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THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Guarantee
and not having a Share Capital

MEMORANDUM OF ASSOCIATION
OF

THE GYMNASTICS ASSOCIATION OF HONG KONG, CHINA

(Fl 1 PR

The name of the company is “THE GYMNASTICS ASSAUQON OF HONG
KONG, CHINA (f| I[aszl?Fﬁ %?ﬁjﬁéﬂﬁﬁ) (“the Association”).

The registered office of the Association will bguated in Hong Kong Special
Administrative Region.

The objects for which the Association is estdidd are: -

(@) to promote and maintain interest in the spdrGymnastics in Hong Kong
Special Administrative Region;

(b) to promote and uphold the spirit of Olympism Hong Kong Special
Administrative Region;

(c) to regulate and govern the sport of gymnastitsHong Kong Special
Administrative Region;

(d) to establish and promote good standard oftigeggcto repress malpractice, to
settle disputed points of practice and to decitdmahner of questions of usage
or courtesy between or among the player(s) of gwtics

(e) to establish friendly and loyal co-operatiomomg its members and
participants for the benefit of gymnastics in Hdtwng Special Administrative
Region;

)] to organise, co-ordinate and compile rules aredulations governing
gymnastics competitions for men and women in osidetHong Kong Special



(9)

(h)

(i)

Administrative Region in conformity with the rulesd regulations set up and
enforced by international federation and to pgateé or manage for its
members or other persons to participate in gymemstiompetitions or

functions organised by other bodies interestedymrgastics both in or outside
Hong Kong Special Administrative Region;

to acquire and take over all or any part of #ssets and liabilities of the
unincorporated body known as "Hong Kong Amateur Gastic Association
ﬁ?ﬁﬁ(ﬁ%‘ﬁé}ﬁé%ﬁ)" which was exempted from registration under the
Societies Ordinance;

to ensure that all competitions conform witte tspirit of the international
federation;

to send teams abroad to participate in cortipas in order to improve the
standard of gymnastics and to gain internationpkernce; and

() to co-ordinate efforts for the physical and moravelopment of men and women

through gymnastics;

(k) to preserve a doping-free environment for fair glayhe sport of gymnastics in

Hong Kong Special Administrative Region.

The Association shall have the following powersreisable in furtherance of the said
objects but not otherwise: -

(i)

(ii)

(iii)

(iv)

to take initiative, to give directives, to ded programmes, to promulgate rules
and regulations, to distribute information and techl data, in order to
develop gymnastics in Hong Kong Special AdministeaRegion with the best
spirit of collaboration;

to promote, arrange, organise and conducferemces, meetings, discussions,
seminars, lectures, and any other type of gymreséctivities thought
appropriate by the Executive Committee to deal &itlaspects of gymnastics;

to print, publish or otherwise dissemiaair procure the printing, publishing or
other dissemination gratuitously or otherwise of egports, periodicals, books,
newspapers, pamphlets, leaflets, or other docunaemido broadcast, televise
or to make and issue or otherwise show films adeatapes or to procure the
broadcasting, television or the making, issuing simawving of films;

to seek and maintain membership with localrternational organizations of
like nature to that of the Association;

(v) subjectto S.17 of the Companies Ordinance(Ba), to purchase,
take on lease or in exchange, hire or otherwisaiszqny real or
personal property and any rights or privileges Whiwe Association may
think necessary or convenient for the promotiothefobject, and to



construct, maintain and alter any buildings or eo&s necessary or
convenient for the work of the Association;

(vi) to sell, let, mortgage, dispose of or tusratcount all or any of the
property or assets of the Association as the Aaioai may think expedient with a view
to the promotion of the objects;

(vii)  to undertake and execute any trusts whmeky lawfully be undertaken by the
Association and may be conducive to the objects;

(viii) to raise funds and to obtain financiabesance through patronship, donations,
sponsorship or otherwise for the attainment of angll of the objects of the
Association with the intent that the funds of thgséciation, however derived
or obtained, shall be applied solely towards th&scand expenses incurred in
the attainment of any or all of the objects of Association;

(ix)  to borrow money for the purpose of the Asabon on such terms and on such
security as the Association may think fit;

(x) to invest the moneys of the Association, matiediately required for its
purposes, in or upon such investments, securifipsoperty as the Association may
think fit;

(xi) to establish and support or aid in theabbshment and support of any
gymnastics associations or institutions with simdajects of the Association
and to subscribe or guarantee money for any chéitaurpose in any way
connected with the purposes of the Association abcutated to further the
objects; and

(xii) to do all such other lawful things as aneidental or conducive to the
attainment of the objects or any of them.

PROVIDED THAT: -

(@)

(b)

(€)

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

The objects of the Association shall not edgtém the regulation of relations between
workers and employers or organisations of workasaganisations of employers.

The powers set forth in the Seventh Schedutbe Companies Ordinance (Cap. 32)
are hereby excluded.

0] The income and property of the Associatioonvever derived, shall be applied



solely towards the promotion of the objects of Association as set out in this
Memorandum of Association.

(i) Subject to clauses (iv) and (v) below, notpmr of the income and property of
the Association shall be paid or transferred diyect indirectly, by way of
dividend, bonus, or otherwise howsoever, to the besiof the Association.

(i)  No member of the Executive Committee or gavieg body of the Association
shall be appointed to any salaried office of thedksation, or any office of the
Association paid by fees and no remuneration oerobienefit in money or
money's worth (except as provided in clause (vdwelshall be given by the
Association to any member of the Executive Commitiegoverning body.

(iv)  Nothing herein shall prevent the payment, aod faith, by the Association of
reasonable and proper remuneration to any officeenvant of the Association,
or to any member of the Association not being a benof the Executive
Committee or governing body of the Association @éturn for any services
actually rendered to the Association.

v) Nothing herein shall prevent the payment, indjfaith, by the Association: -

@) to any member of its Executive Committee owegning body of
out-of-pocket expenses;

(b) of interest on money lent by any member af &ssociation or its
Executive Committee or governing body at a rate pear not
exceeding 2% above the prime rate prescribed fortithe being by
The Hongkong and Shanghai Banking Corporation ldchitor Hong
Kong dollar loans;

(©) of reasonable and proper rent for premisewiskd or let by any
member of the Association or of its Executive Comtteei or governing
body;

(d) of remuneration or other benefit in moneyrwney's worth to a body
corporate in which a member of the Association Dit® Executive
Committee or governing body is interested solelywhbiue of being a
member of that body corporate by holding not moteant
one-hundredth part of its capital or controllingt nmore than a
one-hundredth part of its votes.

(vi)  No person shall be bound to account for aegdjit he may receive in respect
of any payment properly paid in accordance withusés (iv) and (v) above.

The liability of the members is limited.

Every member of the Association undertakes totrdmute to the assets of the
Association, in the event of its being wound up lev/tie is a member, or within one



year after he ceased to be a member, for paymetiteoflebts and liabilities of the
Association contracted before he ceases to be aereand of the costs, charges and
expenses of winding-up, and for the adjustmenthef rights of the contributories
among themselves, such amount as may be requitezkoeeding HK$100.00.

If upon the winding-up or dissolution of the Asmtion there remains, after the
satisfaction of all its debts and liabilities, gopperty whatsoever, the same shall not
be paid to or distributed among the members ofAtdgociation but shall be given or
transferred to some other institution or instito8p having objects similar to the
objects of the Association, and which shall prahthie distribution of its or their
income and property amongst its or their membem@nt@xtent at least as great as is
imposed on the Association under or by virtue aduSke 4 hereof, such institution or
institutions to be determined by the members ofAksociation at or before the time
of dissolution and in default thereof by a Judgetr@f High Court of Hong Kong
Special Administrative Region having jurisdictianregard to charitable funds, and if
and so far as effect cannot be given to the afatgsavision then to some charitable
object.

True accounts shall be kept of the sum of momegived and expended by the
Association and the matters in respect of whichhswceipts and expenditure take
place, and of the property, credits and liabilitéshe Association, and, subject to any
reasonable restrictions as to the time and maninmspecting the same that may be
imposed in accordance with the regulations of tlsso&iation for the time being in
force, such accounts shall be open to inspectioth@fmembers. Once, at least in
every year, the accounts of the Association shalexamined and the correctness of
the balance sheet ascertained by one or more fyapelified Auditor or Auditors.

No addition, alteration or amendment shall bedento or in this Memorandum of
Association or the Articles of Association for thime being in force, unless such
alteration has previously been submitted to andreyga by the Registrar of
Companies in writing.

We, the several persons whose names, addresses and descriptions are hereto

subscribed, are desirous of being formed intfo a company in pursuance of this
Memorandum of Association: -

Names, Addresses and Descriptions of Subscribers

Dr. CHEUNG SIU YIN ( 3="] 3= )

Assistant Professor

Hong Kong Baptist University (P.E. Department)

224 Waterloo Road, Kowloon, Hong Kong Special Adstrative Region.

CHAN KAM HUNG ( Bﬁiéﬁﬁé )

Lecturer

Hong Kong Institute of Education

10 Lo Ping Road, Tai Po, New Territories, Hong K&pecial Administrative Region.



WONG CHI KA ( 'ﬁ&@g, )
Teacher
6 Lei Pui Street, Kwai Chung, New Territories, Hdfgng Special Administrative Region.

Dated the 24 day of October, 2002

WITNESS to the above signatures: -

Simon S. M. Lau
Solicitor, HKSAR
LOUSICH, LAU & NGAN
23% Floor, Heng Shan Centre, 145 Queen's Road Eashché Hong Kong Special
Administrative Region



THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Guarantee
and not having a Share Capital

ARTICLESOFASSOCIATION
OF

THE GYMNASTICSASSOCIATION OF HONG KONG, CHINA

(Fl g AT

PRELIMINARY

In these Articles the words standing in thet faslumn of the table below shall bear
the meanings set opposite to them respectively hem $econd column if not

inconsistent with the subject or context.

WORDS MEANINGS
“Annual General the Annual General Meeting & Aissociation;
Meeting”

“Articles”  these Articles of Association as ameddem time to time;
“Associate Members” persons admitted as assoeiatabers in

accordance with Article 7 (a)(ii);

"Association" The Gymnastics Association of Hdtang, China

(1 s P PR )



“Auditors” the Auditors as appointed by the Assidn from time to
time;

“Chairman” the Chairperson of the Executive Contesitelected from
time to time;

“Executive Committee”  the Executive Committeetlod Association comprised of
Officers and Committee Members having the authority
and obligations as set out in these Articles ang an
reference to the Committee in these Articles sl
construed (where applicable) as including a refezeio
any properly constituted Sub-Committee appointedhiey
Executive Committee;

“Extraordinary General  a General Meeting of the@sation other Meeting”

than the Annual General Meeting;

“General Meeting” either an Annual General Meetiolg an Extraordinary
General Meeting of the Association;

“Gymnastics” including but not limited to, ArtisticGymnastics,
Trampolining, Rhythmic Sportive Gymnastics, Sports
Acrobatics, Sports Aerobics, General Gymnasticsamd
other forms of gymnastics recognized by the Exgeuti

Committee from time to time;

“Honorary Individual as defined in Article 7 (a))(

Members”
“Hong Kong” the Hong Kong Special Administrative gien;
“Individual Members” as defined in Article 7 (a)(i

“Corporate Members” as defined in Article 7(a)(iv)

“Office" the Registered Office of the Associatjo

“Officer” each and all of the Officers referred it Article 12 and



reference to “an Officer” and “an Office” shall be
construed accordingly;

"Ordinance" the Companies Ordinance, Chapter 32ysL of Hong
Kong Special Administrative Region, including any

statutory modification or re-enactment, thereof tbe

time being in force;

“Ordinary Resolution” A Resolution which is passed more than 50% of the
votes cast by such Voting Members having the right
vote (whether by post or present in person or loxyrat
a General Meeting;

“President” the President of the Association telédrom time to time

pursuant to Article 11;

“Register of Members” the Register of Membersth®pthe Association pursuant to Article 4;
"Seal" the Common Seal of the Association;
"Secretary"” a Secretary General, or each andofalthe honorary

secretaries of the Executive Committee respectively
elected or appointed from time to time pursuanthise
Articles;

“Secretary General” an officer of the Executive Qoittee elected from time
to time pursuant to Article 12;

“Special Resolution” a Resolution passed by nss han 75% of the votes cast
by such Voting Members having the right to vote ¢thter
by post or present in person or by proxy) at a Gdne
Meeting;

“Sub-Committee” any properly constituted Sub-Comtea appointed by the

Executive Committee from time to time pursuant tticle

18;

"Treasurer" an Officer of the Executive Commateected from time

to time to perform the duties of treasurer of the



Association.

“Vice-Chairman”  the Vice-Chairperson of the ExeeatCommittee elected

from time to time pursuant to Article 12;

“Vice-President” the Vice-President or Vice-Presitieof the Association elected from time to timespant to Article

11;

"Voting Member" each body incorporated ornoarporated with at least 15
Individual Members admitted as a member of the
Association with voting rights pursuant to Articlga)(iii).

In these Articles, except where the context otiewequires, the singular includes the
plural and the plural includes the singular and gagder includes any other, references to
persons includes bodies corporate and unincorpaatke reference to individuals do not

include bodies corporate and unincorporated.

Expressions referring to writing shall, unless the contrary intention appears,
mean written or produced by any substitute for writing in a legible form, including
photocopies, printing, facsimile or other visual representations, or partly written
or partly so produced.

Unless the Context otherwise requires, words @ressions contained in these Articles
shall bear the same meanings as in the Ordinanemyistatutory modification thereof in
force at the date at which these Articles becomdibg on the Association.

The headings contained in these Articles are dedrior ease of reference only and shall

not affect the construction or interpretation afgé Articles.

2. The Association is established for the purposgressed in the Memorandum of
Association.
3. For the purposes of registration, the numbenembers of the Association is declared

to be 1,000 but the Executive Committee may, fremetto time, by resolution,
register an increase of members subject to ther pmaiten approval from the
Registrar of Companies and, in accordance withi@edi0(3) of the Ordinance, give
notice of the increase to the Registrar of Commanvéhin fifteen days after the

increase was resolved or took place.



(@)

MEMBERS

The subscribers to the Memorandum of Associagod of these Articles, such

persons or bodies who are members of the unincatgdrbody known as "Hong

Kong Amateur Gymnastic Associatio@ﬁ(ﬁﬁi@%?%ﬁé%ﬁ)" and such persons or
bodies as the Executive Committee shall admit tonbeship in accordance with the
provisions hereinafter contained shall be membétheoAssociation and their names
shall be entered in the Register of Members acnghyli

Every application for membership shall be maderiting, signed by the applicant in
such form as the Executive Committee shall, frametito time prescribe or approve,
and the Executive Committee shall have an absdistzetion to accept or reject any
application and to decide in which class of memntpran applicant is to be admitted.

The privileges of the members shall not be feaable or transmissible and shall
cease on death or dissolution.

The classes of members and the qualificaticestrictions and conditions applicable
to each class shall be as follows: -

There shall be the following classes of membeamely: -

0] INDIVIDUAL MEMBERS
These shall comprise persons who are admittetherabers of any
Voting Member, who demonstrated a continuous istareGymnastics
and a desire to promote the sport of Gymnastics.

(i) ASSOCIATE MEMBERS

These shall comprise persons who are not adiraiemembers of any
Voting Member but have demonstrated an intere&yimnastics.

(iii) VOTING MEMBERS

These shall comprise organizations, societiesp@ations or other



(b)

(©)

(iv)

v)

(vi)

bodies with at least fifteen Individual Members tbis Association
which are interested in the sport of Gymnastics @redpromotion of
such sport.

CORPORATE MEMBERS

These shall comprise organizations, societissp@ations or other
bodies which are interested in the sport of Gymeossand the
promotion of such sport.

HONORARY INDIVIDUAL MEMBERS

These shall comprise such Individual Members wave rendered
distinguished service to the Association or ingh@motion of the sport
of Gymnastics as the Executive Committee shalldvestuuch honorary

title upon as the Executive Committee may deem fit.

HONORARY LIFE MEMBERS

These shall comprise such persons who have rendered valuable
service to the Association or in the promotion of the sport of
Gymnastics generally in Hong Kong Special Administrative
Region may, on the recommendation of the Executive
Committee, be elected Honorary Life Members of the
Association by Ordinary Resolution passed at any General
Meeting.

The Executive Committee shall have absoluterdi®n in accepting or refusing

anyone for membership and in the event of refusall 10t be required to give any

reasons.

The Executive Committee shall have the poweeihafter contained by written notice

to suspend the membership for a period of no nfae 8 months of any member who

fails to abide by the Memorandum and Articles and membership shall be

terminated forthwith if the decision of the ExewetiCommittee is endorsed by

members in General Meeting. Notwithstanding theresdfaid suspension, the

member being suspended shall be entitled to bel loeathe intended resolution at the



(d)

(€)

(f)

(9)

(h)

()

()

General Meeting before he is being expelled froemAksociation.

Any member may resign from the Association rag time by written notification to
the Executive Committee to that effect.

Every Associate and Individual Member, unlessding overseas, shall pay an annual
subscription as proposed by the Executive Comajitteom time to time, which
shall be subject to the endorsement by the memdte@eneral Meeting provided
that in the case of a new member his first subsoripshall be payable upon his
application for membership.

Every Corporate Member and Voting Member sipaly an annual subscription to be
proposed by the Executive Committee, from timaneetwhich shall be subject to be
endorsement by the members at General Meeting,vide that in the case of a new
member its first subscription shall be payable up®application for membership.

If an application for membership is refused finst subscription shall be returned to
the applicant.

Associate Members, Individual Members and CaoMembers shall be entitled to
all the rights and privileges of membership, exdbpt they shall not be entitled to
receive notices of General Meeting or to vote at€zal Meetings.

Without prejudice to all the rights and privgies of membership, each Voting Member
shall be entitled to receive notices of General titige and has the right to nominate
one representative, who shall be an Individual Memndf the Association, to attend
thereat and stand for the election of the membérthe Executive Committee and
shall (whether by post or present in person or tmxy) be entitled to one vote at

General Meetings.

Honorary Individual Members shall not be deerasdnembers for the purposes of the
Ordinance including Clause 6 of the Memorandum e$dkiation and accordingly
particulars in relation to them shall not be erderethe Register of Members but they
shall (subject as aforesaid) be entitled to allrights and privileges of membership,
in particular, the right to receive notice of andattend general meetings, except that
they shall not be entitled to vote at General Megtior to take part in the election of



(k)

(0

10.

or be qualified to be members of the Executive Catesn For the avoidance of
doubt, any Honorary Individual Member shall be sabjto any decision of the
Executive Committee to suspend his membership aratig endorsement of such
decision by members in General Meeting regardimmiteation of his membership
made in accordance with Article 7(c).

Membership of any class shall entitle membédrthat class to such privileges, as the

Executive Committee shall from time to time preseri

Honorary Life Members shall not be deemed as members for the purposes
of the Ordinance including Clause 6 of the Memorandum of Association.
The Honorary Life Members shall not be required to pay annual
subscriptions or other levies and shall be entitled to such privileges and
subject to such obligation as the Executive Committee shall from time to
time resolve PROVIDED ALWAYS that the Honorary Life Members shall in
no circumstances have the rights to vote at General Meetings or be eligible
for election as members of the Executive Committee.

If any member liable to payment of an annualsstiption shall not have paid the
same within such period as determined by the Erec@ommittee, he shall cease on
that date to be entitled to any rights and privkegof membership until the
subscription shall have been paid.
A member shall cease to be a member of the Assmt and his name shall be
removed from the Register of Members accordinglydeun the following
circumstances: -

() if by notice in writing to the Association hesigns his membership;

(b) if (in the case of a member liable to paymehtio annual subscription) his
annual subscription remains unpaid within suchqakis stipulated by the
Executive Committee, the Executive Committee untempower hereinafter
contained resolves that his membership be detedROVIDIED THAT if
at any time such member shall appeal to the memiere General Meeting
against the resolution of the Executive Committeeetminate his membership,
he may, upon an ordinary resolution being passethénGeneral Meeting
overriding the Executive Committee’s resolutiondam payment of arrears,
be readmitted to membership;

(© if his membership is terminated in accordani Article 7(c) hereof;

A person ceasing for any reason to be a membéne Association shall not be



11.

12.

entitled to a refund in whole or in part of any aahsubscriptions or other money
already paid by him to the Association and he stetiain liable for payment of all
annual subscriptions or other money due by himh# Association at the date on

which he ceased to be a member.

PRESIDENTSAND OFFICERS

The President and the Vice-President shall lbetezl once every two years at an
Annual General Meeting by the Voting Members upde thomination of the
Executive Committee. Any persons of good reputé standing who are considered
by the Executive Committee to be supportive ofiattent of the objects of the
Association are eligible for such nominations ahdllsserve for the period from the
date of their election to the date of the Annuah&al Meeting to be held two years
after the date of election at which they shallresbiut be eligible for re-election. The
President and the Vice-President shall be resplenéilb officiating all ceremonial
functions of the Association. Despite their appoient, the advisory roles of the
President and Vice-President shall not affect tladeependent powers of the Executive
Committee pursuant to these Articles who shall hanately responsible for the
management of the Association in pursuance offsots.

(@) The Officers shall consist of a Chairman\Viae-Chairman, a Secretary
General and a Treasurer, all elected or re-elecwdthe Annual General
Meeting. Casual vacancies arising at other tinmedl §e filled by co-option
by the Executive Committee. Officers shall be ®lddrom representatives
of Voting Members who shall also be Individual Meardand shall serve their
respective offices for the period from the datehafir election or co-option to
the date of the Annual General Meeting to be hetal years after the date of

election whereupon the officer shall retire fronfiagf by rotation in the



(b)

(©)

(d)

manner as set out in Article 20(c) and shall thenebgible for re-election.

For the avoidance of doubt, there shall be no masilmumber of terms that
an officer can serve.

The Chairman shall chair all Executive Comedttmeetings and shall
represent the Association in dealing with outsiddieés. In the event of his
absence, the Vice-Chairman shall act as a depulistharge the duties of the
Chairman.

The Treasurer shall be responsible for the Assodat funds and The
Executive Committee shall present a financial reporthe Annual General
Meeting. This report shall be audited by the Aoditof the Association

elected yearly at a General Meeting.

Prior to the first Annual General Meeting, the éxrig officers of Hong Kong

Amateur Gymnastic Associatio@ﬁ?ﬁﬁi@%’ﬁ%%é%ﬁ) shall hold a general

meeting for the purpose of appointing the firsticeffs of the Executive

Committee.

EXECUTIVE COMMITTEE

13. There shall be an Executive Committee for trenagement of the affairs of the

Association.

14.

(b)

(@) The Executive Committee shall consist ef@fficers and at least
three, but not more than nine, Executive Commitleenbers. Subject
to Articles 20(c), they are elected or re-electenhce every two years at
the Annual General Meeting by the Voting Membeaosririndividual
Members. Casual vacancies occurring during the steal be filled by
co-option as the Executive Committee thinks fitquant to these Articles.
The Executive Committee may, from time to time,@ppfrom its
Executive Committee members honorary secretaries.

All Executive Committee members shall serve thespective offices for the
period from the date of their election co-optionappointment to the date of



15.

16.

17.

18.

19.

the Annual General Meeting to be held two yearsradtfte date of election
whereupon the Executive Committee Members shaiterdtom office by
rotation and shall then be eligible for re-election

The Executive Committee shall be responsible diganizing and transacting all

business of the Association pursuant to its objects

The Executive Committee shall manage the bssia@d affairs of the Association,

exercise all the powers of the Association andltsugh acts as may be exercised or

done by the Association, except only such of themirader Ordinance or regulations

and the Memorandum and Articles are expressly @iceto be exercised or done by

the Association in General Meeting, but no regalatmade by the Association in

General Meeting shall invalidate any prior act & tExecutive Committee which

would have been valid if that regulation had narbenade.

The Executive Committee shall be responsible fganizing the scientific and social

programme of the Association.

The Executive Committee may, from time to tinmegke rules and bye-laws for the

conduct of the business of the Association, thedaonhof General Meetings, of their

own meetings, and the appointment, constitution aodduct of meetings of

Sub-Committees, or any other matter affecting tti@ra of the Association or the

rights, privileges or duties of members and mayralind rescind any rules or

bye-laws so made, PROVIDED THAT

(@) no rule or bye-law so made shall be inconsistéth or involve an alteration
or amendment of or addition to these Articles whicluld only properly be
effected by a Special Resolution or shall deal \aitly matter which can only
properly be dealt with by the Association in Geh&taeting; and

(b) such rules and bye-laws may be set aside &yye&ial Resolution at a General
Meeting.

The Executive Committee may exercise all theigge of the Association to borrow

money, to mortgage or charge its undertaking angdepty, or any part thereof.



20.

21.

(@)

(b)

(©)

(@)

(b)

The Executive Committee may, from time itoet appoint any Individual
Member to fill a vacancy (whether casual or arisirgm a failure to elect
sufficient Executive Committee members at an Anrea@heral Meeting) but
so that the total number of members of the ExeeuBommittee shall not at
any time exceed the maximum number fixed in acaurdavith these Articles.
Any member so appointed shall hold office only utite Annual General
Meeting is to be held two years after date of eectof the Executive

Committee members and shall then be eligible fagleetion.

At the first Annual General Meeting all Executiver@mittee members shall
retire from office, and at every subsequent Anrteaheral Meeting at which
Officers and members of the Executive Committeetaree elected one third
of the Executive Committee members who are sulpeetirement by rotation
or, if their number is not three or a multiple bfde, the number nearest to one
third shall retire from office.

Subject to the provisions of the Ordinance, theddkee Committee members
to retire by rotation shall be those who have beeagest in office since their
last election or re-election, but as between perseimo became or were last
re-elected Executive Committee member on the saagédlwse to retire shall
(unless they otherwise agree among themselvespteentined by lot.

PROCEEDINGSOF THE EXECUTIVE COMMITTEE

The Executive Committee may meet togetberttie dispatch of business,
adjourn and otherwise regulate their meetings arsihless as they think fit.
The Secretary on the requisition of any twanmre members of the Executive
Committee shall at any time summon a meeting ofEkecutive Committee
by giving not less than seven (7) days notice itting specifying the Agenda
thereof to all the members for the time being @f Bxecutive Committee save
that it shall not be necessary to give notice aheeting of the Executive
Committee to any member thereof for the time beaibhgent from Hong Kong

and the accidental failure or omission to give e®tio or the non-receipt of



22.

23.

24.

25.

26.

27.

notice by any member shall not invalidate the pedaggs of a meeting.

(¢ ) The Chairman may at any time summon a special meeting of the
Executive Committee by giving not less than three (3) days notice in
writing specifying the Agenda thereof to all the members for the
time being of the Executive Committee.

The quorum necessary for the transaction obtl#ness of the Executive Committee
shall be six members of the Executive Committeequally present.

The Chairman of the Executive Committee shadbiole at meetings of the Executive
Committee. If however at any meeting of the ExeeuCommittee the Chairman
shall not be present within five minutes after timee appointed for holding such
meeting the Vice-Chairman shall preside the mestifagling him, the members of the
Executive Committee present at such meeting magsehe of the members to be the
chairman of that meeting.

Questions arising at any meeting shall be @eclty a simple majority on a show of
hands and in the case of any equality of votesliagman of the meeting shall have a
second or casting vote.

The continuing members of the Executive Congmitinay act notwithstanding any
vacancy in their body but if and for so long asirtiramber is reduced below the
number fixed by or pursuant to the regulationsh&f Association as the necessary
quorum of members, the continuing members of thecktive Committee may act for
the purpose of filling vacancies or of conveninGeneral Meeting, but for no other
purpose.

A member of the Executive Committee may noeirex any salary or remuneration
but he shall be indemnified out of the funds of Association in respect of traveling
and other out-of-pocket expenses properly incuirednd about the affairs of the
Association.

The Executive Committee shall cause proper tagto be made and books provided
for the purpose: -

(@) of all appointments of Sub-Committees madéheyExecutive Committee.



(b)

(€)

of the names of the members present at eaddtingeof the Executive

Committee and of any Sub-Committee thereof.

of all resolutions and proceedings at all nmggst of the Association and of the
Executive Committee and of Sub-Committees of thecikve Committee and
every Executive Committee Member present at anytingeef the Executive

Committee shall sign his name in a book to be kapthe purpose.

28. The office of a member of the Executive Comeeitshall ipso facto be vacated if :-

(@)
(b)
()

(d)

(€)

(f)

(@)

for any reason he ceases to be a member s&guziation.

he becomes bankrupt or suspends payment quaaamds with his creditors.

he is convicted of any criminal offence, otki®an a driving offence, involving
immediate imprisonment for a period of six weeksnare.

he is found or becomes of unsound mind.

by notice in writing to the Association heiges his office.

he is removed from office by a Special Redolutduly passed at a General
Meeting in accordance with the Ordinance.

he fails to attend Executive Committee Meetiipree times consecutively

without reasonable excuse.

29.All acts done by any meeting of the Executive Cotterior a Sub-Committee or by any

person acting as a member of the Executive Comenitte a Sub-Committee, shall,

notwithstanding that it is afterwards discoveredttthere was an irregularity in the

appointment of any such member of the Executive @ittee or a Sub-Committee or

person acting as aforesaid, or that they or artherh were disqualified, be as valid as if

every such person had been duly appointed or wadifigd to be member of the

Executive Committee or such Sub-Committee.

SUB-COMMITTEES
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32.

The Executive Committee may, from time to ti@gpoint such Sub-Committees as it
considers necessary for securing the efficienthdigge of its functions and may
delegate in writing to any such Sub-Committee aiysopowers and duties provided
that no delegation made hereunder shall precludeEtkecutive Committee from
exercising or performing or resuming at any timg af the powers and duties so
delegated. A Sub-Committee may be dissolved byEtkecutive Committee at any
time. A Sub-Committee so appointed cannot be i@l to any outside
organisation.

Each Sub-Committee shall be constituted andl shercise such powers and
authorities as the Executive Committee shall, friomme to time appoint, provided
always that each Sub-Committee shall have a chairmiao is a member of the
Executive Committee. No person shall be appointed a member of the
Sub-Committee unless he is an Individual Membethef Association and a member
of the Sub-Committee shall vacate office if he esa® be an Individual Member of
the Association.

Any casual vacancy occurring in the office baicman of a Sub-Committee shall be
filled by one of the members of the Executive Cottaeei but the person so appointed

shall be subject to the same conditions as to ¢éeoiuoffice as his predecessor.

33.The chairman of a Sub-Committee shall take ther@taneetings thereof and the quorum

for meetings of a Sub-Committee, unless otherwissdfby it, shall be two. Subject as
aforesaid and to any regulations or directions iegble to it, the meetings and
proceedings of each Sub-Committee shall be govergetie provisions of these Articles
relating to meetings and proceedings of the Exeeu@iommittee so far as the same may

be capable of being made applicable thereto.

OTHER SERVANTS




34.The Executive Committee may, from time to time, @pp employ and remove any
managers, clerks, servants, coaches or instrueithver in any honorary capacity or at any
salaries and wages respectively and with such céspe duties and spheres or

employment for such length of service and generggn such terms as it thinks fit.

THE SEAL

35. The Executive Committee shall provide for the safstody of the seal of the Association.
The Seal of the Association shall not be affixedny instrument except by the authority
of a resolution of the Executive Committee andchie presence of at least two members of
the Executive Committee; and these two membershef Executive Committee as
aforesaid shall sign every instrument to which $feal of the Association is so affixed in

their physical presence.

GENERAL MEETINGS

36. The Association shall in each year hold an AhGeneral Meeting in addition to any
other meetings in that year and shall specify tieeting as such in the notices calling
it, and in no case shall more than fifteen montlapse between that date of one
Annual General Meeting of the Association and tifahe next provided that so long
as the Association holds its first annual generakting within 18 months of its in
corporation, it need not hold it in the year ofiitsorporation or in the following year.
The Annual General Meeting shall be held at suctetand place as the Executive

Committee shall appoint.

37. (&) All general meetings other than Annual Gaineleetings shall be
called Extraordinary General Meetings.

(b) The Executive Committee may, whenever it thinkg convene an
Extraordinary General Meeting, and Extraordinarn&al Meetings shall also



38.

(@)

(b)

be convened on such requisition or, in default, hayconvened by such
requisitionists, as provided by section 113 of @relinance. If at any time,
there are not within Hong Kong sufficient Executi@@mmittee members
capable of acting to form a quorum, any two Exeeu€ommittee members or
any two duly nominated representatives of two \@tiiembers who must be
Individual Members of the Association, may conveae Extraordinary
General Meeting in the same manner as nearly asib@sas that which
meetings may be convened by the Executive Committee

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and a meetafjed for the passing of a
Special Resolution shall be called by at least tywene days notice in
writing, and a meeting of the Association otherntten Annual General
Meeting or a meeting for the passing of a Speceddiution shall be called
by at least fourteen days notice in writing. Tloéige shall be exclusive of
the day upon which it is served or deemed to beesleand of the day which
it is given, and shall specify the place, the dagl the hour of the meeting
and, in case of special business, the generaleafithat business and shall
be given in manner hereinafter mentioned to suchgps as are under these
Articles entitled to receive such notices from #esociation. There shall
appear on every such notice with reasonable praroma statement that a
Voting Member having the right to vote is entitlem appoint a proxy to
attend and vote instead of him and that a proxytnmesan Individual
Member of the Association.
The Secretary shall, not less than 21 days pdoeach Annual General
Meeting at which Officers and members of the Exgeu€ommittee are to
be elected, cause to be sent to each Voting Methbdollowing: -

(i) a ballot paper in such form as the Executiven@ottee may prescribe



bearing a statement as to the Offices and the nuofb&acancies to be
filled and containing the names of the candidatesefection as such
Officers and members of the Executive Committealpihabetical order
of surnames, and with provision for the Voting Me&nimaking use of
the same to indicate the names of the candidatesifom he wishes to
vote; and

(i) an instrument appointing a proxy in the forra prescribed in these
Articles and the number of vacancies to be filled @ontaining the
names of the candidates for election as Offices members of the
Executive Committee in alphabetical order of suresmand with
provision for the Voting Member making use of tlaene to indicate the
names of the candidates for whom he wishes theopeppointed as
his proxy to vote.

(c) A \Voting Member may vote in the election offi€ers and members of the

Executive Committee: -

(i) by post or by facsimile transmission in accaorcawith Article 38 (d);
(i) by proxy in accordance with Article 38 (e); o

(i) in person in accordance with Article 3. (

(d) A Voting Member who wishes to vote by postbgrfacsimile transmission
shall mark or otherwise indicate in the mannerfegh in the ballot paper
referred to in Article 38(b)(i) those persons noated as Officers and
members of the Executive Committee for whom he essio vote and shall
return the completed ballot paper to the scrutmemppointed by the
Committee to be received by them not less thanot2shbefore the General
Meeting at which the election is to be held. Natinvp Member shall
indicate more names than there are vacancies éoreflevant Office to be

filled and in the event any Voting Member shallstohis ballot paper shall



(e)

(f)

(9)

be invalid. A statement by the scrutineers to #ffect that a duly

completed ballot paper sent under these providiassbeen received by the

scrutineers in due time shall be conclusive evidesfcsuch receipt.
A \Voting Member who wishes to vote by proxyakhreturn a completed
instrument of proxy to the scrutineers appointedh®sy Executive Committee
to be received by them not less than 48 hours bdfe General Meeting at
which the election is to be held. A statement liy $crutineers to the effect
that a duly completed instrument of proxy sent urldese provisions has been
received by the scrutineers in due time shall heclasive evidence of such

receipt.

At any General Meeting at which Officers and members of the
Executive Committee are fo be appointed, each Voting Member,
represented by a duly authorized representative present in person
shall be given a voting paper for use by him to vote in person. Each
voting paper shall bear a statement as to the Offices and the
number of vacancies to be filled and shall contain the names of the
candidates for election as such Officers in alphabetical order of
surnames. A Voting Member who wishes to vote in person or as
proxy for another Voting Member shall mark or otherwise indicate in
the manner set forth on the voting paper those persons nominated
whom he votes for as Officers in the election. No Voting Member
shall indicate more names than there are vacancies to be filled for
the relevant Office or the number of nominated candidates and in
the event that any Voting Member shall do so his voting paper shall
be invalid.

A Voting Member, represented by a duly authextizepresentative present in
person, may attend the General Meeting and voteerson in the election of
Officers and members of the Executive Committeevitbstanding that he has
returned a completed ballot paper or instrumenproky to the scrutineers.
The vote of a Voting Member who has returned a detag ballot paper in
accordance with Article 38(d) shall be countermandesuch Voting Member

attends the relevant General Meeting and by a entéehalf of that Voting
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40.

Member by a proxy appointed by him. The vote obxyr of a Voting
Member who has returned a completed instrumentafypin accordance with
Article 38(e) shall be countermanded if such Votikgmber attends the
relevant General Meeting.

(h) At any General Meeting at which Officers avebe appointed the ballot papers
submitted in accordance with Article 38(d) and tre¢ing papers (together
with all instruments of proxy relative thereto) qolete in accordance with
Article 38(f) shall be counted and checked by ttreittneers who shall prepare
as soon as possible the result of the ballot shpwhe total number of votes
cast for each candidate and shall hand the sate tchairman of the meeting
who shall announce the names of the successfulidated being those with
the highest number of votes. In the case of amlayof votes between the
candidates having the maximum number of votes lier ©ffices then as
between those candidates, the successful candslzéide determined by lot
drawn by the chairman of the meeting.

The accidental omission to give notice of a tmgeor (where instruments of proxy

are sent out with the notice) the accidental orors$d send such instrument of proxy

to, or the non-receipt of notice of a meeting ochsinstrument of proxy by, any

person entitled to receive notice shall not invatidthe proceedings at that meeting.

PROCEEDINGSAT GENERAL MEETINGS

All business shall be deemed special thatassteicted at an Extraordinary General
Meeting and also all that is transacted at an Ahrmaeneral Meeting, with the
exception of: -

(@) The consideration of the accounts, balancetsheeports of the Executive

Committee and the Auditors;
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(b) The election of the President and the Vicesidlent in the place of the persons
retiring from such positions;
(© The election of members of the Executive Cottamiin the place of the
retiring members;
(d) The election of Officers of the Associationtie place of the retiring Officers;
(e) The fixing of, or the determination of the med of fixing, the remuneration
of the Auditors;
() The appointment of Auditors.
No business shall be transacted at any Gekkraling unless a quorum of members
is present at the time when the meeting proceedsusiness and continues to be
present until the conclusion of the meeting. Teting Members, represented by the
respective duly authorized representatives presepérson and entitled to vote shall
be a quorum, save as is otherwise provided in tAdgdes.
If within one hour from the time appointed tbe meeting a quorum is not present,
the meeting, if convened upon the requisition ofrtbers, shall be dissolved; in any
other case it shall stand adjourned to the samerdte next week, at the same time
and place or to such other day and to such othez aind place as the Executive
Committee may by not less than two days noticeneorhembers entitled to receive
notices of General Meetings prescribe and if ataiffjeurned meeting a quorum is not
present within half an hour from the time appainfer the meeting the members
present shall be a quorum.
The President or, in his absence, one of the Viesi@ent shall preside as chairman
at every General Meeting of the Association. Mvewer at any General Meeting of
the Association the President or Vice-Presidentl st be present within fifteen
minutes after the time appointed for the holdingwth meeting, the Chairman of the
Executive Committee shall preside as chairmaninfaihim, the Vice-Chairman of

the Executive Committee shall take the chair; rigilihim, the members of the
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Association present at such meeting may selectobiee members to be chairman
of the meeting.

The chairman of a General Meeting may, withatesent of such meeting at which a
quorum is present (and shall if so directed byrtieeting), adjourn the meeting from
time to time and from place to place, but no bussnshall be transacted at any
adjourned meeting other than the business lefnighfed at the meeting from which
the adjournment took place. When a meeting isuadgd for thirty days or more,
notice of the adjourned meeting shall be givennathé case of an original meeting.
Save as aforesaid it shall not be necessary toagiyenotice of an adjournment or of
the business to be transacted at an adjournedngeeti

At any General Meeting a resolution put toubte of the meeting shall be decided on
a show of hands unless a poll is (before or ordéwaration of the result of the show
of hands) demanded by the chairman of the meetm@pyoat least two Voting
Members, represented by duly authorized represee{s} present in person and
entitled to vote, and unless a poll is so demaradddclaration by the chairman of the
meeting that a resolution has, on a show of ham#gn carried, or carried
unanimously, or by a particular majority or lostrmt carried by a particular majority
and an entry to that effect in the book of the pemtings of the Association shall be
conclusive evidence of the fact, without proofteé humber or proportion of the votes
recorded in favour of, or against, that resolution.

If a poll is duly demanded, it may be givensomally, by proxy or by post and the
result of the poll shall be deemed to be the remwiwof the meeting at which the poll
was demanded.

In the case of an equality of votes, whetheraoshow of hands or on a poll, the
chairman of the meeting at which the show of haallss place or at which the poll is
demanded shall be entitled to a second or castitey v

A poll demanded on a question of adjournmemall e taken forthwith. A poll



demanded on any other question shall be takendht sone within not more than

thirty days as the chairman of the meeting directs.

VOTESOF MEMBERS

49. Every Voting Member (whether by post or by fatke transmission or present by a
duly nominated representative who must be an Iddali Member of the Association
or by proxy) shall have one vote and, save ashieraise provided in these Articles
every question shall be decided by a show of hanéiss a poll is demanded.

50. No Voting Member shall be entitled to have c®®f or to be admitted to any General
Meeting or to vote at such meeting or to any of gheileges of membership while
any subscription is in arrears or other moneys gntig payable by it to the
Association remained unpaid. For the purposesisfArticle subscriptions shall be
deemed to be in arrears if unpaid by the Firstafadpril next after the same became
payable but the proceedings at any General Meeshalj not be invalidated because it
is subsequently found that a Voting Member has d/otetwithstanding its disability

under this Article.

PROXIES

51. (@  A\oting Member wishing to vote by proxyay appoint only one person
to act as such proxy and that person must be anidodl Member of the

Association.

(b) An instrument appointing a proxy must be inting, executed by or on behalf
of the appointer and shall be in the following fofon in a form as near thereto

as circumstances allow):



THE GYMNASTICS ASSOCIATION OF HONG KONG, GNA

(Fl g A7)

I/We, [ ] of [ ] (Memberigh No.

[ ]) being a Voting Member of the abovessaciation, hereby
appoint [ ], of [ ] (Mebership No.
[ 1), or failing him,

[ ], of [ ] (MemberghiNo.

[ ]) as my/or proxy to vote in my/our nefs] and on my behalf at

the annual/extraordinary general meeting of theogission to be held on

[ ], and at any adjournment thereof.

This form of proxy is to be used in respect of tbgolutions mentioned below
as follows: -

Resolution No.1: *for*against

Resolution No. 2: *for*against

*Strike out whichever is not desired

Unless otherwise instructed, the proxy may votbeathinks fit or obtain from

voting.

Signed this day of , 2000
(c) Theinstrument appointing a proxy mustéturned to the scrutineers
appointed by the Executive Committee to be recebyethem not less
than forty-eight hours before the time of holdihg teeting at which the
person named in such instrument proposes to vtiterwise the person

so named shall not be entitled to vote in respgesenf.
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(d) An instrument appointing a proxy may be revokgdorwarding to the Secretary
not less than forty-eight hours before the timedimg the meeting at which the
person name in such instrument proposes to votgewrnotification of such

revocation signed by the appointer.

DISCIPLINE

The Executive Committee shall have full powéhex by itself or through any
Sub-Committee to whom its power in that behalf rhaydelegated in writing to make
rules and bye-laws (subject to Article 18) for tfeod conduct of the members of the
Association and in relation to the Association®ie$ and for the good conduct and
discipline of all persons (whether members of thlesdtiation or not) taking part in
any of the activities of the Association or in amwtivities with which the Association

may be associated.

ACCOUNTS

The Executive Committee shall cause proper $oblaccounts to be kept with respect

to: -
(@) all sums of moneys received and expended dy8#sociation, and the matters
in respect of which the receipt of expenditure saikace;

(b) all sales and purchases of the Association;
(c) the assets and liabilities of the Association.
Proper books shall not be deemed to be kept retlaee not kept such books of

accounts as are necessary to give a true andiéaw of the state of the Association's

affairs and to explain its transactions.
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The books of accounts shall be kept at thec&fior, subject to Section 121(3) of the
Ordinance, at such other place or places as theuixe Committee may think fit,
and shall be open to the inspection of the memtietitse Executive Committee during
usual office hours of the Association.

The accounts of the Association maintained \aitly financial institutions shall be
scrutinized by the Treasurer. All cheuqes, proargsotes, drafts, bills of exchange
and other negotiable instruments, and all recé@tsnoneys paid to the Association,
shall be signed, drawn, accepted, endorsed, ornadeexecuted, as the case may be,
by the two Officers as the Executive Committee miiagct from time to time.

The Association in General Meeting may, fromnetito time, make reasonable
conditions and regulations as to the time and nmaohthe inspection by members of
the Association (other than members of the Exeeufismmittee) of the accounts and
books of the Association or any of them, and subjec such conditions and
regulations the accounts and books of the Assocdiahall be open to inspection by
members of the Association at all reasonable tidoesg normal business hours.

The Executive Committee shall, from time todjnm accordance with Section 122
and 129D of the Ordinance, cause to be preparedaghdefore the Association in
General Meeting such income and expenditure accbafdnce sheet, group accounts
(if any) and reports as referred to in those sastio

A copy of the balance sheet (including everguieent required by law to be annexed
thereto) which is to be laid before the AssociatioGeneral Meeting, together with a
copy of the Executive Committee’s report and a copthe Auditors' report shall not
less than twenty-one clear days before the datbeofneeting be sent to all persons
entitled to receive notices of General Meetingghaf Association in the manner in
which notices are hereinafter directed to be sepregided that this Article shall not
require a copy of those documents to be sent topamgon of whose address the

Association is not aware.
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Auditors shall be appointed and their dutiegil&ted in accordance with Sections 131,

140 and 141 of the Ordinance.

NOTICES

A notice may be given by the Association to amymber either personally or by
sending it by post to him to his registered addvelssre he must give the Association
for the purpose of serving notices when he apptiesnembership. Where a notice
Is sent by post, service of the notice shall benwkto be effected by properly
addressing, prepaying and posting a letter comgitihe notice, and to have been
deemed effective in all cases on the day followtimat upon which such letter is so
posted.

Notice of every General Meeting shall be gireany manner hereinbefore authorized
to: -

(@) every Voting Member; and

(b) the Auditors for the time being of the Assdici.

No other person shall be entitled to receivecestof General Meetings.

INDEMNITY

The President, Vice-President and every memb#re Executive Committee, officer
or other servant of the Association shall be indésth out of the funds of the
Association against all liabilities incurred by hias such person or persons in
defending any proceedings, whether civil or crirhinavhich judgment is given in his

favour or in which he is acquitted or in connectiwith an application under Section
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358 of the Ordinance in which relief is grantedhbm by the Court.

WINDING UP

0] The Association may be dissolved by a SgeBesolution of the Voting
Members at a General Meeting or Extraordinary Gankleeting convened
for the purpose.

(i) The provisions of Clause 7 of the Memorandand Articles of Association
relating to the winding up or dissolution of thesAasiation shall have effect

and be observed as if the same were repeatedse #récles.

ANTI-DOPING

The Anti-Doping Rules promulgated by The SpBederation & Olympic Committee
of Hong Kong, China and/or Hong Kong Anti-Dopingr@mittee (as the case may be)
from time to time shall be incorporated into thédstcles and any person(s) (whether
members of the Association or not) taking part my af the activities of the
Association or in any activities with which the Asgtion may be associated, who
act(s) in breach thereof, shall be subject to gis®@ as imposed by the Executive
Committee as it deems fit and proper.
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