PAGE  
2

​​​​__________________

THE COMPANIES ACT, 1965

__________________

MALAYSIA

__________________

COMPANY LIMITED BY GUARANTEE

AND

NOT HAVING A SHARE CAPITAL

__________________

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

ROTARY INTERNATIONAL DISTRICT 3310

                                                              BERHAD
(Company No:xxxxxx)
__________________

INCORPORATED ON THE XXX DAY OF XXXX, 2010.
__________________

THE COMPANIES ACT, 1965

COMPANY LIMITED BY GUARANTEE AND 

NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION

OF

ROTARY INTERNATIONAL DISTRICT 3310 BERHAD
1. The name of the company is “Rotary International District 3310 Berhad”.

2. The registered office of the company will be situated in Malaysia.
3. The objects for which the company is established are:

3.1
To promote the Object of Rotary, namely;

to encourage and foster the ideal of service as a basis of worthy enterprise and, in particular, to encourage and foster:

First.
The development of acquaintance as an opportunity for service;

Second.
High ethical standards in business and professions; the recognition of the worthiness of all useful occupations; and the dignifying of each Rotarian’s occupation as an opportunity to serve society;

Third.
The application of the ideal of service in each Rotarian’s personal, business and community life;

Fourth.
The advancement of international understanding, goodwill and peace through a world fellowship of business and professional person united in the ideal of service.

3.2 To assist its members to advance the Object of Rotary.

3.3 To exercise all power, rights and privileges and to perform all obligations and requirements of RI District 3310 under the constitution, bylaws and policies of Rotary International;
4. In furtherance of the Company’s objects but not otherwise, the Company shall have power:
4.1 To accept any gift or donation of money, shares, stocks, debentures or other securities and other property, whether subject to any special trust or not, for any purpose within the objects of the Company.

4.2 To take such steps by personal or written appeals, public meetings or otherwise as may seem expedient for the purpose of procuring contributions to the funds of the Company, including gifts, donations, grants, legacies, subscriptions or otherwise.

4.3 To accept the transfer of moneys from RI District 3310’s District Fund and to invoice, receive and collect the annual per capita district levy payable by Member Clubs in District 3310 pursuant to the Articles of Association and RI bylaws, to give receipts therefore, and to invest, manage, use or otherwise deal with such funds.
4.4 To invest the funds of the Company, not immediately required by the Company, in or upon such investments, securities or property in RI District 3310 as may be thought fit.
4.5 To purchase, take on lease or in exchange, hire or otherwise acquire any movable or immovable property, including shares, stocks, debenture stock, bonds, obligations and securities issued or guaranteed by the government or public body or authority in any of the territories comprising RI District 3310, land, buildings, easements, machinery, plant and stock in trade PROVIDED that the Company shall not acquire, charge mortgage or dispose of any land without the consent of the relevant authority in RI District 3310.
4.6 To construct, improve, maintain, develop and alter any houses, buildings or installations;

4.7 To sell, let on lease or otherwise to dispose of any movable and immovable property of the Company or any part thereof for such consideration as the Company may think fit.

4.8 To print or publish any newsletters, periodicals, books or leaflets.
4.9 To draw, make, accept, endorse, discount, execute and issue bills of exchange, promissory notes and other negotiable or transferable instruments.

4.10 To engage and appoint and pay such officers, clerks, agents, servants or persons to perform such duties or services for the proper administration and management of the Company and to remove and suspend the same.
4.11 To pay all costs, charges and expenses incurred or sustained in or about the promotion and establishment and administration and management of the Company and to remunerate any persons or persons for services rendered thereof in cash or in any other manner allowed by law.

4.12  To undertake and execute any trusts which may seem conducive to any of the objects of the Company.

4.13 To subscribe to any charities and to grant donations for any public purpose.
4.14 To establish and support, and to aid in the establishment and support of, any other association formed to promote all or any of the objects of the Company.

4.15 To apply for, promote and obtain any statute, order, regulation or other authorization or enactment which may seem calculated directly or indirectly to benefit the Company or promote the objects of the Company, including for tax-exempt status.

4.16 To make rules and regulations which are incidental or conducive to the pursuit or attainment of any of the objects of the Company and the exercise of the powers of the Company.

4.17 To seek and apply for special beneficial tax exemption and status within RI District 3310 wherever possible.

4.18 To carry out all or any of the objects of the Company and do all or any of the above things in any part of the world and either as principal, agent, contractor or trustee or otherwise, and by or through trustees or agents or otherwise, and either alone or in conjunction with others.
4.19 Generally, to do all such other lawful things as are incidental or conducive to the pursuit or attainment of any of the objects of the Company and the exercise of the powers of the Company.
5. The powers set forth in the Third Schedule of the Companies Act 1965 are expressly excluded unless any such powers are expressly set out in this Memorandum, and this Memorandum shall be read and construed without reference to the provisions of the said schedule.

6. The Company shall be a non-profit, non-share capital and not for profit entity, and it shall pay no dividend and no part of its money, property or other assets shall be distributed to its members, directors or officers.
7. The Company shall not support with its funds any political organization or society or endeavour to impose on or procure to be observed by its members or others any regulations, restrictions or conditions which, if any were included in the objects of the Company, would make it a trade union within the meaning of the Trade Union Ordinance.

8. The Company shall not use its funds for any form of political or religious activity or for unlawful purpose prejudicial to or incompatible with peace, welfare, security, public order, good order or morality in RI District 3310 or for any purpose prejudicial to national security of any part of RI District 3310 or public interest save that any funds given to or expended on any body which serves to promote the Object of Rotary shall not be prohibited by this Clause merely because that body carries on any religious activity.
9. The Company recognizes that the district governor is an officer of Rotary International nominated by clubs in RI District 3310 and elected by the convention of Rotary International and that the administration of clubs in RI District 3310 is under the direct supervision of the district governor, acting under the general control and supervision of the board of Rotary International. Accordingly, in the exercise of its powers herein, the Company shall assist the district governor in carrying out his duties and responsibilities and not take any action or omit to take any action which changes, restricts or otherwise adversely affects his duties and responsibilities.

10. The Company recognizes that it exercises all powers, rights and privileges and performs all obligations and requirement of RI District 3310 under the RI constitutional documents. Accordingly, only resolutions or other decisions adopted by member clubs or by Rotarians, at a district conference, district assembly, or by ballot by mail, if made in accordance with the Company’s Articles of Association shall be treated as resolutions and decisions of the Company.

11. In the event any provision of the Memorandum & Articles of Association of the Company is not in conformity with the constitution, bylaws, or policies of RI, the terms of the constitution, bylaws or policies by RI shall prevail at all times provided always that the provisions of the Companies Act, 1965 of Malaysia and related legislations in Malaysia shall prevail in the event any conflict arises.
12. The liability of the members is limited.

13. Every member of the Company undertakes to contribute to the assets of the Company, in the event of its being wound up while he is a member or within one year after he ceases to be a member, for payment of debts and liabilities of the Company contracted before he ceases to be a member, and of the cost, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves, such amount as may be required not exceeding RM100.00
THE COMPANIES ACT, 1965

COMPANY LIMITED BY GUARANTEE AND 

NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION

OF

ROTARY INTERNATIONAL DISTRICT 3310 BERHAD
Article 1

Definitions & Interpretation

1.1 In these Articles, the following words and expressions shall have the following meanings:

“Act”



the Companies Act 1965;

“Board”



the board of directors of the Company;

“Chairman of Council 
the chairman of the Council of Past Governors who shall be a 
of Past Governors”
past district governor elected or nominated as chairman of





the council of past governors by fellow past governors;

“Chief Operating Officer”
a person employed by the Company to manage the day-to-day operations of the District under the direction of the District Governor in accordance with the terms of reference as agreed between him and the Board.

“clear days”
in relation to a period of a notice, means that period excluding the day when the notice is given or deemed to be given and the day for which it is given or on which it is to take effect;

“Company”
Rotary International District 3310 Berhad;

“Council of Past Governors”
the Council shall comprise of past district governors of RI District 3310 and shall function as a body to advise the District Governor on District and Rotary matters;

“Delegate”
a Rotarian of the Member Club which duly authorizes him to represent the Member Club at a District Assembly or District Conference;
“director”
a member of the Board;

“RI District 3310” or
the Rotary clubs in the geographic area that comprises the 
“the District”
states of Johor, Malacca, Sarawak, Sabah and FT of Labuan in


Malaysia, the Republic of Singapore and Negara Brunei Darussalam;
“District Assembly”
a meeting of Delegates from Member Clubs that is convened annually in the 1st half of the Rotary Year in accordance with the RI constitution documents;
“District Audit Committee”
a committee established by a resolution of RI District 3310 at the 18th District Conference held on November 16, 2008;

“District Committee”
a committee established by the District Governor, and whether the same is described as a committee, task force or otherwise;
“District Committee Chairperson”
a Rotarian appointed by the District Governor as chairperson of a District Committee for the year;

“District Conference”
a meeting of Delegates from Member Clubs that is convened annually in the 2nd half of the Rotary Year in accordance with the RI constitutional documents;

“District Officer”
a Rotarian appointed by the District Governor to serve on a District Committee or in any other role or capacity, including as a member of the district secretariat or as an assistant governor, or a Rotarian elected to serve on any District Committee or in any other role or capacity;
“District Governor”
the district governor of RI District 3310;

“District Governor Elect”
the district governor elect of RI District 3310;

“District Governor Nominee”
the district governor nominee of RI District 3310;

“District Treasurer”
the Rotarian appointed by the District Governor, from time to time, as district treasurer of RI District 3310.
“Manual of Procedure”
a part of the RI constitutional documents that regulates how Rotary clubs, Rotary Districts and Rotary International shall operate;

“Member” or “Member Club”
a Rotary club who is a member of the Company, and in these Articles, the word “member” shall unless the context otherwise requires, mean a Member Club;

“RI”
Rotary International;

“RI Code of Policies”
a code of policies issued by RI;

“RI constitutional documents”
the RI constitution, RI Bylaws and policies of RI;
“Rotarian”
a member, other than an honorary member, of a Rotary club;

“Rotary club”
a member of Rotary International;

“Rotary year”
a twelve-month period beginning on 1 July and ending on the following 30 June;

“Company Secretary”
any person who is a holder of a secretary license or a member of a prescribed body appointed to perform the duties of the secretary of the Company as mandated by the Companies Act, 1965. 
1.2 Words or expression contained in these Articles shall be interpreted in accordance with the provisions of the Interpretation Act 1967 and of the Act as in force at the date at which these Articles become binding on the Company.

1.3 Subject to Article 1.2, words relating to Rotary which are not herein expressly defined, shall have their meaning as defined or described in the RI constitutional documents or as generally understood by Rotarians.

1.4 Words in the masculine gender include the feminine and neuter genders and vice versa.

1.5  Words in the singular include the plural and vice versa.

1.6 Reference to Article numbers are references to Articles numbers in these Articles unless otherwise stated.

1.7 References to statutes or RI constitutional documents or RI Code of Policies shall mean such statutes, constitutional documents and code as amended or re-enacted from time to time.


1.8 The article headings are for ease of reference only and do not affect the interpretation of these Articles.

1.9 Where any provision in these Articles or in any other of its corporate documents is not in conformity with the RI constitutional documents, the provisions of the RI constitutional documents shall prevail at all times.

1.10 Subject always to Article 1.9, if there is any ambiguity in the RI constitutional documents, reference may be made to the RI Code of Policies to clarify such ambiguity.

Article 2

Membership

2.1 All Rotary clubs in RI District 3310 shall be members of the Company. The initial membership of the Company shall be the Rotary clubs in the District as of the time of incorporation. 
2.2 The members of the Company shall be comprised of and limited to all Rotary clubs designated to be in RI District 3310 pursuant to the RI constitutional documents. Notwithstanding Article 2.1, the addition or removal of a Rotary club or clubs from RI District 3310 pursuant to the RI constitutional documents shall immediately and automatically result in a corresponding change in the membership of the Company. Upon the termination of a Member Club’s membership in the Company, any rights or privileges of such former member shall cease.
2.3 The Company Secretary shall cause to be entered the name and address of each Member Club in the register of members.
2.4 No entrance fee or subscription is payable by a Member Club. Every Member Club has a mandatory obligation to pay its annual per capita district levy to the Company and semi-annual dues to RI.
Article 3

General Meetings

3.1 All general meetings other than annual general meetings shall be called extraordinary general meetings.

3.2 An annual general meeting shall be held in accordance with the provisions of the Act. Subject to the foregoing, so long as the Company holds its first annual general meeting within eighteen months of its incorporation it need not hold it in the year of its incorporation or in the following year.  


3.3 Subject to Article 3.2, the annual general meeting shall be held at such time and place as the Board shall appoint. As far as practicable, the annual general meeting shall be held in conjunction with the District Conference or the District Assembly.
3.4 The Board may, whenever it thinks fit, convene an extraordinary general meeting, and on the requisition of members in accordance with the provisions of the Act shall forthwith proceed to convene an extraordinary general meeting to be held on a date not later than two months after the receipt by the Company of the requisition.

Article 4

Notice of General Meeting

4.1 An annual general meeting and an extraordinary general meeting, including an extraordinary general meeting called for the passing of a special resolution, shall be called by at least thirty clear days’ notice. A general meeting may be called by shorter notice in accordance with the provisions of the Act.

4.2 A notice of a general meeting shall specify the place, the day and the hour of the meeting and in the case of special business, the general nature of that business shall be given to such persons as are entitled to receive such notices from the Company.

4.3 The accidental omission to given notice of a general meeting to, or the non-receipt of such notice by any person entitled to receive notice, shall not invalidate the proceedings at such general meeting.
Article 5

Proceedings at General Meetings

5.1 The following business shall be transacted at the annual general meeting:

5.1.1
Consideration of the accounts and balance sheets;

5.1.2 Reports of the directors and internal and external auditors;
5.1.3 Appointment and fixing of the remuneration of the statutory auditors;

5.1.4 All other business of which due notice has been given.

5.2 The District Governor shall report at least annually to the clubs in RI District 3310 on the status of the Company.

5.3 All business shall be special that is transacted at an extraordinary general meeting, and also all that is transacted at an annual general meeting, with the exception of the business specified in Article 5.1.1 to 5.1.3.
5.4 No business shall be transacted at any general meeting unless a quorum of members is present at the time when the meeting proceeds to business. Save as hereinafter provided, one-half of the total number of members shall constitute a quorum.

5.5 If within half an hour from the time appointed for the meeting, a quorum is not present, the meeting:

5.5.1 if convened upon a requisition of members, shall be dissolved;

5.5.2 in any other case, it shall be adjourned for a further half an hour.
5.6 If at such adjourned meeting, a quorum is not present within half an hour from the time the meeting was adjourned the members present shall form the quorum.
5.7 At every general meeting the District Governor, or in his absence or if he is unwilling to act, the District Governor-Elect shall preside as chairman. In the absence of both the District Governor and the District Governor-Elect within fifteen minutes after the time appointed for the holding of the meeting, the members shall elect a Rotarian, being a director or a Delegate, to be chairman of the meeting.
5.8 For the avoidance of doubt, a director shall, notwithstanding that he is not a Delegate or proxy of a Member Club, be entitled to attend and speak at any general meeting.
5.9 The chairman may, with the consent of any meeting at which a 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 other than the business left unfinished at the meeting from which adjournment took place. When a meeting is adjourned for thirty days or more, at least fourteen clear days’ notice of the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid, it shall not be necessary to give notice of adjournment or of the business to be transacted at an adjourned meeting.
5.10 A proposed resolution shall be delivered to the secretary by the Member Club proposing the same not less than fourteen clear days before the date of the general meeting. The secretary shall give notice to Member Clubs of the proposed resolution together with notice of the general meeting, or if such proposed resolution is received by him after notice of the general meeting has been given, then within seven clear days after he received such proposed resolution. Article 5.3 shall apply, mutatis mutandis, to any notice to given to Member Clubs under this Article.
5.11 At any general meeting, a resolution put to the vote of the meeting shall be decided by a show of hands of persons present and entitled to vote.
5.12 A declaration by the chairman of the meeting that a resolution has been carried, or has been carried unanimously or by a particular majority or lost, or not carried by a particular majority, and an entry to that effect is made in the book containing the minutes of the proceedings of that meeting, shall be conclusive evidence thereof without proof of the number or proportion of the votes recorded in favour of or against such resolution.

5.13 In the case of an equality of votes, the chairman of the meeting at which the show of hands takes place shall be entitled to a casting vote (in addition to any other vote he may have).

5.14 Subject to the provisions of the Act, a resolution in writing executed by or on behalf of all of the Member Clubs of the Company who would have been entitled to receive notice of and to attend and vote at a general meeting shall be treated as a resolution duly passed at a general meeting, and held and may consist of several instruments in the like form each executed by or on behalf of one or more members.

Article 6

Votes of Member

6.1 A Member Club shall only be entitled to attend, to speak and to vote at general meetings by its Delegate(s).
6.2
Rotarians who are members of Rotary clubs in RI District 3310 but who are not Delegates, proxies or directors shall be entitled to attend and to speak at such general meetings, but such Rotarians shall not be entitled to vote, nor to be given notice.

6.3 A Member Club’s Delegate(s) shall not be entitled to vote at general meetings if the Member Club’s membership of RI has been suspended by the board of RI.
6.4 The instrument appointing the Delegate(s) shall be in writing and signed by the Member Club’s president and secretary. The instrument shall specify (a) the name(s) of the Rotarian(s) authorized to represent it, and (b) the general meeting or meetings for which the authority is given. The instrument shall be delivered to the secretary not less than forty-eight hours before the commencement of business of the meeting concerned (or any shorter period which the Board may permit) and any instrument not so delivered shall be invalid.

6.5 Each Member Club shall have the same number of votes as it is entitled under the RI constitutional documents for the selection of a district governor nominee, determined in the same manner as in the RI constitutional documents.
6.6 Subject always to Article 6.5, each Member Club shall be entitled to at least one vote. Any Member Club with a membership of more than twenty-five shall be entitled to one additional vote for each additional twenty-five, or major fraction thereof, of its members. Such membership shall be determined by the number of Rotarians in the Member Club as of the date of the most recent semiannual payment preceding the date on which the vote is to be held.

6.7 A Delegate shall be entitled to one vote only. If a Member Club is entitled to cast more than one vote, it shall be entitled to appoint the number of Delegates equal to the number of its votes.
6.8 If a Member Club is entitled to cast more than one vote, its Delegates shall cast all their votes either for or against the question to be voted on, or shall all abstain from voting on such question. Notwithstanding the above, it shall not be the duty of the Company to ensure that this Article is observed, and the non-observance of this Article by any Member Club shall not invalidate the result of the vote.
6.9 A director shall not be a Delegate or a proxy of a Member Club.
6.10 Each Member Club entitled to vote may vote by its Delegate or by proxy.

6.11 A Member Club shall be entitled to appoint one proxy for each vote to which it is entitled under these Articles.

6.12 A proxy must be a member of a Rotary club in RI District 3310.
6.13 An instrument of proxy may be in any form that the Board may accept or stipulate but it must be signed by the president and secretary of the Member Club and contain the like particulars as in an instrument appointing a Delegate. The instrument shall be delivered to the secretary not less than forty-eight hours before the commencement of business of the meeting concerned (or any shorter period which the Board may permit) and any instrument not so delivered shall be invalid).

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

Article 7

Board of Directors

7.1 Unless otherwise determined by the Company in general meeting, the number of directors shall not be less than seven (7) and more than fifteen (15).

7.2 The directors of the Company shall consist of
· The District Governor

· The District Governor Elect;

· The District Governor Nominee;

· Immediate Past District Governor of RI District 3310;

· The Chairman of the Council of Past Governors;

· The District Treasurer;

· Two Past District Governors as independent directors to be elected by Member Clubs;

· Five District Committee Chairpersons to serve as Directors each for a one-year term to be appointed by the District Governor save that the Director (District Chairperson) for Rotary Foundation shall serve for three years.

7.2(a)
The Chief Operating Officer if appointed shall attend the Board of Directors meetings on an ex-officio basis with no voting rights.
7.3 The first directors of the Company shall be Hj Md Latip Bin Sarugi and Kochitty Abraham.
7.4
The term of office of all directors with the exception of the Director for Rotary Foundation shall begin on the first day of the Rotary year and shall end on the last day of the same Rotary year.
7.5 The District Governor who is the highest officer of the incorporated district shall serve as the chairman of the board of directors. 

7.6 The board of directors and officers of the Company shall be limited to Rotarians who are members of Rotary clubs in RI District 3310.

7.7 It shall be the duty of the District Treasurer to administer all funds, accounting for the same to the Company annually, and at any time upon demand by the Board, and to perform such duties as pertain to the office of treasurer. Upon retirement from office the District Treasurer shall turn over to the incoming District Treasurer or to the District Governor-Elect all funds, books of accounts or any other Company property in his possession.

7.8 The directors shall not be remunerated for their services. 
7.9
A vacancy in the Board shall be filled in the case of a vacancy in the position of:
7.9.1
The District Governor, District Governor Elect or District Governor Nominee, by such Rotarian as is selected, appointed or elected as district governor, district governor elect, district governor nominee respectively, in the manner prescribed under the RI constitutional documents;

7.9.2 The immediate past district governor, by the next most recent past district governor who has served RI District 3310 and who is willing to serve as director;

7.9.3 The Chairman of the Council of Past Governors the vacancy, to be filled by nomination of the Council of Past Governors to serve as director.
7.9.4 The District Treasurer, the vacancy shall be filled by another Rotarian appointed by the District Governor to serve as district treasurer.
7.9.5 The District Committee Chairperson(s), the vacancy or vacancies shall be filled by other Rotarians appointed by the District Governor to serve as director(s).
Article 8
Power of Directors
8.1 Subject to the provisions of the Act, the memorandum and the articles and to any directions given by special resolution, the business and affairs of the Company shall be managed by the Board who may exercise all the powers of the Company as are not, by the Act or these articles required to be exercised by the Company in general meeting. No alternation of the memorandum or articles and no such direction shall invalidate any prior act of the Board which would have been valid if that alteration has not been made or that direction has not been given. The powers given by this regulation shall not be limited by any special power given to the Board by the Articles and a meeting of Board at which a quorum is present may exercise all powers exercisable by the Board.

8.2 The Board may pay all reasonable expenses incurred in promoting, registering and administration of the Company.

8.3 All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the Board shall determine by resolution from time to time provided that there shall be a minimum of two signatories for each account maintained by the Company.

Article 9
Disqualification of Directors
9.1 The office of a director shall be vacated if he:

9.1.1
ceases to be a director by virtue of the Act; or
9.1.2 becomes bankrupt or make any arrangement or composition with its creditors generally; or

9.1.3 becomes prohibited from being a director by reason of any order made under the Act; or

9.1.4 becomes of unsound mind or a person whose person or estate is liable to be dealt with in any way under the law relating to mental disorder; or
9.1.5 resigns his office by notice in writing to the Company; or

9.1.6 ceases to hold the office of District Governor, Chairman of the Council of Past Governors, District Governor Elect, District Governor Nominee, District Secretary, District Treasurer, as the case may be; or
9.1.7 ceases to be a member of a Rotary Club in District 3310.

Article 10

Council of Past Governors

10.1 All Past Governors are members of the Council of Past Governors. The Chairman is elected from the Past Governors by seniority, in rotation for a term of office of one year from July 1 to June 30th.

10.2 Non Past Governors may be invited to attend meetings of the Board as observers but shall not be entitled to vote. 

10.3 As a body the Council of Past Governors acts as advisors to the District Governor who may or may not act on the advice.

Article 11
Proceedings of the Board

11.1 The board may meet together for the dispatch of business, adjourn, and otherwise regulate their meetings, as they think fit. Questions arising at any meeting shall be decided by a majority of votes. In the case of an equality of votes, the chairman shall have a second or casting vote. A director may, and the secretary on the requisition of a director shall, at any time summon a meeting of the Board.
11.2 The Board shall meet not less than two times per Rotary year.
11.3 Notice of all Board meetings shall be given to the directors not less than seven days before the date of the meeting unless such notice is waived.

11.4 The quorum necessary for the transaction of the business of the Board may be fixed by the Board and unless so fixed shall be one-half of the number of directors then holding office provided that the presence of the District Governor is required to constitute a quorum unless:
11.4.1
the District Governor has given a confirmation in writing to the Board that his presence shall not be required to constitute a quorum for that meeting, or

11.4.2 there is a vacancy in the office of district governor at the time of the meeting.

11.5
If there are vacancies in the Board, the remaining directors may act notwithstanding such vacancies in their number, but if the number of directors is reduced below the minimum number fixed by or in accordance with these articles as the number constituting the quorum, they or he may act only for the purpose of filling vacancies or of calling a general meeting.

11.6
The District Governor shall act as the chairman of the Board. In his absence, the District Governor-Elect shall preside. But if there is no director holding the office of Chairman, or if the District Governor or District Governor-Elect is unwilling to preside or is not present within fifteen minutes after the time appointed for the meeting, the directors present may appoint one of their number to be chairman of the meeting.
11.7
All acts done at a Board meeting or of a committee of directors or by a person acting as a director shall, notwithstanding that it be afterwards discovered that there was a defect in the appointment of any director or that any of them were disqualified from holding office or had vacated office, be as valid as if every such person had been duly appointed and was qualified and had continued to be a director.

11.8
A resolution in writing signed by all the directors entitled to receive notice of a Board meeting or of a committee of directors shall be as valid and effectual as if it had been passed at a Board meeting or (as the case may be) a committee of directors duly convened and held and may consist of several documents in the like form each signed by one or more directors.

11.9
Any action required or permitted to be taken at a Board meeting may be taken by circular resolution, written signed and attested to by the directors, by the number of directors which would be required to take the same action at a meeting of the Board at which all directors were present.

11.10
A director who:
11.10.1
is in any way, whether directly or indirectly interested in a contract or proposed contract with the Company, or

11.10.2 holds any office or possesses any property whereby whether directly or indirectly duties or interest might be created in conflict with his duties and interests as director, shall not vote at a Board meeting or of a committee of directors on any resolution concerning such contract or proposed contract or where such conflict of duties or interest arises. 
And, if he does so vote, then whether or not he has declared such interest or conflict, his vote shall not be counted.

11.11
If a question arises at a Board meeting or of a committee of directors as to the right of a director to vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting and his ruling in relation to any director other than himself shall be final and conclusive.
Article 12
District Affairs & Events

13.1 As the District Governor is responsible for the administration of Rotary Clubs in RI District 3310, such administration shall be conducted by the District Governor with such support from the Company, as the District Governor may from time to time request.

13.2 The District Governor shall organize and conduct the District Conference.
13.3 The District Governor Elect shall organize and conduct the District Assembly, the president-elect training seminar and any other training seminars for incoming club officers or incoming District Officers. 

13.4 Unless otherwise specified, the District Governor shall organize and conduct such district events as he deems fit, including district seminars, whether for training, the continuing education of Rotarians or for otherwise promoting the Object of Rotary.

13.5 For the avoidance of doubt, the powers of the District Governor include the power to conduct a ballot-by-mail when required or permitted under the RI constitutional documents, the specifications for such ballot-by-mail being in accordance with the provisions of the RI constitutional documents.

13.6 Save as provided for under RI District 3310’s budget or otherwise approved by the Board, the conduct and supervision of district affairs and the organization of district events by the District Governor or by the District Governor Elect shall be at no cost to the Company.

Article 13
District Committees & District Officers

13.1
All District Committees shall be established by the District Governor.

13.2
All District Officers shall be appointed by the District Governor other than District Officers who, under the RI constitutional documents, are required to be elected.

13.3 The establishment of any District Committee or the appointment of any District Officer by the District Governor prior to him taking office as district governor shall be treated as coming into effect on the first day of the Rotary year in which he takes office as district governor.

13.4 Every District Committee and every District Officer shall report directly to the District Governor, and shall act in accordance with any directions and approvals given by the District Governor except where under the RI constitutional documents, such directions or approvals are not required.

13.5 Every District Committee established by the District Governor and the office of every District Officer appointed by the District Governor shall terminate upon the expiry of the Rotary year in which the committee was established or appointment made.
13.6 District Officers shall be treated as officers of the Company.

13.7 Save as provided for in the budget for that Rotary Year and approved by the District at a District Assembly, the establishment of District Committees and the appointment of District Officers shall be at no cost to the Company.
13.8 District Officers shall not be remunerated for their services or, except as approved by the Board, reimbursed for any expenses incurred by them.

13.9 A District Officer shall be a Rotarian. Any person appointed or elected as a District Officer shall cease to hold such appointment or elected office upon such person ceasing to be a Rotarian.
Article 14
Secretary

14.1
The Company secretary shall be appointed by the Board for such period and on such terms as to remuneration and otherwise as it may think fit, and any secretary so appointed may (subject to the terms of any contract between him and the Company) be removed from office by the Board.

Article 15
Minutes 

15.1 The Board shall cause minutes to be made in books kept for the purpose:

15.1.1
of all appointments of officers made by the Board;

15.1.2 of all proceedings at meetings of the Company, and of the board, and of committees of directors, including the names of all the directors present at each of such meetings.
Article 16
Company Seal

16.1 The Board shall provide for the safe custody of the seal which shall only be used by the authority of the Board or of a committee of directors authorized by the Board in that behalf, and every instrument to which the seal shall be affixed shall be signed by a director and shall be countersigned by the secretary or by a second director or by some other person appointed by the Board for the purpose.

Article 17

District Resolutions

17.1
All district resolutions adopted by RI District 3310 prior to the date of incorporation of the Company shall be regarded as valid and legal resolutions of the Company and unless revoked shall be adopted and enforced as such.
Article 18
Financial Management and Accounts

18.1 The Board shall cause proper books of accounts to be kept with respect to:

18.1.1
all sums of money received and expended by the Company and the matters in respect of which the receipt and expenditure takes place;

18.1.2 all sales and purchases of goods by the Company; and

18.1.3 the assets and liabilities of the Company.
18.2
Proper books shall not be deemed to be kept if there are not kept such books of accounts as are necessary to give a true and fair view of the state of the Company’s affairs and to explain its transactions.

18.3
The books of accounts shall be kept at the registered office of the Company or at such other place or places in RI District 3310 as the Board thinks fit and shall at all times be open to the inspection of the directors.
18.4
The Board shall from time to time determine to what extent and at what times and places and under what conditions or regulations the accounts and books of the Company or any of them shall be open to inspection by Member Clubs.
18.5
The Board shall from time to time in accordance with the requirements of the Act, RI constitutional document and/or District Resolutions cause to be prepared and to be laid before the Company in general meeting such profit and loss accounts, balance sheets and any reports as are referred to in the Act, the RI constitutional documents or such resolutions as adopted by members of RI District 3310.
18.6
A copy of every balance sheet (including every document required by law to be annexed thereto) which is to be laid before the Company in a general meeting together with a copy of the report of the District Audit Committee and Finance Committee and the statutory auditors, shall not less than twenty-one days before the date of the meeting be sent to every member of the Company.
18.7
The Board shall lay before the Company a profit and loss account, balance sheet and such other information to be provided under the Companies Act, 1965 as amended at such intervals of time as are stipulated under the Act but may, if it deems fit, seek the approval of the Registrar to extend such intervals of time.

18.8
The Board shall adopt and implement best practices in financial management of District funds and assets to enhance accountability and transparency.

Article 19
Dividend Policy

19.1 Subject to Article 24.2, the Company, being a not-for-profit entity, shall not, directly or indirectly, pay a dividend and no part of its money, property or other assets shall be distributed to its members, directors or officers.
Article 20
Audit

20.1 The District Audit Committee shall conduct an internal audit of the financial governance and management of District Fund in the following areas:
(i) All sources of the district funds (RI, The Rotary Foundation, district and club);

(ii) All funds received by or on behalf of the district fundraising activities;

(iii) Grants received from the Rotary Foundation or Rotary Foundation funds designated by the district for use;

(iv) All financial transactions of district committees;

(v) All financial transactions of the governor by or on behalf of the district;

(vi) All expenditures of the district’s funds; and

(vii) All funds received by the governor from RI.

20.2 Members of the District Audit Committee shall be elected by Member Clubs at a District Assembly or District Conference to serve a period of three years each. In the event of a member resigning from the District Audit Committee, the Rotarian elected to replace him shall serve the remaining period of the member he replaced.
20.3 The District Audit Committee appoints the statutory auditors and shall discuss and/or review the adequacy of their proposed audit plan with them and shall be involved in finalizing the accounts and discussing with them the findings and recommendations. 
20.4
The District Audit Committee shall circulate a draft internal audit report and recommendations to the District Finance Committee and the District Governor of that year for their comments and to include such comments received as deemed appropriate in their report before circulating the report to the Member Clubs through the District Governor.

Article 21
Notices

21.1 Any notice may be given by the Company to any member by sending to the address of the Member Club supplied by the Member Club to the Company for the giving of notice to it, or in the absence of any address supplied by a Member Club, to the address of the president or secretary of the Member Club as specified in the district directory. Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter containing the notice in the ordinary course of post. Where a notice is sent by facsimile or email, service of the notice shall be deemed to be effected on the day on which it is sent. For the purpose of this Article, “address” shall include a facsimile number or an email address.
21.2 Notices of every general meeting shall be given in any manner hereinafter authorized to:

21.2.1 every member except those members who have not supplied to the Company an address within RI District 3310 for the giving of notices to them; 
21.2.2 the chair of the District Audit Committee for the time being of the Company; and
21.2.3 the chair of the District Finance Committee for the time being of the Company.
21.3
No other person shall be entitled to receive notices of general meetings.
Article 22
Indemnity

22.1 Subject to the provisions of and so far as may be permitted by the Act, every director, auditor or other officer of the Company shall be entitled to be indemnified by the Company against all costs, charges, losses, expenses and liabilities incurred by him in the execution and discharge of his duties or in relation thereto including any liability incurred by him in defending any proceedings civil or criminal, which relate to anything done or omitted or alleged to have been done or omitted by him as an officer or employee of the Company and in which judgment is given in his favour (or the proceedings are otherwise disposed of without any findings or admissions of any material breach of duty on his part) or in which he is acquitted or in connection with any application under any statute for relief from liability in respect of any such act or omission in which relief is granted to him by the court.  
Article 23
Amendments to the Articles of Association

23.1 These Articles may be amended at the annual general meeting or at any extraordinary general meeting called for the purposes of amending these Articles.
23.2 Any provision in these Articles may be amended by a vote of at least 75% of those present and voting provided that no amendment shall be considered unless it has been submitted in writing to the Board at least twenty-one days before the general meeting, and provided further that the Board shall have given notice of such proposed amendment to all Member Clubs at least fourteen days before the general meeting at which the amendment is to be considered.

23.3 Amendments to these Articles shall be effective following the general meeting at which they are adopted unless otherwise specifically stated in such amended Article.

23.4 Unless required by the laws of Malaysia, no amendment that conflicts with the RI constitutional documents may be proposed or adopted.
Article 24
Dissolution

24.1 This Company shall immediately and automatically cease operations and begin dissolution proceedings upon the vote of three-fourths of its members at the district conference of RI District 3310 or an Extraordinary General Meeting of Member Clubs or in a ballot-by-mail, or upon directive of the Board of Directors of RI. The District Governor shall provide the Board of Directors of RI with notice of a decision by the clubs in RI District 3310 to dissolve the Company and shall provide a final report upon the completion of the dissolution process to the General Secretary of RI and the Member Clubs.
24.2 If the Company is wound up, the liquidator may, with the sanction of an extraordinary resolution of the Company and any other sanction required by the Act give to any persons or bodies so sanctioned, in specie or in cash, the whole or any part of the assets of the Company and may, for that purpose, value any assets and determine how the division shall be carried out as between the persons or bodies so sanctioned. The liquidator may, with the like sanction, vest the whole or any part of the assets in trustees upon such trusts for the benefit of any other person or body so sanctioned, as he with the like sanction determines.
____________________
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