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MISSION STATEMENT

Vision : To be recognised as one of the leading sports clubs in the world.

Mission : To deliver quality services on the principles of accountability, consistency and
transparency.

To develop an organisational culture that recognises the importance of staff
contribution and commitment.

To facilitate the development and participation of recognised sporting activities.
Values : Being accountable — to communicate, consult and provide information.
Living within our means — to plan ahead within available resources.

Developing a culture of service — to encourage commitment, integrity, courtesy and
responsiveness.

Managing for performance — to set the direction and develop the necessary skills.
Aims : To provide the services the Membership needs.

To improve the quality of Club life.

To up-hold the Constitution and Bye-laws.

To encourage Members to play their part in the Club.
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No. 1070

The Companies Ordinance

CERTIFICATE OF INCORPORATION
(Issued Pursuant to Section 305(1))

I hereby certify that

THE HONG KONG FOOTBALL CLUB

was incorporated in Hong Kong under the Companies
Ordinance, 1911-1930, as a company limited by
guarantee ON the Thirtieth day of March

One Thousand Nine Hundred and 1hirty-two.

Given under my hand this Nineteenth day

of  June One Thousand Nine Hundred and &ignty-seven.

p. Registrar General
(Registrar of Companies)
Hong Kong
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ON CHANGE OF NAME
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I hereby certify that
EAERED

HONG KONG FOOTBALL CLUB

having by special resolution changed its name, is a limited company and
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is now incorporated under the name of
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HONG KONG FOOTBALL CLUB
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Issued by the undersigned on 14 August 1998
ABEDA-ALAAFANA+TE A EH-
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MISS F. LAM
for Registrar of Companies
Hong Kong
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THE COMPANIES ORDINANCE, 1911, SECTION 21

Licence to Dispense with the Word “Limited”

WHEREAS it has been proved to my satisfaction that the
Hong Kong Footbail Club, which is about to be registered under
the Companics Ordinances, 1911-1930, as a company limited by
guarantee is to be formed for the purposc of pramoting charity,
or some other useful object of the nature contemplated by section
21 of the Companies Ordinance, 1911, and that such association
intends to apply its profits (if any) or other income in promoting
its objects as set forth in the Memorandum of Association of the
said association, and to prohibit the payment of any dividend to
its members:

NOW, thercfore, I, Sir William Pecl, Knight Commander of
the Most Distinguished Order of Saint Michacl and Saint George,
Knight Commander of the Most Excellent Order of the British
Empire, the Governor of the Colony of Hong Kong and its
Dependencies, in pursuance of the powers vested in me by section
21 of the Companies Ordinance, 1911, do by this my Licence
dircct that the Hong Kong Football Club be repistered as a
company with limited liability without the addition of the word
“Limited” to its name.

GIVEN under my hand and the Public Seal of the Colony
at Victoria, Hong Kong. this Eighteenth day of March, 1932,

{Sd.) W. PEEL.,
Governor,




MEMORANDUM OF ASSOCIATION

OF

HONG KONG FOOTBALL CLUB

The name of the Company is “HONG KONG FOOTBALL CLUB

&

# i - 4 *

The registered office of the Company will be situated in the Hong Kong Special
Administrative Region.

The objects for which the Company (“the Club”) is established are: -

a.

to promote the games of Association and Rugby Football, Lawn Bowls,
Squash, Hockey, other athletic sports and leisure activities;

to establish, maintain and conduct a club for the benefit of the members
of the Club and generally to afford to them all the privileges, advantages
and benefits of a first class sporting club;

to acquire by purchase, lease or otherwise grounds at Happy Valley or
elsewhere and to lay out and maintain the same and to build or otherwise
provide clubhouses and other usual facilities in connection therewith,
and to furnish, modify and maintain the same, and to permit the same
and the property of the Club to be used by members and other persons,
either gratuitously or for payment;

to acquire by purchase, lease or otherwise any other land or property as
may advance or benefit the interests of the Club;

to manage, improve, cultivate and maintain all or any part of the lands
and other property of the Club in furtherance of the objects of the Club;

to purchase, hire, make or provide and maintain and to sell or otherwise
dispose of all kinds of equipment and other things required or which may
be conveniently used in connection with the grounds, clubhouses and
other premises of the Club by persons using the same whether members
of the Club or not;

to buy, prepare, make, supply, sell and deal in all kinds of apparatus and
equipment used in connection with the games of Association or Rugby
Football, Lawn Bowls, Squash, Hockey and other athletic sports or leisure
activities, and all kinds of provisions and refreshments required, or used,
by members of the Club or other persons using the grounds, clubhouses
or premises of the Club;
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to hire, employ and dismiss all classes of person considered necessary for
the purposes of the Club and to pay to them and other persons in return
for services rendered to the Club, salaries, wages, charges and pensions;

to promote and hold, either alone or jointly with any other association,
clubs or persons, meetings, competitions and matches for the playing
of the games of Association or Rugby Football, Lawn Bowls, Squash,
Hockey and other athletic sports or leisure activities and to offer, give or
contribute towards prizes, medals and awards for the same and to promote,
give, or support dinners, balls, concerts and other entertainments;

to establish, promote, or assist in establishing or promoting, and to
subscribe to or become a member of any other associations or clubs
whose objects are similar or in part similar to the objects of the Club, or
the establishment or promotion of which may be beneficial to the Club
provided that no subscription be paid to any such other association or
club out of the Club, except bona fide in furtherance of the objects of this
Club and that such an association or a club shall prohibit the distribution
of its income and property to an extent at least as great as imposed on
the Club under or by virtue of Clause 4 hereof;

to subscribe to charities and to grant donations for any public purpose;

to invest and deal with the money of the Club not immediately required
upon such securities and in such manner as may from time to time be
determined;

to borrow or raise and give security for money by the issue of or
upon bonds, debentures, bills of exchange, promissory notes or other
obligations or securities of the Club or by mortgage or charge upon any
part of the property of the Club which the Club is otherwise entitled to
mortgage or charge for the purposes of the Club;

to do such things as the officers consider to be in the best interests of the
Club for the purposes of the Club; and

to do all such other lawful things as are incidental or conducive to the
attainment of the above objects or any of them.

Provided that: -

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

(iii)

(iv)

the objects of the Club shall not extend to the regulation of relations
between workers and employers or organisations of workers and
organisations of employers.

the powers set forth in the Seventh Schedule of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong) are hereby excluded.

The income and property of the Club, however derived, shall be applied
solely towards the promotion of the objects of the Club as set out in this
Memorandum of Association.

Subject to Clauses (d) and (e) below, no portion of the income and property
of the Club shall be paid or transferred directly or indirectly, by way of
dividend, bonus, or otherwise howsoever, to the members of the Club.

No member of the Committee shall be appointed to any salaried office of
the Club, or any office of the Club paid by fees and no remuneration or
other benefit in money or money’s worth (except as provided in Clause
(e) below) shall be given by the Club to any member of the Committee.

Nothing herein shall prevent the payment, in good faith, by the Club of
reasonable and proper remuneration to any officer or servant of the Club,
or to any member of the Club not being a member of the Committee in
return for any services actually rendered to the Club.

Nothing herein shall prevent the payment, in good faith, by the Club:-
to any member of its Committee of out-of-pocket expenses;

of interest on money lent by any member of the Club or its Committee at
a rate per year not exceeding 2% above the prime rate prescribed for the
time being by the Hongkong and Shanghai Banking Corporation Limited
for Hong Kong dollar loans;

of reasonable and proper rent for premises demised or let by any member
of the Club or of its Committee:

of remuneration or other benefit in money or money’s worth to a body
corporate in which a member of the Club or of its Committee is interested
soley by virtue of being a member of that body corporate by holding not
more than one-hundredth part of its capital or controlling not more than
one-hundredth part of its votes.

No person shall be bound to account for any benefit he may receive in

respect of any payment properly paid in accordance with Clauses (d) and
(e) above.
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The liability of the members of the Club is limited. Every member of the Club
undertakes to contribute to the assets of the Club in the event of the same being
wound up during the time that he is a member, or within one year afterwards,
for payment of the debts and liabilities of the Club contracted before the time
at which he ceases to be a member, and of the costs, charges and expenses of
winding up the same and for the adjustment of the rights of the contributories
amongst themselves such amount as may be required not exceeding $10.00.
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WE, the several persons whose names and addresses are subscribed are desirous of
being formed into a company in pursuance of this Memorandum of Association.

Names and Addresses

J.W.C. BONNAR,
Hong Kong Club, Broker.

J.H. McELNEY,
Alexandra Building, Physician.

H.R.FORSYTH,
Gloucester Building, Chartered Accountant.

H.M. McTAVISH,
Chemist, Hong Kong and Whampoa Dock Co. Ltd.

R.K. DUNCAN,
Shipbuilder, Taikoo Dock and Engineering Co.

W.L.ALEXANDER,
Chartered Accountant, 6, Des Voeux Road, Hong Kong.

J.A.ROBERTSON SELBY,
Government Civil Hospital, Physician.

Dated 25th day of March 1932.

WITNESS to the above signatures.
O.E.C. MARTON.
Solicitor,
HONG KONG.
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1.1.

ARTICLE 1

DEFINITIONS AND INTERPRETATION

Definitions

In the Articles, unless the context requires otherwise, the following terms shall

have the meanings set opposite:

“Absent Member”

“Absent Members’ List”
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“Annual General Meeting’

“Articles”

“Associate Member”

“Bye-laws”

“Chairman”

“Chargee”

“Child”

GGClub”

“Club Notice Board”

a Full Member or Associate Member whose
name is currently entered in the Absent
Members’ List;

the list of Absent Members maintained by
the Club pursuant to Article 3.13;

the annual general meeting of the Club;

these articles of association as amended
from time to time;

an individual who has been admitted as a
member of the Club in accordance with
Article 3 4;

the bye-laws, rules and other regulations
approved and promulgated by the
Committee in accordance with Article 19;

the chairman of the Club elected from
time to time pursuant to Article 15.16 or
co-opted pursuant to Article 12.3;

the person, or Responsible Person, the
subject of a Complaint;

a dependent child of a Member or
Temporary Member who has not yet
reached 26 years of age and who is not
an Associate Member and references to
“Children” shall be construed accordingly;

Hong Kong Football Club;

anotice board situated at the Club Premises
and designated by the Committee for
the purpose of communication to the
membership and other persons using the
Club;



“Club Premises”

“Committee”

“Complaint”

b

“Corporate Member’

“Corporate Register”

“Corporate Representative”

“Corporate Subscribership”

“Corporate Subscribership

Certificate”

“Credit Facilities”

each and all of the premises and facilities
from time to time owned, leased and/
or occupied by the Club or otherwise
available to the membership;

the General Committee of the Club
comprising the Officers and having
the authority and obligations as set
out in the Articles and any reference
to the Committee in the Articles shall
be construed (where applicable) as
including a reference to any properly
constituted sub-committee appointed by
the Committee;

any matter referred to the Disciplinary
Standing Sub-committee pursuant to
Article 8.2(C) and any formally worded
charge or charges prepared pursuant to
Article 8.4(A);

a company, firm, business or other
organization which, being the owner of
one or more Corporate Subscriptions, has
been admitted as a member of the Club
in accordance with Article 3.9;

the register of Corporate Members
and Nominees maintained by the Club
pursuant to Article 3.2

the representative of a Corporate Member
appointed in accordance with Article
15.7(A);

a subscription issued by the Club entitling
the registered holder to the rights and
privileges contained in Article 3.9;

the certificate issued by the Club evi-
dencing the title held to a Corporate
Subscribership;

the extension by the Club (on such terms,
subject to Article 7, as the Committee
shall see fit) to any Member or Corporate
Member, or Temporary Member or
members of their Family of credit, loan



“Debt”

“Designated Sports Association”

“Designated Sports Association
Committee”

“Disciplinary Panel”
“Disciplinary Standing

Sub-committee”

“Due Date”

“Extraordinary General Meeting”

“Family”

“Fixed Fine”

or similar financial facilities of any nature
including any forbearance to require
payment of moneys owing on any account
whatsoever;

any amount due from a Member
or Corporate Member or Temporary
Member howsoever arising or incurred
by or as a Responsible Person, including
subscriptions, dues or levies and amounts
due in respect of the purchase of goods,
services or refreshments or in the hiring
or renting of equipment or other facilities
from the Club;

a sports association designated by the
Committee in accordance with Article 9.2
and the expression “Designated Sports
Association Member” shall be construed
accordingly;

the committee appointed to regulate
the affairs of a Designated Sports
Association;

the panel appointed pursuant to Article 8.3;

the sub-committee of the Committee
appointed and so named pursuant to Article
13.5;

in relation to a Debt, the end of the month
following the month in which the Debt was
incurred;

a general meeting of the Club other than
the Annual General Meeting;

the Spouse and Children of a Member, or
Temporary Member as the case may be
and references to “Family members” and
to “members of their Family” shall be
construed accordingly;

a fine determined from time to time by



“Full Member”

“General Manager”

“General Meeting”

“Guest”

“Honorary Member”

“Honorary Secretary”

“Honorary Treasurer”

“Infringing Debtor”

the Committee and set out in a schedule
annexed to the Bye-laws;

an individual who has been admitted as a
member of the Club in accordance with
Article 3.3;

the general manager of the Club from
time to time (and shall include any senior
employee of the Club bearing the title of
manager acting in his capacity as such in
the absence of the general manager);

either an Annual General Meeting or an
Extraordinary General Meeting of the
Club;

the guest of

(a) a Member or Absent Member
permitted to use the Club Premises
pursuant to Article 3.13(E); or

(b) a Spouse (of a Member or such
Absent Member); or

(c) aChild of 16 years of age or over (of
a Member or such Absent Member);
or

(d) a captain of a hosting Club team;

an individual who has been admitted as a
member of the Club in accordance with
Article 3.5;

the honorary secretary of the Club elected
from time to time pursuant to Article
15.16 or co-opted pursuant to Article
12.3;

the honorary treasurer of the Club elected
from time to time pursuant to Article
15.16 or co-opted pursuant to Article
12.3;

a debtor who has a Debt which has not
been paid by the Due Date;



“Life Member”

“Manager”

“Member”

“Memorandum”’

“month”

“Nominee”

“Officers”

“Ordinance”

’

“Ordinary Resolution’

“Policy Statement”

“President”

“Proxy Holder”

a Full Member elected as a life member of
the Club pursuant to Article 3.12;

any senior employee of the Club bearing
the title of manager appointed by the
Committee to sign cheques;

each and every Full Member, Associate
Member, Honorary Member and Nominee;

the memorandum of association of the
Club;

a calendar month;

the nominee of a Corporate Member
appointed in accordance with Article
3.9(0C);

any and all of the officers of the Club
referred to in Article 10.1 and references
to “an Officer” and “an office” shall be
construed accordingly;

the Companies Ordinance (Chapter 32 of
the Laws of Hong Kong) including any
statutory modification or re-enactment
thereof for the time being in force;

a resolution which is passed by more
than 50% of the votes cast by such Voting
Members as, being entitled so to do, vote in
person or, where postal votes are allowed,
by post, or by proxy or by Corporate
Representative at a General Meeting;

any of the policy statements approved and
promulgated by the Committee from time
to time in accordance with Article 19;

the president of the Club elected from
time to time pursuant to Article 15.16 or
co-opted pursuant to Article 12.3;

the representative (being a Member) of a
Full Member appointed in accordance with
Article 15.7(A);



“Reciprocal Club”

“Register”

“Responsible Person”
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another club or similar organization which
has entered into an agreement with the
Club giving Members the right to use
the premises and facilities of that club or
organization and their members the right
to use Club Premises and the expression
“Reciprocal Club Member” shall be
construed accordingly in respect of a
person admitted as a Temporary Member
of the Club pursuant to Article 3.6(E);

the register of Full Members, Associate
Members and Honorary Members (but
not Corporate Members or Nominees)
kept by the Club pursuant to Article 3.2;

(a) in the case of a Nominee, the
Corporate Member nominating
that Nominee or whose lessee has
nominated that Nominee;

(b) in the case of a Spouse or Child, the
Member or Temporary Member of
whom such Spouse or Child is a
Family member;

(¢) in the case of a Guest:
(i) the Member inviting, or

(i1)) the Member whose Spouse or
Child has invited such Guest to
use the Club Premises;

(d) in the case of Guests comprising
members of a visiting sporting team,
the captain of the hosting team of the
Club;

(e) in the case of a Family member of
a Member whom the Committee
allows to continue to use the Club
Premises pursuant to Article 3.10,
the Family member agreeing to be
the Responsible Person;
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(f) in the case of a Visitor, the Member
recommending the Visitor pursuant
to Article 3.6(B); and

(g) inthe case of any servant of a Member
accessing the Club Premises, the
Member whose servant has gained
such access;

a review by a Review Committee of a
decision of a Disciplinary Panel under
Article 8.7; in particular, of the procedures
followed, and/or the reason(s) and/or
punishment given, by the Disciplinary
Panel in relation to its decision;

a sub-committee comprising three Full
Members appointed by the Committee
pursuant to Article 8.6(A) to conduct a
Review;

together, the Memorandum, Articles, Bye-
Laws and Policy Statements and other
rules prescribed and promulgated to the
membership from time to time;

the common seal of the Club;

a sports section existing in accordance with
Article 9.1 and the expression “Section
Member” shall be construed accordingly;

the committee appointed to regulate the
affairs of a Section;

a recreational sports or activities society
or club designated by the Committee
in accordance with Article 9.3 and the
expression “Society Member” shall be
construed accordingly;

the committee appointed to regulate the
affairs of a Society;

a resolution which is passed by not less
than 75% of the votes cast by such Voting
Members as, being entitled so to do,
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vote in person or, where postal votes are
allowed, by post, by proxy or by Corporate
Representative at a General Meeting;

the sub-committee of the Committee
appointed and so named pursuant to Article
13.5;

anAssociate Member or Full Member whose
membership is subject to compliance with
a pledge of commitment pursuant to the
relevant Policy Statement;

an individual registered with the Club,
in respect of a Member or Temporary
Member, as the holder of a spouse of
member membership card;

a sub-committee appointed pursuant to
Article 13.5;

a Visitor, Reciprocal Club Member or
Absent Member permitted to use the Club
Premises pursuant to Article 3.6;

a vice president of the Club elected from
time to time pursuant to Article 15.16 or
co-opted pursuant to Article 12.3;

a person admitted as a Temporary Member
pursuant to Article 3.6(A);

each and every Full Member (including Life
Members but excluding Absent Members)
and Corporate Member;

subject to the proviso to Article 10.4,
the period of 12 months from the date of
admission of the relevant person as a Full
Member and each subsequent consecutive
period of 12 months whilst such person
remains a Full Member;

a calendar year; and

the number of years that have elapsed
between a person’s date of birth and the
most recent anniversary of such date of
birth.



1.2.

1.3.

14.

References
A reference in the Articles to:

(A)

(B)

©

(D)

“posted” means:-

(1) 1in the case of a person being posted, that the name of the person
concerned and details of the subject matter in question have been
set out in writing and displayed on the Club Notice Board and the
person advised thereof by registered letter; and

(i1) inthe case of a matter being posted, that the subject matter in question

has been set out in writing and displayed on the Club Notice Board.
a “decision”, “resolution”, “determination” or “prescription” of the
Committee (or any other similar wording) shall mean a matter, thing,
procedure or other determination, decided by, resolved upon, determined
by or adopted by the Committee acting in accordance with the provisions
of the Articles.

“in writing” or “written” shall mean written or produced by any substitute
for writing in a legible form, including photocopies, printing, facsimile,
email or other visual representations, or partly written and partly so
produced.

“clear days” means a period exclusive of the day on which a notice or
other document is served or deemed to be served and of the day for which
it is given or on which it is to take effect or to which it relates.

Good standing

In the event of any question arising as to the meaning of “good standing” the
determination of the Committee thereon shall be final and conclusive provided
always that a person shall not be of good standing if they have at any time during
the relevant period been:-

@
(i)

posted; or

subject to disciplinary proceedings and, as a result of such proceedings,
excluded from the use of the Club Premises for a consecutive period of
more than three months.

Words and expressions

(A)

(B)

Words and expressions defined in or for the purposes of the Ordinance
shall, if not inconsistent with the subject matter hereof, bear the same
meaning in the Articles.

General words shall not be given a restrictive meaning by reason of the
fact that they are:-

13



1.5.

1.6.

1.7.

1.8.

2.2.

23.

24.

(1) preceded by words indicating a particular class of acts, matters or
things; and/or

(i) followed by particular examples intended to be embraced by the
general words.

Singular and plural meanings, genders, etc

In the Articles, except where the context otherwise requires, the singular includes
the plural and the plural includes the singular, and any gender includes any other,
references to persons include bodies corporate and unincorporate and references
to individuals do not include bodies corporate and unincorporate.

Headings

The headings and sub-headings contained in the Articles are intended for ease
of reference only and shall not affect the construction or interpretation of the
Articles.

Interpretation by the Committee

The interpretation and construction of the Articles (unless required by the
Ordinance or the Articles to be exercised by the Club in General Meeting) shall
be determined by the Committee in its absolute discretion, which determination
shall be final and binding on all persons affected thereby.

Exclusion of Table C
Table ‘C’ of the Ordinance is expressly excluded in the Articles.

ARTICLE 2

GENERAL
Purpose
The Club is established for the purpose expressed in the Memorandum.

Registration
For the purpose of registration, the membership of the Club is declared not to
exceed 5000.

Amendment of the Memorandum and Articles

No addition, alteration or amendment shall be made to or in the Memorandum
or the Articles for the time being in force, unless such addition, alteration or
amendment has previously been submitted to and approved by the Registrar of
Companies in writing.

Winding up

If upon the winding up or dissolution of the Club there remains, after satisfaction
of all its debts and liabilities, any property whatsoever, this shall not be paid or
distributed among the membership of the Club, but shall be given or transferred
to some other institution or institutions, having objects similar to the objects of the

14



3.2.

Club, and which shall prohibit the distribution of its or their income and property
amongst its or their members to an extent at least as great as is imposed on the
Club under or by virtue of Clause 4 of the Memorandum, such institution or
institutions to be determined by the Voting Members of the Club at or before the
time of dissolution and in default thereof by a Judge of the High Court of Hong
Kong Special Administrative Region having jurisdiction in regard to charitable
funds and, if this provision cannot be effected, then to some charitable object.

ARTICLE 3

MEMBERSHIP

Membership categories

(A)  The members of the Club shall comprise:

(i) Voting Members;

(i1)) Associate Members;
(ii1) Nominees;

(iv) Honorary Members; and
(v) Temporary Members.

(B) A Spouse and the Children of a Member or Temporary Member are not
members of the Club, as such, but are entitled to the use of the Club
Premises pursuant to Article 3.11.

(C)  Absent Members and their Family members are not members of the Club,
as such, while they remain on the Absent Members’ List, however they
may be permitted to the use of the Club Premises as Temporary Members

during visits to Hong Kong pursuant to Article 3.13 (E).

(D)  Guests and other persons gaining access to the Club Premises are not
members of the Club.

Registers

(A)  The Club shall maintain a Register and a Corporate Register, both of which
shall be available for inspection by Members and Corporate Members at
the Club Premises during normal office hours.

(B)  The Register shall contain:

(i) the name;

(i1) the current postal and electronic addresses;

15



©)

(i11) the current category of membership; and

(iv)

the date on which each category of membership was attained,
changed or ceased

for every Full Member, Associate Member and Honorary Member.

The Corporate Register shall contain:

@

(ii)

(iii)

the name and the current address for every Corporate Member,
the number and details of every Corporate Subscribership owned
by such Corporate Member and the date each such Corporate
Subscribership was acquired, transferred, or reverted to the Club;
and

the name, the current postal and electronic address and the date
on which membership was attained or ceased for every Nominee;
and

the name, the current address and the date on which any lease
commenced or terminated for every lessee of a Corporate
Subscribership.

3.3. Full Members
Subject to Article 3.3(C), any individual wishing to be admitted as a
Full Member must:

(A)

(B)

@

(ii)

(iii)

(iv)

be a Sports Preferred Member who has completed a period of
temporary sports preferred membership as an Associate Member
and been nominated for admission by a Section, Designated Sports
Association or the Sports and Recreation Standing Sub-committee
in accordance with the Rules of the Club; or

be a member of such other category of Associate Member as the
Committee shall determine may be admitted as a Full Member in
accordance with the Rules of the Club; or

complete the prescribed application form and be nominated and
seconded for admission by different Full Members (who shall each
be a Full Member of not less than three Years good standing at
the time of such nomination), provided that the Committee shall
have determined, at any time and for the time being, that such
applications will be considered (either generally or on any basis
set out in a Policy Statement); and

pay, or have paid, the prescribed entrance fee.

Subject to the proviso to Article 3.3(A)(iii), a Full Member shall only

16



34.

3.5.

3.6.

©)

be entitled to nominate or second up to two individuals per year.

The admission of each Full Member shall be subject to the approval of
the Committee and the name and details of such Full Member shall be
entered in the Register.

Associate Members

(A)

(B)

©)

The Committee may from time to time designate categories for individuals
as Associate Members of the Club. Such Associate Member categories
shall be set out in the Bye-Laws and/or Policy Statements and/or be posted
on the Club Notice Board. The Committee may prescribe such rights and
obligations in respect of any such Associate Member categories as it shall
see fit.

Any individual wishing to be admitted as an Associate Member must
complete the prescribed application form, any pledge form (relevant to
the category concerned) and pay the prescribed entrance fee (if any).

The admission of each Associate Member shall be subject to the approval
of the Committee and the name and details of such Associate Member
shall be entered in the Register.

Honorary Members

(A)

(B)

©

(D)

The Chairman and the Honorary Secretary shall be entitled to nominate
notable persons for approval by the Committee as Honorary Members.

The admission of each Honorary Member shall be subject to the approval
of the Committee and the name and details of such Honorary Member
shall be entered in the Register.

Honorary Members shall not be required to pay an entrance fee or
subscriptions.

A person may be removed as an Honorary Member if at least 75% of
the Officers attending and voting at a meeting of the Committee vote in
favour of such a resolution.

Temporary Members

(A)

(B)

©

An individual who is, in the opinion of the Committee, only temporarily
resident in Hong Kong shall be entitled to apply (in such form as the
Committee may from time to time prescribe) to be admitted as a Visitor
to use the Club Premises.

An application for admission as a Visitor must be accompanied by the
written recommendation of an existing Member.

No Visitor shall be entitled to use the Club Premises for a period longer
than three months in any 12 month period.

17



3.7.

3.8.

(D)

(E)

(F)

G

The Responsible Person shall be responsible for the acts and omissions
of such Visitor whilst on the Club Premises and in particular shall be
responsible for all Debts due from such Visitor and any disciplinary
action or proceedings taken by the Club in respect of such Visitor
pursuant to the Articles.

Reciprocal Club Members temporarily resident in Hong Kong shall be
entitled to apply (in such form and by submission of such documents
as the Committee may from time to time prescribe) to use the Club
Premises.

Reciprocal Club Members shall be entitled to use the Club Premises
for such period or periods as shall from time to time be determined by
the Committee.

Absent Members (and their Family members) shall be entitled to apply
to use the Club Premises on a temporary basis pursuant to Article 3.13(E)
and the Rules of the Club in that respect.

Admission: methods, procedures, privileges and obligations

(A)

(B)

The Committee may from time to time determine and prescribe such
methods and procedures for admission of Full Members, Associate
Members, Honorary Members and Temporary Members as well as the
privileges to which they shall be entitled and the obligations to which
they shall be subject, as it shall deem appropriate provided that all such
methods, procedures, privileges and obligations shall be:

(i) in accordance with the other provisions of the Articles and the
Ordinance; and

(i1) recorded in writing and available for inspection by the membership.

Associate Members, Honorary Members and Temporary Members
shall not be entitled to vote at General Meetings or propose or second
individuals for membership of the Club or persons to be elected as
Officers and shall not be eligible for nomination as an Officer.

Misrepresentation
If at any time after the admission of a Member or Temporary Member the
Committee shall become aware:

(A)

(B)

that such Member or Temporary Member has been admitted on the basis
of information made available to the Committee which is inaccurate or
misleading; or

that information pertinent to such admission was not made available to
the Committee at the time of application for admission; or

18



39.

©)

in the case of a Sports Preferred Member, that his participation or otherwise
is found by the Committee to be inadequate in any respect during the
period of commitment specified in his pledge of commitment required
by the Club pursuant to the Rules of the Club

the Committee shall, upon notice and after enquiry, have authority to terminate
such membership upon notice to the person so admitted and, where applicable,
remove his name from the Register or the Corporate Register, and he shall
thereupon cease to be a Member or Temporary Member and forfeit all rights and
privileges in respect thereof.

Corporate Members and Nominees

(A)

(B)

©

Acquisition of Corporate Subscriberships
An applicant wishing to be admitted, and an existing Corporate Member
wishing to remain, as a Corporate Member must:

(i) be a company, firm, business or other organization, the beneficial
shareholders of which (unless the Committee shall otherwise agree
in any particular case) are at all times ascertainable by reference to
an official register in Hong Kong; and

(i) acquire, or have acquired, one or more Corporate Subscriberships,
evidenced by a valid Corporate Subscribership Certificate in the name
of the Corporate Member for each such Corporate Subscribership.

The admission of each Corporate Member shall be subject to the approval
of the Committee and the name and details of such Corporate Member
shall be entered in the Corporate Register.

Number, classes and series of Corporate Subscriberships

The Committee shall from time to time determine the total number
of Corporate Subscriberships, or the total number of any class or
series of Corporate Subscriberships (and any additional rights or
obligations applicable thereto), which shall be available. Existing
Corporate Subscriberships, and any further series or class of Corporate
Subscriberships permitted and made available by the Committee, may
be designated in any manner which the Committee may decide.

Appointment of Nominee

A Corporate Member shall have the right, in respect of each Corporate
Subscribership acquired by it and for which it holds a valid Corporate
Subscribership Certificate, to appoint one person (of not less than 16
years of age) at a time who shall be its Nominee for that Corporate
Subscribership and who shall be entitled to use the facilities of the Club.
The appointment of each Nominee shall be subject to the approval of the
Committee and the name and details of such Nominee shall be entered
in the Corporate Register.
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(D)

(E)

()

(G)

(H)

@

@)

Restrictions on Nominee

A Nominee shall not be entitled to vote at General Meetings or to propose
or second individuals for membership of the Club or persons to be elected
as Officers and shall not be eligible for nomination as an Officer.

Liability for Nominee

A Corporate Member shall be jointly and severally liable as the Responsible
Person with its Nominee for all acts and omission of such Nominee whilst
on the Club Premises and in particular shall be responsible for all Debts
due from such Nominee and any disciplinary action or proceedings taken
by the Club in respect of such Nominee pursuant to the Articles.

Change of Nominee

A Corporate Member may, with the approval of the Committee and upon
payment of such fee as shall from time to time be prescribed by the
Committee, change its Nominee. The Committee may require a Corporate
Member to withdraw its appointment of its Nominee for any reason.

Existing Member as Nominee

In the event that a Corporate Member shall appoint as its Nominee an
existing Member, then that Member’s membership, and all rights and
obligations in respect thereof, shall be dormant and held in abeyance for
the period such Member is a Nominee.

Voting rights, etc of Corporate Members

A Corporate Member shall have the right to attend and vote at General
Meetings pursuant to the terms of Article 15.3 and to propose and second
persons to be elected as Officers, but may not propose or second individuals
for membership of the Club.

Transfer and lease of Corporate Subscriberships

Subject to Article 3.9(J), existing Corporate Subscriberships shall be
transferable upon the payment of such transfer fee as shall from time to time
be prescribed by the Committee and subject to the approval of the transfer
by the Committee. Subject to Article 3.9(L), Corporate Subscriberships
shall be able to be leased.

Exchange for acquisition and transfer of Corporate Subscriberships
From and after the 1* day of January 2006, the Club shall operate an
exchange to facilitate the transfer of Corporate Subscriberships and from
and after that date Corporate Subscriberships may only be acquired either
directly from the Club or by transfer arranged through the Club and, in
each case, upon the payment of such acquisition or transfer fees as shall
from time to time be prescribed by the Committee. Every applicant for or
proposed transferee of a Corporate Subscribership must be in compliance
with the restrictions contained in Article 3.9(A)(i).
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(K)

(L)

(M)

N)

O)

Protection of value of Corporate Subscriberships

Subject to any discount prescribed by the Committee pursuant to Article
3.9(T), the Club shall not offer any new Corporate Subscribership, or
series or class of Corporate Subscriberships, at an acquisition fee of less
than 110% of the asking price by any Corporate Member offering to
transfer an existing Corporate Subscribership, or an existing Corporate
Subscribership of such series or class of Corporate Subscriberships,
through the Club, unless such offer (inclusive of any variation thereto) has
not been accepted within a period of 60 days or, if no such offer exists,
at an acquisition fee of less than 110% of the price for the last concluded
transfer of an existing Corporate Subscribership, or an existing Corporate
Subscribership of such series or class, through the Club.

Exchange for lease of Corporate Subscriberships

From and after the 1% day of January 2006, the Club shall operate an exchange
to facilitate the leasing of Corporate Subscriberships and from and after
that date Corporate Subscriberships may only be leased, from an existing
Corporate Member, by arrangement through the Club and upon payment of
such lease arrangement fee as shall from time to time be prescribed by the
Committee, provided that a Corporate Member must, forthwith upon receipt
of notice to do so, advise the Club of any pre-existing leasing or other similar
arrangement for any Corporate Subscribership and shall be exempt from
such lease arrangement fee until any renewal at the expiry of the pre-existing
leasing or other similar arrangement. A lessee of a Corporate Subscribership
may be any company, firm, business, other organization or an individual,
shall be subject to the approval of the Committee and the name of such lessee
shall be entered in the Corporate Register.

Rights and obligations of lessees

No lessee of a Corporate Subscribership shall acquire or be recognised
as having any of the rights of a Corporate Member, except the right to
appoint and change a Nominee. A lessee of a Corporate Subscribership
must agree to be bound by the Articles and shall become jointly and
severally liable with the Corporate Member and the Nominee to pay
immediately, upon written notice, any Debt owed by it or its Nominee.
All other rights and obligations attaching to a Corporate Subscribership
shall, as between the Club and such lessee and, as between the Club and
such Corporate Member, remain with the Corporate Member in whose
name the Corporate Subscribership is registered in the Corporate Register.

No lease of unsold Corporate Subscriberships

The Club shall not facilitate the offer of any Corporate Subscribership
for lease unless such Corporate Subscribership has been registered in the
name of a Corporate Member in the Corporate Register and an acquisition
or transfer fee has been paid.

What constitutes a “transfer”
In any case where there is:
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P)

Q)

R)

(1) atransfer or transfers of shares of a Corporate Member, to the extent that
such transfer or transfers results in a change of more than 50% of the
beneficial ownership or control of such Corporate Member within any
period of 12 months; or

(1) any merger or acquisition or re-organisation within a group of companies
which results in a change of majority ownership or control (registered or
beneficial) of a Corporate Member or any holding company of the Corporate
Member whether such holding be direct, intermediary or ultimate; or

(iii) a transfer of ownership of a Corporate Subscribership to a holding
company or subsidiary of a Corporate Member, or to another subsidiary
of a holding company of a Corporate Member whether such subsidiary
be a direct, intermediate or ultimate subsidiary of the holding company
of the Corporate Member

there shall be deemed to be a transfer of every Corporate Subscribership
registered in the name of that Corporate Member in the Corporate Register,
provided however that Article 3.9(O)(i) shall not apply to any Corporate
Member with publicly traded shares.

Duty to advise Club and pay transfer fees

A Corporate Member shall forthwith advise the Club of any such transfer
or transfers as set out in Article 3.9(0) and transfer fees shall be payable.
Any failure to so advise the Club and pay the prescribed fees shall render
the Corporate Member liable to such penalty as shall from time to time be
prescribed by the Committee.

Change of name of Corporate Member

In any case where there is merely a change of name of a Corporate Member,
such Corporate Member shall forthwith advise the Club of such change of
name and the Corporate Subscribership Certificate shall be re-issued in the new
name upon payment of such fee as shall from time to time be prescribed by the
Committee. Any failure to so advise the Club and pay the prescribed fee shall
render the Corporate Member liable to such penalty as shall from time to time
be prescribed by the Committee.

Cessation of Corporate Membership and reversion to C