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I hereby certify that

本 人 謹 此 證 明
EMPLOYEES COMPENSATION INSURER INSOLVENCY BUREAU
保  險  公  司  ( 僱  員  補  償 )  無  力  償  債  管  理  局
(the word ‘Limited’ being omitted by Licence granted by me) is this day

( 本  人  已  發  予  許  可  證  將 「 有  限  公  司 」 字  樣  刪  除  )  於
incorporated in Hong Kong under the Companies Ordinance, and that this

本 日 在 香 港 依 據 公 司 條 例 註 冊 成 為 有 限 公 司 。
company is limited.
Issued by the undersigned on  18 February 2003.

本  證  書  於  二  0  0  三  年  二  月  十  八  日  簽  發  。
	(Sd.) MISS R. CHEUNG 

	………………………………

for Registrar of Companies
Hong Kong

香港公司註冊處處長
(公司註冊主任 張潔心 代行)



THE COMPANIES ORDINANCE (CAP. 32)

__________________________


Company Limited by Guarantee

and not having a Share Capital

___________________________

                                                        

MEMORANDUM OF ASSOCIATION


OF


EMPLOYEES COMPENSATION INSURER INSOLVENCY BUREAU

保險公司(僱員補償)無力償債管理局
1.
The name of the Company (in this Memorandum of Association called “ECIIB”) is "EMPLOYEES COMPENSATION INSURER INSOLVENCY BUREAU 保險公司(僱員補償)無力償債管理局".

2.
The registered office of ECIIB will be situated in the Hong Kong Special Administrative Region.

3.
The objects for which ECIIB is established are:-


(1)
to enter into and give effect to an agreement between ECIIB and the Government of Hong Kong Special Administrative Region, or any department or duly authorized representative thereof, in the form annexed to this Memorandum of Association which may be amended only with the agreement of all of the members of ECIIB and the prior written approval of the Registrar of Companies, and as so amended is referred to in this Memorandum of Association as the “Insolvency Fund Agreement” and in pursuance of the Insolvency Fund Agreement to secure the satisfaction of claims in respect of policies of insurance issued for the purposes of Part IV of the Employees’ Compensation Ordinance (Cap. 282 of the laws of Hong Kong), or any enactment amending or replacing the same;

Ancillary to and in furtherance of the objects of ECIIB as set out in clause 3.(1) above but not further or otherwise and subject to clause 4 of this Memorandum of Association, ECIIB shall have the powers set out in clauses 3.(2) to 3.(18) of this Memorandum of Association, provided always that the said powers can be exercised only in the pursuit of the main objects of ECIIB, whether directly or indirectly, and shall not be exercised in a manner which would negate the status of ECIIB under the general law;


(2)
to make payments in accordance with the Insolvency Fund Agreement to any person in respect of claims under policies of insurance issued for the purposes of Part IV of the Employees’ Compensation Ordinance (Cap. 282 of the laws of Hong Kong), or any enactment amending or replacing the same;


(3)
to pay, satisfy, compromise or dispute any claims made against ECIIB which, after due consideration, ECIIB considers reasonable to pay, satisfy,  compromise or dispute, whether such claims be valid in law or not;


(4)
to acquire by assignment, either in its own name or in the name of a nominee, any rights, privileges or judgments and to assign to any person any rights, privileges or judgments where in either case to do so is necessary or convenient for the promotion of the objects of ECIIB or for the recovery by ECIIB of sums expended or liabilities incurred in furtherance of those objects;


(5)
subject to prior approval by special resolution of the members of ECIIB, to give guarantees and indemnities and to effect counter-guarantees and counter-indemnities;


(6)
for the purpose of ECIIB to undertake and execute any trusts and to act as agents;


(7)
to require contributions from its members or any of them in accordance with the Insolvency Fund Agreement;


(8)
for the purposes of ECIIB to act as arbitrators or to nominate arbitrators for the settlement of disputes;


(9)
to purchase, take on lease or in exchange, hire or otherwise acquire any movable or immovable property or any interest therein which ECIIB may think necessary or convenient for effecting any of its objects and to sell, let on lease, charge or otherwise dispose of or grant rights over any property belonging to ECIIB;


(10)
subject to prior approval by special resolution of the members of ECIIB, to borrow or raise money for the purposes of ECIIB on such terms and on such security (if any) as may be thought fit and to secure or discharge any debt or obligation of or binding on ECIIB in such manner as may be thought fit;


(11)
to invest the moneys of ECIIB in such manner as may be from time to time determined;


(12)
for the purposes of ECIIB to draw, accept and make, and to endorse, discount and negotiate bills of exchange and promissory notes and other negotiable instruments;


(13)
for the purposes of ECIIB to obtain, receive and administer subscriptions, loans and deposits of money or securities from any persons whatsoever, whether or not members of ECIIB;


(14)
to employ and pay any person or persons to supervise, organize and carry on the work of ECIIB;


(15)
to insure and arrange insurance cover for, and to indemnify its officers, servants and those of its members from and against, all such risks incurred in the course of the performance of their duties as may be thought fit;


(16)
to pay reasonable annual sums or premiums for or towards the provision of pensions or provident funds for officers or servants for the time being of ECIIB or their dependants;


(17)
to pay out of the funds of ECIIB the costs and expenses of and incidental to the formation and registration of ECIIB;


(18)
to do all such lawful things as ECIIB may think reasonably incidental or conducive to the attainment of the objects of ECIIB or any of them.


Provided that:-


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


(ii)
The objects of ECIIB shall not extend to the regulation of relations between employees and employers or organisations of employees and organisations of employers.


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

4.
(1)
The income and property of ECIIB, howsoever derived, shall be applied solely towards the promotion of the objects of ECIIB, as set forth in this Memorandum of Association.


(2)
Subject to clauses 4.(4)and 4.(5) below, no portion of the income and property of ECIIB shall be paid or transferred directly or indirectly, by way of dividend, bonus, or otherwise howsoever, to the members of ECIIB.


(3)
No Councillor or member of the governing body of ECIIB shall be appointed to any salaried office of ECIIB, or any office of ECIIB paid by fees and no remuneration or other benefit in money or money’s worth (except as provided in clause 4.(5) below) shall be given by ECIIB to any Councillor or member of the governing body.


(4)
Nothing herein shall prevent the payment, in good faith, by ECIIB of reasonable and proper remuneration to any officer or servant of ECIIB, or to any member of ECIIB not being a Councillor or member of the governing body of ECIIB in return for any services actually rendered to ECIIB.


(5)
Nothing herein shall prevent the payment, in good faith, by ECIIB :



(a)
to any Councillor or member of the governing body of out-of-pocket expenses properly incurred;



(b)
of interest on money lent by any member of ECIIB or its Council or governing body at a rate per year not exceeding 2% above the prime rate prescribed for the time being by The Hongkong and Shanghai Banking Corporation Limited for Hong Kong dollar loans;



(c)
of reasonable and proper rent for premises demised or let by any member of ECIIB or of its Council or governing body;



(d)
of remuneration or other benefit in money or money’s worth to a body corporate in which a member of ECIIB or of its Council or governing body is interested solely by virtue of being a member of that body corporate by holding not more than one-hundredth part of its capital or controlling not more than a one-hundredth part of its votes.


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

5.
The liability of the members of ECIIB is limited.

6.
Each member of ECIIB undertakes to contribute to the assets of ECIIB, 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 the debts and liabilities of ECIIB contracted before he ceases to be a member, and of the costs, charges and expenses of the winding up, and for the adjustment of the rights of the contributories among themselves, such amount as may be required not exceeding ONE HUNDRED HONG KONG DOLLARS (HK$100).

7.
If, upon winding up or dissolution of ECIIB, there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among the members of ECIIB, but shall be given or transferred to some other institution or institutions, having objects similar to the objects of ECIIB and which shall prohibit the distribution of its or their income and property amongst its or their members to an extent at least as great as is imposed on ECIIB under or by virtue of Clause 4 of this Memorandum of Association, such institution or institutions to be determined by the members of ECIIB at or before the time of dissolution, or, failing such determination, by a Judge of the High Court of the Hong Kong Special Administrative Region having jurisdiction in regard to charitable funds, and if and so far as effect cannot be given to the aforesaid provision then to some charitable object.

8.
No addition, alteration or amendment shall be made to or in these Memorandum of Association (including the annexure) or the Articles of Association for the time being in force, unless such addition, alteration or amendment:-

(a)
has previously been submitted to and approved by the Registrar of Companies in writing; and

(b)
has been approved by a written resolution (in one or more counterparts) signed by all of the members of ECIIB at the relevant time.

ANNEX

INSOLVENCY FUND AGREEMENT

Dated 



 2003

INSOLVENCY FUND AGREEMENT

between

EMPLOYEES COMPENSATION INSURER  INSOLVENCY BUREAU

保險公司(僱員補償)無力償債管理局
and

THE GOVERNMENT OF THE HONG KONG SPECIAL 

ADMINISTRATIVE REGION

Deacons

Solicitors & Notaries

5th Floor
Alexandra House

16-20 Chater Road

Central
Hong Kong

Fax : +852 2810 0431

Tel : +852 2825 9211

INSOLVENCY FUND AGREEMENT

THIS AGREEMENT is made the 

 day of 


 2003

BETWEEN:

(1) 
THE GOVERNMENT OF THE HONG KONG SPECIAL ADMINISTRATIVE REGION ("Government"); and

(2)
EMPLOYEES COMPENSATION INSURER INSOLVENCY BUREAU 保險公司(僱員補償)無力償債管理局, a company limited by guarantee incorporated in Hong Kong under the Companies Ordinance (Cap. 32 of the Laws of Hong Kong) and having its registered office at [(], Hong Kong ("ECIIB").

WHEREAS:

(A)
Currently, the Employees Compensation Assistance Fund established under the Employees Compensation Assistance Ordinance (Cap. 365 of the Laws of Hong Kong) may in the circumstances set out in that Ordinance make payments in respect of the liabilities of Insurers that become insolvent.

(B)
The Employees Compensation Assistance Fund will cease to do so in respect of the liabilities of Insurers that become insolvent on or after the Commencement Date (as defined below).

(C)
The Government and ECIIB have agreed to establish the Employees Compensation Insurer Insolvency Scheme (the "Insolvency Fund Scheme") on the terms of this Agreement to assume responsibility for the liabilities of Insurers that become insolvent on or after the Commencement Date.

NOW IT IS HEREBY AGREED as follows:

1.
INTERPRETATION

1.01
Unless the context requires otherwise, in this Agreement the following words and expressions shall have the following meaning:

	“Bad Debts”
	in respect of an Insurer, means the amount of premium payable to the Insurer in respect of EC Policies that has been included as bad debts in the audited accounts of the Insurer;



	“Claim”
	means a claim by an Employee, or the Employee’s family members or dependents or personal representatives, as a result of injury or death by accident of the Employee that arises out of and in the course of employment, and “Claimant” shall be construed accordingly;



	“Commencement Date”
	means 1 April 2004 or, if later, the date on which sections 26 and 30 (in so far as it relates to section 46A(2) to (9) of the ECAO) and section 6 of the Schedule of the Employees Compensation Assistance (Amendment) Ordinance 2002 come into operation;



	“Compensation”
	has the same meaning as “compensation” in section 3 of the ECO;



	“Council”
	means the Council of ECIIB;



	“Damages”
	has the same meaning as “damages” in section 3 of the ECO;



	“EC Policy”
	means a policy of insurance issued for the purposes of Part IV of the ECO and includes any endorsement to that policy;



	“ECAO”
	means the Employees Compensation Assistance Ordinance (Cap. 365 of the Laws of Hong Kong);



	“ECO”
	means the Employees' Compensation Ordinance (Cap. 282 of the Laws of Hong Kong);



	“Employee”
	has the same meaning as in section 2 of the ECO;



	“Employer”
	means an employer for the purposes of the ECO and includes a holding company (within the meaning of Part IV of ECO) which is liable to pay an amount of Compensation or Damages to an Employee of its subsidiary (within the meaning of Part IV of the ECO) under section 44B of the ECO;



	“Establishment Date”
	means 1 April 2003;



	“Final Claim”
	means (a) a Judgment; or (b) a Settlement;



	“Gross Premium Income”
	in respect of a period and an Insurer, means:-

(a)
premiums paid or payable to the Insurer during the relevant period in respect of EC Policies issued or renewed during the relevant period before deducting any sum for reinsurance ceded and any commissions of agents or brokers; plus

(b)
any Bad Debts that are recovered by the Insurer during the relevant period; less

(c)
any Bad Debts that have not been taken into account in calculating Gross Premium Income of the Insurer in any preceding period; less
(d)
any discount specified in such EC Policies or any refund made during the relevant period in respect of the termination or reduction of risks under those EC Policies or any other EC Policies in respect of which the contributions prescribed by Clause 4 were previously paid to ECIIB; less

(e)
the contributions prescribed by Clause 4 in respect of premiums paid or payable to the Insurer during the relevant period, together with the levy payable under the Employees’ Compensation Insurance Levies Ordinance (Cap. 411 of the Laws of Hong Kong) and any other levy, contribution or surcharge paid or payable in respect of such premiums pursuant to any Ordinance, Regulation or other regulatory requirement or pursuant to any agreement between the Insurer and the Government or any body agreed by both ECIIB and the Government;



	“Hong Kong”
	means the Hong Kong Special Administrative Region of the People’s Republic of China;



	“Insolvency Fund”
	means the fund established by ECIIB in accordance with Clause 2.01;



	“Insolvent”
	in relation to an Insurer, has the meaning given in Clause 1.02, and "Insolvency" shall be construed accordingly;



	“Insurance Authority”
	means the public officer appointed by the Chief Executive as the Insurance Authority under section 4 of the Insurance Companies Ordinance (Cap. 41 of the Laws of Hong Kong) or such other person as may be nominated by Government for the purposes of this Agreement;



	“Insurer”
	has the same meaning as “insurer” in section 3 of the ECO;



	“Judgment”
	(a)
in relation to Compensation, means  determination by any competent authority under the ECO of the amount of Compensation payable in respect of a Claim pursuant to the ECO;

(b)
in relation to Damages, means an award of a quantum of damages pursuant to a judgement or order of a court or tribunal of competent jurisdiction in Hong Kong against any Insurer or Employer or persons at first instance in a court of competent jurisdiction in Hong Kong (or on appeal therefrom to a superior court in Hong Kong) in respect of a Claim;

and where, in either case, (i) the period in respect of which an appeal against such determination or judgment may be made has expired and no such appeal has been made or (ii) an appeal is duly made against such determination or judgment and all proceedings relating to such appeal have been finally disposed of.



	“Principal Contractor”
	means a “principal contractor” within the meaning of section 3 of the ECO who has taken out an EC Policy in accordance with section 40(1B) of the ECO.



	“Relevant Liability”
	in respect of a Claim, means (a) where the Claim is made pursuant to Part IV of the ECO, the liability of an Insurer under the ECO to pay any Compensation or Damages as a result of the Claim;  (b) in any other circumstances, the liability of an Insurer to indemnify an Employer or a Principal Contractor under an EC Policy against the liability of the Employer or Principal Contractor to pay any Compensation or Damages as a result of the Claim;



	“Settlement”
	means a Claim (including a Claim the subject of a judgment or order of a court or tribunal of competent jurisdiction in Hong Kong where the quantum of damages remains to be determined) which has been agreed both as to liability and as to quantum either by an Insurer before it became Insolvent or by or at the procurement of ECIIB pursuant to this Agreement;




1.02
For the purposes of this Agreement and the Insolvency Fund Scheme, an Insurer shall be regarded as insolvent if and only if, on or after the Commencement Date but prior to the date the Insolvency Fund Scheme is terminated in accordance with Clause 9:

(a)
an order for the winding up of the Insurer has been made by a court in Hong Kong on the ground (whether with or without any other grounds) that the Insurer is unable to pay its debts; or

(b)
an order for the winding up of the Insurer has been made by a court in Hong Kong on any ground other than the ground that the Insurer is unable to pay its debts and the Insurance Authority is satisfied that the Insurer in liquidation is unable or unlikely to pay in full Relevant Liabilities as they fall due and has notified ECIIB in writing accordingly; or

(c)
the Insurer has publicly declared that it cannot by reason of its liabilities continue its business and the Insurance Authority is satisfied that the Insurer is unable or unlikely to pay in full Relevant Liabilities as they fall due and has notified ECIIB in writing accordingly; or

(d)
a receiver of the whole or any part of the assets of the Insurer has been duly appointed by a court in Hong Kong or under the provisions of any instrument to which the Insurer is party or by which it is bound on the grounds that the Insurer has failed to pay any relevant sum when due (after taking into account any grace period) and the Insurance Authority is satisfied that the Insurer is unable or unlikely to pay in full Relevant Liabilities as they fall due and has notified ECIIB in writing accordingly; or

(e)
a resolution has been duly passed for the winding up of the Insurer or a winding up of the Insurer has commenced pursuant to section 228A of the Companies Ordinance (Cap. 32 of the Laws of Hong Kong), and that winding up is, or was at its commencement, a voluntary winding up, and the Insurance Authority is satisfied that the Insurer is unable or unlikely to pay in full Relevant Liabilities as they fall due and has notified ECIIB in writing accordingly; or

(f)
in the case of any Insurer which is not a corporation any event analogous to any of (a) to (e) above occurs; or

(g)
in any jurisdiction in which the Insurer is incorporated or carries on business outside Hong Kong any event analogous to any of (a) to (f) above occurs.

1.03
In this Agreement:

(a)
References to Clauses are to clauses of this Agreement;

(b)
Words importing the singular number include the plural number and vice versa;

(c)
Words importing persons include firms, companies and corporations and vice versa;

(d)
The recitals to this Agreement and the headings used in this Agreement are for convenience only and should be ignored in construing this Agreement;

(e)
References to any statute, ordinance or regulation shall be construed as references to that statute, ordinance or regulation as amended or re-enacted from time to time.

2.
ESTABLISHMENT AND OPERATION OF THE INSOLVENCY FUND SCHEME

2.01
ECIIB shall establish and operate the Insolvency Fund Scheme with effect from the Establishment Date and for this purpose shall create a fund (the "Insolvency Fund") consisting of assets separate from its other assets. ECIIB shall hold the Insolvency Fund on trust for the purposes of the Insolvency Fund Scheme and shall deal with it only in accordance with this Agreement. The perpetuity period of this trust shall be 80 years from the date of this Agreement or such longer period as ECIIB shall determine and as shall be allowed by law. No Insurer shall be entitled to receive any distribution of or share in any part of the assets of the Insolvency Fund.

2.02
Subject as otherwise provided in this Agreement, ECIIB shall manage the Insolvency Fund in such manner as it shall think fit.  ECIIB may appoint any one or more persons to act as investment manager or investment adviser in relation to the Insolvency Fund and/or to provide custody of all or any part of the assets of the Insolvency Fund and/or to provide such other services in respect of the Insolvency Fund Scheme as ECIIB may think fit.  The terms of any such appointment, including the remuneration of the relevant person, shall be as agreed between ECIIB and the relevant person from time to time.  The remuneration of any person so appointed shall be charged to and paid out of the Insolvency Fund.

2.03
Subject as otherwise provided in this Agreement, ECIIB shall make payments from the Insolvency Fund in respect of Final Claims in the following circumstances:-

(a)
Where:-


(i)
either an Employer or a Principal Contractor who has taken out an EC Policy in accordance with section 40(1B) of the ECO has paid Compensation or Damages as a result of a Judgment;

(ii)
there is in force an EC Policy indemnifying the Employer or Principal Contractor in respect of liability for such payment; and

(iii)
the Insurer who issued the EC Policy has failed by reason of its Insolvency to indemnify the Employer or Principal Contractor in respect of such payment of Compensation or Damages in accordance with its liability under the EC Policy;

(b)
Where:-

(i)
either an Employer or a Principal Contractor who has taken out an EC Policy in accordance with section 40(1B) of the ECO is liable to pay Compensation or Damages as a result of a Judgment;

(ii)
there is in force an EC Policy indemnifying the Employer or Principal Contractor in respect of such liability; and

(iii)
the Insurer who issued the EC Policy is Insolvent;

(c)
Where:-

(i)
a Claim is made in respect of which either an Employer or a Principal Contractor who has taken out an EC Policy in accordance with section 40(1B) of the ECO may be liable to pay Compensation or Damages;

(ii)
there is in force an EC Policy indemnifying the Employer or Principal Contractor in respect of such liability;

(iii)
the Insurer who issued the EC Policy is Insolvent; and

(iv)
there is a Settlement relating to the Claim.

2.04
Where, pursuant to Clause 2.03, an amount is payable from the Insolvency Fund in respect of a Final Claim, the amount payable shall be the lesser of:

(a)
the sum payable under the Final Claim and remaining unpaid (including any interest awarded or agreed, and any costs taxed or agreed, in respect of such Final Claim); or

(b)
the Relevant Liability of the relevant Insurer in respect of such Final Claim plus any interest awarded or agreed, and any costs taxed or agreed, in respect of such Final Claim; or

(c)
the amount determined in accordance with Clause 2.05,


in each case, reduced as ECIIB may consider appropriate to take into account any amount recovered by the Claimant, or by persons claiming through the Claimant, or by persons (other than reinsurers) capable of benefiting from the Claimant's Claim.

2.05
When notice of proceedings has been given under Clause 7, it shall be competent for ECIIB at any time before the date set down for the hearing of the action to offer to the Claimant in full satisfaction of the obligation of ECIIB such sum as it considers sufficient in respect of any Claim made together with the equivalent of the taxed costs and interest to the date of such offer.  ECIIB may make such offer only if, in its opinion, the offer may reduce the total amount payable out of the Insolvency Fund in respect of the relevant Claim.  If such offer is not accepted and in any ensuing action the Claimant is awarded in respect of his Claim not more than the sum offered under this Clause 2.05 (exclusive of the sum for such costs and interest), then in satisfaction of its undertaking under this Agreement ECIIB shall not be required to pay more than the total amount awarded together with the sum offered in respect of costs and interest and shall be entitled to set off from such sum any costs incurred by it after the date of the offer against any amount awarded to the Claimant.

2.06
Sums payable from the Insolvency Fund in respect of Final Claims shall be paid out with due diligence and as soon as practicable and in any event within the agreed period (as defined below).  Sums payable pursuant to Clause 2.03(a) shall be payable to the relevant Employer or Principal Contractor.  Sums payable pursuant to Clause 2.03(b) or Clause 2.03(c) shall be payable to the person or persons entitled to payment under the relevant Final Claim.  Sums payable pursuant to Clause 2.03(b) or Clause 2.03(c) shall be paid in priority to sums payable pursuant to Clause 2.03(a).  Subject, thereto, sums payable from the Insolvency Fund in respect of Final Claims shall be paid in the order in which the relevant Claims become Final Claims and, as between Claims which become Final Claims on the same date, shall be paid in the order of the accident giving rise to the relevant Claims. In the case of any doubt as to when a Claim becomes a Final Claim, the decision of the Council shall be final.  Sums payable from the Insolvency Fund in respect of Final Claims which remain unpaid because the Insolvency Fund is for the time being insufficient for the purpose shall rank in like order for payment out of future assets of the Insolvency Fund as and if those assets arise.

For the purposes of this Clause, the "agreed period" shall be 28 days after whichever is the later of (a) the date on which the Claim becomes a Final Claim and (b) the date which is 70 days after the date on which written notice of the Claim is given to ECIIB pursuant to Clause 7(a).

2.07
Sums payable in respect of Final Claims shall be payable solely out of the Insolvency Fund.  No other assets or funds held by ECIIB shall be used to meet any sums payable in respect of Final Claims.

2.08
ECIIB shall use its best endeavours to enter into an agreement with each Insurer pursuant to which the Insurer agrees, inter alia, to fully and promptly pay amounts to ECIIB in accordance with Clause 4 and otherwise to do all those things which it is contemplated in this Agreement that it should as an Insurer do, in all respects as if it had been party to this Agreement and agreed to be bound thereby.
3.
SCOPE OF THE INSOLVENCY FUND SCHEME

3.01
No payment shall be made pursuant to the Insolvency Fund Scheme by reference to the Insolvency of an Insurer if a notice under section 20 of ECAO is published in the Gazette in respect of the Insurer prior to the Commencement Date.

3.02
No payment shall be made pursuant to the Insolvency Fund Scheme in relation to the Relevant Liability of an Insolvent Insurer if the premium or any instalment of premium due and payable under the EC Policy giving rise to the Relevant Liability is unpaid on the date of Insolvency of the Insolvent Insurer and remains unpaid for more than 30 days from the expiry of the credit period (if any) granted by the Insolvent Insurer to the holder of the EC Policy or, if applicable, the insurance broker of such holder.

3.03
No payment shall be made pursuant to the Insolvency Fund Scheme by reference to the Insolvency of an Insurer if and to the extent that the Relevant Liability of the Insurer is novated in favour of, or otherwise agreed to be taken up directly or indirectly by, a third party and any regulatory approvals necessary for such novation or agreement have been obtained. Where such novation or agreement has been arranged and all regulatory approvals necessary for such novation or agreement have been obtained, ECIIB shall cease to make any further payment under the Insolvency Fund Scheme in respect of Final Claims attributable to the relevant Insurer concerned. Any such cessation shall be without prejudice to the respective rights or obligations of ECIIB or persons whose Final Claims have already been paid under the Insolvency Fund Scheme before such cessation.

3.04
Where a sum payable from the Insolvency Fund pursuant to Clause 2.03(b) or Clause 2.03(c) has been paid in full or in part by the insured of the Insolvent Insurer, ECIIB shall reimburse such insured out of the Insolvency Fund for the amount so paid.  The amount to be reimbursed shall be paid at the same time and in the same priority as the sum otherwise payable from the Insolvency Fund would have fallen to be paid in accordance with Clause 2.06.

4.
FINANCE

4.01
Each Insurer shall pay contributions to ECIIB for the purposes of the Insolvency Fund in accordance with Clause 4.02.  For the purpose of determining the amount payable, the following shall apply:-


(a)
the contributions shall be a percentage of Gross Premium Income represented by premium for the relevant period;


(b)
the percentage rate of the contributions shall be determined by ECIIB in consultation with Government, having regard to actuarial advice, and shall be reviewed by ECIIB not less than annually;


(c)
to assist it to determine the percentage rate of the contributions or any change in the percentage rate of the contributions, ECIIB shall appoint an independent actuary to  review and advise on the funding of the Insolvency Fund;


(d)
ECIIB shall give not less than 30 days’ notice of the initial percentage rate of the contributions and of any change in the percentage rate of the contributions to Insurers in  the manner specified in the notice provisions of the articles of association of ECIIB;


(e)
the initial percentage rate of the contributions shall apply in respect of EC Policies issued on or after the Establishment Date (other than EC Policies the terms of which are agreed in writing by the relevant Insurer and insured prior to the Establishment Date but are issued on or after the Establishment Date). No contributions shall be payable (and, accordingly, the percentage rate of the contributions shall be nil) in respect of EC Policies issued prior to the Establishment Date or EC Policies the terms of which are agreed in writing by the relevant Insurer and insured prior to the Establishment Date but issued on or after the Establishment Date;


(f)
any change in the percentage rate of the contributions shall only apply in respect of EC Policies issued 30 days (or such later date as may be stated in the relevant notice) after the date ECIIB gives notice of the change to Insurers  (other than EC Policies the terms of which are agreed in writing by the relevant Insurer and insured prior to such date but issued on or after such date). For EC Policies issued prior to such date or the terms of which are agreed in writing by the relevant Insurer and insured prior to such date, the previous percentage rate of contributions shall continue to apply.

4.02
For each period ending on 31st March, 30th June, 30th September and 31st December in each year, starting with the period from the Establishment Date to the end of the relevant calendar quarter, each Insurer shall calculate the Gross Premium Income of the Insurer during the relevant period and the amount of contributions payable in respect of such Gross Premium Income and shall pay the amount of such contributions to ECIIB.  Payment shall be made within 30 days after the end of the relevant period.

4.03
On receipt of payment from an Insurer, ECIIB shall credit the amount received to the Insolvency Fund.

4.04
Each Insurer shall record in its books of account the amount of contributions payable in respect of each EC Policy which it issues.  In addition, each Insurer shall undertake at all times to furnish the Council with such particulars in relation to the calculation of Gross Premium Income and the amount of contributions payable in respect of any relevant period as the Council may require and to submit to such audit as the Council may from time to time think necessary.

4.05
Where ECIIB is satisfied that any Insurer has made an overpayment in respect of any relevant period, ECIIB may refund the amount of the overpayment to the relevant Insurer out of the Insolvency Fund.

5.
RECOVERIES

ECIIB shall be entitled (but not bound) to exercise all such rights (including rights of recovery) as it may have in consequence of any payment out of the Insolvency Fund pursuant to Clause 2 and/or any ancillary matter against (i) the Insolvent Insurer; (ii) the insured of the Insolvent Insurer; or (iii) any other person. Any amount recovered as a result of the exercise of any such rights or otherwise in respect of sums paid out of the Insolvency Fund in respect of Final Claims (net of all fees, costs and expenses incurred in connection with such recovery) shall be paid into and form part of the assets of the Insolvency Fund.

6.
EXPENSES OF OPERATION

The proper costs and expenses of ECIIB (including those of its agents and including its legal costs and disbursements) attributable to the establishment, financing and operation of the Insolvency Fund Scheme (including sums expended in connection with or in contemplation of litigation relating to Claims and an appropriate proportion of ECIIB's general overhead) shall be payable out of, and shall be a first charge on, the Insolvency Fund and shall be paid in arrears on a monthly basis, provided that nothing in this Agreement shall in any way limit the right of ECIIB to recover from an Insolvent Insurer the full amount of any legal or other costs and expenses that have been charged against the Insolvency Fund in connection with or arising out of that Insurer's Insolvency.

7.
CONDITIONS PRECEDENT TO LIABILITY

No liability on the part of ECIIB or the Insolvency Fund shall arise pursuant to the Insolvency Fund Scheme unless:

(a)
written notice of the Claim or of any accident that may give rise to a potential Claim on the Insolvency Fund is given to ECIIB by registered post by or on behalf of the Claimant not later than one month after the date on which Government first publicised the Insolvency of the Insurer pursuant to Clause 8(c) (or such later date as ECIIB may agree in its discretion, either for a particular Claim or class of Claims or generally); and

(b)
where written notice of a Claim or of any accident that may give rise to a potential Claim on the Insolvency Fund has been given to ECIIB in accordance with Clause 7(a) and proceedings are subsequently issued in respect of such Claim or in respect of a Claim arising out of such accident:

(i)
written notice of such proceedings is given to ECIIB by registered post by or on behalf of the Claimant before or within seven days after the commencement of such proceedings (or such later date as ECIIB may agree in its discretion); and

(ii)
a copy of any application for Compensation or writ of summons for Damages which may be issued is supplied to ECIIB before or within thirty days of the filing of such application or the issue of such writ (or such later date as ECIIB may agree in its discretion); and

(c)
where proceedings were issued in respect of a Claim before the Insurer became Insolvent:

(i)
written notice of such proceedings was given to the Insurer or ECIIB by registered post by or on behalf of the Claimant before or within seven days after the commencement of such proceedings (or such later date as ECIIB may agree in its discretion); and

(ii)
a copy of any application for Compensation or writ of summons for Damages which may be issued was supplied to the Insurer or ECIIB before or within thirty days of the filing of such application or the issue of such writ (or such later date as ECIIB may agree in its discretion); and

(d)
if so required by ECIIB and subject to full indemnity by ECIIB (to the extent of the Insolvency Fund for the time being, but not otherwise) as to reasonable costs, the Claimant takes all reasonable steps to obtain judgment against any person against whom the Claimant might have a remedy in respect of or arising out of the Claim in question; and

(e)
the Claimant complies with all requirements of ECIIB which are in the circumstances reasonable in relation to any matter which might give rise to a liability on the part of the Insolvency Fund pursuant to the Insolvency Fund Scheme; and

(f)
the benefit of relevant entitlements (including any Judgments in respect thereof) of the Claimant against the Insurer, the Insurer's insured and other persons shall (if and to the extent required by ECIIB, and if and to the extent that ECIIB does not become subrogated thereto) be assigned to ECIIB or its nominee and the Claimant shall in any event (if and to the extent required by ECIIB) lend the Claimant’s name and do everything necessary or conducive to the enforcement of such entitlements, provided that, where ECIIB shall have such an entitlement against the estate of the Insurer, ECIIB shall only rank as an ordinary, non‑preferential, creditor against that estate.

8.
GOVERNMENT'S UNDERTAKINGS

Government undertakes with ECIIB:

(a)
to ensure that no Insurer will be permitted to effect new EC Policies on or after the Establishment Date unless such Insurer has become or has undertaken to become a member of ECIIB;

(b)
on receipt of evidence from ECIIB that:-

(i)
an Insurer who has undertaken to become a member of ECIIB has failed to do so within one month of having given such undertaking; or

(ii)
an Insurer who is a member of ECIIB has failed to pay to ECIIB the contributions specified in Clause 4 in respect of any relevant period and that such failure has continued for not less than 6 months from the due date for payment of such amount,

to take such action in relation to the relevant Insurer as Government and ECIIB may agree; and

(c)
when an Insurer has become Insolvent, to take steps to ensure that adequate publicity is given to that fact and in particular promptly to announce that persons formerly insured with the Insolvent Insurer who do not give written notice of any Claim or of any accident that may give rise to a potential Claim on the Insolvency Fund to ECIIB in the manner and within the time specified in Clause 7(a) will cease to have a right to Claim on the Insolvency Fund.

9.
CLOSURE AND TERMINATION OF INSOLVENCY FUND SCHEME

9.01
This Agreement and the Insolvency Fund Scheme may be terminated by Government at any time by notice in writing to ECIIB or by ECIIB on two years’ notice in writing to the Insurance Authority (on behalf of Government) without prejudice to the continued operation of this Agreement and the Insolvency Fund Scheme in respect of Insolvencies of Insurers occurring before the date of termination. 

9.02
On termination of the Insolvency Fund Scheme, ECIIB shall apply any amounts remaining in the Insolvency Fund as follows:-


(a)
first, to meet all costs and expenses incurred in terminating the Insolvency Fund Scheme;


(b)
thereafter to transfer the remaining balance to any other fund or funds maintained by ECIIB for the purpose of meeting Claims (where there is more than one such fund, in such proportions as ECIIB shall determine) or, if there is no such fund, to any other scheme or arrangement having in the opinion of ECIIB the same or similar objectives as the Insolvency Fund Scheme or, if there is no such scheme or arrangement, to some charitable object determined by ECIIB.

10.
AMENDMENT

This Agreement may only be amended by an instrument in writing approved by all of the members of ECIIB and executed by ECIIB and Government.

11.
GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of Hong Kong.

IN WITNESS this Agreement has been executed as a deed on the date first above written.

SIGNED, SEALED AND DELIVERED by
)

THE COMMISSIONER OF 


)

INSURANCE





)

for and on behalf of




)

THE GOVERNMENT OF THE HONG KONG
)

SPECIAL ADMINISTRATIVE REGION

)

in the presence of:




)

The COMMON SEAL of the 


)

EMPLOYEES COMPENSATION INSURER 
)

INSOLVENCY BUREAU



)

保險公司(僱員補償)無力償債管理局

)
was hereunto affixed




)

in the presence of:




)

Councillor:

Councillor:

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in pursuance of this Memorandum of Association.

Names, addresses and descriptions of subscribers

For and on behalf of


Hang Seng Insurance Company Limited

恒生保險有限公司

by Chan Kin Por as Director

(Sd.) Chan Kin Por

                                                                                   



Hang Seng Insurance Company Limited

恒生保險有限公司

20th Floor, Worldwide House, 19 Des Voeux Road Central, Central, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Louisa Fong Wai Kam



	Full Name
	
	LOUISA FONG WAI KAM



	Occupation
	
	EXECUTIVE DIRECTOR



	Address
	
	29/F SUNSHINE PLAZA

353 LOCKHART ROAD

WANCHAI, HONG KONG




Names, addresses and descriptions of subscribers

For and on behalf of


American Home Assurance Company           

by Ross Edward MATTHEWS as Chief Executive

(Sd.) Ross Edward Matthews

                                                                                   



American Home Assurance Company

80 State Street, Albany, New York 12207, United States of America

Corporation

                                                                                                                                          
Dated this 14th day of February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Chan Yin Ping



	Full Name
	
	CHAN Yin Ping



	Occupation
	
	Executive Secretary



	Address
	
	AIA Building, 1 Stubbs Road, Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Asia Insurance Company Limited           

亞洲保險有限公司           

by Mr Bernard Chan as Deputy Managing Director

     Mr K H Wong          Managing Director      

(Sd.) Bernard Chan


(Sd.) K H Wong

                          (Bernard Chan)                                (K H Wong)    

Asia Insurance Company Limited

亞洲保險有限公司
16th Floor, Worldwide House, 19 Des Voeux Road Central, Central, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) So Wai Ling



	Full Name
	
	So Wai Ling



	Occupation
	
	Secretary



	Address
	
	16/F Worldwide House

19 Des Voeux Road Central

Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Blue Cross (Asia-Pacific) Insurance Limited

藍十字(亞太)保險有限公司           

by Cheung Man-Lo as Managing Director

(Sd.) Cheung Man-Lo

                                                                                   



Blue Cross (Asia-Pacific) Insurance Limited

藍十字(亞太)保險有限公司
22nd Floor, Cosco Tower, 183 Queen’s Road Central, Central, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Ng Kwok-Hung, Questor



	Full Name
	
	Ng Kwok-Hung, Questor



	Occupation
	
	Chief Financial Officer & Corporate Actuary



	Address
	
	22nd Floor, Cosco Tower,

183 Queen’s Road Central, Central,

Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Eagle Star Insurance Company Limited

by Peter Erich Schelling as CEO, Hong Kong Branch

(Sd.) Peter Erich Schelling

                                                                (Authorised Signatory)      

Eagle Star Insurance Company Limited

60, St. Mary Axe. London, EC3A 8JQ, United Kingdom

Corporation

                                                                                                                                          
Dated this 14th day of February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Tina Ma Yim Ling



	Full Name
	
	Tina Ma Yim Ling



	Occupation
	
	Personal Assistant to CEO

Hong Kong Branch



	Address
	
	Level 16, Cityplaza 3

14 Taikoo Wan Road

Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


HSBC Insurance (Asia) Limited

滙豐保險(亞洲)有限公司           

by Choy Chung Foo as Chairman

(Sd.) Choy Chung Foo

                                                                                   



HSBC Insurance (Asia) Limited

滙豐保險(亞洲)有限公司
18th Floor, Tower 1 HSBC Centre, 1 Sham Mong Road, Kowloon, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Vingle Yuen Wai Chiu



	Full Name
	
	VINGLE YUEN WAI CHIU



	Occupation
	
	ACCOUNTANT



	Address
	
	HSBC INSURANCE (ASIA) LTD.

18/F., TOWER 1

HSBC CENTRE, 1 SHAM MONG ROAD

KOWLOON, HONG KONG




Names, addresses and descriptions of subscribers

For and on behalf of


The Ming An Insurance Company (Hong Kong), Limited

香港民安保險有限公司           

by Cheng Kwok Ping as Director & General Manager

(Sd.) Cheng Kwok Ping

                                                                                   



The Ming An Insurance Company (Hong Kong), Limited

香港民安保險有限公司
19th Floor, Ming An Plaza, 8 Sunning Road, Causeway Bay, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Lim Bik Har



	Full Name
	
	Lim Bik Har



	Occupation
	
	Manager



	Address
	
	19/F., Ming An Plaza, 8 Sunning

Road, Causeway Bay, Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Royal & Sun Alliance Insurance (Hong Kong) Limited

皇家太陽聯合保險(香港)有限公司           

by Keith Bernard LAND as Managing Director

(Sd.) Keith Bernard Land

                                                                                   



Royal & Sun Alliance Insurance (Hong Kong) Limited

皇家太陽聯合保險(香港)有限公司
32nd Floor, Dorset House, Taikoo Place, 979 King’s Road, Quarry Bay, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003                 

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Chiu, Sau Kwan Furmen



	Full Name
	
	CHIU, Sau Kwan Furmen



	Occupation
	
	Director



	Address
	
	Flat D, 21/F., Block 5

Pokfulam Gardens

Pokfulam Road

Hong Kong


THE COMPANIES ORDINANCE (CAP. 32)

__________________________


Company Limited by Guarantee

and not having a Share Capital

___________________________

ARTICLES OF ASSOCIATION


OF


EMPLOYEES COMPENSATION INSURER INSOLVENCY BUREAU 

保險公司(僱員補償)無力償債管理局
__________________________

INTERPRETATION
1.
(1)  
In these Articles unless the context otherwise requires the following words and expressions shall have the following meanings :-


“Articles”

means these Articles of Association as from time to time altered or added in accordance with the Ordinance and these Articles;


“Council”

means the body in which the management of ECIIB is vested pursuant to these Articles;


“Councillor”

means a member for the time being of the Council;


“ECIIB”

means the Employees Compensation Insurer Insolvency Bureau 保險公司(僱員補償)無力償債管理局;


“ECO”


means the Employees’ Compensation Ordinance (Cap. 282 of the laws of Hong Kong) as amended from time to time;

	“Insolvency 

Fund Agreement”
	means the agreement annexed to the Memorandum of Association, as amended in accordance with its terms;




“Insurer”

has the same meaning as “insurer” in section 3 of the ECO; 

	“Lloyd’s 

Underwriters”
	means Lloyd’s as defined in the Insurance Companies Ordinance (Cap. 41 of the laws of Hong Kong);





“Member”
means a member of ECIIB for the time being;


“Office”
means the registered office of ECIIB;


“Ordinance”
means the Companies Ordinance (Cap. 32 of the laws of Hong Kong) as amended from time to time;


“Register”
means the register referred to in Article 9;


“Representative”
means, in relation to any Member, the person for the time being entered in the Register as having been appointed by that Member pursuant to Article 7, and additionally, but for the purposes only of any proceedings at any general meeting of ECIIB (but not for any other purpose set out in these Articles), means also any duly authorised officer or employee of a Member as referred to in Article 16;


“Seal”
means the common seal of ECIIB;


“Secretary”
means any person appointed for the time being by the Council to perform the duties of the secretary of ECIIB;


“special resolution”
means:-

(a)
a resolution passed at a general meeting of ECIIB by an affirmative vote of not less than seventy-five per cent. of the Members at the relevant time; or

(b)
a written resolution (in one or more counterparts) signed by all of the Members at the relevant time;


“Year”
means a calendar year.


(2)
Words importing the singular number only shall include the plural number and vice versa.


(3)
Words importing the masculine gender only shall include the feminine and neuter genders.


(4)
Words importing persons shall include bodies and vice versa and words importing bodies shall include incorporated and unincorporated bodies.


(5)
Unless the context otherwise requires, words or expressions defined in or for the purposes of the Ordinance or ECO shall bear the same respective meanings in these Articles.

PURPOSE
2.
ECIIB is established for the purpose expressed in the Memorandum of Association.

MEMBERSHIP

3.
The number of Members with which ECIIB proposes to be registered is 120, but the Council may from time to time register an increase or decrease in the number of members.

4.
The first Members of ECIIB shall be Insurers and shall be the subscribers to the Memorandum of Association.  Any further Members shall be such Insurers as the Council shall admit to membership pursuant to the following provisions.  Only Insurers shall be eligible to become Members and any Insurer wishing to become a Member shall apply accordingly to the Council in writing in such form as the Council shall from time to time prescribe and/or agree to accept, and an Insurer whose application is approved by the Council shall  become a Member upon his name being entered in the Register accordingly.  The Council shall approve, and shall not have any discretion to reject, an application so made by an Insurer and shall so approve such an application as soon as may be convenient after the application has been received by the Council.

5.
If a Member shall cease to be an Insurer he shall inform the Council forthwith and thereupon his name shall be deleted from the Register and he shall cease to be a Member accordingly.  A Member shall not be entitled to cease to be a Member for any other reason. 

6.
Notwithstanding that an Insurer shall cease to be a Member pursuant to Article 5, he shall nevertheless remain liable for his share of all obligations arising prior to his ceasing to be a Member.

REPRESENTATIVES

7.
(1)
Every Member other than Lloyd’s Underwriters shall by notice in writing to the Secretary from time to time nominate one (1) person as his Representative for the purposes of these Articles.  The Lloyd’s Underwriters, acting together, shall by notice in writing to the Secretary from time to time collectively nominate one (1) person as their Representative for such purposes; any such notice shall be signed by or on behalf of all Lloyd’s Underwriters for the time being, but the appointment of such Representative shall not per se be affected by any change in the number or identity of the Lloyd’s Underwriters.  Any Representative may from time to time in like manner be removed and replaced.

 
 (2)
A Member shall be deemed to be present in person at any general meeting of ECIIB if, and only if, the Representative for the time being so nominated by him (or, in the case of Lloyd’s Underwriters, by the Lloyd’s Underwriters) is present in person thereat.  The nomination of a Representative of any Member shall take effect on and from the date as at which the name of the Representative is entered in the Register in respect of such Member (or, as the case may be, in respect of the Lloyd’s Underwriters).

CONTRIBUTION TO FUNDS

8.
(1)
Each Member (except, in the case of a Member which is a body, after the making of an order or the passing of an effective resolution to wind up such Member) shall contribute to ECIIB in accordance with the Insolvency Fund Agreement such funds as may be required by ECIIB for the attainment of its objects.  The Council may at any time and from time to time require contributions from the Members (except as aforesaid) in accordance with the Insolvency Fund Agreement for the payment to or to the order of ECIIB of the funds.  The proportion of such funds which each Member shall so contribute from time to time shall be determined by the Council in accordance with the Insolvency Fund Agreement.  Contributions imposed on Members pursuant to this Article 8 shall be payable at the times and in the manner specified in the Insolvency Fund Agreement.

  
(2)
If any contributions payable by a Member in accordance with this Article 8 are not paid before or on the day appointed for payment thereof, the Member from whom the contributions are due shall pay a surcharge on such sum equal to 5 per cent of such sum plus interest on such sum from the day appointed for payment thereof to the time of actual payment at such rate as the Council may determine, not exceeding 2% above the prime rate prescribed for the time being by The Hongkong and Shanghai Banking Corporation Limited for Hong Kong dollar loans, but the Council shall be at liberty to waive payment of such interest and/or surcharge wholly or in part.

REGISTER

9.
The Secretary shall keep a register of the Members of ECIIB and shall punctually enter therein the following particulars:-


(a)
The names and addresses (including fax and email addresses) and principal activities or descriptions of the Members;


(b)
The date at which each person was entered in the Register as a Member;


(c)
The date at which each person ceased to be a Member and


(d)
The respective names and effective dates of appointment and of removal of the Representatives.

GENERAL OBLIGATION OF MEMBERS
10.
Every Member shall be bound to further to the best of his ability the objects, interests and influences of ECIIB and shall observe these Articles and, subject to Article 29, any regulations which may be promulgated from time to time for the administration of ECIIB and any agreements which may be entered into between ECIIB and such Member.

GENERAL MEETINGS

11.
ECIIB shall in each year hold a general meeting as its annual general meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notice calling it; and not more than fifteen months shall elapse between the date of one annual general meeting of ECIIB and that of the next.  Provided that so long as ECIIB 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.  The annual general meeting shall be held at such time and place as the Council shall appoint.

12.
All general meetings other than annual general meetings shall be called extraordinary general meetings.

13.
The Councillors may, whenever they think fit, convene an extraordinary general meeting, and extraordinary general meetings shall also be convened on such requisition, or, in default, may be convened by such requisitionists, as provided by section 113 of the Ordinance.
NOTICE OF GENERAL MEETINGS
14.
An annual general meeting and any extraordinary general meeting called for the passing of a special resolution shall be called by twenty-one days’ notice in writing at the least, and any other extraordinary general meeting shall be called by fourteen days’ notice in writing at the least.  The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is given and shall specify the place, the day and the hour of meeting and, in case of special business the general nature of that business, and shall be given in the manner specified in Article 55 or in such other manner, if any, as may be prescribed by ECIIB in general meeting, to such persons as are under these Articles or the Ordinance entitled to receive notice of general meetings of ECIIB.


PROVIDED THAT  a general meeting of ECIIB shall, notwithstanding that it is called by shorter notice than that specified in this Article, be deemed to have been duly called if it is so agreed:-

(a)
in the case of an annual general meeting, or any other general meeting to the extent that it is called for the passing of a special resolution, by all the Members entitled to attend and vote thereat; and

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

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

PROCEEDINGS AT GENERAL MEETINGS

15.
All business shall be deemed 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 consideration of the accounts, balance sheets and the reports of the Council and auditors, the election of Councillors and the appointment of, and the fixing of the remuneration of or the method of determining the remuneration of, the auditors.

16.
A Member shall be entitled to be present, to speak, to vote and to exercise other rights of membership at a general meeting only through either his Representative or any officer or employee of that Member, where that officer or employee has been duly authorised by that Representative so to act, in each case present in person at the meeting. The manner in which an officer or employee may be so authorised shall be determined from time to time by the Council. The appointment by a Representative of an officer or employee in accordance with this Article shall not prevent any Representative from attending in person at the general meeting for which the authorisation has been given, in which event the authority of the officer or employee concerned shall cease. Any appointment of an officer or employee of a Member by a Representative under this Article may not be made generally but may only be made in respect of one general meeting at any one time (which shall include any adjournment thereof).

17.
(1)
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 and continues to be present until the conclusion of the meeting; save as herein otherwise provided ten or more Representatives present shall be a quorum.

  
(2)
If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of a Member or Members, shall be dissolved; in any other case it shall stand adjourned to the same day in the next week, at the same time and place, or to such other day and at any such other time and place as the Council may determine, and if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting, two persons present being Representatives (whatever the number of Members whom they represent) shall be a quorum.

18.
The chairman of the Council or, in his absence, the vice-chairman shall preside as chairman at every general meeting of ECIIB, or if neither of them shall be present within fifteen minutes after the time appointed for the holding of the meeting or is willing to act, the Representatives present in person shall elect one of their number to be chairman of the meeting.

19.
The chairman may, with the consent of any general 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 the adjournment took place.  When a meeting is adjourned for twenty one days or more, 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 any notice of an adjournment or of the business to be transacted at any adjourned meeting.

20.
At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll (before or on the declaration of the result of the show of hands) be demanded by the chairman or by one Representative present in person at the meeting.  A demand for a poll may be withdrawn.  Unless a poll is so demanded, and the demand be not withdrawn, a declaration by the chairman that a resolution has been carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an entry to that effect in the minute book, shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.

21.
If a poll be demanded in manner aforesaid (and the demand is not withdrawn), it shall be a poll of all Representatives present in person at the general meeting and shall be taken at such time and place and in such manner as the chairman of the meeting shall direct and the result of the poll shall be deemed to be a resolution of the general meeting at which the poll was demanded.

22.
No poll shall be demanded on the election of a chairman of a meeting or on any question of adjournment.

23.
The demand for a poll shall not prevent the continuance of a meeting for the transacting of any business other than the business on which a poll has been demanded.

24.
In the case of an equality of votes, either on a show of hands or on a poll, the chairman of the meeting shall be entitled to a second or casting vote.

VOTES OF MEMBERS

25.
Each Representative present shall, on a show of hands, have one vote (whatever the number of Members he represents) and, on a poll, a number of votes equal to the number of Members he represents.

26.
No objection shall be raised to the qualification of any Member or Representative except at the meeting or adjourned meeting at which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall be valid for all purposes.  Any such objection made in due time shall be referred to the chairman of the meeting, whose decision shall be final and conclusive.

THE COUNCIL
27.
There shall be a Council for the management of the affairs of ECIIB and the number of Councillors shall not be less than seven nor more than eleven, each of whom shall be a Representative.

28.
Any Councillor (other than an alternate Councillor) may, by notice to the Council signed by him or in any other manner approved by the Councillors, appoint any other person, who shall be an officer or employee of the Member represented by that Councillor, approved by resolution of the Council and willing to act, to be an alternate Councillor and may remove from office an alternate Councillor so appointed by him.  The following provisions shall apply to any alternate Councillor so appointed:
(a)
he shall be entitled to receive notice of all meetings of Councillors, to attend and vote at any such meeting at which the Councillor appointing him is not personally present and generally to perform all the functions of his appointor as a Councillor in his absence but shall not be entitled to receive any remuneration from ECIIB for his services as an alternate Councillor, provided that it shall not be necessary to give notice of such a meeting to an alternate Councillor who is absent from Hong Kong; 

(b)
he shall cease to be an alternate Councillor if his appointor ceases to be a Councillor; but, if a Councillor retires by rotation or otherwise but is re‑appointed or deemed to have been re‑appointed at the meeting at which he retires, any appointment of an alternate Councillor made by him which was in force immediately prior to his retirement shall continue after his re‑appointment; and
(c)
save as otherwise provided in these Articles, he shall be deemed for all purposes to be a Councillor and shall alone be responsible for his own acts and defaults and he shall not be deemed to be the agent of the Councillor appointing him. 

POWERS AND DUTIES OF THE COUNCIL

29.
The affairs of ECIIB shall be managed by the Council, who may pay all expenses properly incurred in promoting and registering ECIIB and may exercise all such powers of ECIIB as are not, by the Ordinance or by these Articles, required to be exercised by ECIIB in general meeting, subject nevertheless to the provisions of these Articles, the Ordinance and such resolutions, being not inconsistent with the provisions of these Articles or the Ordinance, as may be passed by ECIIB in general meeting, but so that no resolution passed by ECIIB in general meeting shall invalidate any prior act of the Council which would have been valid if that resolution had not been passed.

30.
The Council may exercise all the powers of ECIIB to borrow money and to mortgage or charge its property and to issue any securities whether outright or as security for any debt, liability or obligation of ECIIB or of any third party, in each case for the purposes of ECIIB.

31.
The Council may from time to time and at any time by power of attorney appoint any company, firm or person or body of persons, whether nominated directly or indirectly by the Council, to be the agent or agents of ECIIB for such purposes and with such powers, authorities and discretions (not exceeding those vested in or exercisable by the Council under these Articles) and for such period and subject to such conditions as they may think fit, and any such power of attorney may contain such provisions for the protection and convenience of persons dealing with any such agent as the Council may think fit, provided always that the Council shall not be at liberty to delegate to any such agent any of the discretions vested in the Council by these Articles.

SEAL

32.
(1)
ECIIB shall have a Seal and the Council shall provide for safe custody of the Seal which shall only be used by the authority of the Council or a committee of the Council authorised by the Council in that behalf.

(2)
The Seal of ECIIB shall not be affixed to any instrument except in the presence of two Councillors or one Councillor and the Secretary and the said Councillors or the said Councillor and the Secretary shall sign every instrument to which the Seal of ECIIB is so affixed.

(3)
ECIIB may exercise the powers conferred by section 35 of the Ordinance with regard to having an official seal for use abroad and such powers shall be vested in the Council.

CHEQUES

33.
All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts for monies paid to ECIIB, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, by (except in the case of receipts) at least two Councillors provided that the Secretary or its authorised representatives may give instructions for the internal transfer of funds between bank accounts of ECIIB.  At each quarterly meeting of the Councillors, the Secretary shall deliver to the Councillors a report in writing giving details of all internal transfers of funds made between bank accounts of ECIIB during the calendar quarter immediately preceding the month in which the quarterly meeting in question is held.

MINUTES

34.
The Council shall cause minutes to be made in books kept for the purpose:-


(a)
of all appointments of officers made by the Councillors;


(b)
of the names of Councillors at each meeting of the Council and of any committee of the Council; and


(c)
of all resolutions and proceedings at all meetings of ECIIB and of the Council and of committees of the Council,

and every Councillor present at any meeting of Councillors  or committee of the Council shall sign his name in a book to be kept for that purpose.

APPOINTMENT AND RETIREMENT AND DISQUALIFICATION OF COUNCILLORS
35.
(1)
The persons who are to be the first Councillors shall be appointed by instrument in writing signed by or on behalf of the subscribers to the Memorandum of Association of ECIIB.


(2)
The Council may elect a Representative to fill a casual vacancy on the Council.  Any Representative so elected shall, subject in any event to Articles 36 and 37, retain his office only until the next following annual general meeting and shall then retire and be eligible for re-election.  The continuing Councillors may act notwithstanding any vacancy in their body but, if and so long as their number is reduced below seven, the continuing Councillors may act for the purpose of increasing the number  of Councillors to that number pursuant to the foregoing provisions of this Article, or of summoning a general meeting of ECIIB, but for no other purpose.


(3)
At the first annual general meeting all Councillors shall retire from office.   At each annual general meeting held thereafter one-third of the Councillors for the time being, or if one-third of the Councillors for the time being is not a whole number, then the whole number nearest one-third shall retire from office, and be eligible for re-election if they so wish.


(4)
A retiring Councillor shall retain his office until the dissolution or adjournment of the meeting at which his successor is elected or it is determined not to fill his place.


(5)
The Councillors to retire in every year shall be those who have been longest in office since their last election, but as between persons who became Councillors on the same day, those to retire shall (unless they otherwise agree among themselves) be determined by lot.


(6)
Representatives may at the meeting at which a Councillor retires in manner aforesaid fill the vacated office by electing a person thereto or, at the meeting elect additional Councillors within the limits fixed by or in accordance with these Articles. The election of each Councillor shall be the subject of a separate resolution unless a resolution to a contrary effect has been agreed to by ECIIB without any vote being given against it.


(7)
No Representative who is not a Councillor retiring at the meeting shall, unless recommended by the Council for election, be eligible for election as a Councillor at any general meeting unless within the prescribed time before the day appointed for the meeting, there shall have been given to the Secretary notice in writing, signed by or on behalf of a Representative, of his intention to propose such Representative for election and also notice in writing, signed by the Representative to be proposed, of his willingness to be elected.  The prescribed time above mentioned shall be such that between the date when the notice is served or deemed to be served and the day appointed for the meeting there shall be not less than three nor more than twenty-eight intervening days.


(8)
If at any general meeting at which an election of Councillors ought to take place the place of any retiring Councillor is not filled up, the relevant retiring Councillor shall, if he is willing to act and unless a resolution for his re-election has at that meeting been put to the vote and defeated, be deemed to have been re-elected.


(9)
No person shall be appointed to be a Councillor otherwise than pursuant to Article 37 or this Article.

36.
The office of a Councillor shall be vacated forthwith and ipso facto:-


(a)
if by notice in writing to ECIIB he resigns his office; or

(b)
if he has a receiving order made against him or is otherwise adjudged bankrupt or if he makes any arrangement or composition with his creditors generally; or

(c)
if in Hong Kong or elsewhere an order shall be made by any court claiming jurisdiction in that behalf on the ground (however formulated) of mental disorder for his detention or for the appointment of a receiver or other person (by whatever name called) to exercise powers with respect to his property or affairs; or

(d)
if he becomes disqualified by law from holding the office of a director of a company in Hong Kong; or

(e)
if he ceases at any time to be a Representative (including a case where the Member, or all the Members, for whom he is Representative shall have ceased to be (a) member(s)).

37.
Notwithstanding anything to the contrary contained in these Articles, ECIIB may by special resolution remove any Councillor before the expiration of his period of office and may by ordinary resolution (but subject to Article 27) appoint another Representative to be a Councillor in his stead, but any Representative so appointed shall retain his office so long only as the person in whose place he is appointed would have held the same if he had not been removed.

PROCEEDINGS OF THE COUNCIL

38.
(1)
The Council may meet together for the despatch of business, adjourn, and otherwise regulate its meetings, as it thinks fit.  Questions arising at any meeting shall be decided by a majority of votes.  In the case of an equality of votes, the chairman of the meeting shall have a second or casting vote.


(2)
The chairman of the Council or, in his absence, the vice-chairman shall on the request of any Councillor summon a meeting of the Council within seven days of the receipt of such request.  In the absence of both the chairman and the vice-chairman any Councillor may summon a meeting of the Council.  Reasonable notice shall be necessary for calling a meeting of the Council.  Notice of each meeting shall be given either orally or in writing or by facsimile or electronic mail to all Councillors for the time being entitled to receive such notice.

39.
Every Councillor shall register with the Secretary an address in Hong Kong or a facsimile or an electronic mail address to which notices of meetings may be posted.  In the event of any Councillor failing so to register an address with the Secretary such Councillor will forfeit his rights to receive notices of meetings of the Council, and failure to give notice of any meeting of the Council to such Councillor shall not in any way invalidate any meeting of the Council.

40.
The quorum necessary for the transaction of the business of the Council shall be four (4).

41.
The Council shall elect from among the Councillors a chairman and vice-chairman and determine the period for which they are respectively to hold office.  The chairman or, in his absence, the vice-chairman shall preside as chairman at every meeting of the Council, but, if neither the chairman nor the vice-chairman be present within five minutes after the time appointed for holding any meeting, the Councillors present may choose one of their number to be chairman of the meeting.

42.
A meeting of the Councillors may be held by means of telephone or teleconferencing or videoconferencing or any other telecommunications facility provided that all participants are thereby able to communicate immediately by voice with all other participants and provided that in the event of any dispute as to the identity of the persons participating in such a meeting of Councillors or as to the accuracy of the record of the proceedings of such a meeting, the decision of the Councillors, acting by majority vote, shall be final.

43.
A resolution in writing signed (in such manner as to indicate, expressly or impliedly, unconditional approval) by not less than two-thirds of the Councillors shall be as effective as a resolution duly passed at a meeting of the Council and may consist of several documents in the like form each signed by one or more of the Councillors so approving the resolution in writing.

DEFECTS IN APPOINTMENTS

44.
All acts done by any meeting of the Council or by any person acting as a Councillor shall as regards all persons dealing in good faith with ECIIB notwithstanding that there was some defect in the appointment or continuance in office of any Councillor or person acting as aforesaid, or that any such Councillor or person was disqualified or had vacated office, be as valid as if every such person had been duly appointed and was qualified to be a Councillor.

SECRETARY

45.
The Secretary shall be appointed by the Councillors for such term, at such remuneration and upon such conditions as they may think fit; and any Secretary so appointed may be removed by them.

46.
A provision of the Ordinance or these Articles requiring or authorizing a thing to be done by or to a Councillor and the Secretary shall not be satisfied by its being done by or to the same person acting both as Councillor and as, or in place of, the Secretary.

ACCOUNTS
47.
The Council shall cause proper books of account to be kept with respect to :-


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


(b)
all sales and purchases of goods by ECIIB; and


(c)
the assets and liabilities of ECIIB.

48.
Proper books shall be deemed not to be kept if there are not kept such books of account as are necessary to give a true and fair view of the state of ECIIB’s affairs and to explain its transactions.

49.
The books of account shall be kept at the Office, or, subject to section 121(3) of the Ordinance, at such other place or places as the Councillors think fit, and shall always be open to the inspection of the Councillors.

50.
The Council shall from time to time, in accordance with sections 122 and 129D of the Ordinance, cause to be prepared and to be laid before ECIIB in general meeting such income and expenditure accounts, balance sheets, and reports as are referred to in those sections.

51.
A copy of every balance sheet (including every document required by law to be annexed thereto) which is to be laid before ECIIB in general meeting, together with a copy of the Councillors’ report and a copy of the auditor’s report, shall lie for inspection by the Members at the Office for a period of not less than twenty-one (21) days before the date of the meeting and shall be sent to Members as provided in section 129G of the Ordinance.

52.
The Councillors shall from time to time determine whether and to what extent and at what times and places and under what conditions or regulations the accounts and books of ECIIB or any of them shall be open to the inspection of Members or Representatives not being Councillors, and no Member or Representative (not being a Councillor) shall have any right of inspecting any account or book or document of ECIIB except as conferred by statute or authorized by the Councillors or by ECIIB in general meeting.

53.
The Council shall permit the accounts and books of ECIIB to be open at all reasonable times to the inspection of any person duly appointed for that purpose by the Government of the Hong Kong Special Administrative Region.

AUDIT

54.
Auditors shall be appointed and their duties regulated in accordance with sections 131, 132, 133, 140, 140A, 140B and 141 of the Ordinance.

NOTICES

55.
Any notice from ECIIB to a Member shall be given in writing or by cable, facsimile or electronic mail and any such notice and (where appropriate) any other document may be served or delivered by ECIIB on or to any Member either personally or by sending it through the post in a prepaid envelope addressed to such Member at his registered address as appearing in the Register or at any other address supplied by him to ECIIB for the giving of notice to him or, as the case may be, by transmitting it to any such address or transmitting it to any facsimile transmission number or electronic mail address supplied by him to ECIIB for the giving of notice to him or which the person transmitting the notice reasonably and bona fide believes at the relevant time will result in the notice being duly received by the Member.

56.
Any notice or other document :-


(1)
if served or delivered by post, shall be sent airmail where appropriate and shall be deemed to have been served or delivered at the time when the envelope containing the same is put into the post; in proving such service or delivery it shall be sufficient to prove that the letter containing the notice or document was properly addressed and put into the post and a certificate in writing signed by the Secretary or other officer of ECIIB that the envelope containing the notice or other document was so addressed and put into the post shall be conclusive evidence thereof; and


(2)
if served or delivered in any other manner contemplated by these Articles, shall be deemed to have been served or delivered at the time of personal service or delivery or, as the case may be, at the time of the relevant dispatch or transmission; and in proving such service or delivery a certificate in writing signed by the Secretary or other officer of ECIIB as to the fact and time of such service, delivery, dispatch or transmission shall be conclusive evidence thereof.

INDEMNITIES
57.
Subject to the provision of section 165 of the Ordinance, every Councillor, agent, auditor, secretary and other officer for the time being of ECIIB shall be indemnified out of the assets of ECIIB against any liability incurred by him in the proper or reasonable discharge of his duties in relation to ECIIB in defending any proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is acquitted or in connection with any application under section 358 of the Ordinance in which relief is granted to him by the Court, provided further that none of the assets of ECIIB shall be applied either directly or indirectly in payment of the whole or part of any fine or penalty imposed upon any person by sentence or order of the Court.

WINDING UP
58.
ECIIB shall be wound up immediately following termination of the Insolvency Fund Agreement, unless:-


(a)
all of the Members at the relevant time agree by written resolution (in one or more counterparts) to continue ECIIB; and


(b)
the Registrar of Companies approves in writing the continuation of ECIIB.

59.
Upon the winding up of ECIIB the provisions of Clause 7 of the Memorandum of Association shall have effect and be observed as if the same were repeated herein.

Names, addresses and descriptions of subscribers

For and on behalf of


Hang Seng Insurance Company Limited

恒生保險有限公司

by Chan Kin Por as Director

(Sd.) Chan Kin Por

                                                                                   



Hang Seng Insurance Company Limited

恒生保險有限公司

20th Floor, Worldwide House, 19 Des Voeux Road Central, Central, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Louisa Fong Wai Kam



	Full Name
	
	LOUISA FONG WAI KAM



	Occupation
	
	EXECUTIVE DIRECTOR



	Address
	
	29/F SUNSHINE PLAZA

353 LOCKHART ROAD

WANCHAI, HONG KONG




Names, addresses and descriptions of subscribers

For and on behalf of


American Home Assurance Company           

by Ross Edward MATTHEWS as Chief Executive

(Sd.) Ross Edward Matthews

                                                                                   



American Home Assurance Company

80 State Street, Albany, New York 12207, United States of America

Corporation

                                                                                                                                          
Dated this 14th day of February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Chan Yin Ping



	Full Name
	
	CHAN Yin Ping



	Occupation
	
	Executive Secretary



	Address
	
	AIA Building, 1 Stubbs Road, Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Asia Insurance Company Limited           

亞洲保險有限公司           

by Mr Bernard Chan as Deputy Managing Director

     Mr K H Wong           Managing Director      

(Sd.) Bernard Chan


(Sd.) K H Wong

                          (Bernard Chan)                                (K H Wong)    

Asia Insurance Company Limited

亞洲保險有限公司
16th Floor, Worldwide House, 19 Des Voeux Road Central, Central, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) So Wai Ling



	Full Name
	
	So Wai Ling



	Occupation
	
	Secretary



	Address
	
	16/F Worldwide House

19 Des Voeux Road Central

Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Blue Cross (Asia-Pacific) Insurance Limited

藍十字(亞太)保險有限公司           

by Cheung Man-Lo as Managing Director

(Sd.) Cheung Man-Lo

                                                                                   



Blue Cross (Asia-Pacific) Insurance Limited

藍十字(亞太)保險有限公司
22nd Floor, Cosco Tower, 183 Queen’s Road Central, Central, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Ng Kwok-Hung, Questor



	Full Name
	
	Ng Kwok-Hung, Questor



	Occupation
	
	Chief Financial Officer & Corporate Actuary



	Address
	
	22nd Floor, Cosco Tower,

183 Queen’s Road Central, Central,

Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Eagle Star Insurance Company Limited

by Peter Erich Schelling as CEO, Hong Kong Branch

(Sd.) Peter Erich Schelling

                                                                (Authorised Signatory)      

Eagle Star Insurance Company Limited

60, St. Mary Axe. London, EC3A 8JQ, United Kingdom

Corporation

                                                                                                                                          
Dated this 14th day of February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Tina Ma Yim Ling



	Full Name
	
	Tina Ma Yim Ling



	Occupation
	
	Personal Assistant to CEO

Hong Kong Branch



	Address
	
	Level 16, Cityplaza 3

14 Taikoo Wan Road

Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


HSBC Insurance (Asia) Limited

滙豐保險(亞洲)有限公司           

by Choy Chung Foo as Chairman

(Sd.) Choy Chung Foo

                                                                                   



HSBC Insurance (Asia) Limited

滙豐保險(亞洲)有限公司
18th Floor, Tower 1 HSBC Centre, 1 Sham Mong Road, Kowloon, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Vingle Yuen Wai Chiu



	Full Name
	
	VINGLE YUEN WAI CHIU



	Occupation
	
	ACCOUNTANT



	Address
	
	HSBC INSURANCE (ASIA) LTD.

18/F., TOWER 1

HSBC CENTRE, 1 SHAM MONG ROAD

KOWLOON, HONG KONG




Names, addresses and descriptions of subscribers

For and on behalf of


The Ming An Insurance Company (Hong Kong), Limited

香港民安保險有限公司           

by Cheng Kwok Ping as Director & General Manager

(Sd.) Cheng Kwok Ping

                                                                                   



The Ming An Insurance Company (Hong Kong), Limited

香港民安保險有限公司
19th Floor, Ming An Plaza, 8 Sunning Road, Causeway Bay, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Lim Bik Har



	Full Name
	
	Lim Bik Har



	Occupation
	
	Manager



	Address
	
	19/F., Ming An Plaza, 8 Sunning

Road, Causeway Bay, Hong Kong




Names, addresses and descriptions of subscribers

For and on behalf of


Royal & Sun Alliance Insurance (Hong Kong) Limited

皇家太陽聯合保險(香港)有限公司           

by Keith Bernard LAND as Managing Director

(Sd.) Keith Bernard Land

                                                                                   



Royal & Sun Alliance Insurance (Hong Kong) Limited

皇家太陽聯合保險(香港)有限公司
32nd Floor, Dorset House, Taikoo Place, 979 King’s Road, Quarry Bay, Hong Kong

Corporation

                                                                                                                                          
Dated this 14th day of  February 2003                 

WITNESS  to the above signature:‑

	Signature
	
	(Sd.) Chiu, Sau Kwan Furmen



	Full Name
	
	CHIU, Sau Kwan Furmen



	Occupation
	
	Director



	Address
	
	Flat D, 21/F., Block 5

Pokfulam Gardens

Pokfulam Road

Hong Kong
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