay to the Association all moneys which at the time of
his ceasing to be an Honorary Member shall be due from him to the Association.

(9) Notwithstanding that an Honorary Member is not entitled to vote at any meetings
of the Association, notice in writing of the meetings of the Association shall be given to each
Honorary Member who shall be entitled to attend and speak at such meetings.

Appointment or Renewal of Appointment
of Attesting Officer

14.  The Council may make recommendations for nomination of candidates for the
appointment or renewal of appointment of Attesting Officer by the Ministry of Justice of the People's
Republic of China.



Annual General Meetings

15. The Association shall hold a General Meeting in every calendar year as its Annual
General Meeting at such time and place as may be determined by the Council, and shall specify the
meeting as such in the notices calling it, provided that every Annual General Meeting shall be held not
more than fifteen months after the holding of the last preceding Annual General Meeting.

Extraordinary General Meetings

16.  All General Meetings other than Annual General Meetings shall be called Extraordinary
General Meetings.

17.  The Council may whenever they think fit convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition or in default may be
convened by such requisitions as provided by section 566 of the Ordinance.

Notice of General Meetings

18. Twenty-one days’ notice in writing at the least of every Annual General Meeting and of
every meeting convened to pass a Special Resolution, and fourteen days’ notice in writing at the least
of every other General Meeting (exclusive in every case both of the day on which it is served or
deemed to be served and of the day for which it is given), specifying the place, the day and the hour of
meeting and, in the case of special business, the general nature of that business, shall be given in
manner hereinafter mentioned to such persons (including the Auditors) as are under these presents or
under the Ordinance entitled to receive such notices from the Association Provided that a meeting of
the Association shall, notwithstanding that it is called by shorter notice than that specified in this
Article, be deemed to have been duly called if it is so agreed: —

(a) in the case of a meeting called as the Annual General Meeting, by all the Members
entitled to attend and vote thereat; and

(b)  in the case of any other meeting, by a majority in number of the Members having a right
to attend and vote at the meeting being a majority together representing not less than 95
per cent of the total voting rights of all the Members entitled to attend and vote at that
meeting,

19. The accidental omission to give notice of a meeting to, or the non-receipt of such notice
by, any person entitled to receive notice thereof shall not invalidate any resolution passed or
proceeding had at any meeting.

Proceedings at General Meetings
20.  All business shall be deemed special that is transacted at an Extraordinary General

Meeting and all that is transacted at an Annual General Meeting shall also be deemed special with the
exception of the consideration of the income and expenditure account and balance sheet and the
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reports of the Council and of the Auditors, the election of members of the Council in the place of those
retiring and the appointment of and the fixing of the remuneration of the Auditors.

21.  No business shall be transacted at any General Meeting unless a quorum is present when
the meeting proceeds to business. Save as herein otherwise provided ten Members personally present
shall be a quorum.

22.  If within half an hour from the time appointed for the holding of a General Meeting a
quorum is not present the meeting, if convened on the requisition of Members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next week at the same time and place or
at such other place as the Council may determine, and if at such adjourned meeting a quorum is not
present within half an hour from the time appointed for holding the meeting the Members present shall
be a quorum.

23.  The President, and failing him Vice-President, of the Council shall preside as Chairman at
every General Meeting, but if there be no such President or Vice-President or if at any meeting no
Officer shall be present within fifteen minutes after the time appointed for holding the same and
willing to preside the Members present shall choose some member of the Council, or if no such
member be present or if all the members of the Council present decline to take the chair they shall
choose some Member who shall be present to preside.

24.  The Chairman may, with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting other than business which might have been
transacted at the meeting from which the adjournment took place. Whenever a meeting is adjourned
for thirty days or more notice of the adjourned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid no notice of an adjournment or of the business to be transacted at
any adjourned meeting need be given.

25.  Subject to the provisions of Article 27, at any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands, unless a poll is before or upon the declaration
of the result of the show of hands demanded by the Chairman or by at least three Members present in
person or by proxy, or by a Member or Members present in person or by proxy and representing
one-tenth of the total voting rights of all the Members having the right to vote at the meeting, and
unless a poll be so demanded a declaration by the Chairman of the meeting that a resolution has been
carried or carried unanimously or by a particular majority or lost or not carried by a particular majority
and an entry to that effect in the minute book of the Association shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or against that
resolution. The demand for a poll may be withdrawn.

26. If a poll be demanded in manner aforesaid it shall be taken at such time and place and in
such manner as the Chairman of the meeting shall direct and the result of the poll shall be deemed to

be the resolution of the meeting at which the poll was demanded.

27.  No poll shall be demanded on the election of a Chairman of a meeting or on any question
of adjournment.



28  In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
of the meeting shall be entitled to a second or casting vote.

29.  The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded.

Votes of Members

30. Subject to the provisions of Article 12 and as hereinafter provided each Member shall
have one vote.

31. Save as herein expressly provided no Member, other than a Member duly registered who
shall have paid every subscription and other sum (if any) which shall be due and payable to the
Association in respect of his membership, shall be entitled to vote on any question either personally or
by proxy or as a proxy for another Member at any General Meeting.

32. Votes may be given on a poll either personally or by proxy. On a show of hands a
Member present only by proxy shall have no vote.

33. The instrument appointing a proxy shall be in writing under the hand of the appointor.

34. The instrument appointing a proxy shall be deposited at the Office not less than
forty-eight hours before the time appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote or, in the case of a poll, not less than twenty-four
hours before the time appointed for the taking of the poll, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

35. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy, provided
that no intimation in writing of the death, insanity or revocation as aforesaid shall have been received
at the Office before the commencement of the meeting or adjourned meeting at which the proxy is
used.

36. Any instrument appointing a proxy shall be in the following form or as near thereto as
circumstances will admit: —

“ASSOCIATION OF CHINA-APPOINTED ATTESTING
OFFICERS LIMITED
(P BEFANEAWRGH RN E)

L
of
a Member of the above Association hereby appoint
of
or failing him
of



to vote for me and on my behalf at the (Annual or Extraordinary or Adjourned as the case may be)
General Meeting of the Association to be held on the day of and at
every adjournment thereof.

As witness my hand this day of 20

The instrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

Advisers

37. The Director of the Department of Lawyers & Notarization, the Ministry of Justice of the
People’s Republic of China and the ex-presidents of the Council shall be the advisers of the
Association.

The Council

38. The Council shall determine the number of the members of the Council from time to time,
but unless otherwise determined by a General Meeting, such number shall be not less than five nor
more than twenty.

39.  Any Member may be a member of the Council whatever his age may be.

40.  The Council may from time to time and at any time appoint any Member as a member of
the Council to fill a casual vacancy provided that the prescribed maximum be not thereby exceeded.
Any member so appointed shall retain his office only until the next Annual General Meeting, but he

shall then be eligible for re-election.

41. No person who is not a Member shall in any circumstances be eligible to hold office as a
member of the Council.

42.  Members of the Council shall be reimbursed for all travelling and other expenses properly
incurred by them in attending and returning from meetings or any other business of the Council and of
the Association.

Rotation of members of the Council

43. At each Annual General Meeting, the two members of Council longest in office since
their last election shall retire but shall be eligible for re-election. As between members who shall
have been in office for a term of equal length those to retire shall be determined by lot.

Election of members of the Council

44, (1) Notwithstanding anything in these Articles, only the Nominating Committee shall
have power to nominate the candidates to fill the vacancies of the Council.



(2) The Nominating Committee shall have not more than five but not less than three
members which shall be constituted by the President, Vice-Presidents and the ex-presidents of the
Council. In the event of there being more than one Vice-President, the Vice-President who has been
longer in the office of Vice-President shall become a member of the Nominating Committee.

(3) In the event that the number of ex-presidents of the Council is more than three,
then the three immediate ex-presidents shall be members of the Nominating Committee.

(4) In the event that there are no ex-presidents of the Council available to constitute the
Nominating Committee, the President and Vice-Presidents shall have power to co-opt one to three
members of the Council to be members of the Nominating Committee.

(5) Notice shall be given by the Nominating Committee in writing to the Members of
the names of any candidate to fill any vacancy in the Council at an Annual General Meeting. Such
notice shall be given to the Members not less than 14 days before the meeting at which the election is
to take place.

(6) The election of members of the Council at an Annual General Meeting shall take
place in the following manner: —

(a) Each Member present shall be given a list of the candidates nominated in
accordance with the preceding provisions of this Article 44 (“the voting
paper”) on which he shall mark or otherwise indicate in the manner set forth
on the voting paper those candidates he votes for as members of the Council
for the ensuing year.

(b) The voting papers shall be counted and checked by the Scrutineers appointed
by the Chairman from amongst the Members present, who shall prepare as
soon as may be the result of the ballot showing the total number of votes in
favour of each candidate and hand the same to the Chairman who shall
announce the names of the successful candidates being those with the highest
number of votes. In the case of an equality of votes between the candidates
in respect of the last remaining vacancy or vacancies, then as between these
candidates, the successful candidate shall be determined by lot drawn by the
Chairman of the meeting.

(c) If any of the vacated offices shall not be filled by the election of members of
the Council at an Annual General Meeting, the vacancy created shall be
treated as a casual vacancy in the Council and the Council shall have power to

co-opt a Member to fill such vacancy in accordance with Article 40 above.

(d) The Council shall elect one of their members to act as President, not more than
two as Vice-Presidents, one as Secretary and one as Treasurer.

Powers of the Council



45.  The business of the Association shall be managed by the Council, who may exercise all
such powers of the Association including but not limited to power to make the Byelaws and do on
behalf of the Association all such acts as may be exercised and done by the Association and as are not
by statute or by these presents required to be exercised or done by the Association in General Meeting,
subject nevertheless to any regulations of these presents, to the provisions of the statutes for the time
being in force and affecting the Association and to such regulations being not inconsistent with the
afore-said regulations or provisions as may be prescribed by the Association in General Meeting, but
no regulation made by the Association in General Meeting shall invalidate any prior act of the Council
which would have been valid if such regulation had not been made.

45A. The Council may appoint committees or sub-committees consisting of such person or
persons whether of their own number, a member or otherwise, as they think fit, and delegate thereto
any of their powers; any such committee or sub-committee shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on it by the Council. The Council may in
their discretion revoke the appointment of any such committee, sub-committee or any of its members.

46.  The members for the time being of the Council may act notwithstanding any vacancy in
their body; provided always that in case the members of the Council shall at any time be reduced in
number to less than the minimum number prescribed by or in accordance with these presents it shall
be lawful for them to act as the Council for the purpose of filling up vacancies in their body or of
summoning a General Meeting, but not for any other purpose.

Disqualification of Members of the Council

47.  The office of a member of the Council shall be vacated: —

(a) if a receiving order shall be made against him or he shall make any arrangement or
composition with his creditors;

(b)  if he shall become of unsound mind;

(¢)  if he shall retire by rotation as provided in the provisions of these presents;

(d) if he shall cease to be a Member;

(e) if he shall resign his office by notice in writing to the Association;

(f)  if he shall absent himself from the meetings of the Council for three consecutive
meetings in which event he shall be automatically discharged from the office of the
Council after the third of such meetings, unless he shall have taken prior leave of

absence from such meetings from the Council; or

(g) if he shall be removed from office by a resolution duly passed pursuant to Article
50.

Officers of the Council



48. The Officers of the Council shall be the President, not more than two Vice-Presidents,
Secretary and Treasurer. They shall be Officers elected by the Council by ballot from amongst its
number in the first meeting of the Council after the Annual General Meeting. The President shall
hold office until the election of his successor in the first meeting of the Council after the Annual
General Meeting in the year next succeeding the year of his election at which meeting he shall retire
but shall be eligible for re-election but in any event the President shall not hold office for more than a
period of three consecutive terms. Any vacancy occurring in the office of President as a result of his
dying, resigning, ceasing to be a Member or otherwise shall be filled automatically by the
Vice-President, who shall only retain the office of President for the remainder of the period of office
which the President would have enjoyed had the vacancy not occurred. In the event of there being
more than one Vice-President, the Vice-President to fill such a vacancy in the office of President shall
be the one who has been longer in the office of Vice-President. In the event of there being no
Vice-President available to fill such a vacancy the member of the Council whose membership of the
Association shall have been the longest shall automatically become President, holding office until the
next succeeding meeting of the Council and at that meeting all vacancies in the offices shall be filled.

49.  Whenever there shall be any vacancy in the Council to be filled at the next Annual
General Meeting of the Association the Secretary shall in the notice of that meeting give notice of
such vacancy.

50. The Association may by Ordinary Resolution remove any member of the Council before
the expiration of his period of office and may also by Ordinary Resolution appoint another member in
his stead; but any person so appointed shall retain his office only until the expiration of the period of
office of the member in whose place he is appointed would have held.

Proceedings of the Council

51. (1) The Council shall meet not less than once a quarter for the dispatch of business,
adjourn and otherwise regulate their meetings as they think fit and determine the quorum necessary for
the transaction of business. Unless otherwise determined three shall be a quorum. Questions
arising at any meeting shall be decided by a majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote. The Council may invite any person or persons as it
may think fit to attend and speak but not to vote at any meetings of the Council. Such person or
persons to be invited need not be a Member of the Association.

(2) The Council may delegate to any person or to a committee of the Council any of
the powers or duties granted or imposed on the Council under the provisions of these presents.

52.  Any three members of the Council acting together may, and on the request of any three
members of the Council so acting the Secretary shall, at any time summon a meeting of the Council by
notice served upon the several members of the Council.

53.  The President, or failing him \ the Vice-President, shall be entitled to preside and act as
Chairman at all meetings of the Council. If at any meeting no President or Vice-Presidents shall be
present within ten minutes after the time appointed for holding the meeting and willing to preside, the
members of the Council present shall choose one of their number to be Chairman of the meeting.



54. A meeting of the Council at which a quorum is present shall be competent to exercise all
the authorities, powers and discretions by or under the regulations of the Association for the time
being vested in the Council generally.

55.  All acts bona fide done by any meeting of the Council or by any person acting as a
member of the Council shall, notwithstanding it be afterwards discovered that there was some defect
in the appointment or continuance in office of any such member or person acting as aforesaid or that
they or any of them were disqualified, be as valid as if every such person had been duly appointed or
had duly continued in office and was qualified to be a member of the Council.

56.  The Council shall cause proper minutes to be made of all appointments of Officers made
by the Council and of the proceedings of all meetings of the Association and of the Council and all
business transacted at such meetings, and any such minutes of any meeting, if purporting to be signed
by the Chairman of such meeting or by the Chairman of the next succeeding meeting, shall be
sufficient evidence without any further proof of the facts therein stated.

57. A resolution in writing signed by all the members for the time being of the Council who
are entitled to receive notice of a meeting of the Council shall be as valid and effectual as if it had been
passed at a meeting of the Council duly convened and constituted.

The Chief Executive
58. A Chief Executive shall be appointed by the Council for such time, at such remuneration
and upon such conditions as they may think fit and any Chief Executive so appointed may be removed
by them. The Council may from time to time by resolution appoint an Assistant or Deputy Chief
Executive and any person so appointed may act in place of the Chief Executive if there be no Chief
Executive or no Chief Executive capable of acting.
The Seal
59.  The Seal of the Association shall not be affixed to any instrument except by the authority
of a resolution of the Council, and sealing shall be witnessed by at least one Officer and one other
member of the Council and the said Officer and said member shall sign every instrument to which the
Seal shall be so affixed, and in favour of any purchaser or person bona fide dealing with the Association
such signatures shall be conclusive evidence of the fact that the Seal has been properly affixed.
Accounts

60.  The Council shall cause proper books of account to be kept with respect to: —

(a) all sums of money received and expended by the Association and the matters in respect of
which such receipts and expenditure take place;

(b) all sales and purchases of goods by the Association; and

(c) the assets and liabilities of the Association.



Proper books shall not be deemed to be kept if there are not kept such books of account as are
necessary to give a true and fair view of the state of the affairs of the Association and to explain its
transactions.

61. The books of account shall be kept at the Office or, subject to section 374 of the
Ordinance, at such other place or places as the Council shall think fit and shall always be open to the
inspection of the members of the Council.

62. The Council shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the Association
or any of them shall be open to the inspection of Members not being members of the Council and no
Member (not being a member of the Council) shall have any right of inspecting any account, book or
document of the Association except as conferred by statute or authorised by the Council or by the
Association in General Meeting,.

63. At the Annual General Meeting in every year the Council shall lay before the Association
proper income and expenditure account for the period since the last preceding account made up to a
date not more than six months before such meeting together with a proper balance sheet made up as
the same date. Every such balance sheet shall be accompanied by proper reports of the Council and
the Auditors, and copies of such account, balance sheet and reports (all of which shall be framed in
accordance with any statutory requirements for the time being in force) and of any other documents
required by law to be annexed or attached thereto or to accompany the same shall, not less than
twenty-one clear days before the date of the meeting, subject nevertheless to the provisions of section
430(2) of the Ordinance, be sent to the Auditors and to all other persons entitled to receive notices of
General Meetings in the manner in which notices are herein-after directed to be served. The
Auditors’ report shall be open to inspection and be read before the meeting as required by section 405
of the Ordinance.

Audit

64. Once at least in every year the accounts of the Association shall be examined and the
correctness of the income and expenditure account and balance sheet ascertained by one or more
properly qualified Auditor or Auditors.

65.  Auditors shall be appointed and their duties regulated in accordance with sections 393 to
428 and 575 of the Ordinance, the members of the Council being treated as the Directors mentioned in
such sections.

Notices

66. A notice may be served by the Association upon any Member or Honorary Member
personally, by post, or by electronic, digital or any other means addressed to such Member or
Honorary Member at any of his registered addresses as appearing in the Register.

67. Any Member or Honorary Member described in the Register by an address not in Hong
Kong, who shall from time to time give the Association an address in Hong Kong at which notices
may be served upon him, shall be entitled to have notices served upon him at such address, but save as
aforesaid and as provided by the Ordinance only those Members or Honorary Members who are



described in the Register by an address in Hong Kong shall be entitled to receive notices from the
Association.

68.  Any notice shall be deemed to have been served on the day following that on which the
letter containing the same is put into the post, or the notice is transmitted, and in proving such service
it shall be sufficient to prove that the notice was properly addressed, and put into the post as a prepaid
letter, or properly transmitted, as the case may be.

Byelaws

69. The Council may from time to time make or amend rules or byelaws for the
administration and management of the affairs of the Association, the proper conduct and discipline of
Members, the conduct of inquiries and investigations by investigating committees and Disciplinary
Tribunals constituted under these presents, and the enforcement of the same and may from time to
time issue practice directions by way of notices or circulars to Members relating to the professional
practice conduct and discipline. Every Member is deemed to have given an undertaking to the
Association to abide by such rules, byelaws, and practice directions.

Complaint about Member’s conduct

70. (1) Where the Council considers that the conduct of a Member should be investigated
and inquired into as a result of a complaint being made to it or otherwise, the Council shall appoint
three members of the Council to form an investigating committee to investigate the matter. The
investigating committee appointed by the Council shall have the power to call upon the Member to
give an explanation and to produce documents on the matter.

(2) In the event that after investigation the majority of the investigating committee
shall form the opinion that there is no prima facie case against the Member in respect of the matter, the
investigating committee shall inform the Council and it shall accordingly inform the Member in
writing.

(3) In the event that after investigation the majority of the investigating committee
shall form the opinion that there is a prima facie case against the Member in respect of the matter, the
investigating committee shall submit the matter to the Council and the Council shall set up a
Disciplinary Tribunal to inquire into the matter against the Member and shall appoint a member of the
investigating committee or such other person as the Council may decide to represent the Association
as the applicant in the disciplinary proceedings (the other party being the Member as the respondent,
whose conduct is the subject of the inquiry) The Council shall also appoint a Member or such other
person as the Council may decide to perform the duties of a clerk to the Disciplinary Tribunal.

Disciplinary Tribunal Panel
71. (1) The Council shall appoint a Disciplinary Tribunal Panel consisting of such number
of Members as the Council may determine from time to time, who shall sit on Disciplinary Tribunals

to be set up by the Council to inquire into matters against Members.

(2) A member of the Council is not eligible to be appointed to or remain on the
Disciplinary Tribunal Panel.



(3) A Member appointed to the Disciplinary Tribunal Panel shall be for a term of three
years but may be reappointed for a further term or terms.

Disciplinary Tribunal

72.  Onreceipt of a submission from an investigating committee under Article 70(3) in respect
of a Member, the Council shall appoint from the Disciplinary Tribunal Panel three Members to
constitute a Disciplinary Tribunal to inquire into the matter against the Member.

73.  The three members of a Disciplinary Tribunal shall elect one of its members as chairman.

74. A Disciplinary Tribunal shall sit in camera at such places and times as it directs.

75. Notwithstanding Article 71(3), a member of a Disciplinary Tribunal whose term of
appointment as a member of the Disciplinary Tribunal Panel expires, may continue as a member of
that Disciplinary Tribunal until the conclusion of the hearing of the disciplinary proceedings before
that Disciplinary Tribunal.

76. In an inquiry before a Disciplinary Tribunal, the burden of proof shall be on the
Association. All matters coming before a Disciplinary Tribunal shall be decided by a majority of
votes.

Powers of a Disciplinary Tribunal

77. (1) A Disciplinary Tribunal shall have power to inquire into the conduct of a Member
in relation to whom it was set up.

(2) On completion of its inquiry, a Disciplinary Tribunal shall have power to make
such order as it thinks fit and any such order may, in particular, include provision for all or any of
the following matters; —

(a) expelling from the Association the Member to whom the inquiry relates;

(b) suspending the membership of that Member for such period as the
Disciplinary Tribunal shall think fit;

(¢) permitting that Member to retain his membership, but subject to conditions
which may be imposed;

(d) ordering payment by that Member to the complainant of an amount not
exceeding the amount paid to the Member by way of fees and disbursements

in relation to the complainant’s matters in dispute;

(e) ordering payment by that Member of a penalty of such sum as the
Disciplinary Tribunal shall think fit;



(f) ordering payment by that Member of the costs and disbursements of and
incidental to the disciplinary proceedings and the costs and disbursements of
any prior inquiry or investigation in relation to the matters before the
Disciplinary Tribunal, on a full indemnity basis, or, payment of an amount
that the Disciplinary Tribunal considers is a reasonable contribution towards
those costs;

(g) censuring that Member; and
(h) circulating the order against that Member for other Members’ information.

Provided however that notwithstanding whether the matter against a Member is proved or
not, subject to sub-paragraph (2)(f) every party to a disciplinary proceedings shall bear its own costs
and disbursements.

(3) Every order made under sub-paragraph (2) shall be filed with the Chief Executive
and shall be available for inspection by any person affected by the order during such hours as the
Council may prescribe. A copy of every order made under sub-paragraph (2) shall also be sent to the
Ministry of Justice of the People’s Republic of China, or such other governmental department,
authority or agency of the People’s Republic of China, for the time being having the authority to make
appointment of attesting officer in Hong Kong.

Ancillary powers of a Disciplinary Tribunal

78.  For the purpose of conducting any such inquiry, a Disciplinary Tribunal shall have the
following powers: —

(a) ordering any Member to attend as a witness and be examined under oath or
otherwise;

(b) ordering the production of documents from any Member;
(¢) ordering an inspection of any property belonging to a Member;
(d) conducting the examination of witnesses;
(e) adjourning any meeting from time to time and from one place to another;
and
(f)  making rules and prescribing procedure for hearing the disciplinary proceedings
provided that such rules and procedure shall not be inconsistent with those, if any,
made and prescribed by the Council.
Findings of Disciplinary Tribunals
79. (1) An order made by a Disciplinary Tribunal shall include a statement of its findings
in relation to the facts of the matter and shall be signed by the chairman or by a member authorized by

the Disciplinary Tribunal. There is no right of appeal against the order so made by a Disciplinary
Tribunal.



(2) A signed copy of the order of a Disciplinary Tribunal in relation to a Member shall
be filed with the Chief Executive.

(3) An application for an order for payment by instalments, or for the deferring of
payment, may be made at the hearing or, within 14 days after the date of the order for payment, by
notice in writing to the Disciplinary Tribunal chairman and to all parties who were represented at the
disciplinary proceedings.

(4) The Disciplinary Tribunal that heard the matter or a Disciplinary Tribunal
constituted for the purpose by the Council may, on the application of a party against whom an order
for payment is made, order that payment may be paid by instalments or be deferred for a period the
Disciplinary Tribunal considers appropriate.

(5) On receipt of a notice under sub-paragraph (3), the chairman of the Disciplinary
Tribunal shall, within 14 days, notify the applicant and the other parties to the disciplinary proceedings
of the date on which the application will be heard by a Disciplinary Tribunal.

(6) There is no right of appeal from the decision of the Disciplinary Tribunal on an
application under sub-paragraph (3).

(7)  No order under sub-paragraph (1) shall be enforced until after the 14 days referred
to in sub-paragraph (3) have elapsed whereupon no application for payment by instalments or for
deferring of payment has been made or until after the Disciplinary Tribunal has made its decision
under sub-paragraph (4), whichever is the later.

80. In the event that an order for expulsion or suspension from the Association is made
against a Member by a Disciplinary Tribunal, the Council shall have the power to make
recommendation to the Ministry of Justice of the People’s Republic of China or to other government
department, authority or agency of the People’s Republic of China, which for the time being has the
authority to make appointment of Attesting Officers, for the discontinuance or suspension (as the case
may be) of the appointment of that Member as an Attesting Officer.

Indemnity

81. Every member of the Council, the Nominating Committee, the Disciplinary Tribunals and
any other committees of the Association and every officer or employee of the Association shall be
indemnified by the Association against, and it shall be the duty of the Council out of the funds of the
Association to pay all costs, losses and expenses which any such member, officer or employee may
incur, or become liable to by reason of any contract entered into, or act or deed done by him as such
member, officer or employee of the Association, or in any way in the discharge of his duties, and the
amount for which indemnity is provided shall immediately attach as a lien on the property of the
Association and have priority as between the members officers and employees over all other claims.



Names, Addressers and Descriptions of Subscribers

(Sd.) FRANK CHI YUEN CHEUNG
7/F., East Tower,
Bond Centre,
Queensway,

Solicitor

(Sd.) GALLANT Y. T. HO
4/F., Connaught Centre,
Central,

Hong Kong.

Solicitor

(Sd.) ELSIE LEUNG OI-SIE ( 22 )
The Chinese General Chamber of Commerce Building,
4/F, 24-25, Connaught Road Central,
Hong Kong.

Solicitor

Date the 16th day of August, 1988.
WITNESS to the above signatures:

(Sd.) W. I. CHEUNG
Solicitor,

Hong Kong.
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