THE COMPANIES ORDINANCE (CHAPTER 32)

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
HONG KONG BIOTECHNOLOGY ORGANIZATION

EREVMEGE

. The name of the company is “Hong Kong Biotechnol@gganization
TEAYFE e (hereinafter referred to as the “ORGANIZATION?).

. The registered office of the ORGANIZATION will bé@wated in Hong Kong.
. The objects for which the ORGANIZATION is estabbkshare:-

A (D To be a non-profit-making body for advargiand promoting the
study, research, education, exchanges, etc. in fiell of
Biotechnology

(2) To foster and undertake research into any caspe the field of
Biotechnology industry and to disseminate the tesaf any such
researc to the general publ.

(3) To establish and maintain study centers, calltaenters, conference
centers, university halls or other centers or gaegh similar nature
for thefurtheranc of the objects of thORGANIZATION.

(4) To facilitate or support activities of cultbraducational or charitable
nature for the community at large.

(5) To provide leadership, service-oriented guadaand education to help
advance the field of Biotechnology and bring thendd#s of
Biotechnology to the global community.

(6) To make grants to scientific, medical and adional establishments
for the promotion of the objects of the ORGANIZATNO

(7) In furtherance of the objects of the ORGANIZ@N but not
otherwise, to promote and encourage interactionfidadship among
its members, and members of other associationsrestgsl in
Biotechnology and among members of other bodiddang Kong or
elsewhere having similar objects to the objects tfe
ORGANIZATION.

(8) In furtherance of the objects of the ORGANIZAN but not
otherwise, 0 maintain good relationship and contact wscientist,



(B)

9)

(10)

(11)

(12)

entrepreneurs, technologists, venture capitalestsl leading people
involved in thefield of Biotechnology irHong Kong or elsewhe.

In furtherance of the objects of the ORGANIZ@N but not

otherwise, to facilitate exchange of informatiordddeas among its
members in relation to various practices and kndgde of

Biotechnology and to enable and assist its memtzegsublish and
communicate to the members of other bodies infdonabn all

matters in connectictherewitt.

In furtherance of the objects of the ORGANIZAN but not

otherwise, to confer, consult, maintain contact endperate with any
persons, associations, societies, institutions odids of persons
established in Hong Kong or elsewhere, having agjgcwhole or in

part similar to those of the ORGANIZATION.

In furtherance of the objects of the ORGANIZAN but not

otherwise, to provide governmental and supranadltitmodies with

information and informed opinions on Biotechnology.

To further the interests of the field of Riohnology in Hong Kong by
making representations to and negotiating with gawent and
non-governmental organizations and other interesteehd

representative bodie

In furtherance of the above objects but noeothse, the ORGANIZATION
may carry out the following activities, namely:-

(1)

2)

®3)

(4)

To grant scholarships, financial or materissistance or donations,
and to subscribe funds to other bodies for then&reince of activities
to attain any of the ORGANIZATION’s objects, proeml that the
recipients shall prohibit the distribution of th@mcome and property
amongst their member to an extent at least as geegmhposed on the
ORGANIZATION under or by virtue of Clause 4 hereof.

To provide, assist, finance and maintain novfip making research
centers, study centers, recreation or conferencgerss training
colleges and educational establishments of othgieban Hong Kong
or elsewhere; and to promote, organize, sponsointana, provide,
manage and establish non-profit making classesinta courses,
services, and other schemes, projects, programsaailidies for any
of the objects othe ORGANIZATION.

To equip, maintain and improve facilities whiare considered
necessary for the furtherance of any of the ORGAWIDN’s
objects, and to contribute to, subsidize or otheevassist or take part
in the construction, manufacturing, installationaintenance and
improvement thereof.

To cause to be written, printed and producedtierwise reproduced
and circulated, gratuitously or otherwise, periatic magazines,
books, leaflets or other documents, films, recorthigoes or media
(whether video, visual or otherwise) for the furtdmece of activities to
attain any of the ORGANIZATION'’s objects, and toka&nown and
further the objects and activities of the ORGANIZA@N by the
publication and distribution of papers, journalsl axther publications
and by advertising in any media or by any lawfulame provided that
all profits, if any, generated from the activitiaborementioned shall



()

(6)

(7)

(8)

9)

(10)

(11)

(12)

(13)

form part of the income of the ORGANIZATION and lapplied
solely for the furtherance of its obje.

To invite and receive subscriptions, donatjoiggts and other
contributions from any persons or bodies in advarerg or towards
the attainment of the objects of IORGANIZATION or any of then
To undertake and discharge the office andedubf trustee either
gratuitously or otherwise with or without undertadsithe management
and administration of any trust or settlement whitdy be considered
necessary for the furtherance of the objects ofGR&ANIZATION,
and to hold property, assets or rights of any kindrust or otherwise.
To establish and support, and to aid in thaldishment and support
of, any other bodies formed for all or any of thkjeacts of the
ORGANIZATION, provided that the recipients shallopibit the
distribution of their income and property amondit member to an
extent at least as great as imposed on the ORGAN{ZKW under or
by virtue of Clause 4 hereof.

To acquire, accept lease of, purchase, takeharwise hold and enjoy
any lands, buildings, messuages or tenements alsadnger nature or
kind and wheresoever situated.

To acquire, by purchase or otherwise, goodsl ahattels of
whatsoever nature or kind.

To invest monies (not immediately required)ai proper and prudent
manner on deposit in any bank, financial institautio Hong Kong or
elsewhere or in any government bonds or mortgagangf lands,
buildings, messuages, or tenements in Hong Korgjsewhere, or in
suitable investments including debentures, debenstwcks, stocks,
funds, warrants, bonds, shares or securities, whidll not be of
volatile and aggressive nature or kind as deterthorevaried by the
ORGANIZATION in general meeting from time to timerfthe
purpose of facilitating the achievement of the ORGAATION’s
objects.

To sell, let, mortgage, or otherwise turnatount all or any lands,
buildings, messuages or tenements of whatsoevarenat kind and
wheresoever situated.

To dispose of or turn to account any goods @rattels of whatsoever
nature of kind.

To borrow or raise money for the objectshef ORGANIZATION on
reasonable terms and (with the approval of the ORIZATION in
general meeting and such consents as are requiyethvi) on
appropriate security as the ORGANIZATION may deein and
necessary provided that the ORGANIZATION shall notlertake any
trading activities in raising funds for the objectsf the
ORGANIZATION; and for the purposes of furtheringetiobjects of
the ORGANIZATION to raise money by all lawful meaasd to
collect funds and to solicit, receive and enlisdl aecept financial and
other aid, subscriptions, donations and gifts framy persons, trusts,
corporations, associations, societies, bodies,tutisins and other
organizations or authorities and from governmertt pablic bodies
and to conduct fund-raising activities.



(14) To make charitable donations whether in cashassets for the
furtherance of the objects of the ORGANIZATION, yicted that the
recipients shall prohibit the distribution of th@come and property
amongst their member to an extent at least as geemhposed on the
ORGANIZATION under or by virtue of Clause 4 here

(15) To establish and support any charitable lsodied to subscribe or
provide money for charitable purposes for the femdimce of the
objects of the ORGANIZATION provided that none bktfunds of
the ORGANIZATION shall be given to any charitabledy which
does not prohibit the distribution of their incormed property among
their members to an extent at least as great a®s@tpon the
ORGANIZATION under or by virtue of Clause 4 hereof.

(16) To insure and arrange insurance cover fod tm indemnify its
officers, servants and voluntary workers and thokets members
from and against, all such risks incurred in theaurse of the
performance of their duties as may be thought fit.

(17) Subject to Clause 4 hereof, to employ and gray competent person
or persons to supervise, organize, carry on th&wband advise the
ORGANIZATION.

(18) To do all or any of the above things by aptlgh agents or otherwise
and either alone or in conjunction with others.

(19) In the case the ORGANIZATION shall take orlch@ny property
which may be subject to any trusts, the ORGANIZANIGhall only
deal with or invest the same in such manner asvatldoy law, having
regard to such trust.

(20) To do such other lawful things as are incideto, or conducive to the
attainment of the above objects or any of them.

PROVIDED THAT:-

0] In case the ORGANIZATION shall take or hold any gedy which may be
subject to any trusts, the ORGANIZATION will onledl with or invest the
same in such manner as allowed by law, having detgasuch trusts.

(i) The objects of the ORGANIZATION shall not extendttee regulation of
relations between workers and employers or org#oizeof workers and
organization of employers.

(i)  The powers set forth in the Seventh Schedule ofGbmpanies Ordinance
(Cap. 32) are hereby excluded; and it is herebyadet that the objects
specified in each of the paragraphs of this clasisall be regarded as
independent objects, and accordingly shall in ng & limited or restricted
(except where otherwise expressed in such paragjrdph reference to or
inference from the terms of any other paragrapusmay be carried out in as
full and ample a manner and construed in as widee sense as if each of the
said paragraphs defined the objects of a sepandtdiatinct company.

4. (1) The income and property of the ORGANIZATIONywWsoever derived, shall be
applied solely towards the promotion of the objexdtthe ORGANIZATION as set out



in this Memorandum of Association.

(2) Subject to sub-clauses (4) and (5) below, oxtign of the income and property of
the ORGANIZATION shall be paid or transferred dthgcor indirectly, by way of
dividend, bonus or otherwise howsoever, to the negmbf the ORGANIZATION.

(3) No member of the Council or governing bodytttd ORGANIZATION shall be
appointed to any salaried office of the ORGANIZANQor any office of the
ORGANIZATION paid by fees and no remuneration ohast benefit in money or
money’s worth (except as provided in sub-clauseb@pw) shall be given by the
ORGANIZATION to any member of the Council or govierg body.

(4) Nothing herein shall prevent the payment,oodjfaith, by the ORGANIZATION

of reasonable and proper remuneration to any office servant of the
ORGANIZATION, or to any member of the ORGANIZATIONbt being a member of
the Council or governing body of the ORGANIZATION return for any services
actually rendered to the ORGANIZATION.

(5) Nothing herein shall prevent the payment, imody faith, by the
ORGANIZATION:-

(a) to any member of the Council or governingyof out-of-pocket expenses;

(b) of interest on money lent by any membethefORGANIZATION or its
Council or Governing Body at a rate per ysatrexceeding 2% above the
prime rate prescribed for the time beingrhg Hongkong and Shanghai
Banking Corporation Limited for Hong Konglido loans;

(c) of reasonable and proper rent for premigsised or let by any member of the
ORGANIZATION or of its Council or governifgpdy;

(d) of remuneration or other benefit in moneymmney’s worth to a body
corporate in which a member of the ORGANIZBN or of its Council or
governing body is interested solely by \ertf being a member of that body
corporate by holding not more than one-hedtlr part of its capital or
controlling not more than a one-hundredtt phits votes.

(6) No person shall be bound to account for amefiehe may receive in respect of
any payment properly paid in accordance with salises (4) and (5) above.

. The liability of the members is limited.

. Every member of the ORGANIZATION undertakes to ciimite to the assets of the
ORGANIZATION in the event of its being wound up \Wehhe is a member, or within
one year afterwards, for payment of the debts addlities of the ORGANIZATION

contracted before he ceases to be a member, antb$iti® charges and expenses of
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winding up, and for the adjustment of the rightshef contributories among themselves,
such amount as may be required not exceeding HR$1.0

7. If upon the winding up of the ORGANIZATION theremains, after satisfaction of all
its debts and liabilities, any property whatsoewbe same shall not be paid to or
distributed among the members of the ORGANIZATIObDUt shall be given or
transferred to some other bodies, having objectsilasi to the objects of the
ORGANIZATION, and which shall prohibit the distritbon of its or their income and
property among its or their members to an extetgasdt as great as is imposed on the
ORGANIZATION under or by virtue of Clause 4 heresfich institution or institutions
to be determined by the members of the ORGANIZATI@Nor before the time of
dissolution, and in default thereof by a judge lsd High court of Hong Kong having
jurisdiction in regards to these funds, and if andfar as effect cannot be given to the
aforesaid provisions then to some other charitabject.

8. No addition, alteration or amendment shall be miader in this Memorandum of
Association or the Articles of Association for thiene being in force, unless such
alteration has previously been submitted to andraymgl by the Registrar of
Companies in writing.

9. The ORGANIZATION shall not form a subsidiary or doh controlling interest in
another body corporate, unless the formation ofi susubsidiary or the holding of such
a controlling interest has previously been approvgdhe Registrar of Companies in
writing.

We, the several persons whose names, addresseshemscriptions are given below,
wish to form a Company in pursuance of this Memduen of Association:-

Names, Address and Descriptions of Signatories

1. CHAU Chi Wai (&£ &) (Doctor) of
20/F., Mongkok Commercial Centre, 16 Argyle Stréetwloon.

2. HO Kwok Keung Walter{([[f]5%&) (Professor)
Department of Biochemistry, Chinese University aing Kong, Shatin,
New Territories, Hong Kong.

3. HSIAO Wen-Luan Wendyz 2 &) (Professor)
School of Chinese Medicine, Hong Kong Baptist Umsity, Kowloon Tong,
Kowloon, Hong Kong



4. LAU Lok Ting (#4£J3£) (Doctor) of
8/F Hang Tung Resources Center, 18 A Kung Ng#élage Road,
Shau Kei Wan, Hong Kong.

5. LO Yuk Lam (Z#i#f) (Professor) of
Room 1906, 19/F, Lucky Commercial Building,310es Voeux Road West,
Hong Kong

6. QIAN Pei Yuan §£5271) (Professor) of
Department of Biology, The Hong Kong Univeysf Science and Technology,
Clear Water Bay, Hong Kong.

7. WONG Bing Lou & 17##2) (Doctor) of
17/F., Chevalier Commercial Centre, 8 Wang Hoi Réamivioon Bay,
Hong Kong

8. YU Cheung Hoi {+%5) (Professor) of
8/F Hang Tung Resources Center, 18 A Kung Ng#lage Road,
Shau Kei Wan, Hong Kong.

Dated this 17 day of July, 2009.
Witness to the above signatures:-

LAM Yan Yan Nelly

(Business Administrator)

8/F Hang Tung Resources Center,
18 A Kung Ngam Village Road,
Shau Kei Wan, Hong Kong



THE COMPANIES ORDINANCE (CHAPTER 32)

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
HONG KONG BIOTECHNOLOGY ORGANIZATION

BEREVRGE

General

1. In these Articles the words standing in the firstucnn of the Table shall bear the
meanings set opposite to them respectively in #ered column thereof, if not
inconsistent with the subject or context:

Words Meanings
“these Articles” the Articles of Association of th®RGANIZATION as

amended from time to time;

“Associate Members” the Associate Members for thenet being of the
ORGANIZATION;

“ORGANIZATION” Hong Kong Biotechnology Organization
HALEYRHE R,
“Chairman” the chairman for the time being of theu@cil;
“Committee” a committee for the time being of theudcil;
“Community Members” the Community Members for the time being of the

ORGANIZATION,;

“Corporate Members” the Corporate Members for the time being of the
ORGANIZATION;

“Corporate Nominee(s)” In relation to each CorperaMember, its corporate
nominee(s) for the time being and approved by tbanCil
pursuant to these Articles;

“Council” the council for the time being of the ORWMIZATION
established pursuant to Article 38 hereof;

“Council Members” the council members for the timbeing of the
ORGANIZATION;



“Executive Vice-chairman” the executive vice-chairman for the time beinghaf Council,

“Fellows”

“Full Members”

“Honorary Advisors”

“Honorary Chairman”

“Honorary Fellows”

“Honorary Patrons”

“Members”

“Ordinance”

“Office”

“Ordinary Members”

“Seal”

“Student Members”

“Sub-committee”
“Vice-chairman”

“in writing”

the Fellows for the time being of the ORBIZATION;

includes Fellows, Ordinary MemberslaCorporate Members
for the time being of the ORGANIZATION;

the Honorary Advisors for theime being of the
ORGANIZATION;

the Honorary Chairman for thémd being of the
ORGANIZATION;

the Honorary Fellows for the ®&m being of the
ORGANIZATION;

the Honorary Patrons for the etimbeing of the
ORGANIZATION;

includes the members of any classes @mbership for the
time being of the ORGANIZATION, and “Membership”ah
be construed accordingly;

the Companies Ordinance, Chapter 3thefLaws of Hong
Kong;

the registered office for the time beingf othe
ORGANIZATION;

the Ordinary Members for the dimbeing of the
ORGANIZATION;

the common seal of the ORGANIZATION;

the Student Members for the tinbeing of the
ORGANIZATION;

a sub-committee for the time bedfighe Council;
a vice-chairman for the time bemigthe Council,

write, printed or lithographed, photogphed, or partly one
and partly another, and other modes of representing
reproducing words in a invisible form including ee|
facsimile, telegram, cable or other writing prodilicby
electronic communication.

Subject to the aforesaid, words or expressionsaooed in these Articles shall, unless
the subject or context otherwise requires, bearstmme meaning as defined in the
Ordinance or any statutory modification thereoffance at the date at which these
Articles become binding on the ORGANIZATION.



Unless the context otherwise requires, words degothe singular number shall
include the plural number and vice versa, and walelsoting any particular gender
shall include other genders, and references tmpsmsiclude references to individuals,
firms, companies, corporations and unincorporatedids of persons and vice versa,
and references to corporations shall include firomnpanies, unincorporated bodies,
associations, societies, institutions, public bsdo authorities. The regulations in
Table C in the First Schedule to the Ordinancel stwlapply to the ORGANIZATION.

The ORGANIZATION is established for the objects mgsed in its Memorandum of
Association and the purpose to which the fund$fefAssociation may be applied is to
undertake activities in furtherance of the objexgdaid down in the Memorandum of
Association.

Member ship

3.

4.

The number of Members with which the ORGANIZATIOdNke registered is 200,000.

Any person who is interested in the promotion cé ttbjects and activities of the
ORGANIZATION (including without limitation individals and biotechnology
corporations of all sizes, venture capitalists,eaeshers, academic institutions and
biotechnology centers engaged in the developmeptaafucts and services in the areas
of biomedicine, traditional Chinese medicine, diagjits, food, environmental, and
industrial applications) may apply for Membership shall otherwise be eligible to
become a Member in pursuance of these Articles.

Unless otherwise provided in these Articles, eaplication for Membership shall be
made in such form as the Council may from timerteetdetermine. Every application
for Membership shall be subject to the approvahefCouncil at its absolute discretion
whose decision shall be final, and in case of tejpdhe Council shall not be obliged
to furnish any reason whatsoever therefor.

There shall be seven classes of members:-

(@) Felows (&1):-

Fellows shall include all the founder members t@ tmemorandum of
association of the ORGANIZATION; and the Councilyret any time invite
any individual, who, in the opinion of the Councik worthy of such
distinction by reason of his position or other abi¢ qualification in the field
of Biotechnology in Hong Kong, and who shall hageepted such invitation,
to become a Fellow.

Only Fellows are eligible to act or to be electesdCauncil Members.

(b) Ordinary Members £iF®& 8):-
Ordinary Members shall include such individuals aomrporations who
possess relevant working experience or relevaniifigasions in the field of
Biotechnology in Hong Kong, and whose applicatiassOrdinary Members
have been approved by the Council after reviewlhtha relevant facts and in
accordance with guidelines drawn up by the Coufrain time to time.
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(d)

(e)

(f)

Every such application must be proposed by 2 Fall@amd/or Ordinary
Members and/or Corporate Nominees.

Corporate Members (BlfEe 5):-

Corporate Members shall include such corporatiol® \&re not Ordinary
Members and who possess relevant qualificationisarfield of Biotechnology
in Hong Kong, and whose applications as Corporaembers have been
approved by the Council after reviewing all theewgnt facts and in
accordance with guidelines drawn up by the Coufrcin time to time.

Every such application must be proposed by 2 Fall@amd/or Ordinary
Members and/or Corporate Nominees.

Every Corporate Member shall, subject to the pajgwroval of the Council and
to these Articles and such other regulations as loeaynposed by the Council
from time to time, have the right to nominate omemwre individuals as the
Corporate Nominee(s) of such Corporate Member. individual shall act as
the Corporate Nominee of more than one Corporateibée at any one time;
nor shall an individual act as the Corporate Nomiokany Corporate Member
if such individual is already a Member. A Corporalteminee shall ipso facto
cease to be the Corporate Nominee of any Corpbtateber if such Corporate
Member ceases for whatever reason to be a Corpdeateber.

Unless otherwise provided in these Articles, eagplication for approval as a
Corporate Nominee of any Corporate Member shalinbée in such form as
the Council may from time to time determine. Eveapplication shall be

subject to the approval of the Council at its absotiscretion whose decision
shall be final, and in case of rejection the Colusbiall not be obliged to

furnish any reason whatsoever therefor.

Honorary Fellows (3588 € 1-):-

The Council may at any time invite any individuaho, in the opinion of the
Council, is worthy of such distinction by reason g position or other
suitable qualification in the field of Biotechnolp@ Hong Kong or elsewhere,
and who shall have accepted such invitation, t@imecan Honorary Fellow.

Sudent Members (B4 & 5):-

Student Members shall include such students undeygeecondary or post
secondary education (including diploma, higher ahph, undergraduate,
graduate, post-graduate degrees) in Hong Kong whangerested in the field
of Biotechnology or who intend to pursue a career the field of
Biotechnology, and whose applications as Studenimbézs have been
approved by the Council after reviewing all theewant facts and in
accordance with guidelines drawn up by the Counarih time to time.

Every such application must be proposed by 2 Fall@amd/or Ordinary
Members and/or Corporate Nominees.

Associate Members (B BIE 5):-
Associate Members shall include such individuald aarporations who are
interested in the field of Biotechnology or whoentl to pursue a career in the
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field of Biotechnology [in Hong Kong] but are notherwise qualified as
Ordinary Members or Corporate Members or Studenmbbrs, and whose
applications as Associate Members have been approyehe Council after
reviewing all the relevant facts and in accordanit guidelines drawn up by
the Council from time to time. Every such applicatmust be proposed by 2
Fellows and/or Ordinary Members and/or Corporatenivees.

(g) Community Members (#{&& &):-

Community Members shall include such individualstloé general public who
are interested in the field of biotechnology bug aot otherwise qualified as
Ordinary Members, and whose application as Commuvigmbers have been
approved by the Council after reviewing all releiviacts and in accordance with
guidelines drawn up by the Council from time to dinEvery such application
must be proposed by 2 Fellows and/or Ordinary Meml@and/or Corporate
Nominees.

Rights and Obligations of Members

7. Every Member (including, in the case of Corporateniber, its Corporate Nominee(s))
shall fulfill the following obligations:-

(@ to observe and comply with the memorandum of aaioa of the
ORGANIZATION and these Articles and all resoluticarsd regulations passed
or adopted by the ORGANIZATION or the Council as ttase may be; and

(b)  to pay all required fees, including without limitat any entrance fee or annual
or life time membership or nominee fees or subsong as the Council may
from time to time determine when they fall due.

8. Only Fellows and Ordinary Members and Corporate Mes(s) shall have the right to
attend and vote at general meetings of the ORGANIDA.

9. (a) Every Member (including, in the case of Cogter Member, its Corporate
Nominee(s)) shall not have any rights other thas¢hexpressly provided in these
Articles or such other rights as the ORGANIZATIONaynfrom time to time
determine.

(b) The rights, privileges and obligations wéry Member (including, in the case of
Corporate Member, its Corporate Nomineeghether an individual or
corporation, shall be personal and shall eatrédnsferable by its own action or
by operation of law. No Member (including,the case of Corporate Member,
its Corporate Nominee(s)) shall be entite@xercise any of the rights and
privileges of a Member (or, as the case mayoeporate Nominee), and no
Member (or, as the case may be, Corporateifmnshall be entitled to attend
or vote at any general meeting of the ORGANIKON, unless all monies due
from him to the ORGANIZATION have been paid

10.Every Member (including, in the case of Corporateniber, its Corporate Nominee(s))
shall be entitled to enjoy any right and privile@® Member subject to these Articles.
Every Member (including, in the case of Corporateniber, its Corporate Nominee(s))
shall be bound to observe and comply with thesécldg and any resolutions of the
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Council and the ORGANIZATION.

Termination of Member ship

11. Any Member (including, in the case of Corporate Nbem its Corporate Nominee(s))
shall cease to be a Member (or, as the case m&doporate Nominee) if:-

(@)

(b)

(©)
(d)

€)
()

(9)

he shall terminate his Membership (or, as the caag be, Corporate Nominee
status) by [1] month's notice in writing given toietORGANIZATION at the
Office, and upon the expiration of such notice hallscease to be a Member (or,
as the case may be, Corporate Nominee), but nelesghsuch Member shall
remain liable for one year from the expiration o€ls notice to contribute to the
funds of the ORGANIZATION in the event of its beimgpund up within that
period;

he shall fail to pay any sum which may be due frdmm to the
ORGANIZATION for a period of more than 2 months eaftthe same has
become due, a reminder shall be sent to him cafliagttention thereto, and if
he shall still fail to pay the same within 1 moritbm the date of posting of
such reminder, a final reminder shall be sent to. hilf the amount due shall
remain unpaid within 1 month from the date of pwgtof the final reminder,
such defaulting Member (or, as the case may bgydZate Nominee) shall ipso
facto cease to be a Member (or, as the case magdporate Nominee);
provided that if at any time the defaulting Memlger, as the case may be,
Corporate Nominee) shall give a satisfactory exagian to the Council and
upon payment of all the amount due, he may in tieolate discretion of the
Council be re-admitted as a Member (or, as the caag be, Corporate
Nominee) without payment of any entrance or apdriaeg

he shall become a full time employee of the ORGANIION,;

he shall become bankrupt or be subject to any windip order or shall make
any arrangement or composition with his creditasegally;

he shall become of unsound mind;

he shall be convicted of fraud or any other offenoeolving dishonesty or
integrity; or

he shall act in a way that is, in the opinion a @ouncil, prejudicial or adverse
to the name or interest of the ORGANIZATION in amgpects or shall bring
the ORGANIZATION into disrepute.

Provided That any member who feels aggrieved byddeasion of the Council to
terminate his membership shall have a right to abpgainst such decision to the
members of the ORGANIZATION in general meeting witfffone month*] after the
date of termination. The decision of the memberthefORGANIZATION in general
meeting on the appeal by such aggreived membdrishéhal.
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12. Any Member (including, in the case of Corporate Nbem its Corporate Nominee(s))
who shall cease to be a Member (or, as the casebmagorporate Nominee) through
whatever cause shall nevertheless remain liabl@dyment to the ORGANIZATION
of all the amounts due from him to the ORGANIZATIOBNd no fees, including
without limitation any entrance fee or annual é& ime membership or nominee fees
or subscriptions or donation or any part thereafldbe returned to him in any event.

General Mestings

13.The ORGANIZATION shall in each year hold a generaleting as its annual general
meeting in addition to any other meetings in thedry and shall specify the meeting as
such in the notices calling it; and not more th&nionths shall elapse between the
date of one annual general meeting of the ORGANIDN and that of the next
PROVIDED THAT so long as the ORGANIZATION holds ifsst annual general
meeting within 18 months of its incorporation, ged not hold it in the year of its
incorporation or in the following year. The anngaheral meeting shall be held at such
time and place as the Council shall appoint.

14.All general meetings other than the annual genenaletings shall be called
extraordinary general meetings.

15.The Council may, whenever it thinks fit, conveneeatraordinary general meeting, and
extraordinary general meetings shall also be cogdv@m such requisition, or in default,
may be convened by such requisitionists, as proviesection 113 of the Ordinance.
If at any time there are not within Hong Kong stifint Council Members capable of
acting to form a quorum, any Council Member or &yellows and/or Ordinary
Members and/or Corporate Nominees may convene tazoedinary general meeting in
the same manner as nearly as possible as thatialm wieetings may be convened by
the Council.

Notice of General M eetings

16.An annual general meeting and a meeting calledh®mpassing of a special resolution
shall be called by 21 days’ notice in writing atke theast, and a meeting of the
ORGANIZATION other than an annual general meeting oneeting for the passing of
a special resolution shall be called by 14 daysteadn writing at the least. The notice
shall be exclusive of the day on which it is sereedleemed to be served and of the
day for which it is given, and shall specify thag#, the day and the hour of meeting
and, in case of special business, the generalenatuthat business shall be given in
manner hereinafter mentioned or in such other maifreny, as may be prescribed by
the ORGANIZATION in general meeting, to such pesas are, under these Articles,
entitled to receive such notices from the ORGANIZAN:

Provided that a meeting of the ORGANIZATION shalbtwithstanding that it is called
by shorter notice than that specified in theseckes be deemed to have been duly
called if it is so agreed:

€)) in the case of a meeting called as the annelaérgl meeting, by all the
Fellows and Ordinary Members and Corporate Nomieetitled to attend
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and vote thereat; and

(b) in the case of any other meeting, by a majantypumber of the Fellows
and Ordinary Members and Corporate Nominees haainght to attend
and vote at the meeting, being a majority togetbpresenting not less than
95 per cent of the total voting rights of all thellBws and Ordinary
Members and Corporate Nominees entitled to attemdl \wte at that
meeting.

17.The accidental omission to give notice of a meetmgr the non-receipt of notice of a

meeting by, any person entitled to receive notil $10t invalidate the proceedings at
that meeting.

Proceedings at General Meetings

18.All business shall be deemed special that is ticiadaat an extraordinary general

meeting, and also all that is transacted at anargaeneral meeting, with the exception
of the consideration of the accounts, balance shaatl the reports of the Council and
auditors, the election of the Council Members iacpl of those retiring and also
additional Council Members, and the appointment afd the fixing of the
remuneration of, the auditors.

19.No business shall be transacted at any generalingeatless a quorum of Fellows

and/or Ordinary Members and/or Corporate Nominsgwésent at the time when the
meeting proceeds to business; save as herein asleeprovided, 10 Fellows and/or
Ordinary Members and/or Corporate Nominees prasguerson or by proxy shall be a
quorum.

20.If within half an hour from the time appointed fitve meeting a quorum is not present,

21.

22.

the meeting, if convened upon the requisition ofloves and/or Ordinary Members
and/or Corporate Nominees, shall be dissolved; ng ather case it shall stand
adjourned to the same day in the next week, asdhee time and place, or to such other
day and at such other time and place as the Coumayl determine, and if at the
adjourned meeting a quorum is not present withlhdrahour from the time appointed
for the meeting the Fellows and Ordinary Memberd @orporate Nominees present
shall be a quorum.

The Chairman, if any, and in his absence the ExexWtice-chairman, if any, shall
preside as chairman at every general meeting cDRE@ANIZATION, or if there is no
such Chairman and Executive Vice-chairman, oréfytshall not be present within 15
minutes after the time appointed for the holdinghaf meeting or is unwilling to act or
is absent from Hong Kong or has given notice to @RGANIZATION of their
intention not to attend the meeting, the Councinlers present shall elect one of their
number to be chairman of the meeting.

If at any meeting no Council Member is willing totaas chairman or if no Council
Member is present within 15 minutes after the tapeointed for holding the meeting,
the Fellows and Ordinary Members and Corporate Megs present shall choose one
of their member to be chairman of the meeting.
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23.

24.

25.

26.

27.

28.

The chairman of any meeting may, with the conséming meeting at which a quorum
is present (and shall if so directed by the megtiadjourn the meeting from time to
time and from place to place, but no business dtmaltransacted at any adjourned
meeting other than the business left unfinishedtha meeting from which the

adjournment took place. When a meeting is adjoufoe®0 days or more, notice of

the adjourned meeting shall be given as in the cdsan original meting. Save as
aforesaid it shall not be necessary to give anyceadf an adjournment, or of the
business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the wbtthe meeting shall be decided on a
show of hands, unless a poll is (before or on #wadation of the result of the show of
hands) demanded by the chairman of the meeting/ @t beast any 2 of the Fellows
and/or Ordinary Members and/or Corporate Nomineesgnt in person or by proxy.
Unless a poll be so demanded a declaration by llagnsan of the meeting that a
resolution has on a show of hands been carriedamied unanimously, or by a
particular majority, or lost and an entry to thfieet in the book containing the minutes
of proceedings of the ORGANIZATION shall be concohes evidence of the fact
without proof of the number or proportion of thete® recorded in favor of or against
that resolution.

The demand for a poll may be withdrawn.

Except as provided in Article [27], if a poll is Igidemanded it shall be taken in such
manner as the chairman of the meeting directs, thadresult of the poll shall be
deemed to be the resolution of the meeting at wtietpoll was demanded.

In the case of an equality of votes, whether orh@vsof hands or on a poll, the
chairman of the meeting at which the show of haakles place or at which the poll is
demanded, shall be entitled to a second or castiteg

A poll demanded on the election of a chairman @f mheeting, or on a question of

adjournment, shall be taken forthwith. A poll demea on any other questions shall be
taken at such time as the chairman of the meeinegtd, and any business other than
that upon which a poll has been demanded may beeded with pending the taking

of the poll.

A resolution in writing signed by all the FellowsdOrdinary Members and Corporate
Nominees entitled to receive notice of and to atand vote at general meetings (or
being corporations by their duly authorized repnésves) shall be as valid and
effective as if it had been passed at a generatimgeef the ORGANIZATION duly
convened and held. Any such resolution in writingynaonsist of 2 or more documents
in like form each signed by one or more Fellows/an®rdinary Members and/or
Corporate Nominees.

Votes of Members

29.

Every Fellow or Ordinary Member or Corporate Noneivéhether present in person or
by proxy shall have one (1) vote on a show of hafsa poll, every Fellow whether
present in person or by proxy shall have ten (Iii¢s, and every Ordinary Member
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and Corporate Nominee whether present in persby proxy shall have one (1) vote.

30.No Fellow or Ordinary Member or Corporate Nomingalkbe entitled to vote at any
general meeting unless all required fees payabtieruthese Articles by him to the
ORGANIZATION in his capacity as Fellow or Ordinalylember or Corporate
Nominee as the case may be, and which have bestaoding for more than 1 month
after they fell due for payment, have been paid.

31.The instrument appointing a proxy shall be in wagtunder the hand of the appointor
or of his attorney duly authorized in writing drthe appointor is a corporation, either
under seal or under the hand of an officer or attpduly authorized. A proxy has to be
a Fellow or Ordinary Member or Corporate Nominee.

32.The instrument appointing a proxy and the poweattfrney or other authority, if any,

under which it is signed or a notarially certifiedpy of that power or authority shall be
deposited at the Office or at such other placeiwitiong Kong as is specified for that
purpose in the notice convening the meeting, red than 48 hours before the time for
holding the meeting or adjourned meeting at whiedhgerson named in the instrument
proposes to vote, or, in the case of a poll, net lthan 24 hours before the time
appointed for the taking of the poll, and in defdabk instrument of proxy shall not be
treated as valid.

33.An instrument appointing a proxy shall be in théofeing form or a form as near
thereto as circumstances admit:

“ HONG KONG BIOTECHNOLOGY ORGANIZATION &4 YRS e
I/We

of
being a Fellow/Ordinary Member/Corporate NomineeadCorporate Member of the
above named ORGANIZATION, hereby appoint of

or failing him
of

as my/our proxy to vote for me/us on my/our bebalthe [annual or extraordinary, as
the case may be] general meeting of the ORGANIZAT IO be held on the

day of , and at any adjournment tiereo

Signed this day of

34.Where it is desired to afford Fellows and Ordinktgmbers and Corporate Nominees
an opportunity of voting for or against a resolatithhe instrument appointing a proxy
shall be in the following form or a form as neagrto as circumstances admit:

“ HONG KONG BIOTECHNOLOGY ORGANIZATION &E&E4 YRS e
I/We

of
being a Fellow/Ordinary Member/Corporate NomineeadCorporate Member of the
above named ORGANIZATION, hereby appoint of
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or failing him
of
as my/our proxy to vote for me/us on my/our bebalthe [annual or extraordinary, as
the case may be] general meeting of the ORGANIZAT O be held on the

day of , and at any adjournment tiereo

Signed this day of

This form is to be used in favor of/against* thealation. Unless otherwise instructed,
the proxy will vote as he thinks fit.

*Strike out whichever is not desired. ”

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

36.A vote given in accordance with the terms of artrureent of proxy shall be valid
notwithstanding the previous death or insanity leé principal or revocation of the
proxy or of the authority under which the proxy wesecuted, provided that no
intimation in writing of such death, insanity ovogation as aforesaid shall have been
received by the ORGANIZATION at the Office beforeetcommencement of the
meeting or adjourned meeting at which the proxysisd.

Corporation Acting by Representatives at M eeting

37.Any corporation which is a Member of the ORGANIZAN with voting rights may
by resolution of its directors or other governiragd authorize such person as it thinks
fit to act as its representative at any meetinthefORGANIZATION, and the person
so authorized shall be entitled to exercise theespowers on behalf of the corporation
which he represents as that corporation could eeeitit were an individual Member.

The Council

38.The ORGANIZATION shall have a Council which, unlegberwise determined by the
ORGANIZATION in general meeting, shall consist @fthess than 7 and not more than
15 Council Members. The subscribers to the memarmandf association of the
ORGANIZATION shall be the first Council Members.

39. Subject to Clause 4 of the Memorandum of Assoaiatiibe Council Members shall be
paid all reasonable expenses properly incurredtémding and returning from meetings
in connection with the operation of the ORGANIZATNO

Borrowing Powers
40.In the furtherance of the objects of the ORGANIZAN but not otherwise, the
Council may exercise all the powers of the ORGANIZAN in a proper and prudent

manner and on reasonable terms and conditionsrtovaanoney, and to mortgage or
charge its undertaking and property, or any pagreibf, as security for any debt,
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liability or obligation of the ORGANIZATION.

Power s and Duties of the Council

41.

42.

43.

44,

45.

The operation of the ORGANIZATION shall be manadpmdthe Council, which may
pay all expenses incurred in promoting and regrsggethe ORGANIZATION, and may
exercise all such powers of the ORGANIZATION as ao¢, by the Ordinance or by
these Articles, required to be exercised by the @RIZATION in general meeting,
subject nevertheless to the provisions of the Qrlie or these Articles and to such
regulations, being not inconsistent with the afar@grovisions, as may be prescribed
by the ORGANIZATION in general meeting; but no ré&gion made by the
ORGANIZATION in general meeting shall invalidateyaprior act of the Council
which would have been valid if that regulation med been made.

The Council shall have power to make and from timéme add, supplement, amend,
alter or repeal all and any by-laws and rules andy deem necessary, expedient or
convenient for the proper conduct and managementthaf affairs of the
ORGANIZATION.

In the furtherance of the objects of the ORGANIZAN but not otherwise, the
Council may from time to time and at any time byweo of attorney appoint any
corporation or person or body of persons, whetloeninated directly or indirectly by
the Council as it deems proper and necessary, tindattorney or attorneys of the
ORGANIZATION for specific purpose(s) and with thesignated powers, authorities
set out in the power of attorney (not exceedingé¢heested in or exercisable by the
Council under these Articles) and for a period eateeding 12 months and subject to
such conditions as it may think fit, and any sudwers of attorney shall contain
adequate provisions for the protection and convemieof persons dealing with any
such attorney as the Council may think fit and rakp authorize any such attorney to
delegate all or any of the powers, and authoriested in him as the situation may
require.

All cheques, promissory notes, drafts, bills of lextge and other negotiable
instruments shall be signed, drawn, accepted, sedpior otherwise executed, as the
case may be, by at least two Council Members ooty Council Member together
with an officer of the ORGANIZATION in such mannas the Council shall from time
to time by resolution determined. All receipts fooneys paid to the ORGANIZATION
shall be signed by the secretary of an officethef ORGANIZATION in such manner
as the Council shall from time to time by resolntaetermined.

The Council shall cause minutes to be made in bpoikaded for the purpose:-
(a) of all appointments of officers made by the Council

(b) of the names of the Council Members or members rof @ommittee or
Sub-committee present at each meeting of the Cbandiof any Committee or
Sub-committee as the case may be;

(c) of all resolutions and proceedings at all meetioighhe ORGANIZATION, and
of the Council, and of any Committees and Sub-cdtess,
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and every Council Member or member of any CommitieBub-committee present at
any meeting of the Council or Committee or Sub-catte® as the case may be shall
sign his name in a book to be kept for that purpose

Disqualification of the Council Members
46. The office of Council Member shall be vacated & touncil Member:-

(@) ceases to be a Fellow; or

(b) holds any salaried office under the ORGANIZANDr

(c) is employed by the ORGANIZATION and receivingyasalary, fees,
remuneration or other benefit in money or eydmworth from the
ORGANIZATION; or

(d) becomes bankrupt or makes any arrangementngpasition with his creditors
generally; or

(e) becomes prohibited from being a Council Mendrea director by reason of any
disqualification order made under Part IVAloé Ordinance; or

(H  becomes of unsound mind; or

(g) resigns his office by notice in writing to tERGANIZATION; or

(h) shall for more than six months have been abs#hbut permission of the
Council from meetings of the Council held dgrthat period; or

(i) isrequested in writing to vacate his officedyesolution of the Council; or

() s directly or indirectly interested in any doact (being a contract of significance
in relation to the ORGANIZATION'’ s operationjith the ORGANIZATION and,
if his interest in the contract is materiallg to declare the nature of his interest
in manner required by section 162 of the Cadae; or

(k) is convicted of fraud or any other offence itwog dishonesty or integrity.

A Council Member shall not vote in respect of aoytctact in which he is interested or
any matter arising thereout, and if he does so histerote shall not be counted, but he
may be counted in the quorum of the meeting ofGbencil.

Election of Council Members

47.The first Council Members appointed pursuant tacket[38] shall retire from office as
Council Members at the conclusion of the first aalngeneral meeting of the
ORGANIZATION.

48.The election of Council Members shall be held oeery two (2) years from amongst
the Fellows at the annual general meeting of th&ARIZATION in the relevant year
commencing from the first annual general meetinthefORGANIZATION.

49.Save and except the term of office of the first @@uMembers and subject otherwise
to the other provisions of these Articles, the tefnoffice of every subsequent Council
Member shall commence immediately after the commfusof the annual general
meeting at which the election of Council Member&étd until the conclusion of the
next annual general meeting at which the electio€@auncil Members shall again be
held once every two (2) years in accordance widsehArticles. The first election of
Council Members shall be held at the first annuanegal meeting of the
ORGANIZATION and thereafter once every 2 yearshat annual general meeting of
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the ORGANIZATION.

50. A retiring Council Member shall be eligible for edection.

51.No Fellow other than a Council Member retiring &t tmeeting shall, unless

52.

53.

54.

55.

56.

recommended by the Council, be eligible for elactio the office of Council Member
at any general meeting unless, not less than [7jnave than [21] days before the date
appointed for the meeting, there shall have beent s® or left at the Office a
nomination in writing, signed by 3 Fellows and/addary Members and/or Corporate
Nominees entitled to attend and vote at the medtingvhich such notice is given, of
their nomination of such Fellow for election, arsloaconsent in writing signed by such
Fellow of his willingness to be elected.

Every Fellow or Ordinary Member or Corporate Noneivéhether present in person or
by proxy shall, subject to these Articles, be &ditto vote for as many candidates as
there are vacancies to be filled. Candidates ufin¢éonumber of vacancies who shall
receive more votes shall be declared elected arideircase of 2 or more candidates
receiving the same number of votes, a second aesuient ballot shall be held until a
candidate receives more votes.

The newly elected Council Members shall forthwitimsnon a meeting of the Council
Members to be held within 30 days after the conclusf the annual general meeting
of the ORGANIZATION in the relevant year at whidtetelection of Council Members
shall be held to elect the Chairman, the Execufice-chairman, two Vice-chairmen, a
secretary and a treasurer of the ORGANIZATION frdme newly elected Council

Members whose term of office shall be the saméeis office as Council Members.

The ORGANIZATION may from time to time by ordinargsolution increase or reduce
the number of Council Members. The Council shallehpower at any time, and from
time to time, to appoint any Fellow to be a CourMégmber, either to fill a casual
vacancy or as an addition to the existing Coun@hiders, but so that the total number
of Council Members shall not at any time exceedrnihmaber fixed in accordance with
these Articles. Any Council Member so appointedlidmold office only until the next
election of Council Members at the annual generdting of the ORGANIZATION in
accordance with Article [49], and shall then bgiéle for re-election.

The ORGANIZATION may by ordinary resolution remoamy Council Member before
the expiration of his period of office notwithstamgl anything in these Articles or in
any agreement between the ORGANIZATION and suchnCibuMember. Such
removal shall be without prejudice to any claims@ouncil Member may have for
damages for breach of any contract of service tviem and the ORGANIZATION.

The ORGANIZATION may by ordinary resolution appoartother Fellow in place of a
Council Member removed from office under the imna¢ely preceding Article.
Without prejudice to the powers of the Council undérticle [54] the
ORGANIZATION in general meeting may appoint anyléeito be a Council Member
either to fill a casual vacancy or as an additioGaluncil Member. The Fellow
appointed to fill such a vacancy shall be subjeatketirement at the same time as if he
had become a Council Member on the day on whichCibencil Member in whose
place he is appointed was last elected a Counaiibée.
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Proceedings of the Council

57.The Council may meet together in Hong Kong or else for the dispatch of business,
adjourn, and otherwise regulate its meetings diinks fit. Questions arising at any
meeting shall be decided by a majority of votesthin case of an equality of votes, the
chairman of the meeting shall have a second oingagbte. A Council Member may,
and the secretary of the ORGANIZATION on the refuis of a Council Member
shall, at any time summon a meeting of the Council.

58.The quorum necessary for the transaction of thénbss of the Council may be fixed
by the Council, and unless so fixed shall be 5.

59.The continuing Council Members may act notwithstagdny vacancy in their body,
but, if and so long as their number is reducedweele number fixed by or pursuant to
these Articles as the necessary quorum of the Glptime continuing Council Members
or Council Member may act for the purpose of insheg the number of Council
Members to that number, or of summoning a geneeatimg of the ORGANIZATION,
but for no other purpose.

60.The Chairman, if any, and in his absence the ExexWtice-chairman, if any, shall
preside as chairman at every meeting of the Caulfichere is no such Chairman and
Executive Vice-chairman, or at any such meeting tire not present within 15 minutes
after the time appointed for the holding the sathe, Council Members present may
choose one of their number to be chairman of thetimg

61.All acts done by any meeting of the Council or oy &ommittee or Sub-committee, or
by any person acting as a Council Member or a mendbeany Committee or
Sub-committee as the case may be, shall notwitistgnthat it be afterwards
discovered that there was some defect in the appemnt of any such Council Member
or person or corporation acting as aforesaid, @t they or any of them were
disqualified, be as valid as if every such persad been duly appointed and was
gualified to be a Council Member or a member of @anmittee or Sub-committee as
the case may be.

62.A resolution in writing, signed by all the Coundlembers or members of any
Committee or Sub-committee as the case may béé&otime being entitled to receive
notice of a meeting of the Council or of such Cotteai or Sub-committee as the case
may be, shall be as valid and effectual as if i baen passed at a meeting of the
Council or of such Committee or Sub-committee asddise may be duly convened and
held.

Committees

63. The Council may delegate any of its powers to Cate@s consisting of such Council
Members and/or Fellows and/or Ordinary Members @n@brporate Nominees as it
thinks fit, and any such Committee so formed shalihe exercise of the powers so
delegated conform to any regulations that may h@osad on it by the Council from
time to time, and the Council may remove any menatbéne Committee so appointed,
may restrict or revoke all or part of the powersdetegated , and may dissolve any
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such Committee as it thinks fit.

64.The meetings and proceedings of any such Commghedl be governed by the
provisions of these Articles (so far as are appleand not superseded by any relevant
regulations made by the Council) in connection widlgulating the meetings and
proceedings of the Council. All acts and proceesliofjany such Committee shall be
reported back to and kept by the Council.

65.A Committee may elect a chairman of its meetingsl the chairman of every such
Committee must be a Fellow. If no such chairmaalested, or if at any meeting the
chairman is not present within 15 minutes aftertime appointed for holding the same,
the members of the Committee present may choosefaheir number to be chairman
of the meeting.

66.A Committee may meet and adjourn as it thinks proQriestions arising at any
meeting shall be determined by a majority of vaiethe members present, and in the
case of an equality of votes the chairman of thetmg shall have a second or casting
vote.

Sub-committees

67.Subject to the prior approval of the Council, angn@nittee may establish such
Sub-committees as such Committee thinks fit, angl agpoint any Members and/or
Corporate Nominees to be members of such Sub-cde@sitAny such Sub-committee
so formed shall be for specific purpose only anallsh the exercise of the powers so
delegated conform to any regulations that may bgosad on it by such Committee
from time to time; and such Committee may remoweraember of the Sub-committee
SO appointed, may restrict or revoke all or parthef powers so delegated and may
dissolve any such Sub-committee as it thinks fit.

68. The meetings and proceedings of any such Sub-cdeershall be governed by the
provisions of these Articles (so far as are appleand not superseded by any relevant
regulations made by the Council and such Commitite&€onnection with regulating
the meetings and proceedings of the Council. Atk and proceedings of any such
Sub-committee shall be reported back to and kepth&¥ ouncil and such Committee.

69. A Sub-committee may elect a chairman of its mestiagd the chairman of every such
Sub-committee must be either a Fellow or OrdinagnNder who is an individual. If no
such chairman is elected, or if at any meetingd@&rman is not present within 15
minutes after the time appointed for holding theeathe members present may choose
one of their members to be chairman of the meeting.

70.A Sub-committee may meet and adjourn as it thinkger. Questions arising at any
meeting shall be determined by a majority of vaiethe members present, and in the
case of an equality of votes the chairman of thetimg shall have a second or casting
vote.

Honorary Patrons, Honorary Chairman and Honorary Advisors

71.The Council may at any time in its absolute disoreappoint a prominent member of
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the community of Hong Kong and who will benefit trdevelopment of the
ORGANIZATION (not being a Member nor Corporate Noee) to become an
Honorary Patron for such period as the Council rtfagk fit; provided that any
Honorary Patron may relinquish his appointment mdHanorary Patron at any time
upon one (1) month prior notice in writing to th&RGANIZATION. The Council
shall have power to terminate the appointment gftdonorary Patron at any time by
notice in writing if the Council considers that i in the interest of the
ORGANIZATION to do so.

72.Any Member or Corporate Nominee shall not be elggibor appointment as an
Honorary Patron. Every Honorary Patron shall notdapiired to make any payment of
entrance fee or subscription during his term oiceffas an Honorary Patron and shall,
subject to these Articles, be entitled to enjoyfatilities and take part in the functions
and activities of the ORGANIZATION during his temh office.

73.The Council may at any time in its absolute disoreappoint a prominent member of
the community of Hong Kong who has rendered disfistted services to Hong Kong
as well as the field of Biotechnology and who viknefit the development of the
ORGANIZATION (not being a Member nor Corporate Noee) to become an
Honorary Chairman for such period as the Counciy tienk fit; provided that any
Honorary Chairman may relinquish his appointmenaiaddonorary Chairman at any
time upon one (1) month prior notice in writing tbe ORGANIZATION. The
Council shall have power to terminate the appoimtnoé any Honorary Chairman at
any time by notice in writing if the Council coneid that it is in the interest of the
ORGANIZATION to do so.

74.Any Member or Corporate Nominee shall not be elggibor appointment as an
Honorary Chairman. Every Honorary Chairman shall be required to make any
payment of entrance fee or subscription during tersn of office as an Honorary
Chairman and shall, subject to these Articles, riigled to enjoy all facilities and take
part in the functions and activities of the ORGANIZON during his term of office.

75.The Council may at any time in its absolute disoretappoint a person who has
rendered distinguished services to Hong Kong (retd a Member nor Corporate
Nominee) to become an Honorary Advisor for suchogeas the Council may think fit;
provided that any Honorary Advisor may relinquish Appointment as an Honorary
Advisor at any time upon one (1) month prior notiee writing to the
ORGANIZATION. The Council shall have power to tenaite the appointment of
any Honorary Advisor at any time by notice in wrgiif the Council considers that it is
in the interest of the ORGANIZATION to do so.

76.Any Member or Corporate Nominee shall not be elgibor appointment as an
Honorary Advisor. Every Honorary Advisor shall roe required to make any payment
of entrance fee or subscription during his ternoffice as an Honorary Advisor and
shall, subject to these Atrticles, be entitled t¢ograll facilities and take part in the
functions and activities of the ORGANIZATION duritngs term of office.

77.Every Honorary Patron, Honorary Chairman and HaryoRalvisor shall have no right
to attend or to vote at any general meeting oQR&GANIZATION.
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TheAdvisory Board

78.The Council may at any time at its absolute disoneestablish an Advisory Board
consisting of such [Honorary Patrons and/or Honor@hairmen and/or Honorary
Advisors and/or Council Members and/or Fellows andAonorary Fellows] as it
thinks fit, and such Advisory Board so formed shalthe exercise of the powers so
delegated conform to any regulations that may h@osad on it by the Council from
time to time, and the Council may remove any mendfethe Advisory Board so
appointed, may restrict or revoke all or part of thowers so delegated, and may
dissolve such Advisory Board as it thinks fit.

79.The main duty of the Advisory Board shall be to sider and advise the Council on
any important matters or issues relating to thiel oé¢ Biotechnology in Hong Kong.

Secretary

80.The secretary of the ORGANIZATION shall be electadongst the Council Members
pursuant to Article [53]. A provision of the Ordimze or these Articles requiring or
authorizing a thing to be done by or to a Councénber and the secretary of the
ORGANIZATION shall not be satisfied by its beingrdoby or to the same person
acting both as Council Member and as, or in plafe tioe secretary of the
ORGANIZATION.

The Seal

81.The Council shall provide for the safe custodyh& Seal, which shall only be used by
the authority of the Council, and every instrumentwhich the Seal shall be affixed
shall be signed by two (2) Council Members.

Accounts
82.The Council shall cause proper books of accoubetkept with respect to:

(@) all sums of money received and expended by the ORBATION and the
matters in respect of which the receipt and expgareltakes place;

(b) all sales and purchases of goods by the ORGANIZAT 1énd
(c) the assets and liabilities of ORGANIZATION.

Proper books shall not be deemed to be kept ifettae not kept such books of
accounts as are necessary to give a true and faw wf the state of the
ORGANIZATION’ s affairs and to explain its transexts.

83.The books of account shall be kept at the Offiagsabject to section 121(3) of the
Ordinance, at such other place or places as thadllahinks fit, and shall always be
open to the inspection of the Council Members.

84.The Council shall from time to time determine wiegthnd to what extent and at what
times and places and under what conditions or atiguls the accounts and books of
the ORGANIZATION or any of them shall be open te thspection of Mmembers not
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being Council Members, and no Member (not beingarCil Member) shall have any
right of inspecting any account or book or docunadrihe ORGANIZATION except as
conferred by statute or authorized by the Councilop the ORGANIZATION in
general meeting.

85.The Council shall from time to time in accordancéhwthe requirements of the
Ordinance, cause to be prepared and to be laiddbdfe ORGANIZATION in general
meeting such income and expenditure statementandmlsheets and reports as are
referred to in those sections.

86.A copy of every balance sheet (including every doent required by law to be
annexed thereto) which is to be laid before the @REZATION in general meeting,
together with copy of the Council’s report and @yof the auditor’s report, shall not
less than 21 days before the date of the meetirggbeto every Fellow and Ordinary
Member and Corporate Nominee, and every holder ebedtures of the
ORGANIZATION:

Provided that this Article shall not require a cagfythose documents to be sent to any
person of whose address the ORGANIZATION is notravea to more than one of the
joint holders of any debentures.

Audit

87.Auditors shall be appointed and their duties retgalan accordance with the provisions
of the Ordinance.

Winding Up

88. The provisions of Clause 7 of the memorandum ad@ason of the ORGANIZATION
relating to the winding up or dissolution of the GRNIZATION shall take effect and
be observed as if the same were repeated in théiskes

89. Subject to section 165 of the Ordinance, every Ciblvlember, auditor, secretary and
other officer for the time being of the ORGANIZATIN>shall be indemnified out of the
funds of the ORGANIZATION against all liabilitiesxd obligations which they, or any
of them, may incur in good faith in the proper aedsonable performance or purported
performance of their duties in relation to the ORGAATION other than any liability
which attaches to them by law in respect of anyligegce, default, breach of duty or
breach of trust. Further, they shall be indemnifitdm the funds of the
ORGANIZATION against any liability incurred by them defending any proceedings,
whether civil or criminal, in which judgment is @ in their favour or in which they
are acquitted or in connection with any applicatimaer section 358 of the Ordinance
in which relief is granted to them by the Courtoveded that none of the funds of the
ORGANIZATION shall be applied in payment of the Wdar part of any fine or
penalty imposed upon any person by sentence or of@eCourt of Justice.

Notice

90. A notice may be served by the ORGANIZATION upon angmber either personally
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or by telex or facsimile transmission or email grgdending it through the post in a
prepaid letter, addressed to such member at hiesslds appearing in the register of
members kept by the ORGANIZATION, or (if he has megistered address within
Hong Kong) to the address, if any, supplied by hinthe ORGANIZATION for the
giving of notice to him.

91. Notice of every general meeting of the ORGANIZATIGNall be given, in the manner
hereinbefore authorized, to

a. every Full Member except those Full Members whaving no registered
address within Hong Kong) have not supplied to @RGANIZATION an address
within Hong Kong for the giving of notice to theamd

b. the Auditors for the time being of the ORGANIZ&IN.

No other person shall be entitled to receive netmfethe general meetings

92.Any notice so given shall be deemed to have beeredet the expiration of 48 hours
after the letter containing the same is postedse®f local, on the day of transmission
if given by telex of facsimile transmission or etremd on the fifth day after the day on
which it is posted in the case of airmail. In prayiservice by mail it will be sufficient
to prove that the envelope containing the notices waly stamped, addressed and
posted as aforesaid.

Names, Address and Descriptions of Signatories

1. CHAU Chi Wai #FZi{&) (Doctor) of
20/F., Mongkok Commercial Centre, 16 Argyle Stré&etywloon.

2. HO Kwok Keung Walterf([[f]5%) (Professor)
Department of Biochemistry, Chinese University aing Kong, Shatin,
New Territories, Hong Kong.

3. HSIAO Wen-Luan Wendyz 2 &) (Professor)
School of Chinese Medicine, Hong Kong Baptist Ursity, Kowloon Tong,
Kowloon, Hong Kong

4. LAU Lok Ting (24%Jz£) (Doctor) of
8/F Hang Tung Resources Center, 18 A Kung Nygliage Road,
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Shau Kei Wan, Hong Kong.

5. LO Yuk Lam (Z#ii#f) (Professor) of
Room 1906, 19/F, Lucky Commercial Building, 103 Déseux Road West,
Hong Kong

6. QIAN Pei Yuan §£5271) (Professor) of
Department of Biology, The Hong Kong Univeysif Science and Technology,
Clear Water Bay, Hong Kong.

7. WONG Bing Lou & 1##2) (Doctor) of
17/F., Chevalier Commercial Centre, 8 Wang Hoi Réamvloon Bay,
Hong Kong

8. YU Cheung Hoi {&4) (Professor) of
8/F Hang Tung Resources Center, 18 A Kung Nygliage Road,
Shau Kei Wan, Hong Kong.

Dated this 1% day of July, 2009.

Witness to the above signatures:-

LAM Yan Yan Nelly

(Business Administrator)

8/F Hang Tung Resources Center,
18 A Kung Ngam Village Road,
Shau Kei Wan, Hong Kong
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