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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Guarantee and not
having a Share Capital

MEMORANDUM OF ASSOCIATION
of

THE HONG KONG NEONATAL SOCIETY LIMITED
( BB EHMNEEEHRAH)

The Name of the Company is “THE HONG KONG NEONATAOCIETY
LIMITED (FHEH A HBIEE e 5R /N 5)" (hereinafter called “the
Society”).

The Registered Office of the Society will be siadhitin The Hong Kong
Special Administrative Region.

The objects for which the Society is formed are:-

To advance the interest in and knowledge and jgeacti Neonatology and to
improve the standard of clinical practice in theddiof neonatology.

To promote all aspects of health of neonates.

To foster fellowship among professionals workindnealth care facilities for
neonates.

To organise or sponsor scientific and social mestirtalks, seminars and
exhibitions in order to encourage interchange eag] to stimulate cooperation
in the various fields of neonatology and to promtite study, practice and
knowledge of neonatology and perinatology and foy @r all of these
purposes to procure by acquisition or hire or tghare the requisite venue and
all other facilities in connection therewith, torfiish and maintain the same,
and to provide the same to be used by the member®ther persons, either
gratuitously or for payment.

To serve as advocates for neonates and their &smiliall matters pertaining to
health care.

To serve as a source of neonatal health care imfttmto other organizations
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and government.

To conduct and promote public education programnieisfocus on the health
needs of neonates and their families.

To establish, promote or assist in establishingromoting, and to subscribe to,
or become a member of any other associations oeetsswhose objects are
similar or in part similar to the object of the &g provided that such
associations or societies shall have restrictionsth® distribution of their
income and property amongst their members to agnexst least as great as is
imposed on the Society under Clause 4 of this Mamaum.

To arrange for individuals or other organizationsponsor the activities of the
Society.

To raise fund for the promotion, developments anlolipation of the aims and
functions of the Society which funds may also beduw® set off any expenses
incurred in the general running of the Society.

To promote, organise and hold, either alone ortlpiwith other association,
club or persons, all kinds of activities in purscemf or which are conducive
to the objects of the Society.

To issue, print, publish, distribute and sell bq@leriodicals, newsletters, study
notes and other publications of educational or rotkelue relating to
neonatology or perinatology.

To promote, support, sponsor and further educatdbnneonatology or
perinatology by giving prizes, awards, scholarshijpssaries, grants and loans.

To honour and reward excellence in academic ortipgachievement, and to
give prizes, scholarships and other awards therefor

To construct, maintain, improve and renovate amynises, buildings, grounds
or facilities owned or occupied or otherwise enpbysy or for the purposes of
the Society.

To sell, manage, lease, mortgage, dispose of,harwise deal with all or any
part of the property or assets of the Society masly necessary for the
purposes of the Society.

To purchase, lease, obtain a licence of, or byraegns acquire the use of, any
property, premises, buildings, grounds as well @ equipment, machinery
and other facilities and assets reasonably reqfretthe objects of the Society.

Subject to Clause 4 hereof, to hire and employgrersiecessary or desirable
for the purposes of the Society and in return évises rendered to the Society,
to pay them salaries, wages, gratuities and pesisaod to contribute to their
provident funds, retirement schemes and the like.

To invest and deal with the moneys of the Societlyimmediately required,
upon such securities and in such manner as alldwetthe laws and for the
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(t)
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purpose of the Society.

To borrow or raise and give security for money sadwed or raised upon all
or any part of the property of the Society reastnabcessary for the purposes
of the Society.

To establish undertake and execute any trusts warehconducive to the
objects of the Society.

To do all such other lawful things as are incidentaconducive to the objects
of the Society.

Provided that:-

(i)

(ii)

(i)

In case of the Society shall take or hold any priyp&hich may be subject to
any trusts, the Society will only deal with or istéhe same in such manner as
allowed by law, having regard to such trusts.

The objects of the Society shall not extend to tegulation of relations
between workers and employers or organisationsookevs and organisations
of employers.

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

(@) The income and property of the Society, hawederived, shall be
applied solely towards the promotion of the objeftthe Society as set
out in this Memorandum of Association.

(b)  Subject to sub-clauses (d) and (e) below, no ponibthe income and
property of the Society shall be paid or transi@ieectly or indirectly,
by way of dividend, bonus, or otherwise howsoetethe members of
the Society.

(c) No member of the Council or Governing Body of treciSty shall be
appointed to any salaried office of the Society,aoy office of the
Society paid by fees and no remuneration or oteeefit in money or
money’s worth (except as provided in sub-clauseb@dw) shall be
given by the Society to any member of the Councboverning Body.

(d) Nothing herein shall prevent the payment, in gaathf by the Society
of reasonable and proper remuneration to any officeservant of the
Society, or to any member of the Society not beingiember of the
Council or Governing Body of the Society in retdor any services
actually rendered to the Society.

(e) Nothing herein shall prevent the payment, in goaithf by the
Society:-

0] to any member of its Council or Governing Body of
out-of-pocket expenses;



(i) of interest on money lent by any member of the &goor its
Council or Governing Body at a rate per year nateexling 2%
above the prime rate prescribed for the time beiggThe
Hongkong And Shanghai Banking Corporation Limiteat f
Hong Kong dollar loans;

(i)  of reasonable and proper rent for premises denusézt by any
member of the Society or of its Council or of iteudcil or
Governing Body;

(iv)  of remuneration or other benefit in money or moseyorth to a
body corporate in which a member of the Societyobrits
Council or Governing Body is interested solely hytue of
being a member of that body corporate by holdingnmare than
one-hundredth part of its capital or controlling meore than a
one-hundredth part of its votes.

)] No person shall be bound to account for any behefitnay receive in
respect of any payment properly paid in accordavitie sub-clauses (d)
and (e) above.

The liability of the members is limited.

Every member of the Society undertakes to contiltot the assets of the
Society in the event of its being wound up whileidia member, or within one
year after he ceased to be a member, for paymdheadebts and liabilities of
the Society contracted before he ceases to be abemermand of the costs,
charges and expenses of winding up, and for thesadgnt of the rights of the
contributories among themselves, such amount as beyrequired not

exceeding ten dollars.

If upon the winding up or dissolution of the Sogi¢here remains, after the
satisfaction of all its debts and liabilities, apsoperty whatsoever, this shall
not be paid to or distributed among the memberthefSociety; but shall be
given or transferred to some other institution mstitutions, having objects
similar to the objects of the Society, and whichlkprohibit the distribution of
its or their income and property amongst its ofirtheembers to an extent at
least as great as is imposed on the Society und®y artue of clause 4 above,
such institution or institutions to be determingdthe members of the Society
at or before the time of dissolution and in defablreof by a Judge of the
High Court of the Hong Kong Special AdministrativiRegion having
jurisdiction in regard to charitable funds and,thiis provision cannot be
effected, then to some charitable objects.



We, the several persons whose names and addresseabacribed, are desirous of
being formed into a Company in pursuance of thisndendum of Association.

Name, addresses and descriptions of subscribers

(1) Dr. AU YEUNG Cheuk-lun, Henry E[% 5 f)
Room 824, Leighton Centre,
77, Leighton Road,
Hong Kong.

Occupation : Medical Practitioner

(2) Dr. CHAN Hin Bill (P71
Dept. of Paediatrics
United Christian Hospital
Kowloon,
Hong Kong.

Occupation : Medical Practitioner

(3) Dr. LEE Wai Hong & 1{&f)
Dept of Paediatrics
Queen Elizabeth Hospital,
Kowloon,
Hong Kong.

Occupation : Medical Practitioner

Dated the dayof 2012.

WITNESS to the above
signature of subscribers



Name, addresses and descriptions of subscribers

(4) Prof. NG Pak Cheung {{EHtf )
Dept. of Paediatrics
The Chinese University of Hong Kong,
Hong Kong.

Occupation : Medical Practitioner

(5) Dr. WONG William (f-{&5& )
Dept. of Paediatrics,
Prince of Wales Hospital,
Shatin,
Hong Kong.

Occupation : Medical Practitioner

Dated the day of 2012.

WITNESS to the above
signature of subscribers




THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Guarantee and not
having a Share Capital

ARTICLES OF ASSOCIATION
of
THE HONG KONG NEONATAL SOCIETY LIMITED
(FAETE A BEEEHRAE)

PRELIMINARY
I nterpretation

1. These Atrticles shall be construed with referenceth® provisions of the
Companies Ordinance (Chapter 32), and terms usétege Articles shall be
taken as having the same respective meanings phiéive when used in that
Ordinance. In these Articles, unless there be #ang in the subject or
context inconsistent therewith :-

(@) “The Society” means this company called “THE HONGOKG
NEONATAL SOCIETY LIMITED (& ##r4: 5iflee e g iR A =)

(b) “The Ordinance” means the Companies Ordinance,32ap. the Laws
of Hong Kong.

(© “These Articles” means and includes these Artide#ssociation and
the rules, regulations and by-laws of the Societynftime to time in
force.

(d) “Council Member” means any person for the time geappointed as a
member of the Council of the Society.

(e) “Member” means an honorary life, full, associated/ar affiliate
member of the Society.

)] “Seal” means the common seal of the Society.

() “Secretary” means any person appointed to perférenduties of the
secretary of the Society.

(h)  “Session” means a period of one year or thereabdws the



conclusion of one Annual General Meeting to thetnex

Expressions referring to writing shall, unless toatrary intention appears, be
construed as including references to printing,olitaphy, photography, and
other modes of representing or reproducing wordsvisible form.

Words importing the singular number only shall udg the plural, and vice
versa.

Words denoting neuter gender shall include the oiescor feminine gender,
and vice versa.

Purpose

2.

The Society is established for the purposes expdessthe Memorandum of
Association.

MEMBERSHIP, RIGHTS, PRIVILEGESAND OBLIGATIONS

The membership of the Society shall be divided fiotar (4) classes, namely,
Full Members, Associate Members, Affiliate Membensd Honorary Life
Members.

€)) Full Members - any medical practitioner fully regied with the Hong
Kong Medical Council normally residing in Hong Kongno has at
least three years of supervised training in nedogyoshall be eligible
for application to be admitted as a Full Membethef Society upon the
written recommendation of two Full Members of tlaeigty. They are
entitled to vote, to hold office and to take partil the Society's
functions. All applications for full membership asebject to approval
by the Council. All subscribers shall be full membef the Society.

(b)  Associate Members - any medical practitioner, fullgistered with the
Hong Kong Medical Council who is interested in natmhogy or
practice but is not qualified to be Full Memberalkhe eligible for
application to be admitted as an Associate Memb#reoSociety upon,
the written recommendation of two Full Members. @fiplications are
subject to approval by the Council. Associate Memalsdall have no
voting rights and shall not be eligible for eleatim office.

(© Affiliate Members - any persons who is involvedrmerested in
neonatology but is not, qualified to be registeasd medical
practitioner or not normally residing in Hong Koslgall be eligible for
application to be admitted as an Affiliate Membéthe Society upon



(d)

the written recommendation of two Full Members. @fiplications are
subject to approval by the Council. Affiliate Membahall have no
voting rights and shall not be eligible for eleatim office.

Honorary Life Members - the Council may recommentha Annual
General Meeting distinguished persons in the fiéldeonatology or
persons who have in the opinion of the Council ngréat
contributions to the Society to become Honorarg INfembers.
Honorary Life Member shall have no voting rightsl amall not be
eligible for election to office.

For the purpose of registration, the number of memlof the Society is
declared not to exceed 9999.

(@)

(b)

(€)

(d)

The Council shall have absolute power teptor refuse or postpone
an application for membership. In no case sha#l @ouncil be
required to give reason for the acceptance or atfoisan application
for membership.

Any member desiring to resign from the Society Ishale notice in
writing addressed to the Council deposited at ¢tggstered office of the
Society of his intention so to do before paymentthd next annual
subscription has become due otherwise he shallaidelto pay the
annual subscription for that year.

Any member of the Society who infringes the constin or by-laws of

the Society, or is guilty of conduct prejudicial ttte reputation of the
Society shall render himself liable to expulsion suspension from

membership by the Council. Any expelled member wghaggrieved

by a decision of the Council may appeal by lodgasysoon as possible
after notification of the Council's decision to thmming General

Meeting, a notice of appeal setting out the grouledshe appeal and
such other particulars as may be prescribed. dtcttimpletion of the

General Meeting, the members present may (i) adjéarsuch period

as it considers necessary to reach a decisioni) @o(Qfirm, reverse or

vary the decision appealed against. The decisioth® members

present at such General Meeting on any appeal lsbdithal.

A member who has voluntarily resigned or has begueleed under
Clause 5(c) from the Society shall forfeit all righn and claim upon
the Society.

All members shall fulfill the following obligations

(@)

(b)

abide by the memorandum and articles of associatahresolutions of
the Society;

pay entrance fees and annual subscription feesrestriped by the
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10.

11.

12.

13.

14.

15.

Society from time to time.

The rights and privileges of membership shall retransferable.

ENTRANCE FEE AND SUBSCRIPTION

Full, Associate and Affiliate Members shall payerirance fee of HK$1.00 or
such entrance fee as shall from time to time bedfiand endorsed by a
majority vote at the Annual General Meeting of 8uiety.

Full, Associate and Affiliate Members shall pay annual subscription as
decided at the Annual General Meeting payable wraade on the first day of
January each year. Each year the Hon Treasuresemitl a maximum of two
notices by ordinary mail at four to eight weeksmtl to a Full, Associate or
Affiliate Member who will then be required to fulfipayment within four

weeks. Aregistered reminder will be sent foueight weeks after expiration
of the second notice in case of non-payment, demgrad 100% surcharge in
addition to the current annual fee, both to be paithin two weeks after
issuance of the registered reminder. Failuregpard to such a reminder will
result in the removal of the person’s name from thembership list, and
re-entry into the Society will be treated as a napplication, subject to
consideration and approval by the Council.

As and when the Honorary Life Members are not lketito vote, elect or be
elected as Council Member(s) and participate imta@agement of the Society,
they shall pay no annual subscription.

All absent Full, Associate or Affiliate Members aeguired to pay their annual
subscription at the current rate.

PATRON

The patron shall be appointed at the Annual GerMeadting of the Society at
the invitation of the outgoing Council. Such patsp appointed shall not be
entitled to vote in the General Meeting and shatllmave any executive power
or function.

COUNCIL
The Council shall be the chief policy making ané@xive body of the Society
and shall be responsible for organising the aa@witof the Society and
managing its business until the new Council is fedmat the next Annual
General Meeting.
As determined by the subscribers of the Memorandfifkssociation, the first
Council shall be appointed by the subscribers. fits¢ Council shall hold
office until election of the next Annual General dlieg.

The Council shall consist of 8 Council Members d#fscérs and at least six but
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16.

17.

18.

19.

20.

21.

22.

not more than twelve other Council Members and emeoth Officers and
Council Members shall be elected at the Annual Ge#ndleeting by

nomination. The deadline for such nomination stal 7 days before the
election.

At the Annual General Meeting, the Members preseperson shall elect the 8
Officers and other Council Members of the Socistyhper ballot.

No member of the Society shall be eligible to beednesident of the Society
unless he has been a Council Member for at leastyear continuously at the
commencement of his term of office. Only Full Meand with membership
for one year or more are eligible to be electe@asncil Members.

To ensure continuity, the President for the presvi®ession (“Immediate Past
President”) shall also be a member of the Council.

All Council Members shall hold office until the reglection to take place at
the next Annual General Meeting.

(@  All retiring Office Bearers and Council Members bHze eligible for
re-election at the next Annual General Meeting pkteat the President
can be in Presidency for a maximum of two conseeutears.

(b) If any vacancy shall exist or arise in the Coulatibny time during the
Session, the Council shall have power by a majeotg to appoint any
Full Member of the Society as they think fit td fihe vacancy until the
next Annual General Meeting.

Council Meetings shall be convened at least on@ryed months and the
guorum for all Council Meetings shall be four Coiitembers.

POWERS OF THE COUNCIL

The business of the Society shall be managed by thencil Members, who

may pay all expenses incurred in promoting andsteghg the Society, and
may exercise all such powers of the Society asateby the Ordinance or by
theses Articles, required to be exercised by theeBoin General Meeting,

subject nevertheless to the provisions of the Qe or these Articles and to
such regulations, being not inconsistent with thpsavisions, as may be
prescribed by the Society in General Meeting; butegulation made by the
Society in General Meeting shall invalidate anyopract of the Council

Members which would have been valid if that regatabhad not been made.

In furtherance and without limiting the general @osv conferred by the
foregoing Article, the Council may :-

(@ from time to time appoint or terminate the appoiattnof any person as
an employee or representative or servant of thegoc

(b)  from time to time get approval from General Meesir{gave approval
from Companies Registry and Inland Revenue Departiniy/ passing
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23.

24,

25.

26.

27.

28.

29.

30.

special resolution at the General Meeting to makehsrules,

regulations and by-laws for ensuring and carryirtg effect the objects
of the Society as it may think fit, not involvingyasuch alteration of or
addition to these Articles of Association as malydegally be made by
special resolution and not being contrary to themdendum of

Association provided that such rules, regulationd hy-laws may be
set aside by a resolution of a General Meetingp@fSociety.

The President shall represent the Society, coraluits affairs by the direction
of the Council and preside over all its meetingemdver he is present. He is
also the official spokesman of the Society.

The First Vice-President shall assist the Presidenindertaking the affairs of
the Society. In case the President is absenteavrelor has vacated his post,
the First Vice-President, may act in his place.

The Second Vice-President shall assist the PresatehFirst Vice-President in
undertaking the affairs of the Society. In case tAresident or First
Vice-President is absent, on leave or has vacaiedpbst, the Second
Vice-President, may act in his place.

The Hon. Secretary, or in his absence the Hon. Depecretary, shall perform

all the secretarial duties of the Society includiegrrespondence and
circulation of Society matters to Members and sbaity out the directions of

the Council. He shall also keep minutes of all @ahMeetings, and Council

Meetings and a register of all Members and an itorgrof the Society’s assets.
An Annual Report of the activities of the Societyridg the preceding year
shall be presented to the members at each Annuar&@eMeeting. The Hon.

Deputy Secretary shall assist the Hon. Secretattyignduties. The Society

shall pay no fees, remuneration or other benefitedney or money’'s worth to

the Hon. Secretary and/or Hon. Deputy Secretary.

The Hon. Treasurer, or in his absence the Hon. Befeasurer, shall attend to
all financial matters, collection of payments aedeipts of the Society. He
shall compile, before the Annual General Meetingtadement of accounts for
the Session which, after being approved by the €@band duly audited, shall

be submitted to the Annual General Meeting for éidop The Hon. Deputy

Treasurer shall assist the Hon. Treasurer in higslu

The Social Convenor shall be responsible for tlyamisation and arrangement
of all the Society’s functions approved by the Caln

All bank accounts of the Association shall be ofegtdy any two of the three
Members of Council selected for this purpose.

All cheques, promissory notes, drafts, bills of lexege, and other negotiable
instruments, and all receipts for moneys paid ® $lociety, shall be signed,
drawn, accepted, endorsed, or otherwise execusetiheacase may be, by one
of the five Council Members selected for this pwgo
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31.

32.

33.

34.

DISQUALIFICATIONS OF COUNCIL MEMBERS
The office of Council Member shall be vacated & thouncil Member :-

(@  without the consent of the Society in general nmgetiolds any other
office of profit under the Society; or

(b) becomes of unsound mind; or

(c) resigns his office by notice in writing to the Setgi given in accordance
with Section 157D(3)(a) of the Companies Ordinace;

(d)  shall for more than 6 months have been absent utithermission of
the Council Members from meetings of the Councilniders held
during that period; or

(e) is directly or indirectly interested in any contrgbeing a contract of
significance in relation to the Society’s businesgh the Society and,
if his interest in the contract is material, faisdeclare the nature of his
interest in manner required by section 162 of tben@anies Ordinance.

A Council Member shall not vote in respect of amntcact in which he is
interested or any matter arising thereout, anceitlbes so vote his vote shall
not be counted.

COMMITTEES

The Council may from time to time appoint Membeargarm Committee for a
specific function and/or scope of work as theyfiee Such Committees shall
be dissolved by the Council on completion of itsdiion and/or scope of work.

GENERAL MEETINGS

The Annual General Meeting shall be held in thst firalf of each year for the
purpose of receiving the Council's report on theciSty’s activities, of
examining and passing the accounts of the pasndiahyear, the election of
office bearers and other Council Members, and th@iatment of the Hon
Auditor and the Hon Legal Advisor. Fourteen (14yslanotice in writing of
such meeting shall be given to every member. Tbee8 shall hold the
Annual General Meeting in the manner that not ntben 15 months shall
lapse between the date of one Annual General Mgefithe Society and that
of the next. Provided that so long as the Sodietys its first Annual General
Meeting within 18 months of its incorporation, geds not hold it in the year
of its incorporation or in the following year. Thennual General Meeting
shall be held at such time and place as the Coshall appoint.

All General Meetings other than Annual General Megt shall be called

Extraordinary General Meetings. The Council malgemever they think fit,
convene an Extraordinary General Meeting.
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35.

36.

37.

38.

Subject to the provision in the Section 113 of @relinance, the President or
any office bearer of the Council shall, on the isifjion signed by not less than
eight (8) Members convene an Extraordinary Gendesting within 21 days
after receipt of the requisition by no less thandd§s’ prior written notice of
such meeting or in default, the requisitionists mmagvene such Extraordinary
General Meeting as provided by Section 113 of thelif@dnce. Any
requisition so made shall state the matters toonsidered at the requisitioned
meeting. However, discussions and resolutionhi@tBxtraordinary General
Meeting shall be restricted to those matters setimuhe requisition. The
guorum shall be the same as that for the GeneratiMg If at any time there
are not within Hong Kong sufficient Council Memberapable of acting to
form a quorum, any Council Member or any ten (1) members of the
Society may convene an Extraordinary General Mgetirthe same manner as
nearly as possible as that in which meetings magdoeened by the Council
Members.

NOTICE OF GENERAL MEETING

An Annual General Meeting and a meeting calledtfier passing of a special
resolution shall be called by 14 days’ notice intiwg at the least, and a
Meeting of the Society other than an Annual Genkgle¢ting or a meeting for
the passing of a special resolution shall be cdied4 days’ notice in writing
at the least. The notice shall be exclusive ofdag on which it is served or
deemed to be served and of the day for whichgiven, and shall specify the
place, the day and the hour of Meeting and, in adsgpecial business, the
general nature of that business and shall be giwemanner hereinafter
mentioned or in such other manner, if any, as neprescribed by the Society
in General Meeting, to such persons as are, unkder Articles of the
Association, entitled to receive such notices ftbmSociety:

Provided that a Meeting of the Society shall, nttatanding that it is called by
shorter notice than that specified in this artiote deemed to have been duly
called if it is so agreed —

@) in the case of a meeting called as the Annual Géméeeting, by all
the Members entitled to attend and vote at the imggedind

(b) in the case of any other Meeting, by a majorityniimber of the
Members having a right to attend and vote at thetimg, being a
majority together representing not less than 95 qat of the total
voting rights of all the Members entitled to atteadd vote at that
meeting.

The accidental omission to give notice of a Meetimgor the non-receipt of

notice of a Meeting by, any person entitled to nee@otice shall not invalidate
the proceedings at that Meeting.

PROCEEDINGSAT GENERAL MEETINGS

All business shall be deemed special that is tdedaat an Extraordinary
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39.

40.

41.

42.

43.

44,

General Meeting, and also all that is transacteghahnnual General Meeting,
with the exception of the consideration of the aetts, balance sheets, and the
reports of the Council Members and auditors, tleetedn of Council Members
in the place of those retiring and the appointmaitand the fixing of the
remuneration of, the auditors.

No business shall be transacted at any Generaliddeahless a quorum of
members is present at the time when the Meetingegeas to business and
continues to be present until the conclusion ofMeting; save as otherwise
provided, 10 members present in person shall heosum.

If within half an hour from the time appointed fihe meeting a quorum is not
present, the Meeting, if convened upon the reqaisiof Members, shall be
dissolved; in any other case it shall stand adjediio the same day in the next
week, at the same time and place, or to such olimerand at such other time
and place as the Council Members may determine,ifaatl the adjourned
meeting a quorum is not present within half an hiooim the time appointed
for the Meeting the Members present shall be awgquor

The President, if any, of the Council Members sipadiside as chairman at
every General Meeting of the Society, or if thesao such President, or if he
shall not be present within 15 minutes after theetiappointed for the holding
of the Meeting, or is unwilling to act or is absé&am Hong Kong or has given
notice to the Association of his intention not ttead the meeting, the First
Vice-President shall preside as chairman. If thereo such Vice-President or
he is not then present or is unwilling to act, @muncil Members present shall
elect one of their Members to be chairman of theting.

If at any Meeting no Council Member is willing ta@taas chairman or if no
Council Member is present within 15 minutes aftee time appointed for
holding the meeting, the members present shallsshoae of their Members to
be chairman of the meeting.

The chairman may, with the consent of any meetingvtiich a quorum is
present (and shall if so directed by the meetiadjourn the Meeting from time
to time and from place to place, but no businesdl dle transacted at any
adjourned meeting other than the business lefnighfed at the Meeting from
which the adjournment took place. When a meesngdjourned for 14 days
or more, notice of the adjourned meeting shall bergas in the case of an
original meeting. Save as previously stated itlgiat be necessary to give
any notice of an adjournment or of the businegsettransacted at an adjourned
meeting.

Matters arising at any General Meeting shall bed#eton a show of hands of
the members present and entitled to vote, unlgssllas demanded by any
member present in person and entitled to vote ateks a poll is so demanded
a declaration by the chairman that a resolutiondess carried, or carried by a
particular majority or lost or not carried by afoarlar majority, and an entry to
that effect in the book of proceedings shall bectusive evidence of the fact
without proof of the number or proportion of thee®recorded in favour of or
against that resolution.
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45,

46.

47.

48.

49.

50.

51.

If a poll is duly demanded, then a poll shall bietaeither by open voting or
by ballot, as the chairman directs, and the restlhe poll shall be deemed the
resolution of the Meeting at which the poll was @ehed.

The chairman of a General Meeting shall, in casarokequality of votes, be
entitled to a second or casting vote in additionthe vote to which his
membership entitles him.

Every member shall be entitled to receive noticaraf to attend every General
Meeting. Every Full Member shall be entitled teearote. On a Poll, votes
may be given personally or by proxy.

The instrument appointing a proxy shall be in wgtiunder the hand of the
appointer or of his attorney duly authorized intimg.

The instrument appointing a proxy and the poweattdirney or other authority,
if any, under which it is signed or notarially ¢eed copy of that power or
authority shall be deposited at the registeredceftf the Society or at such
other place within Hong Kong as is specified foattipurpose in the notice
convening the meeting, not less than 48 hours edfw time for holding the
meeting or adjourned meeting at which the persanedhin the instrument
proposes to vote, or, in the case of a poll, ngg than 24 hours before the time
appointed for the taking of the poll, and in defahé instrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shall be in thédi@wing form or a form as
near thereto as circumstances admit :-

“THE HONG KONGNEONATAL SOCIETYLIMITED
I/We of

, being a full member/members of the above Sociéyeby appoin
of
or failing him of

as my/our proxy to vote for me/us on my/our belatfthe [annual
extraordinary, as the case may be] general meefittge Society to be held «
the day of , and at any adjournment ther

Signed this day of

Where it is desired to afford full members an opyaity of voting for or
against a resolution the instrument appointingaxyshall be in the following
form or a form as near thereto as circumstancestadm

“THE HONG KONGNEONATAL SOCIETYLIMITED
I/We of

, being a full member/members of the above Society, hereby ar

of
or failing him of
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52.

53.

54.

55.
56.

S7.

58.

as my/our proxy to vote for me/us on my/our behatfthe [annual ¢
extraordinary, as the case may be] general meefitige Society to be held
the day of , and at any adjooent thereo

Signec this day of

This form is to be used in favour of/against* tkeealution. Unless otherwi
instructed, the proxy instructed, the proxy wilke@s he thinks f

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

A vote given in accordance with the terms of artrrimaent of proxy shall be
valid notwithstanding the previous death or insamif the principal or
revocation of the proxy or of the authority unddreh the proxy was executed,
provided that no intimation in writing of such deainsanity or revocation as
aforesaid shall have been received by the Societthea office before the
commencement of the meeting or adjourned meetinghath the proxy is
used.

In the event of the President, or any Officer a& touncil failing to convene
the requisitioned Extraordinary General Meeting docordance with the
foregoing Article 35, or to convene an Annual Gahéleeting for more than
15 months after the holding of the last Annual Gah#&leeting and/or there
being at any time no person or persons in whommtaegagement of the affairs
of the Society may for the time being vested, agy Full Members may
convene an Extraordinary General Meeting by gividgdays prior written
notice to each member at which meeting the mattetsout in the original
requisition may be considered and determined dh@sase may be, a fresh
Council may be elected to hold office until the n&rnual General Meeting.

VOTES OF MEMBERS
Every Full Member shall have one vote.

The chairman of any General Meeting may at the cenum@ment of such
meeting or at any time prior to any voting at sumbeting, disqualify any
members from whom any money of whatever natureues ahd owing to the
Society for more than three months from attenduaging on any question, or
being counted upon a poll or as a quorum.

At any General Meeting at which a Council membeamiOfficer retires from
office, his retirement shall not take effect unkie end of the Meeting or the
adjourned Meeting.

COUNCIL MEETINGS
A Council meeting may be convened by the PresideatHon Secretary or the

Hon Deputy Secretary. Any four members of the @dumay at any time
make a request in writing to the Hon Secretary on HDeputy Secretary to
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59.

60.

61.

62.

63.

64.

65.

66.

67.

convene a Council meeting and the Hon Secretatarr Deputy Secretary

shall within seven days after he received the regoenvene such meeting and
such meeting shall be held within 14 days afterrbeeived the request

aforesaid.

No less than twenty four hours’ notice shall beegiyprior to a Council meeting.
It shall not be necessary to give notice to anyr@dunember for the time
being absent from Hong Kong.

The Council may make such regulations as it thipkeper as to the
summoning and holding of its Meetings, and for ttensaction of business
thereof, and it may adjourn any meeting provided tio such regulations shall
be inconsistent with any provisions of this Memaham and Articles of
Association.

The President, or in his absence the First ViceiBeat, shall take the chair at
all meetings of the Council, and if at any Meetmg one of them is present
within fifteen minutes after the time appointedpgsh present shall elect
amongst those members present any one to be Cimaiintlae Meeting.

Questions arising at any meeting of the Councilldfeadecided by a majority
of votes, in case of an equality of votes the CGhair shall have a second or
casting vote.

A member of the Council may at any time resign lwng notice in writing to
the Secretary, but shall not thereby be disqudlifiom being at any time
thereafter re-elected.

The Council Members shall cause minutes to be gealfor the purpose:-

(@) of all appointments of officers made by the Coud@imbers;

(b) of the names of the Council Members present at eaebting of the
Council Members and of any committee of the Coullgmbers;

(c) of all resolutions and proceedings at all meetiofythe Society, and of
the Council Members, and of committees of Couna@hibers,

Every such minutes, when so recorded and signdl] shtéhe absence of proof
of error therein, be considered a correct recottaanoriginal proceeding.

All acts of the Council and of its appointed Contges and agents in their
respective capacities shall be valid, notwithstagdihat some defect shall
thereafter be discovered to have existing or teelaisen in the appointment of
or by the Society in the appointment of any mendfethe Society or of any
such Committee or Agent.

SECRETARY
The secretary shall be appointed by the Council bm for such term, at

such remuneration and upon such conditions as riey think fit; and any
secretary so appointed may be removed by them.
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68.

69.

70.

71.

72.

73.

A provision of the Companies Ordinance or theseclag requiring or
authorizing a thing to be done by or to a CouncédnMber and the secretary
shall not be satisfied by its being done by ori® $ame person acting both as
Council Member and as, or in place of, the secyetar

AUDITORS

The auditors shall be appointed by the Council Memlfor such term, at such
remuneration and upon such conditions as they mak fit; and any auditors
so appointed may be removed by them.

A provision of the Companies Ordinance or theseclag requiring or
authorizing a thing to be done by or to a Counadéinvber and the auditors shall
not be satisfied by its being done by or to the esgrarson acting both as
Council Member and as, or in place of, the auditors

THE SEAL

The Society shall provide for the safe custodyhaf $eal of the Society, and
make regulations as to the use thereof, but thesbadl not be affixed to any
instrument except by the authority of a resolutainthe Society and in the
presence of any two of the President, the Firse¥cesident, the Second
Vice-President, the Honorary Secretary and the IcHgolreasurer, who shall
sign every instrument to which the Seal of the &ycis so affixed in their

presence.

DISCIPLINE

The Society may issue warning to or at Annual Gandfeeting or an

Extraordinary General Meeting specially convenedexpel a member or a
Council member who is found by the Council to hbeen guilty of any one of
the following :-

@) infringement of the memorandum and articles of ession or
resolutions of the Society;

(b)  committing any corrupt, immoral, illegal or criminacts either in his
own name or in the name of the Society, or otherwisnducting
himself in such a way as to impair the reputatibthe Society.

ACCOUNTS

The Council shall cause proper books of accountseté&ept in respect of the
moneys received and expended by the Society, andntitters in respect of
which such receipts and expenditure take placethefassets, credits, and
liabilities of the Society and of all sales andghases of goods by the Society.
Proper books shall not be deemed to be kept iethez not kept such books of
account as are necessary to give a true and &air of the state of the Society’s
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74.

75.

76.

17.

78.

79.

80.

81.

82.

affairs and to explain its transactions.

The financial year shall end on the®Tecember of each year or on such date
as may be determined by the Council.

The Council shall from time to time in accordancéhwhe provisions of the
Ordinance, including but without limitation to sects 122 and 129D of the
Ordinance, cause to be prepared and presentecclib®Eociety in the Annual
General Meeting an audited Statement of Accountspeising an income and
expenditure account, balance sheet and reportseecAaditors and the Council
for the Financial Year as are referred to in thevmions.

A copy of the latest Audited Statement of Accoumisorporating a Balance
Sheet (including every document required by lavdaattached to it) which is
to be laid before the Society in General Meetingetber with copies of the
Reports of the Council and of the Auditors shatlt less than 14 days before
the Annual General Meeting, be sent to every merobéne Society who is

entitled to receive notices of general meetingsthef Society. All other

members shall be entitled to receive a copy ofsdu@e free of charge upon
request.

All moneys received shall be kept in any bank fuitenced in Hong Kong.
The Treasurer is empowered to keep cash of an a@anmmirexceeding from
time to time authorised by the Council to meetype#tsh payment.

INSPECTION OF BOOKSAND RECORDS

The Council Members shall from time to time deterenivhether and to what
extent and at what times and places and under edmatitions or regulations
the accounts and books of the Society or any anhtlsball be open to the
inspection of members not being Council Memberd, mm member (not being
a Council Member) shall have any right of inspegtamy account or book or
document of the Society except as conferred bytstair authorized by the
Council Members or by the Society in General Megtin

Every member shall from time to time notify the HBecretary a place of
business or residence to be registered as his ssjdamd the address so
registered from time to time shall for the purposéshe Ordinance and these
Presents be deemed his registered address.

If a member shall fail to give an address, he shatl be entitled to receive
notice in advance of any of the General Meetingstber proceedings of the
Society, and no meeting or other proceeding stelhkalidated by reason of
him not having received such notice as aforesaid.

A notice may be served by the Society upon any neerelither personally or
by sending it through the post or email in a preddetter or email containing
the notice properly addressed and posted or tratesh@lectronically.

Where a notice is sent by post or email, servidb®ihotice shall be deemed to
be effected by properly addressing, prepaying, @gting a letter containing
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83.

84.

the notice and to have been effected at the eigmraf 24 hours after the letter
or email containing the same was posted or transthélectronically.

INDEMNITY

Every Council member, agent, auditor, Hon. Secyedad other officer for the
time being of the Society shall be indemnified oluthe assets of the Society
against any liability incurred by him in relatiom the Society in defending any
proceedings, whether civil or criminal, in whicldgement is given in his
favour or in which he is acquitted or in connectwath any application under
section 358 of the Ordinance in which relief isrgeal to him by the court.

WINDING UP
The provisions of Clause 7 of the Memorandum ofo&gdion relating to the

winding-up or dissolution of the Association shadive effect and be observed
as if the same were repeated in these Articles.
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Name, addresses and descriptions of subscribers

(1) Dr. AU YEUNG Cheuk-lun, Henry Eg[5 1)
Room 824, Leighton Centre,
77, Leighton Road,
Hong Kong.

Occupation : Medical Practitioner

(2) Dr. CHAN Hin Bill  (FRf)715)
Dept. of Paediatrics
United Christian Hospital
Kowloon,
Hong Kong.

Occupation : Medical Practitioner

(3) Dr. LEE Wai Hong &{#fi)
Dept of Paediatrics
Queen Elizabeth Hospital,
Kowloon,
Hong Kong.

Occupation : Medical Practitioner

Dated the day of 2012.

WITNESS to the above
signature of subscribers
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Name, addresses and descriptions of subscribers

(4) Prof. NG Pak Cheung {{EHtf )
Dept. of Paediatrics
The Chinese University of Hong Kong,
Hong Kong.

Occupation : Medical Practitioner

(5) Dr. WONG William (f-{&5& )
Dept. of Paediatrics,
Prince of Wales Hospital,
Shatin,
Hong Kong.

Occupation : Medical Practitioner

Dated the day of 2012.

WITNESS to the above
signature of subscribers
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