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MEMORANDUM

AND

ARTICLES OF ASSOCIATION

(As amended by Special Resolution passed on the 28th day of August, 1997)

OF

TRAVEL INDUSTRY COUNCIL OF HONG KONG

Incorporated the 30th day of July, 1988.

Reprinted in November, 1997



ARTICLES OF ASSOCIATION

of

TRAVEL INDUSTRY COUNCIL OF HONG KONG

CRTREE E )

PRELIMINARY

The number of Members with which TIC registers on 15th November 1995 is 1,300
but the Board may from time to time register an increase of Members.

(1) In these Articles, where the context admits, the following words bear the
meanings set opposite them:-

Words

Amendment
Ordinance

Articles

Association Admitted
After Incorporation

Association Members

Association Member's
Chairman

Board Elected
Directors

Code of Conduct

Meanings

The Travel Agents (Amendment) Ordinance 1993
(Ordinance No. 51 of 1993).

These Articles as from time to time altered by special
resolution.

Hong Kong Outbound Tour Operators' Association
Limited (¢ 7 91 55 5 [l (2R iyl @ 7[5 1)) and
Hongkong Japanese Tour Operators Association

Limited (Fﬁiﬁ\E [ * ng’fﬁliﬁﬂz}jﬁ ) o

(1) Those Old Associations which become Members of
TIC and (ii) those New Associations which are
admitted to membership of TIC, and remain Members.

The person who is from time to time the chairman for
the time being of an Association Member.

The persons who are Board Elected Directors in
accordance with Article 50(3) (a), (c) or (d).

The codes of practice or conduct promulgated from
time to time by the Board and as amended by the Board
from time to time.
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Controller

Council Levy

Elected Directors

Financial Secretary

Fit and Proper Person

Fund Levy

Member

Member Elected
Directors

New Association

Old Association

The Association

In relation to a body corporate, means the person who
controls the body corporate and includes any person in
accordance with whose directions or instructions the
directors thereof are accustomed to act.

The levy payable under Section 321 of the Amendment
Ordinance.

The Member Elected Directors and the Board Elected
Directors (which Board Elected Directors shall be

replaced by Member Elected Directors in accordance with
the provisions of Article 50(2)(f)).

The Financial Secretary of the HongKong Government or
a public officer appointed by him.

See Article 2 (3).

The levy under Section 32H of the Amendment Ordinance
which TIC is to collect as authorized collector under Part
III A of the Amendment Ordinance.

A member of TIC.

The persons who are Member Elected Directors in
accordance with Article 50(2)(c) or (e).

An association, other than an Old Association and
Association Admitted After Incorporation, which meets
the criteria referred to in Article 4 (1) (b).

The Federation of Hong Kong Chinese Travel Agents
Limited ( F’ﬁ - F??JE?}E%@ "EJ [i5L F’J ) s Hong Kong
Association of China Travel Organizers Limited ( 7} ¥l
[ M 155 Flj ) 5 International Chinese Tourist
Association Limited ( [g =2 F}J@%’ ﬁfﬂﬁ i | [i5L FJ )
Hong Kong Association of Travel Agents Limited ( F’ﬁ H
e TTﬁfjérf’T F | 5L Flj )5 Society of IATA Passenger
Agents Limited ( [ 4 fﬂfﬁ B 7= R rF“l: EL ’F[J )
and Hongkong Taiwan Tourist Operators Association
Limited (i 5% 2 [ 9 7 7 2 Fl)

The existing unincorporated body known as "The Travel
Industry Council of Hong Kong ( Fﬁ I
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The Board

The Fund

The Ordinance

The Register

The Registrar

The Seal

The Secretary

The Treasurer

TIC

TICBF

TIC Bonding Fund

TICF Management Board

Travel Agent

L TN

The Board of Directors for the time being of TIC referred
to in Article 45.

The Travel Industry Compensation Fund ( Feif EFFE ['Eﬁﬁl
& ) established under Section 32C of the Amendment
Ordinance for payment in accordance with Section 32G of
the Amendment Ordinance.

The Companies Ordinance. Chapter 32 and any statutory
modification or re-enactment thereof for the time being in
force.

The Register of Members of TIC.

The Registrar of Travel Agents appointed under Section 5
of the Travel Agents Ordinance, Chapter 218 as amended
from time to time.

The Common Seal of TIC.

Any person appointed to perform the duties of the
Secretary of TIC.

Any person appointed to perform the duties of the
Treasurer of TIC.

Travel Industry Council of Hong Kong ( FK[ W B 3
for

The company known as TICBF limited, a company
incorporated in Hong Kong.

The fund referred to in the Third Clause sub-clause (j) of
the Memorandum and Articles of Association of TICBF
Limited (a company limited by guarantee incorporated in
Hong Kong with limited liability).

The Travel Industry Compensation Fund Management
Board established by Section 32B of the Amendment

Ordinance.

Includes tour operator and retail passenger agent.

(2) Expressions denoting writing shall, unless the contrary intention appears,
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3)

be construed as including references to printing, lithography, photography,
and any other mode of reproducing words in a visible form; words
importing the singular number only shall include the plural number and vice
versa; words importing the masculine gender only shall include the
feminine and neuter genders; and words importing individuals shall include
corporations.

For the purposes of determining whether any person is a Fit and Proper
Person under Articles 4 (2) (h), 4 (3) (h) and 11, the Board, the Appeal
Board or the Registrar shall have regard to the question of whether that
person:-

(a) has been convicted, whether in Hong Kong or elsewhere, of an
offence the conviction for which necessarily involved a finding that
he acted fraudulently, corruptly or dishonestly;

(b) has been convicted of an offence against any provision of the Travel
Agents Ordinance;

(©) in the case of an individual is an undischarged bankrupt, has entered
into a composition or scheme of arrangement with his creditors or
has made an assignment of his estate for the benefit of his creditors;

(d) in the case of a body corporate is in liquidation or the subject of a
winding up order, a receiver or manager of its property has been
appointed, has entered into a composition or scheme of arrangement
with its creditors or has made an assignment of its estate for the
benefit of its creditors;

(e) has been an owner or controlling shareholder, or director or
controller of or a partner in a business which has failed to meet its
liabilities;

() has been guilty of conduct which renders him unfit to be a Member;
or

(2) is otherwise not a fit and proper person.

Subject as aforesaid, unless the context otherwise requires expressions contained in
these Articles shall bear the same meanings as in the Ordinance or any statutory
modification thereof in force at the date at which these Articles become binding on
the Association.

(1)
(2)

MEMBERSHIP GENERALLY
Each Member shall carry on business within Hong Kong.

There shall be three classes of Members, namely:- Association Members,
Ordinary Members and Affiliate Members, whose membership of TIC shall
be recorded in separate sections of the Register. A Member may be an
individual, or a partnership, or a corporation.

-14 -



3) The rights and privileges of a Member shall be personal to that Member, the
members of the relevant firm or the corporation as the case may be, and shall
not be transferable.

4) The Board shall be entitled in their absolute discretion to waive certain of
the qualifications for membership to enable an individual or a partnership or
a corporation who or which does or do not meet all the qualifications laid
down for Ordinary or Affiliate Membership to become eligible for and to be
admitted to Ordinary or Affiliate Membership of TIC as the case may be.

QUALIFICATIONS AND RESTRICTIONS

Association Members

4. (1) Association Members shall be

(2)

(b)
(1)
(ii)

(iii)

(iv)

the subscribers to these Articles and those Associations Admitted
After Incorporation; and any of the aforesaid which meet or have
undertaken to the satisfaction of the Board to meet the criteria laid
down in paragraph (1)(b)(v) and (vi) of this Article 4; and

any other New Association which meets the following criteria:-
it is a company which is incorporated in Hong Kong;

its membership is restricted to travel agents, tour operators and retail
passenger agents;

its primary objectives must:-

(aa) be, in the opinion of the Board, for the benefit of the travel
industry;

(bb) cover an area for which, in the opinion of the Board, there is a
specific need and neither such need nor such objectives are
already covered either individually or collectively by the
Association Members;

it has not less than 100 Ordinary Members of TIC. Should the
membership of any Association Member after becoming an
Association Member fall to below 50 Ordinary Members of TIC, the
Board may consider expelling or revoking the Association Member's
membership provided however, the Board or its authorized
representative shall give two months prior notice to the Registrar
prior to such expelling or revoking of the Association Member's
membership;
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v)

(vi)

its criteria for membership is such that any of its members who wish
to become members of TIC will automatically meet or better the
criteria for membership of the appropriate class in TIC laid down
from time to time by TIC.

its articles of association must be approved by the Board of TIC and
must contain all such matters as the Board shall from time to time
direct including, but not limited to the following:-

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(22)

none of the articles shall be changed in any way save with the
prior written consent of the Board of TIC and in accordance
with that consent;

its chairman or its representative who is appointed in
accordance with Article 47(2)(a) hereof on the Board of TIC
shall at all times be an Ordinary Member of TIC. For this
purpose the Chief Executive of the Ordinary Member who is
registered with TIC and who is deemed to be the Member of
TIC, pursuant to Article 49 hereof, or an executive director of
the Ordinary Member who has the authority of the chief
executive to become the chairman of the Association Member
and who is registered with TIC as aforesaid instead of the
chief executive, shall be deemed to be the Ordinary Member;

a person whose application for membership of the association
is refused or rejected or a member who is expelled or
suspended from membership of the association shall have the
right to appeal to the Appeal Board of TIC and such person or
the association shall, provided the matter falls within Article
12 of the Articles of TIC have the right to appeal to the
Registrar;

the association, its council and its members shall all be bound
by the decision of the Appeal Board or of the Registrar;

the chairman of the association or its representative who is
appointed in accordance with Article 47(2)(a) hereof shall
automatically vacate his office if he shall for any reason,
including removal, vacate the office of a member of the Board
of TIC in accordance with Article 56 hereof;

any person who is not a member of TIC shall be ineligible to
become a member of the Executive Committee of an

Association Member;

The Chairman, Deputy Chairman, Honorary Secretary or

-16 -



Ordinary Members

)

Honorary Treasurer of an Association Member shall not at any
time also be the Chairman, Deputy Chairman, Honorary
Secretary or Honorary Treasurer of another Association
Member.

An Ordinary Member shall be a limited company which meets the criteria
laid down in sub-paragraphs (a) - (h) hereof unless and to the extent that such
criteria is waived pursuant to Article 3 (4):-

(a)

(b)

(c)
(d)

(e)
&y

(2)

it is a company which has been incorporated in Hong Kong or is an
overseas company which is registered as such with the Companies
Registry in Hong Kong pursuant to Part XI of the Ordinance;

its only business shall be travel-related and tourism;
it is a member of an Association Member;

it has a paid-up capital of not less than HK$300,000 plus a further
HK$150,000 for each branch office from which it conducts its travel-
related and tourism business; and it shall be given 2 years as from
notice to be given to increase its paid-up capital to not less than
HKS500,000 plus a further HK$250,000 for each branch office. In
relation to any application for Ordinary Membership made on or after
12th May 1994, the applicant shall have a paid-up capital of not less
than HK$500,000 plus a further HK$250,000 for each branch office
from which it conducts its travel-related and tourism business;

its financial position is considered by the Board to be sound;

it employs at each premises from which it conducts its travel-related
and tourism business at least:-

(1) a manager who has within 5 years prior to any point in time
during his employment had at least two continuous years'
relevant practical experience; and

(i1) one other member of staff who is employed full time in the
operation of such business.

it conducts its travel-related and tourism business within separate and
independent commercial premises/buildings which are easily
identified as being used solely for the travel-related and tourism
business and which are approved by the Membership Committee of
TIC. The agent's premises must not be an "office within an office"
i.e.an office located within the agent's parent/affiliate/holding
company's or another company's office
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Affiliate Members

3)

premises. Exception may be granted to:-

(1)
(i)

(h)

a branch office of a member agency inside a licensed hotel.
a branch office operated inside a department store provided that

- the area is well-defined and partitioned off for the exclusive
use the agent, and

- the agent and the department store is not owned by the same
proprietor company; and

its controllers, directors, principal shareholders, secretary of officers
or any person employed or concerned in the management of its
travel-related and tourism business and each of them are respectable
and honest businessmen and are otherwise Fit and Proper Persons.

An Affiliate Member shall be a person who meets the criteria laid down in
sub-paragraphs (a) - (i) hereof unless and to the extent that such criteria is
waived pursuant to Article 3 (4).

(2)

(b)
(c)

He is either
(1) a sole proprietorship or partnership or

(i1))  alimited company which has been incorporated in Hong Kong
or is an overseas company which is registered as such with the
Companies Registry in Hong Kong pursuant to Part XI of the
Ordinance and whose only business shall be travel-related and
tourism.

He is a member of an Association Member;

In the case of a company, it has an issued paid-up captial of not less
than HK$50,000 and it shall be given 2 years as from notice to be
given to increase its paid-up capital to HK$150,000. In the case of an
application for membership made after 13th August 1992, the
applicant shall have an issued paid up capital of HK$150,000. In the
case of a sole proprietorship or partnership, he has obtained and
lodged with TIC a bond, guarantee or other form of security
acceptable to the Board in the sum of HK$50,000 and he shall be
required to increase the said sum to $150,000 two years as from
notice to be given. In the case of an application for membership made
after 13th August 1992, the sum shall be HK$150,000 or such other
amount as the Board may from time to time decide in favour of TIC.
Any moneys which are paid under such bond, guarantee or other
form of
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4)

&)

(d)
(e)
()

(2

(h)

(@)

security as aforesaid shall be paid to TIC which shall pay the same to such
Affiliate Members' Trustee in Bankruptcy or, if such Affiliate Member is not
adjudged bankruptcy within 3 months of the date on which TIC issues a
demand for payment under such bond, guarantee or other form of security,
into the TIC Bonding Fund.

His financial position is considered by the Board to be sound.
He shall not have any branch office.

He employs at the premises from which he conducts his travel-related and
tourism business at least:

(1) a manager who has within 5 years prior to any point in time during
his employment had at least two consecutive years' relevant practical
experience; and

(i1) one other member of staff who is employed full time in the operation
of such business.

He conducts his travel-related and tourism business within separate and
independent commercial premises/buildings which are easily identified as
being used solely for the travel-related and tourism business and which are
approved by the Membership Committee of TIC. The agent's premises must
not be an "office within an office" i.e. an office located within the agent's
parent/affiliate/holding company's or another company's office premises.

His partners or any person employed or concerned in the management of his
travel-related and tourism business and each of them are respectable and
honest businessmen and are otherwise Fit and Proper Persons.

He is a respectable and honest businessman and is otherwise a Fit and Proper
Person.

None of the criteria laid down in each of Articles 4(1), (2) and (3) shall be altered
except with the approval of the Financial Secretary.

An Affiliate Member shall:-

(a)
(b)

(©)

not register, or organise or operate a tour;

be ineligible to be an Elected Director or an Association Member's Chairman
or representative or otherwise to serve on the Board;

be subject to such other restrictions as the Board may impose from time to
time in its absolute discretion.
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(1)

2)

3)

(2)

(b)

(b)

(a)

FEES

Every New Association which is admitted to membership of TIC
shall pay an entrance fee which shall be calculated at the rate of
HK$1,000 for each member of the New Association on the date on
which the notice referred to in Article 5(2)(a) is posted or delivered
to such New Association. The amount of the entrance fee may at any
time and from time to time be altered by the Board with the written
approval of the Financial Secretary.

Every Ordinary and Affiliate Member whose application for
membership is submitted on or after 1st April 1996 shall pay an
application fee equivalent to 3 times the annual subscription payable
by the member on the date on which the notice referred to in Article
5(2)(a) is posted or delivered to such Member. The amount of the
application fee may at any time and from time to time be altered by
the Board with the written approval of the Financial Secretary.

Immediately upon the admission of a candidate to membership notice
thereof shall be given to him, and he shall be furnished with a copy of
the Memorandum and Articles, the Code of Conduct and of all rules
and by-laws of TIC and a request to remit to the banker or Treasurer
of TIC within one month from the date of such request the amount of
his application fee (if any), entrance fee (if any), the first annual
subscription and the contribution to TICBF (if any) referred to in
Article 7 (2). Upon payment of his application fee (if any), entrance
fee (if any) and first annual subscription and the contribution to
TICBF (if any) he shall become a Member of TIC and be entitled to
all the benefits and privileges of membership and be bound by these
Memorandum and Articles, (subject to Article 3 (4)), the Code of
Conduct and all rules and by-laws of TIC.

If all fees, subscriptions and contributions referred to in Article 5 (2)
(a) be not paid within one month from the date of such request as
aforesaid, the admission of such candidate shall be void, unless he
shall satisfy the Board that the delay in payment was due to absence
from Hong Kong or other sufficient cause.

The fees payable to the Association in respect of the following
matters shall be as proposed by the Board and approved by the
Financial Secretary:-

Notification of a change of address of a head or branch office.

Notification of change of name of any Member.

Application for any additional or replacement copy of a
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(4)

(1

(b)

membership certificate.

Application for continuation of membership pursuant to
Article 8 (7) (a) (1).

Application for renewal of membership pursuant to Article 8

(7) (b) (©).

Each such application or notification shall be accompanied by a
remittance of the amount of the appropriate fee, and neither TIC. nor
the Board, nor any officer or servant of TIC shall be under any duty
or liability to consider or determine any such application or give
effect to any such notification unless so accompanied.

A fee which is payable pursuant to this Article shall not in any circumstance

be repayable.

SUBSCRIPTIONS

Every Member shall pay an annual subscription as follows:-

(a)

(b)

@)

(i)

(i)

Association Members - HK$200 for each of its members who
are also Members of TIC.

The first subscription of HK$200 per member shall be payable
by an Association Member following its admission as a
Member, as and when its member is admitted to membership
of TIC. Its subsequent subscription shall be due and payable
on the Ist July in each year thereafter and shall be calculated
in accordance with Article 6(1)(a) on the number of its
members who are also Members of TIC on the immediately
preceding the 30th June. Subject to sub-paragraphs (3) and (4)
hereof the Association Member shall pay a further sum of
HK$200 for each new member who becomes a member of the
Association Member after the 30th June but before the
following 30th June. Such sum shall be payable by the
Association Member when such new member becomes a
Member of TIC.

Ordinary Members-The annual subscription for Ordinary
Members shall be proposed by the Board and approved by the
Financial Secretary.

The amount payable for each branch office shall be paid upon
the opening of the office and, thereafter annually on the 1st
July according to the number of such Ordinary Member's
branch offices at that date. The fee payable for a branch office
shall be paid in full irrespective of when such office is opened
and there
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)

3)

4)

&)

(6)

(1

)

shall not be any refund of any such fee upon the closing of
any office or for any other reason whatsoever except in the
circumstances set out in paragraph(2).

(©) Affiliate Members-The annual subscription for Affiliate Members
shall be proposed by the Board and approved by the Financial
Secretary.

The Board may reduce proportionately all, but not some only, of the rates set
out above as for the time being amended in relation to any particular year by
way of refund or waiver as appropriate.

All subscriptions shall be payable by reference to the year commencing on
Ist July and (except the first subscription of a new Member as provided in
Article 5 (2) (a)) shall be due and payable in one sum on the 1st July in each
year.

A Member who is admitted to membership on or after the 1st July in any
year and before the 1st January in the next succeeding year shall upon
admission pay the whole of the subscription for the then current year. A
Member who is admitted to membership on or after the 1st January in any
year and before the 1st July in that year shall pay one half of the subscription
for the then current year.

The rates of subscription set out above may at any time and from time to time
be altered by the Board with the written approval of the Financial Secretary.

If any Member shall fail to pay his subscription (or any fees payable
therewith) on or before the 1st August next after the date upon which it falls
due, notice shall be sent to him calling his attention thereto and, if he shall
not pay the amount on or before the Ist September following, he shall
forthwith cease to be a Member. If at any time he shall give to the Board a
satisfactory explanation, he may in the discretion of the Board and upon
payment of arrears, be readmitted to membership without payment of any
entrance fee.

PAYMENT OF FUND LEVY AND COUNCIL LEVY
AND CONTRIBUTION TO TIC BONDING FUND

All applications for membership shall include an undertaking by or on
behalf of the applicant to make payment of the Fund Levy and Council Levy
in accordance with the Amendment Ordinance to TICF Management Board
and TIC respectively.

Save as set out below, all Members shall upon their admission to membership
pay to the banker or Treasurer of TIC in accordance with Article 5 (2)(a) the
sum of HK$2,000, or such other sum as the Board may from time to time
decide as a contribution to the bonding fund operated and maintained by
TICBF,
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which sum shall be repaid to the Member without interest upon his ceasing
for any reason to be a Member. The requirement for a Member to make such
payment upon his admission as a Member shall not apply to:-

(a) Association Members; and

(b) those Ordinary Members or Affiliate Members who have made such
payment before becoming admitted as a Member;

ADMISSION OF NEW MEMBERS AND OBLIGATIONS
OF MEMBERS

(a)  Each of the subscribers to these Articles shall upon satisfying the
criteria referred to in Article 4 (1) (a) automatically become an
Association Member.

(b) (1) Any person, firm or corporation (including any New
Association) may apply in writing for membership of TIC in
the appropriate class or classes in such form accompanied by
such information and documents as the Board shall from time
to time prescribe, and the Board shall, provided the applicant
meets the criteria for membership and pays all fees and
subscriptions payable to TIC on membership, admit such
person, firm or corporation to membership accordingly.

(i1)  TIC will, provided the applicant shall have supplied TIC
meantime with all such information as TIC shall require,
notify the applicant within the period set out hereafter either
that his application has been approved and that he may subject
to paragraph (i) hereof be admitted to membership or that his
application has been rejected. If TIC fails to so notify the
applicant within such time the application shall be deemed to
have been rejected.

The period within which such notification shall be given by
TIC shall be:-

(aa)  for applications for Ordinary or Affiliate Membership,
four months; and

(bb)  for Association Membership, six months;

in each case, from the date of receipt by TIC of the application
for membership.

(i) Except in the case of an application for Association
Membership,
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2)

3)

4)

in the event of refusal or rejection (including a deemed rejection
pursuant to sub-paragraph (ii) hereof) of any such application, the
applicant may appeal in accordance with Article 12 to the Appeal
Board and, by way of further appeal, to the Registrar.

(c) There shall be no appeal to the Registrar against the refusal or rejection of an
application for membership by an Old Association or a New Association and
Articles 8(2) and 8(3) shall not apply to such associations.

(d) An Affiliate Member shall be a Member until the 30th June in each year
while he is an Affiliate Member when he shall re-apply for admission as a
Member in accordance with Article 8(1)(b). An Affiliate Member shall be
ineligible to be an Elected Director or an Association Member's Chairman or
representative on the Board or otherwise to serve on the Board and shall not
be entitled to any share in the property of TIC upon the dissolution of TIC.

All applications for membership shall include an undertaking by or on behalf of the
applicant that in the event of such application being refused or rejected, no
proceedings shall be instituted in any Court of Law arising out of any objections
made to such application by any person or body or by the Board to which
application is made unless and until:

(a) notice of appeal against the decision to refuse or reject an application for
membership shall have been given by the applicant to the Appeal Board in
accordance with Article 12 and the decision of the Appeal Board on such
appeal shall have been notified to the parties or such appeal shall have been
withdrawn or otherwise disposed of and;

(b) where applicable notice of appeal shall have been given to the Registrar in
accordance with Article 12 and the decision of the Registrar on such appeal
shall have been notified to the parties or such appeal shall have been
withdrawn or otherwise disposed of.

Any applicant for membership whose appeal against refusal or rejection of his
application for membership of TIC, or whose appeal against refusal or rejection of
his application for membership of an Association Member, is either upheld by the
Appeal Board or is rejected by the Appeal Board but is upheld by the Registrar on
further appeal shall, provided he pays all fees and subscriptions payable to TIC on
membership be admitted to membership of TIC.

Every Member of TIC shall be deemed to have covenanted with TIC to comply with

these Articles and the Code of Conduct and all rules and by-laws of TIC for the time
being applicable.
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(6)

(7

Every Member shall at all times during normal business hours with or without prior
notice afford to any person authorised by the Chairman of the Board all facilities
necessary to enable such person to inspect any premises upon which that Member
carries on business and to satisfy himself that the same comply with these Articles,
the Code of Conduct and all rules and by-laws of TIC for the time being applicable
and shall supply all information necessary to enable such person to satisfy himself
that all requirements as to staff and their qualifications are met and that the
provisions of these Articles, the Code of Conduct and the rules and by-laws of TIC
are being complied with.

(2)

(b)

(2)

(b)

The Board may at any time by written notice to the Member, at the request of
the Member or on the Board's own initiative either:-

(@)

(ii)

upgrade to an Ordinary Member any Affiliate Member who in the
opinion of the Board meets the criteria for an Ordinary Member; or

downgrade to an Affiliate Member any Ordinary Member who in the
opinion of two-thirds of the members of the Board ceases to meet the
criteria for an Ordinary Member but who meets the criteria for an
Affiliate Member.

Membership subscriptions and any other fees which are payable in respect of
such upgraded or downgraded membership, as the case may be, shall be
payable as from the 1st July next following the upgrading or downgrading of
the Member, as the case may be.

(i)

(ii)

(iii)

(@)

Subject to Article 8(7)(b)(i), Members shall within 14 days of the
same occurring notify to the Board all changes in its shareholders or
directors or controllers in the case of an Ordinary Member or, in the
case of an Affiliate Member, all changes in partners or owners of the
Member and shall apply to the Board for continuation of its
Membership.

Members shall supply to the Board all such information and
documents as the Board may require for the purpose of deciding
whether to grant the application.

The Board may grant the application either unconditionally or subject
to such conditions as it may think fit or may refuse to continue and
terminate the Membership if the Board is of the opinion that any of
the matters referred to in Article 11 apply in relation to the changes
referred to in sub-paragraph (a)(i).

Where there is a change in financial control of a Member whether as
a result of any change or series of changes referred to in Article

8(7)(a)
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) (@

or otherwise, the Membership of the Member shal} terminate uy,..,
the Member has prior to the date of the change in financial u,.,,,,,l
notified the Board of the mtended change in financial controf

applied for and’ been oranted a renewal of its membership.

(i) Members shall supply to the Board all such information as the 14,
may require for the purpose of deciding whether 1o grani yj,,
application.

(iii) The Board may grant the application either unconditionally or Sthipo
to such conditions as it may think fit or it may refuse the applicat,.,,,
if the Board is of the opinion that the Member does not, or will 1.,
following the change in financial control, meet the criteria (¢, .,
Ordinary Member or, as the case may be, Affiliate Member o 1y,.,
any of the matters referred to in Article 11 apply in relation to, 1),
change in financial control referred to in sub-paragraph (b)(i)

(iv) For the purpose of this Article (7)(b) a change in finuancial cony,.,y
shall mean in relation to a sole proprietorship. a change in ownci-1,yy,
including the introduction of a partner; in the case of a firm a chun;.
in the identity of the partners who are for the time being entitled 1, ,,
majority of its profits; and, in the case of a corporation a changc ,,,
the identity of the controller or of the persons who are for the ti,.
being the beneficial owners of a majority of its issued share capit..;
excluding any part thereof which neither as respects dividends 1,
as respects capital, carries any right to participate beyond a specifie-:
amount in a distribution. :

In the event of a refusal of an application referred to in sub-paragrayl,
(a)(iii) or (b)(iii), the applicant may appeal against such refusal to 1},
Appeal Board and, by way of further appeal to the Registrar in accordunc.
with Article 12.

No Member shall publish a brochure unless such brochure complies 1.
all respects with the directives made from'time to time by the Bour«
relating to such brochures, contains all such information as the Bous«
may from time to time require to be included in brochures and specime:.
or copies thereof have been submitted to TIC for registration not lc:..
than 2 working days before publication. A member shali only publish 4
brochure which has been submitted to and registered by TIC as aforesaid
and shall not publish any such brochure which has been amended unles:,
copies of such amended brochure shall also have been submitted to TIC.

- for registration as aforesaid. For this purpose a “brochure” shall meu;

any document which specifies the contents of a tour, holiday or other
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travel arrangements.

(b) The Board may in its absolute discretion decide the date upon which
the matters referred to in paragraph (a) shall be implemented and
may implement the same in such stages and on such dates as the
Board shall determine and from time to time notify in writing to the
Members.

ACCOUNTS RULES

Form of Accounts

10.

(1

)

(1

(2)

3)

Every Member shall keep proper books of accounts with respect to:-

(a) all sums of money received and expended by the Member and the
matters in respect of which the receipt or expenditure takes place;

(b) all sales and purchases of goods or services by the Members; and
(c) the assets and liabilities of the Member.

Every Ordinary Member shall cause to be prepared from time to time, a
balance sheet and every Affiliate Member shall cause to be prepared from
time to time accounts which shall be certified by the Member as correct
showing a true and fair view of the state of affairs of the Member and a profit
and loss account for the period ending on the date of such balance sheet or
certified accounts. Such balance sheet or certified accounts shall be prepared
as at the date which shall not, without the leave of the Board be more than
twelve months after the date of the previous balance sheet or (if later) the
date on which the Member becomes a Member of TIC.

CODES OF CONDUCT

The Board shall prepare a Code of Conduct which it considers to be suitable
for regulating the conduct and business or other practices of travel agents.

Upon any such Code of Conduct being approved by the Board, it shall be
promulgated by the Board and shall thereupon become binding upon the
members of TIC.

The Board may, at its discretion, approve any addition to, or modification of,
any Code of Conduct for the time being in force by having two-third or more
of the Board members present (excluding the Immediate Past Chairman)
voting in favour of such addition or modification. Such addition or
modification shall be promulgated by the Board, and shall thereupon become
binding upon Members.
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I1.

(M

TERMINATION OF MEMBERSHIP AND OTHER PENALTIES

The Board may if it thinks fit terminate the membership of a Member:-

(a)

(b)

(c)

in the case of a sole proprietor:-

@

(i)

(iii)

(iv)

)

upon his death; or

if a receiving order in bankruptcy is made against him; or

if he enters into a composition or scheme of arrangement with his
creditors or he makes an assignment of his estate for the benefit of
his creditors;

(aa)

(bb)

if he is convicted, whether in Hong Kong or elsewhere, of
an offence the conviction for which necessarily involved a
finding that he acted fraudulently, corruptly or dishonestly;
or

if any employee is so convicted;

he becomes a mentally disordered person or patient as defined in
Section 2 of the Mental Health Ordinance; or

in the case of a firm:-

Q)

(i)

(iii)

if a receiving order in bankruptcy is made against:-

(aa)

(bb)

(aa)

(bb)

(aa)

(bb)

the firm or against all of the partners thereof; or
any partner therein;

if the firm or all of the partners thereof enter into a
composition or scheme of arrangement with it or their
creditors or it or they make an assignment of its or their
estates for the benefit of its or their creditors; or

if any partner therein enters into such a composition or
scheme or makes such an assignment;

if the partners are convicted, whether in Hong Kong or
elsewhere, of an offence the conviction for which
necessarily involved a finding that they acted fraudulently,
corruptly or dishonestly; or

if any partner or employee of the firm is so convicted; or

in the case of a corporation

@)

if the Member goes into liquidation (not being voluntary liquidation
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(d)

(e)

®

(2

(h)

for the purpose only of reconstruction or amalgamation) or has a receiver
appointed of its undertaking or any part thereof; or

(i1))  if the Member enters into a composition or scheme of arrangement with its
creditors or it makes an assignment of its estate for the benefit of its creditors;
or

(ii1))  if any director, controller or officer of the corporation is convicted, whether
in Hong Kong or elsewhere of an offence the conviction for which
necessarily involved a finding that he acted fraudulently, corruptly or
dishonestly; or

if the Registrar refuses to grant the Member a travel agents licence under the Travel
Agents' Ordinance or if such a licence is revoked or suspended by the Registrar; or

(subject to paragraph (8)), if the Member ceases to fulfil all the conditions and
qualifications for Membership of TIC; or

if in the opinion of the Board any change has occurred in the status, nature or
condition of any Member, or of a partner in a firm which is a Member or of a
director, Controller or officer of the corporation which is a Member which unfits
him or such firm or corporation to continue as a Member; or

if the Member or a partner in a firm which is a Member or a director, Controller or
officer of the Member which is a corporation fails to observe or materially
contravenes any of the provisions of these Articles or the Code of Conduct or any of
the lawful rules or regulations of TIC for the time being in force or is guilty, in the
opinion of the Board, of conduct which unfits him or the firm or corporation of
which he is a partner or director or controller or officer to continue as a Member; or

if the Member or a partner in a firm which is a Member or any director, Controller
or office of a corporation which is a Member cannot in the opinion of the Board
meet his liabilities; or

(1) if the Board is of the opinion:-

(1) in the case of a Member other than a Member which is a body corporate
that:-

(aa) the Member, or any partner thereof, is not a Fit and Proper Person to
carry on business as a travel agent; or

(bb) any person in Hong Kong responsible or proposed to be responsible
for the management of the business of the travel agent or any part
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@

(k)

(b)

(©)

thereof is not a Fit and Proper Person to be associated with the
business of a travel agent;

(i1) in the case of a Member which is a body corporate that:-

(aa) the Member is not a Fit and Proper Person to carry on business
as a travel agent; or

(bb) any director or Controller or secretary or officer of such body
corporate is not a Fit and Proper Person to be associated with
the business of a travel agent;

the premises from which the Member carries on business as a travel agent or
the situation thereof are not, in the opinion of the Board, suitable for the
carrying on of such business.

if the Member has ceased carrying on the business of a travel agent.

The Board may terminate the membership of a Member summarily on the
happening of any of the events referred to in sub-paragraphs (a) (i), (i), (iii),
(v), (b) (1) (aa), (i1) (aa), (ii1) (aa), (¢) (1), (i1) or (d) of paragraph (1) hereof.

(1) Without prejudice to Article 11 (2) (a) and to the right of the Board to
summarily suspend the membership of a Member pursuant to
paragraphs (3) and (5) hereof, the Board may terminate the
membership of a Member on any of the grounds set out in paragraph
(1). Provided that the Board shall not terminate a Member's
membership under this sub-paragraph (b) unless the Board first

(aa)  gives notice in writing to the member of its intention and the
ground upon which it proposes to terminate his membership;
and

(bb)  permits the Member to make representations to it.

(i1))  Representations under sub-paragraph (b) (i) shall be made in writing
and within 7 clear days from the date of notification under
subparagraph (b) (i) or such greater period as is specified in the
notice.

A Member whose membership is summarily terminated pursuant to
subparagraph (2) (a) or terminated pursuant to sub-paragraph (2) (b) may
appeal against such termination but such membership shall remain
terminated pending the hearing of the appeal which shall be heard without
delay.
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3)

4)

&)

(2)

(b)

If the Board in the exercise of its powers under paragraph (2) of this Article
should consider that termination of membership were an excessive penalty,
then the Board may in the exercise of its absolute discretion. subject to the
limits provided in sub-paragraph (b) below, fine any Member; and/or
(without prejudice to the right of the Board to summarily suspend the
membership of a Member pursuant to paragraph (5) hereof) suspend any
Member from membership for a period not exceeding two years; and/or
require from any Member such undertakings as to due compliance with these
Articles and the Code of Conduct applicable to him as it may deem to be just;
and/or administer a reprimand to any Member. In the event of a breach of any
such undertaking being established to the satisfaction of the Board at any
subsequent hearing convened on notice to the Member concerned giving
details of such alleged breach, or in the event of any such fine not being
received by TIC within the time stipulated by the Board for its payment then,
unless the Member shall have given notice of appeal to the Secretary in
accordance with Article 12 (3) (a) the Member's membership of TIC shall
terminate thenceforth without further notice. Provided that the provisions of
sub-paragraph (2) (b) hereof as they apply to the giving of a notice of a
decisions to terminate shall apply mutatis mutandis to the decision to
suspend and/or to fine a Member pursuant to this paragraph.

The Board may fine a Member up to:-
(1) HK$10,000 on the first occasion,
(i)  HK$50,000 on the second occasion and,

(iii)  HK$100,000 on the third and any subsequent occasion, during any
two-year period,

of any of the provisions of these Articles or the Code of Conduct or any of
the lawful rules or regulations of TIC for the time being in force being
contravened. The amount of such fines may at any time and from time to
time be altered by the Board with the prior written approval of the Financial
Secretary.

In this Article 11, references to "the Board" shall include a committee of the Board
consisting of not less than 5 members of the Board.

(a)

If the Board have reason to suspect
(1) dishonesty on the part of

(aa) a Member, or
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(bb)

(cc)

an employee of a Member, or

where the Member is a body corporate, any Controller and
any director, secretary or other officer

in connection with the carrying on of the Member's business; or

(i1)  that a Member

(aa)

(bb)

(cc)

(dd)
(ee)
(fH)

(g2)

(hh)

has ceased or is about to cease carrying on business as a travel
agent; or

is about to go into liquidation or bankruptcy or to have a
receiver appointed over it; or

does not intend or is unable or unwilling to perform services
as advertised; or

cannot meet his liabilities; or
is about to enter into a composition with his creditors; or

is about to have his travel agent's licence under the "Travel
Agents Ordinance" revoked or suspended by the Registrar; or

is carrying on his business as a travel agent contrary to the
public interest; or

has failed to comply with a material part of these Articles, or
the Code of Conduct or of any rules or by-laws including
those relating to the use of franking machines, payment of
moneys to the TICF Management Board and TIC or non-
registration of brochures or non-compliance with directives
from the Board in relation to brochures or the contents
thereof;

the Board may conduct such investigation as it considers necessary in
respect of that business.

(b) For the purpose of an investigation of a business under sub-paragraph (5) (a)
the Board may:-

(1) by notice in writing, require a person associated with the business

(aa)

(bb)

to produce to the Board or to such person as it may direct such
documents relating to the business of the Member as are in the
custody or under the control of that person;

to give the Board or to such person as it may direct all
reasonable
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(c)

(d)

(e)

assistance in connection with the investigation; and

(cc) to attend before the Board or to such person as it may direct
and to give evidence;

(i1) receive such evidence as the Board or such person as it may direct
considers relevant to the investigation whether or not it would be

admissible in a court; and

(iii))  In this paragraph, "person associated" in relation to a Member
includes:-

(aa) the Member;
(bb) any employee of the Member; or

(cc) in the case of a Member that is a body corporate, any
Controller and any director, secretary or other officer thereof.

Any notice given by the Board under sub-paragraph (5) (b):-

(1) shall be signed by a Board member;

(i1) shall state the time when and the place where the person to whom the
notice is addressed shall comply with any requirement stated in the
notice;

(ii1))  shall be served on the person to whom it is addressed; and

(iv)  may be served by post

A person given notice by the Board under sub-paragraph (5) (¢):-

(1) shall comply with any requirement stated in that notice.

(i1) shall truly and fully answer questions put to him by the Board or by
such person as it may direct; and

(111) shall not knowingly furnish to the Board or to such person as the
Board may direct, whether in pursuance of such requirement or
otherwise, information that is false or misleading in a material
particular.

The Board may, in its discretion, pay any witness giving evidence or
attending to give evidence or produce books, papers or documents at any
investigation under this section such sum for his expenses and loss of time as
the Board may determine.
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(6)

(7)

®)

() The Board may in respect of the conduct of an investigation under
subparagraph (5) determine any form or matter of practice or procedure.

(2) After conducting an investigation under sub-paragraph (5) in relation to the
business of a Member as a Travel Agent the Board may order the Member to
pay the whole or a specified part of the costs of. or incidental to, that
investigation.

(h) The Board may summarily suspend the membership of a Member:-

(1) if any person given a notice under sub-paragraph (5) (b) either does
not comply therewith or breaches the provisions of sub-paragraph (5)
(d); or

(1i1))  if, in the course of an investigation, the Board has reason to believe
that it is in the public interest to do so, or that the Member has
committed or is likely to commit fraud; or is likely or about to
abscond; or that any of the matters set out in paragraph (5) (a) (ii) (aa)
to (ee) (both inclusive) have occurred or are likely or are about to
occur.

(1) A Member whose membership is summarily suspended pursuant to
subparagraph (5) (h) may appeal against such suspension but such
membership shall remain suspended pending the hearing of the appeal which
shall be heard without delay.

Any Member aggrieved by the termination or suspension of his membership under
the above provisions of this Article may appeal in accordance with Article 12 to the
Appeal Board, and except as provided in paragraphs (2), (3), (5) (a) (i) and (7),
pending the determination of the appeal his membership shall not be terminated or
suspended nor need any fine be paid.

In the event of any fine imposed by the Appeal Board not being received by TIC
within fourteen days from the date upon which notification of the fine was given to
the Member by the Appeal Board, the Member's membership of TIC shall terminate
thenceforth without further notice.

If an Association Member shall cease for any reason to be a Member of TIC those
members of that Association Member who are also Members of TIC shall remain
members of TIC for a period of six months from the date when the Association
Member ceased to be a Member of TIC. At the expiration of such six-month period
those members of the former Association Member who are not members of another
Member Association shall cease to be Members of TIC. The Board shall have the
power to extend such six-month period where it is satisfied that an application for
membership of another Association Member
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12.

9)

(1

)

has been made and is likely to be accepted but the processing of such
application has not been completed.

On the cessation of membership for any reason whatsoever the former
Member shall not be entitled to recover any part of his subscription paid for
the current year and he shall forthwith return to TIC any Certificate or
Diploma confirming his membership and any stereo of the symbol of TIC
which may have been issued to him and all property of TIC in his possession
and shall forthwith cease to display in any form whatsoever the symbol of
TIC or any reference to his membership thereof.

APPEAL BOARD
The following shall be members of an appeal panel:-

(a) Every Association Member's Chairman or its representative
appointed in accordance with Article 47 (2) (a);

(b) All Elected Directors; and

() 5 persons, none of whom shall be a Member or have any financial
interest in or be connected with a Member and each of whom shall be
nominated by the Board and appointed by the Financial Secretary.
Such persons in this sub-article (c) are referred to as "The
Appointees".

(a) Every appeal shall be heard by an Appeal Board which shall be made
up from the appeal panel. Every Appeal Board shall consist of 3 of
The Appointees (one of whom shall be the Chairman of that Appeal
Board) and 2 persons drawn from amongst the Association Members
Chairmen and the Elected Directors.

(b) No member of an Appeal Board shall have been a member of the
committee of the Board against whose decision the appeal is lodged
nor shall he have any interest in or connection with (i) such appeal,
nor (ii) any party to, or which has an interest therein.

(c) A person who is an Association Member's Chairman or otherwise the
representative of the Association Member on the Board or an Elected
Director shall automatically cease to be a member of the appeal panel
upon his ceasing to be an Association Member Chairman or the
representative of the Association Member on the Board or an Elected
Director unless at the time when he ceases to hold such position he is
a member of an Appeal Board which has not delivered its decision on
an appeal before it. In such circumstances he shall cease to be a
member of the appeal panel following delivery of the decision of the
Appeal Board.
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3)

(4)

(5)

(a)

(b)

(©)

(a)

(b)

(c)

(a)

Any person desirous of appealing against any decision under the
rights in that behalf contained in these Articles shall, within fourteen
days or such other longer period as the Board may decide after
notification to him of the decision appealed against, give notice of
appeal in writing to the Secretary. Notwithstanding such notice of
appeal being given, the appellant shall pay his fine within fourteen
days as from the relevant notice being given or such other longer
period as the Board may decide. In the event of the fine being
refunded or not to be refunded. no interest whatsoever shall be
payable thereof.

On receipt of such notice as aforesaid. together with payment of the
sum of HK$1,000 or such other fee as the Board may from time to
time prescribe, the Secretary shall convene a meeting of the Appeal
Board to hear such appeal.

The Secretary shall give the appellant and the body whose decision is
appealed against not less than fourteen days' notice of the time and
place of meeting of the Appeal Board, and shall in such notice inform
the appellant that he may attend and make representations to the
Appeal Board. Representatives of the body whose decision is
appealed against and such other persons as the Appeal Board may
agree may also attend the meeting of the Appeal Board and make
representations.

An appeal shall lie to the Registrar from the Appeal Board on all
matters which, or which may, touch on, involve or relate to the power
or ability of the Registrar to grant, refuse to grant, revoke or suspend
a Member's, or other person's licence under the Travel Agents
Ordinance.

Any person to whom sub-article 4 (a) applies who is aggrieved by
any decision of the Appeal Board shall, within 14 days after
notification to him of the decision of the Appeal Board, give notice of
appeal in writing to the Registrar.

The Registrar shall give the appellant, the respondent and the Appeal
Board not less than 14 day's notice of the time and place of the
hearing of the appeal and shall in such notice inform the appellant
that he may attend and make representations to the Registrar.
Representatives of the respondent and of the Appeal Board and such
other persons as the Registrar may agree may also attend the hearing
and make representations. The appeal shall be in the form of a new
hearing.

Following the conclusion of the hearing of an appeal the Appeal
Board or, when appropriate, the Registrar, shall deliver its or his
decision to the appellant, the respondent and, where appropriate, the
Appeal Board.
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(6)

(7)

(8)

)

(10)

(b) The decisions of the Appeal Board and of the Registrar shall be
binding on TIC (including its Board and all committees) and
Association Members. The Board and, where applicable, the
Association Members shall take appropriate steps to carry out the
decisions of the Appeal Board and of the Registrar.

The Appeal Board and the Registrar shall have power to provide for the fee
paid by the appellant to be repaid to him wholly or in part.

The Appeal Board and the Registrar shall regulate proceedings as it or he
shall from time to time determine with a view to dealing with all appeals
promptly and judicially.

If any Association Member shall decide to reject any person's application for
membership of such Association Member or to terminate, suspend or expel
any person from such membership or to fine him, such person shall be
entitled to appeal against the decision of the Association Member to the
Appeal Board and, provided the matter is within sub-article 4 (a), from the
Appeal Board to the Registrar.

The provisions of this Article 12 shall not be amended save with the approval
of the Financial Secretary.

The Appeal Board may confirm, vary or quash a decision against which these
Articles provide for a right of appeal to the Appeal Board and it may impose
fines in accordance with Article 11 (3) (b) hereof.

GENERAL MEETINGS

Holding of General Meetings

13.

14.

15.

(D

()

TIC shall in each year hold a general meeting as its Annual General Meeting
in addition to any other meetings in that year and not more than fifteen
months shall elapse between the date of one Annual General Meeting and
that of the next. All general meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

TIC shall hold its first Annual General Meeting as set out in Article 57.

The Board may call an Extraordinary General Meeting whenever it thinks fit and on
the requisition of Members holding not less than 10 per cent of the total voting
rights of all the Members in accordance with the Ordinance shall forthwith convene
an Extraordinary General Meeting.

Every general meeting shall be held at such time and place in Hong Kong as the
Board may determine.
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Notice of General Meetings

16.

17.

18.

19.

Fourteen clear days notice at least, or (in the case of an Annual General Meeting or
a meeting convened to pass a special resolution) twenty-one clear days notice at
least shall be given to such Members as are entitled to receive notices from TIC and
also to its Auditors. The length of notice in every case shall be calculated exclusive
of the day on which the notice is served or deemed to be served and the day for
which it is given.

A meeting shall, notwithstanding that it is called by shorter notice than that
specified in the preceding Article, be deemed to have been duly called if it is so
agreed:-

(1) In the case of a meeting called as the Annual General Meeting, by all the
Members having the right to attend and vote thereat; and

(2) In the case of any other meeting, by a majority in number of the Members
having that right together representing not less than 95 per cent of the total
voting rights at that meeting of all the Members.

Every notice of a meeting shall specify the place, the day and the hour of the
meeting, and in the case of special business the general nature of such business. The
notice convening an Annual General Meeting shall specify the meeting as such, and
the notice convening a meeting to pass a special resolution shall specify the
intention to propose the resolution as a special resolution.

The accidental omission to give notice of any meeting to, or the non-receipt of the
notice by, any person shall not invalidate the proceedings at the meeting.

Proceedings at General Meetings

20.

21.

22.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all business that is transacted at an Annual General Meeting, with
the exception of the election of Member Elected Directors pursuant to Article 50 in
place of those retiring, consideration of the accounts and balance sheet, the reports
of the Board and Auditors and any other documents annexed to the balance sheet,
and the re-appointment of retiring Auditors and the fixing of their remuneration.

No business shall be transacted at any general meeting unless a quorum is
physically present when the meeting proceeds to business and continues to be
present until the conclusion of the meeting. Members holding not less than 5 per
cent of the total voting rights of all of the Members physically present shall be a
quorum for all purposes. A Member shall be deemed physically present if present in
person or if there is present his or its representative or proxy.

If within half an hour after the time appointed for the meeting a quorum is not
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23.

24.

25.

26.

217.

present, the meeting, if convened on the requisition of Members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the next week, at the
same time and place, or such other date, time or place as the Board may by not less
than five days' notice appoint, and if at such adjourned meeting a quorum is not
present within fifteen minutes after the time appointed for holding the meeting the
Members present shall be a quorum.

The Chairman of TIC shall if present preside as chairman at every general meeting
of TIC, and failing him some member of the Board. If there is no such member
present within ten minutes after the time appointed for holding the meeting, or every
such member is unwilling to act as chairman, the meeting shall choose some
Member of TIC present in person to be chairman.

The chairman may with the consent of any meeting at which quorum is present (and
shall if so directed by the meeting) adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting except
business which might have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days or more, at
least seven days' notice of the adjourned meeting shall be given in the same manner
as of an original meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Subject to Article 50 (relating to election of the Member Elected Directors to the
Board by secret ballot) at any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded

(1) by the chairman; or

(2) by at least five Members present in person or by proxy and entitled to vote;
or

(3) by any Member or Members present in person or by proxy and representing
not less than one tenth of the total voting rights of all the Members having
the right to vote at the meeting.

Unless a poll is so demanded, a declaration by the chairman that a resolution has
been carried, or carried unanimously or by a particular majority, or lost, an entry to
that effect in the minute book shall be conclusive evidence of the fact, without proof
of the number or proportion of the votes recorded in favour of or against the
resolution.

If a poll is duly demanded, it shall be taken either forthwith or at such other time
and place and in such manner (including by means of posted polling papers) as the
Chairman directs, and the result of a poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.
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28.

29.

30.

31.

32.

33.

34.

35.

36.

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

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or the poll is
demanded shall be entitled to a further or casting vote.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded, and it may be withdrawn at any time before the poll is taken.

Every Ordinary Member shall whether on a show of hands on a ballot or on a poll
have two votes and every Affiliate Member shall have one vote. An Association
Member shall not have any vote.

A Member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his committee, receiver, curator bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court, and any such
committee, receiver, curator bonis or other person may, on a poll, vote by proxy.

No Member shall be entitled to vote at any general meeting unless all moneys
payable by him to TIC in his capacity as Member and which have been outstanding
for more than 1 month after they fell due for payment have been paid.

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all purposes. Any such
objection made in due time shall be referred to the chairman of the meeting, whose
decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy.
The instrument appointing a proxy shall be in writing.
(D) It shall:-

(a) in the case of a sole proprietorship be signed by the sole proprietor or
by his attorney duly authorised;

(b) in the case of a partnership be signed by all of the partners or by their
respective attorneys duly authorised;

(c) in the case of a company shall be under the seal of the company and

be signed by any of its directors duly authorised or by an attorney
duly authorised under the seal of the company; and
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37.

38.

(d)  contain the full and proper names and the Hong Kong Identity Card
number of the person signing the proxy form and of the proxy and the
specimen signature of the proxy.

(2) The proxy must be one of the two representatives registered with TIC
pursuant to Article 42 and such proxy may not represent more than one
Member.

The instrument appointing a proxy and the power of attorney and original or
certified copy of the board resolution pursuant to which the proxy has been executed
or other authority, if any, under which it is signed, or a notarially certified copy of
that power, resolution or authority shall be deposited at the registered office of TIC
or at such other place within Hong Kong as is specified for that purpose in the
notice convening the meeting, not less than 48 hours before the time for holding the
meeting, or adjourned meeting, at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument of proxy shall not
be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near
thereto as circumstances admit:-

‘G[ ]
I/'We , of

, being a member/members of the above-
named association, hereby appoint

of

(the holder of Hong Kong

dentity card No. ), or failing him,

No.

of

(the holder of Hong Kong identity card

), as my/our proxy to vote for me/us on my/our behalf at the

[annual or extraordinary, as the case may be] general meeting of the association to be held

on the

day of 19 , and at any adjournment thereof.
Signed this day of 19

**Signed
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39.

(Hong Kong Identity Card
No. )

Specimen signature of proxy/ies:-

(Hong Kong Identity Card
No(s). )**

Or, in the case of a company:-

**Seal with the Common Seal )
of )
and signed by )

(the holder of )
Hong Kong identity card )
No. )

Specimen Signature of proxy/ies:-

(Hong Kong Identity Card

No(s). )**

This form is to be signed by a sole proprietor; or by all partners of the firm or, in the
case of a company, shall be sealed with the seal of the company and signed by a
director duly authorised by resolution or by their respective attorneys duly
authorised by power of attorney and in each case the Hong Kong identity card
number of the person signing the form must be inserted.

The specimen signatures and identity card numbers of the proxy/ies must appear on
the proxy form.

where it is desired to afford members an opportunity of voting for or against a
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resolution the instrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit:-

H[ ]

I/'We , of

, being a member/members of the above-named
association hereby appoint

of
, or failing him,
of

, as my/our proxy to
vote for me/us on my/our behalf at the [annual or extraordinary, as the case may be] general
meeting of the association, to be held on the day of
19 , and at any adjournment thereof.

Signed this day of 19

**Signed

(Hong Kong Identity Card
No. )

Specimen signature of proxy/ies:-

(Hong Kong Identity Card
No(s). )H*

Or, in the case of a company:-

**Seal with the Common Seal )
of )
and signed by )

(the holder of )
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40.

41.

42.

Hong Kong identity card )
No. )

Specimen Signature of proxy/ies:-

(Hong Kong Identity Card

No(s). )H*

This form is to be used *[in favour of/against] the resolution.
Unless otherwise instructed, the proxy will vote as he thinks fit.
* Strike out whichever is not desired.*

This form is to be signed by a sole proprietor; or by all partners of the firm or, in the
case of a company, shall be sealed with the seal of the company and signed by a
director duly authorised by resolution or by their respective attorneys duly
authorised by power of attorney and in each case the Hong Kong identity card
number of the person signing the form must be inserted.

The specimen signatures and identity card numbers of the proxy/ies must appear on
the proxy form.

A proxy shall be entitled to vote at the meeting at which the proxy is to be used and
may demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed, provided that no
intimation in writing of such death, insanity, revocation or transfer as aforesaid shall
have been received by TIC at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

(1) (a) Any corporation which is a Member of TIC must by resolution of its
directors or other governing body register two persons, one of whom
must be a director and the other a director or manager, of the Member
to act as its representative at any meeting of TIC three months in
advance of any general meeting and to present an original board
resolution of their appointments or a copy thereof duly certified by a
solicitor or Justice of Peace as a true copy of the original to TIC for
registration within 7 days of such appointment. One of the two
persons so authorized shall be entitled to vote and exercise the same
powers on behalf of the corporation which
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43.

2)

3)

(4)

(1

2)

he represents as that corporation could exercise if it were an
individual member of TIC. However, the representative may not
represent more than one Member.

(b) Any corporation which is a member of TIC for less than 3 months at
the date of a general meeting or there is a sale of the corporation
within 3 months of the date of a general meeting shall register two
persons, if it has not been done before, as its representatives within 7
days from the date of the notice for that general meeting in the
manner set out in paragraph (1)(a) above, and that Member is
permitted to vote in that general meeting which is held within 3
months of that member becoming a member of TIC or there is a
change.

(a) In the case of a sole proprietorship or a partnership, the Member shall
register in writing two persons, one of whom must be the sole
proprietor or a partner and the other a manager or partner, to act as its
representative at any meeting of TIC three months in advance of any
general meeting. One of the two persons so authorized shall be
entitled to vote and exercise the same powers on behalf of the
Member which he represents. The representative may not represent
more than one Member.

(b) In the case of a sole proprietorship or a partnership who is a member
of TIC for less than 3 months at the date of a general meeting, the
Member shall register two persons as its representatives within 7 days
from the date of the notice for that general meeting in the manner set
out in paragraph (2)(a) above, and that member is permitted to vote in
that general meeting which is held within 3 months of that member
becoming a member of TIC.

Members who have not registered pursuant to the above clauses are not
entitled to vote at a general meeting.

For the 1997 Annual General Meeting, representatives shall be registered 2
months in advance of the general meeting.

THE BOARD

TIC shall have a Board who may pay all costs and expenses incurred in
promoting and registering TIC, who shall manage the affairs, business and
property of TIC and shall exercise all such powers of TIC as are not by the
Ordinance or these Articles vested in any other body.

The Board may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the Board, to be the attorney or attorneys of TIC for
such
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44,

45.

3)

purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Board under these Articles) and for such
period and subject to such conditions as they may think fit, and any such
powers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may
think fit and may also authorise any such attorney to delegate all or any of
the powers, authorities and discretions vested in him.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to TIC, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be by one
signatory from among the category A signatories together with one signatory
from among the category B signatories or, in the absence of all category B
signatories by 3 signatories from category A, one of whom must be the
Chairman or a Deputy Chairman. Category A signatories shall consist of the
Chairman, the Deputy Chairman or Chairmen and such other members of the
Board as the Board shall appoint for that purpose. Category B signatories
shall consist of the Treasurer, the Honorary Secretary and the Executive
Director of TIC.

Without prejudice to the generality of Article 43, the Board shall be responsible for:-

(1)

2)

3)

(4)

(1)

the administration of TIC, the appointment and control of staff, the leasing
and utilisation of premises and the raising investment and expenditure of
funds for the purposes of TIC;

the representation of TIC in its overall dealings with Government, other
authorities and the general public;

the approval and promulgation of any Code of Conduct, rules and by-laws to
which members of TIC are from time to time subject, and of any additions to
or modifications of any such Code of Conduct, rules and by-laws;

Collection of the Fund Levy and Council Levy referred to in Article 7 and
the carrying out of such other duties under Part III A of the Amendment
Ordinance.

The Board shall consist of

(a)  the Chairman;

(b)  the Immediate Past Chairman ex-officio (unless he shall have vacated
his office as chairman on any of the grounds set out in Article 56(1),
(2), (3), (5), (6), (7) or (9) or shall have resigned as chairman pursuant

to Article 56 (4) on or because of any such grounds), who shall not be
entitled to vote at meetings of the Board;
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(2)

46. (1)

()

(©)

(d)

(e)

&y

Subject to Article 47 (1) every Association Member's Chairman or its
representative appointed pursuant to Article 47(2)(a);

Subject to Article 50(2)(f), the number of Elected Directors shall
correspond to the number of the Association Members; and

Up to four independent directors who shall not be the members of the
travel trade. Two of such independent directors shall be appointed by
the Financial Secretary. The other two independent directors shall be
persons of integrity who are to be recommended by the TIC Board
and appointed by the Financial Secretary. The Board shall recommend
the term of the tenure of each of the independent directors to the
Financial Secretary who shall fix the term of tenure of each
independent director. Each of the independent directors may be re-
appointed by the Financial Secretary to serve as independent director
for such further terms the Financial Secretary sees fit.

No alternate shall be appointed for any member of the Board.

The provisions of Articles 45 to 53 (both inclusive) shall not be altered
except with the written approval of the Financial Secretary.

CHAIRMAN

TIC shall have a Chairman who shall preside at all General Meetings of TIC
and at all meetings of the Board.

(a)

(b)

To be eligible for nomination and election as Chairman, a person
must:-

(1) be the chief executive of an Ordinary Member in good
standing and have been so for at least 5 consecutive years;

(i1))  be registered with TIC in accordance with Article 49;

(ii1)  have served as the Chairman or as a Deputy Chairman of one
of the Association Members for one full year or have served as
an Executive Committee Member of one of such Associations
for 2 consecutive years; and

(iv)  have served at least one year either as a member of the
executive council of The Association or as a member of the
Board of TIC.

An Association Member's Chairman holding the qualifications
referred to in paragraph (2) above shall be eligible for nomination and
election as Chairman provided that upon his election he shall resign
as chairman of such Association Member.
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3)

4)

)

(6)

The Chairman shall be nominated and elected as follows:-

(a) The board of directors or other governing body of each Association Member
shall be entitled to nominate one person from amongst the Members for the
office of Chairman.

(b) The name or names of all such nominees for the office of Chairman shall be
placed before the board of directors or other governing body of each
Association Member and if not less than one half of the number of
Association Members support the nomination of any of such nominees. those
nominees shall be the candidates for election as Chairman. Each Each
Association Member shall be entitled to support the nomination of of up to 2
nominees (including its own nominee, if any).

() The names of the candidates for election as Chairman shall be placed before
a meeting of the full board of TIC. Such meeting shall by simple majority
vote elect one of such candidates to be the Chairman.

(d) The meeting referred to in sub-paragraph (3) (c) shall be held, not more than
2 business days before the Annual General Meeting at the conclusion of
which the period of office of the outgoing Chairman expires or, if the
vacancy arises for some reason other than the expiration of the outgoing
Chairman's period office, it shall be held not more than 30 days after the date
on which the vacancy in the position arose.

(e) The person so appointed Chairman shall assume the office of Chairman
either when the period of the office of the outgoing Chairman expires or, if at
the date of his election there is for any reason no Chairman, at the date of
such election.

The duties of the Chairman shall include representing TIC, directing the various
officers of the Board in their work, taking overall charge of the work of TIC and
presiding over all Board meetings.

If the office of Chairman is vacated the Board shall appoint one of the persons who
were acting as Deputy Chairmen of TIC when the Chairman vacated his office to be
acting-Chairman (notwithstanding that he may not have the qualifications set out in
paragraph 3 (a)) and he shall hold office as acting-Chairman until a new Chairman
is elected on the terms of this Article as if he were the Chairman.

Subject to Article 57, the Chairman shall hold office until the conclusion of the third
Annual General Meeting following his assumption of the office of Chairman.
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48.

49.

50.

(1)

(2)

(a)

(b)

(a)

(b)

Each Association Member's Chairman must be an Ordinary Member
in accordance with Article 49 and, except when such chairman is the
chief executive of the Ordinary Member, must have the authority of
such chief executive to become the chairman of the Association
Member.

Subject to article 46(2)(b), an Association Member's Chairman shall
not while serving as such, be eligible to serve as Chairman of TIC
nor shall he be the Chairman, Deputy Chairman, Honorary Treasurer
or Honorary Secretary of any other Member Association. In the event
he becomes an Elected Director of the Board, he shall cease to be
Chairman of the respective Association Member.

If the Chairman of an Association Member ceases to be a member of
the Board whether pursuant to Article 56 or otherwise, or if the
Association Member's Chairman shall, for any reason decide that he
will not physically serve on the Board, the Association of which he is
the Chairman shall appoint some other person who meets the criteria
set out in Article 47(1)(a) from its board of directors or other
governing body to be its representative on the Board and such person
shall for all purposes be its Association Member's Chairman under
Article 45(1)(c). Such representative shall (subject to the provisions
of Article 56) serve for at least one year or the remainder of the term
of the Association Member's Chairman (if shorter).

In the event an Elected Director of the Board becomes the Chairman
of an Association Member, he shall cease to be an Elected Director of
the Board. Any vacancy occurring as a consequence shall be filled
pursuant to Article 50(2)(e).

The two independent directors of integrity who are recommended by the TIC Board
and appointed by the Financial Secretary under Article 45 (1) (e) shall remain a
member of the Board until he shall be removed by the Financial Secretary or when
their respective term of tenure of office fixed by the Financial Secretary expires.

For the purpose of Articles 4(1)(b)(vi)(bb), 47(1)(a) and 50(1)(a), the chief
executive or the executive director of the Ordinary Member who is registered with
TIC as the authorized person of the company shall be deemed to be the Ordinary
Member.

(1)

ELECTED DIRECTORS

To be eligible for nomination and election as an Elected Director, a person

must:-

(a)

be deemed an Ordinary Member in accordance with Article 49 and,
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(b) be a specialist or an expert in a special area within the travel industry who
can contribute his expertise to the benefit of TIC.

(2) Member Elected Directors shall be nominated and elected to the Board as follows:-

(a) The Board and the board of directors or other governing body of each
Association Member, may each nominate up to three persons who meet the
criteria set out in paragraph (1) (a) from amongst the Ordinary Members of
TIC and shall inform the Secretary in writing of the names of their
candidates.

(b) Not less than 7 days prior to the date of the Annual General Meeting of TIC
the Secretary shall send to all Members a list containing the names of the
candidates for election to the Board and shall inform the Members in writing
at the same time:-

(1) the number of vacancies among the Elected Directors (which shall be about
one half of the number of Association Members due to the sequential
rotation of about one half of the number of the Elected Directors) are to be
filled by the nominated Ordinary Members duly elected at the Annual
General Meeting;

(i1)  the number of such candidates for which each Member may vote
shall be not more than 2; and

(ii1)  that election of the persons to fill vacancies which are to be filled by
the Members will take place by secret ballot held at the Annual
General Meeting.

(c) The candidates receiving the most votes (according to the number of
vacancies to be filled by the Members) shall be elected to the Board and at
the Annual General Meeting, the chairman of the meeting will announce the
results of the election.

(d) Subject to paragraph (4) (a) and to Article 57 (2) a Member Elected Director
shall hold office until the conclusion of the second Annual General Meeting
after the annual general meeting at which he is elected.

(e) Any vacancy occurring among the Member Elected Directors during the
period between the holding of elections as set out in paragraph (2) shall be
filled by the Board from among the unsuccessful candidates who stood at the
previous election. Such candidates shall be appointed in descending order
according to the number of votes respectively cast by the Members in their
favour at the previous election, subject to the candidate confirming
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3)

()

(a)

(b)

(c)

to the Board his willingness to be appointed and to his not already serving on
the Board. If the votes cast were equal the Board shall determine the matter
by lot.

The four Member Elected Directors and the four Board Elected Directors
serving on the Board as at 1st January 1994 shall subject to Article 56
continue to serve on the Board for their full terms. However the four Board
Elected Directors shall be replaced by four new Member Elected Directors in
accordance with the following election schedule:-

(1) Four new Member Elected Directors shall be elected for the two
Member Elected Directors and the two Board Elected Directors due
to retire on or before the next Annual General Meeting of TIC (which
shall be held on a day before 31st December 1994).

(i1)) Four new Member Elected Directors shall be elected for the two
Member Elected Directors and the two Board Elected Directors due to
retire on or before the Annual General Meeting of TIC thereafter
(which shall be held on a day before 31st December 1995) Any new
vacancies of Member Elected Directors due to an increase in Member
Associations shall be filled at the next scheduled election of Member
Elected Directors in accordance with Article 50(2). The aforesaid
shall result in the sequential rotation of about half of the Member
Elected Directors upon replacement of all Board Elected Directors by
Member Elected Directors on or before the Annual General Meeting
scheduled to take place on or before 31st December 1995.

Subject to the provisions of Article 50 (2) (f) concerning the eventual
replacement of Board Elected Directors, either immediately before or
following the Annual General Meeting at which any Board Elected Director
is to retire, the members of the outgoing Board or, if the meeting takes place
after such annual general meeting, the previous board shall be entitled to
nominate and elect from among their number persons to fill the number of
vacancies among the Board Elected Directors.

Subject to paragraph (4) (a) Board Elected Directors shall hold office for
such period as the Electing Board may determine but which in any event
shall not be later than the conclusion of the Annual General Meeting
occurring 2 years after the date on which such directors were elected by the
Board.

If a vacancy occurs among the Board Elected Directors between the dates of

the annual general meetings at which the Board Elected Directors are to
retire, the Board then currently in office may elect any person who
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51.

52.

53.

54.

(d)

4 (2

(b)

meets the criteria set out in paragraph (1) to fill the vacancy.

The first Board Elected Directors shall be elected by the first Board of
TIC referred to in Article 57 (1) immediately before or following the
first Annual General Meeting from among the eligible members of the
first Board of TIC. Such Board Elected Directors shall, subject to
sub-article (3) (b) hold office for such period as the first Board shall
determine.

Any person who is elected to fill a vacancy referred to in paragraph (2)
(e) or (3) (c) shall retire on the date on which the office of the Elected
Directors in whose place he is elected would have expired.

In the event of a tie occurring in the numbers of votes cast for
candidates referred to in paragraphs (2) (c) and (e) and (3) (a), (c),
and (d) shall be determined by lot.

DEPUTY CHAIRMEN

TIC may have up to two Deputy Chairmen each of whom shall be a specialist or
expert in the travel industry.

(1) Immediately following the election of the Chairman, the Board may, but
shall not be obliged to, elect from among the Board Members by simple
majority of up to 2 persons who are suitably qualified and deemed to be
Ordinary Members in accordance with Article 49, to be the Deputy
Chairmen of TIC. The persons to fill the positions of the Deputy Chairmen
shall be nominated by the Chairman and elected by the Members of the

Board.

(2)  Subject to Article 46 (6) each Deputy Chairman shall hold office until

(2)
(b)
(©)
(d)

the Chairman's period of office expires or
the Chairman ceases for any other reason to hold such office, or
his own period of office on the Board expires; or

the Board removes him as Deputy Chairman, whichever first occurs.

The two Deputy Chairmen shall assist the Chairman in his work and one of such
Deputy Chairmen shall act as the acting-Chairman when the Chairman is absent or
the office of Chairman is vacated.

CONDUCT OF BUSINESS

(1) The Board may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit and shall adopt standing
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)

3)

(1

)

3)

orders for the proceedings of the Board and directives to members of the
Board and Committees. Each member of the Board shall have one vote
(except for the Immediate Past Chairman who shall not be entitled to vote
and the Deputy Chairmen who shall not have a vote in their capacity as
Deputy Chairmen) and questions arising at any meeting shall be determined
by a majority of votes. In the case of an equality of votes the chairman of the
meeting shall have a second or casting vote.

The Chairman or any Deputy Chairman or any four members of the Board
(excluding the Immediate Past Chairman) may, and the Secretary on the
request of the Chairman or any two members of the Board shall, at any time
summon a meeting of the Board.

The quorum necessary for the transaction of the business of the Board shall
be one half of the members of the Board (excluding the Immediate Past
Chairman) plus one member present in person. In the event that the number
of the members of the Board (excluding the Immediate Past Chairman) shall
be an odd number, the quorum shall be the lower whole number nearest the
number which is one half of such Board Members, plus one. A resolution or
decision of the Board shall be passed by simple majority. A resolution to
issue a directive or one which in effect negates or rescinds a previous
resolution shall require two-thirds thirds or more of the Board members
present (excluding the Immediate Past Chairman) to vote in favour of such
resolution.

COMMITTEES

The Board may delegate any of their powers to committees consisting of
such member or members of their number and/or other persons as they think
fit. Any such committee shall, in the exercise of the powers so delegated,
confirm to any regulations that may be imposed on it by the Board.

The meetings and proceedings of any such committee consisting of two or
more members shall be governed by the provisions of these Articles
regulating the meetings and proceedings of the Board, so far as the same are
applicable and are not superseded by the Board under paragraph (1) above.
The convenor of such committee must be a director of the Board; and all
recommendations of such committee, save and except those affairs which are
in their normal and ordinary course of business, shall be submitted to the
Board for approval.

All acts done by any meeting of the Board or of a committee of the Board, or
by any person acting as a member of the Board, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment of any
person acting as aforesaid, or that they or any of them were disqualified or
had vacated office, be as valid as if every such person had been duly
appointed and
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4)

)

was qualified and had continued to be a member of the Board.

The members of the Board and the members of any committee appointed by
the Board shall be entitled to be repaid by TIC all such reasonable travelling
(including hotel and incidental) expenses as they may incur in attending and
returning from meetings of the Board or any such Committee.

The Board shall set up a Staff and Finance Committee of the Board,
comprising such members of the Board as the Board shall determine.

The office of a member of the Board (including the office of Chairman) shall be

vacated:-

(1) if such member becomes bankrupt or compounds with his creditors; or

(2) if such member becomes of unsound mind; or

3) if the Ordinary Member by virtue of which he is deemed to be a Member of
TIC ceases to be an Ordinary Member or a member of an Association
Member; or

(4) if by notice in writing to TIC such member resigns his office; or

®)) if the Ordinance, or any order made thereunder, prohibits such member from
being a director of a company; or

(6) subject to paragraph (8) in the case of the Chairman, if such member ceases
to fulfil the qualifications on which he was appointed or otherwise holds
office; or

(7) if he is absent from three consecutive meetings of the Board and the Board
resolves that his office be vacated; or

(8) if in the case of the Chairman he ceases to be the Chief Executive of the
Ordinary Member or he ceases to be registered in accordance with Article 49
unless:-
(a) before or within seven days following such cessation he indicates in

writing to TIC that he wishes to continue in office as Chairman; and
(b) following such cessation he fulfils the qualifications for
appointment as Chairman.
9 If all of the other members of the Board shall unanimously resolve to remove

such member from the Board provided that in the case of an Association
Member's Chairman or its representative who is appointed pursuant to
Article 47 (2) the Board shall first notify the Association Member or the
appointor in writing of their intention to propose the removal of its
Association Member's
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58.

59.

60.

Chairman or representative or appointee, as the case may be.

(10) A member of the Board, including that of the Chairman but excluding the
four independent directors, may be impeached or removed by the higher of
16 votes or 75% of the total votes of the full Board on account of any
violation of the Codes of Conduct during the tenure of office of such
Member of the Board.

TRANSITIONAL

(1) The members of the Executive Committee of The Association at the date of
the incorporation of TIC shall be the first Board of TIC and the chairman of
such Executive Committee shall be the first Chairman of TIC. All such
members on the Board with the exception of those Association Member's
Chairmen whose period of office as such chairmen shall continue past the
date of the first Annual General Meeting shall retire at the conclusion of the
first Annual General Meeting of TIC which shall be held on a date to be
decided but which in any event shall not be later than 1st November 1988.

(2) Two of the Member Elected Directors who are elected at the first Annual
General Meeting shall hold office until the end of the next Annual General
Meeting and the other 2 such Member Elected Directors shall hold office
until the end of the second Annual General Meeting following their election.
The persons who are to remain longer in office shall be those who receive
most votes and in the event of a tied vote the matter shall be determined by
lot.

(3) The first Board Elected Directors shall be elected in accordance with Article
50 (3) (d).

The provisions of Articles 45-53 (both inclusive) relating to the composition of and
election to the Board shall be subject to review by the Board and the Government of
Hong Kong and to amendment within 2 years of the date of incorporation of TIC.

SECRETARY
The Secretary shall be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit; and any Secretary so appointed may
(subject to terms of any contract between him and TIC) be removed by the Board
from that office.

TREASURER

(1)  The Board shall at their meeting immediately following the Annual General
Meeting elect from among their number a person to be the Treasurer of TIC.
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62.

63.

64.

65.

(2) The Treasurer shall hold such office until he ceases to be a member of the
Board of TIC or until he is removed as Treasurer by resolution of the Board.

3) Subject to the direction of the Board, the Treasurer shall have overall
responsibility for the conduct of all financial matters.

If in the opinion of the Board the accounts of any Member are unsatisfactory or any
Member shall have failed to comply with the provisions of Article 9 the Board shall
decide whether or not the membership of that Member shall be terminated, or
whether that Member shall be required to provide further finance or a bond,
guarantee or other security. If the Member shall fail to comply with any
requirements of the Board with regard to the provision of further finance, a bond,
guarantee or other security or the Board shall decide to terminate his membership,
he shall thereupon cease to be a Member of TIC.

MINUTES
The Board shall ensure that minutes are kept recording:-

(1) the members of the Board present at each meeting of the Board and of any
committee of the Board.

(2) all resolution and proceedings at all meetings of TIC and of the Board and of
any committee of the Board.

THE SEAL
The Seal shall not be affixed to any instrument except by the authority of a

resolution of the Board or of a committee of the Board and in the presence of at least
one member of the Board and the Secretary, both of whom shall sign the instrument.

SYMBOL
Members of TIC may print the symbol of TIC on their letterheads and literature.
ACCOUNTS
The Board shall cause to be kept such books of account as are necessary to exhibit
and explain the transcations and financial position of TIC and to give a true and fair
view of the state of its affairs, and in particular (but without limiting the generality

of the foregoing provision) proper books of account with respect to:-

(1) all sums of money received and expended by TIC and the matters in respect
of which such receipt and expenditure takes place;
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67.

68.

69.

70.

71.

72.

73.

74.

(2)  all sales and purchases of goods by TIC; and
(3)  the assets and liabilities of TIC.

The books of account shall be kept at the office or (subject to the Ordinance) at such
other place as the Board thinks fit, and shall at all times be open to inspection by the
members of the Board. No other member of TIC shall have any right of inspecting
any account or book or document of TIC except as conferred by the Ordinance or
authorised by the Board or by a general meeting.

The Board shall from time to time in accordance with the requirements of the
Ordinance to be prepared and to be laid before TIC in general meeting such income
and expenditure accounts, balance sheets and report as shall be requisite.

A copy of every balance sheet (including every document required by law to be
annexed thereto) and of the reports of the Board and of the Auditors shall, at least
twenty one days before the general meeting convened to consider those documents,
be delivered or sent by post to every Member of TIC of whose address it is aware.

AUDIT

Auditors of TIC shall be appointed and their duties regulated in accordance with the
Ordinance.

The Auditors' report to the Members made pursuant to the statutory provisions as to
audit shall be read before TIC in general meeting and shall be open to inspection by
any Member, who shall be entitled to be furnished with a copy of the balance sheet
(including every document required by law to be annexed thereto) and Auditors'
Report in accordance with the Ordinance.

NOTICES

Any notice or document may be served by TIC on any Member either personally or
by sending it through the post in a prepaid letter addressed to him at his registered
address.

All Members described in the Register by an address within Hong Kong shall be
entitled to receive notices from TIC.

Any notice or other document, if served by post, shall be deemed to have been
served on the day following that on which the letter containing it was posted, and in
proving such service it shall be sufficient to prove that the letter containing the
notice or document was properly addressed, stamped and posted.

Any notice or document delivered or sent by post to, or left at the registered address
of, any Member in pursuance of these Articles shall, notwithstanding that such
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76.

77.

Member is then dead or bankrupt, and whether or not TIC has notice of his death or
bankruptcy, be deemed to have been duly served on such Member unless his name
shall, at the time when the notice or document is deemed to have been served.

have been removed from the Register.
INDEMNIFICATION

Every Member of the Board and any member of any committee of any such Board,
and every Officer of TIC shall be indemnified out of the funds of TIC against all
liability incurred by him as such Member, Committee Member or Officer save to the
extent that the indemnity hereby conferred would be made void by the Ordinance.

A resolution for the voluntary winding up of the Company shall not be valid or
effective unless the Financial Secretary shall have given his written approval to the
passing of such resolution. This Article 76 shall not be amended or revoked except
with the written approval of the Financial Secretary.

The provisions of Clause 8 of the Memorandum of Association relating to the

winding-up or dissolution of the Company shall have effect and be observed as if
the same were repeated in these Article.
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