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Company Number

90533

THE COMPANIES ORDINANCE
(Chapter 32)
SPECIAL RESOLUTION
OF

MOTOR INSURERS’ BUREAU OF HONG KONG

At the Extraordinary General Meeting of the Members of Motor Insurers’ Bureau of

Hong Kong (“the Bureau™) held on 13" August 2009 at 10:00 am in Rooms 2801 and 2802 of

Tricor Services Limited at Level 28, Three Pacific Place, 1 Queen’s Road East, Hong Kong,

the following resolution was duly passed as a Special Resolution:

“THAT the Memorandum of Association of the Bureau be amended by deleting Sub-
Clauses (a) and (b) of Clause 3 thereof in their entirety and inserting the following in
their.place:

‘(a)

to enter into and give effect to any agreement or agreements and any
amendments thereto between the Bureau and the Government of Hong Kong,
or any department or duly authorised representative thereof, and in pursuance
of such agreement or agreements to secure or permit the satisfaction by the
Bureau of:

(i) claims in respect of liability for death of or bodily injury to any person
caused by or arising out of the use of a motor vehicle(s) when such use
and liability are by virtue of the Motor Vehicles Insurance (Third Party
Rigks) Ordinance (Cap. 272), or any enactment amending or replacing
the same, required to be covered by insurance in respect of third party
risks; and

(ii) claims in respect of liability for damage to property of any third party
caused by or arising out of the use of a motor vehicle(s) in Hong Kong
when such use and liability are covered by insurance in respect of third



party risks where such insurance has become or will become
ineffective by reason of insolvency of the insurer,

in each case including but not limited to claims made pursuant to a right of
subrogation or otherwise at law.

(b) to make ex gratia payments or allowances in respect of such claims as are
specified in Sub-Clause (a) above.””

(Sd.) Philip Graham Kent

Chairman of the Meeting



Company Number

90533

THE COMPANIES ORDINANCE

(Chapter 32)

SPECIAL RESOLUTIONS
OF

MOTOR INSURERS’ BUREAU OF HONG KONG

Passed on the 24 day of June 2002

At the annual general meeting of the shareholders of the Company held on 24 June, 2002,
at the Basement Function Room of the Luk Kwok Hotel at 72 Gloucester Road, Wanchai, Hong

Kong, the following resolutions were duly passed as Special Resolutions:

1. THAT the Memorandum of Association of the Company be amended as follows:
(i) clause 3 be amended as follows:
(a) by deleting paragraph (o) and inserting the following in its place:

“(0) to grant a waiver or waivers in whole or in part in favour of any
one or more of its members, in respect of any rights, whether
contractual or otherwise, to which the Bureau may be entitled
at any time to be paid by any such member or members, by
way of reimbursement or otherwise, any sum that the Bureau
has paid to any other person or persons (not being a member)
whatsoever.

(p)  to do all such lawful things as the Bureau may think incidental
or conducive to the attainment of the objects of the Bureau or
any of them.”;

(b) by inserting the following proviso as a new proviso (iii):

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



(ii)

(c) by deleting “{o)” from the second line of the last paragraph of the
proviso and replacing it with “(p)”.

clause 4 be amended as follows:

(a) by deleting “whencesoever” from the first line of the first paragraph
and replacing it with “howsoever”;

(b) by inserting “ not being a member of the Council or governing body of
the Bureau,” after “the Bureau” in the second line of the second
paragraph;

(©) by inserting “2% above the prime rate prescribed for the time being by
The Hong Kong and Shanghai Banking Corporation Limited for Hong
Kong dollar loans or ” after “not exceeding ” in the fourth line of the
second paragraph; and

(d) by inserting “, whichever is the lower,” after “on money lent” in the
fourth line of the second paragraph.

2. THAT the Articles of Association of the Company be amended as follows:

(i)

(i)

(iii)

(iv)

by deleting from Article 1 the definition of “Representative” and replacing it
with:

“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 6, and additionally, but for the purposes
only of any proceedings at any general meeting
of the Bureau (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 15;”;

by inserting the following paragraph as a new paragraph before Article 2:

“The Bureau is established for the purpose expressed in the Memorandum of
Association.”;

by deleting Article 12 and replacing it with :

“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.”;

by deleting proviso (b) of Article 13 and replacing it with:

“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.”;



v)

(vi)
(vid)

(viii)

by deleting Article 15 and replacing it with:

“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).”;

by deleting “one-third” from the third line of Article 16 and replacing it with
“one-fifth”;

by deleting “nine™ from the second line of Article 26 and replacing it with
“eleven”,

by inserting the following Article as new Article 27A:

“27A. 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:

(@ 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 the Bureau 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
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(ix)

()

(xi)

(xii)

(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.”;

by deleting the wording of Article 32 in its entirety and replacing it with the
following:

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

by deleting Article 33 and replacing it with:
“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 present at each meeting of the Councillors;
and

(¢)  of all resolutions and proceedings at all meetings of the Bureau, and of
the Councillors,

and every Councillor present at any meeting of Councillors shall sign his name
in a book to be kept for that purpose.”;

by inserting the following Article as new Article 41A:

“41A 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.”;

by inserting the following Article as new Axticle 41B:

“41B 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.”;
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(xiii) by deleting paragraph (b) from Article 43 and inserting in its place:
“(b) all sales and purchases of goods by the Bureau; and
(¢)  the assets and liabilities of the Bureau.” ;

(xiv) by inserting “, subject to section 121(3) of the Ordinance, » after “or” in the
first line of Article 45;

(xv) by deleting Article 46 and replacing it with:

“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 the Bureau
in General Meeting such income and expenditure accounts, balance sheets,
and reports as are referred to in those sections.”; '

(xvi}) by inserting “the Councillors® report and a copy of ” after “a copy of ” in the
second line of Article 47; and

(xvii) by inserting the following Article as new Article 54 immediately after Article
53:

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

(Sd.) Nicholas John Gaven Donne

Chairman of the Meeting



Company No. 90533

THE COMPANIES ORDINANCE, CHAPTER 32
SPECIAL RESOLUTION
OF

MOTOR INSURERS® BUREAU OF HONG KONG
FRREERA
PASSED ON THE 6™ DAY OF JUNE 2001

At the Twenty-second Annual General Meeting of Members of the Company held at the Basement
Function Room of the Luk Kwok Hotel at 72 Gloucester Road, Wanchai, Hong Kong on the
abovementioned date at 5:30 p.m., the following resolution was duly passed as a Special
Resolution:-

"THAT Article 7 of the Articles of Association of the Bureau be and is hereby amended in the
following manner:-

{(a) By inserting after the words "for the payment to or to the order of the Bureau of the funds
so required" the words "provided that at least fourteen days’ notice specifying the time or
times of payment of a call or levy shall be given to the members."

(b) By inserting the following paragraph at the end thereof:-

"If a sum called or levied by the Council in accordance with Article 7 is not paid before or
on the day appointed for payment thereof, the member from whom the sum is 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 thercof to the time of actual payment at such rate not exceeding
10 per cent per annum as the Council may determine, but the Council shall be at liberty to
waive payment of such interest and/or surcharge wholly or in part." "

(8d.} Nicholas Donne
Chairman of the Meeting
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THE COMPANIES ORDINANCE (Chapter 32)
Company Number: [90533]
SPECIAL RESOLUTION
OF

MOTOR INSURERS’ BUREAU OF HONG KONG
(FRAREERE)

Passed on the 20th day of May 1997

At the Extraordinary General Meeting of MOTOR INSURERS’ BUREAU OF HONG
KONG (the "Bureau") held at 9th F loor, First Pacific Bank Centre, No. 51-57 Gloucester Road,
Wanchai, Hong Kong on Tuesday, 20th May 1997 at 9:30 am., the following resolution was duly
passed as a Special Resolution:

"THAT the Articles of Association of the Bureau be and are hereby amended in the
following manner:

(a)

(b)

(c)

Article 26:

By deleting paragraphs (b) and (¢) of Article 26 in their entirety, and by cancelling the
reference to "(a)" in the current paragraph 26(a).

Article 27:

By inserting a full stop after ".... the subscribers to the Memorandum of Association
of the Bureau", and deleting the remaining words: ", who shall in such instrument
designate such persons as Group |, Group 2 or Group 3 Councillors, as the case may
be, having regard to the provisions or Article 26, and the persons so appointed and
designated shall be deemed to have been appointed by Group 1, Group 2 or Group 3,
as the case may be, accordingly.".

Article 35:

By deleting the words ", and shall designate any Representative so elected as a Group
1, Group 2 or Group 3 Councillor, as the case may be".

By inserting after "and be eligible for re-election” the words "in accordance with
Atrticle 37",

Article_37(a):

By deleting the words "Councillor appointed by the Groups as contemplated by Article
26 shall retire from office as follows:

Group It one (1)} Councillor.



I

(e)

®

(8)

Group 2: one (i) Councillor,
Group 3: one (1) Councillor."

and substituting therefor: "one-third of the Councillors for the time being, or, if their
number is not 3 or a multiple of 3, then the number nearest one-third, shall retire from
office; and be eligible for re-election if they so wish."

Article 37(c):

By deleting the words: "The Councillor appointed by each Group to retire shall be the
one-appointed by that Group who has been longest in office since his appointment or
last election. As between Councillors appointed by the same Group of equal seniority,
the Councillor to retire shall in the absence of agreement be selected from among them
by lot."

and substituting therefor: "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 1o retire shall (unless they otherwise agree
among themselves) be determined by lot."

Article 37(d):

By deleting the words "Each Group shall at each Annual General Meeting elect a
Councillor or Councillors either to fill up the vacated office”" and substituting therefor:
"Representatives may.at the meeting at which a Councillor retires in manner aforesaid
fill the vacated office by electing a person thereto".

By substituting the word "Bureau” for the words "relevant Group" in the second
sentence of this paragraph.

By deleting the -words "On any resolution pursuant to this paragraph only the
representative or Representatives of members of the relevant Group shall be entitled to
vote." '

Article 37(e):

By deleting the words "some member of the relevant Group, or by", "of such a
member" and "of the Group he is to represent and"."

(Signed) Frederick R J Dougherty
Chairman of the Meeting




THE COMPANIES ORDINANCE (Chapter 32)
Company Number: [90533]
SPECIAL RESOLUTION
OF

MOTOR INSURERS’ BUREAU OF HONG KONG
(FRAEEGRS)

Passed on the 15th day of May 1996

At the Extraordinary General Meeting of MOTOR INSURERS’ BUREAU OF HONG
KONG (the "Bureau”) held at 9th Floor, First Pacific Bank Centre, No. 51-57 Gloucester Road,
Wanchai, Hong Kong on Wednesday, 15th May 1996 at 10:00 am., the following resolution was
duly passed as a Special Resolution:

"THAT the Articles of Association of the Bureau be and are hereby amended in the
following manner:

(a)

(b)

(c)

(d)

Article 26:

By deleting paragraphs (b) and (c) of Article 26 in their entirety, and by cancelling the
reference to "(a)" in the current paragraph 26(a).

Article 27:

By inserting a full stop after ".... the subscribers to the Memorandum of Association
of the Bureau", and deleting the remaining words: ", who shall in such instrument
designate such persons as Group 1, Group 2 or Group 3 Councillors, as the case may
be, having regard to the provisions or Article 26, and the persons so appointed and
designated shall be deemed to have been appointed by Group 1, Group 2 or Group 3,
as the case may be, accordingly.".

Article 35:

By deleting the words ", and shall designate any Representative so elected as a Group
1, Group 2 or Group 3 Councillor, as the case may be".

By inserting after "and be eligible for re-election” the words "in accordance with
Article 37"

Article 37(a):

By deleting the words "Councillor appointed by the Groups as contemplated by Article
26 shall retire from office as follows:

Group 1: one (1) Councillor.



(X}

(e)

()

(&)

Group 2: one (1) Councillor.
Group 3: one (1) Councillor."

and substituting therefor: "one-third of the Councillors for the time being, or, if their
number is not 3 or a multiple of 3, then the number nearest one-third, shall retire from
office; and be eligible for re-election if they so wish."

Article 37(c):

By deleting the words: "The Councillor appointed by each Group to retire shall be the
one appointed by that Group who has been longest in office since his appointment or
last election. As between Councillors appointed by the same Group of equal seniority,
the Councillor to retire shall in the absence of agreement be selected from among them
by lot." :

and substituting therefor: "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."

Article 37(d):

By deleting the words "Each Group shall at each Annual General Meeting elect a
Councillor or Councillors either to fill up the vacated office" and substituting therefor:
"Representatives may at the meeting at which a Councillor retires in manner aforesaid
fill the vacated office by electing a person thereto".

By substituting the word "Bureau" for the words "relevant Group" in the second
sentence of this paragraph.

By deleting the words "On any resolution pursuant to this paragraph only the
representative or Representatives of members of the relevant Group shall be entitled to
vote."

Article 37(e):

By deleting the words "some member of the relevant Group, or by", "of such a
member" and "of the Group he is to represent and"."

(Sd.) Andrew Kirkland

Andrew Kirkland
Chairman of the Meeting




No. 90533
[ COPY ]
CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Whereas MOTOR INSURERS' BUREAU OF HONG KONG was incorporated in
Hong Kong as a limited company under the Companies Ordinance on the Tenth day
of December, 1980;

And whereas by special resolution of the Company and with the approval of the
Registrar of Companies, it has changed its name;

Now therefore | hereby certify that the Company is a limited company incorporated
under the name of MOTOR INSURERS' BUREAU OF HONG KONG
(FE2AREFRA) .

Given under my hand this First day of June One Thousand Nine Hundred and
Eighty-four.

{Sd.) J. Almeida

for Registrar of Companies, Hong Kong



HONG KONG COMPANIES ORDINANCE

(CHAPTER 32)

SPECIAL RESOLUTION

OF

MOTOR INSURERS’ BUREAU OF HONG KONG

At the Fifth Annual General Meeting of Motor Insurers’ Bureau of
Hong Kong duly convened and held in the Small Connaught Room, 1st floor, the
Mandarin Hotel, Central, Hong Kong on Monday, 28th May 1984 at 10.00 the
following resolution was passed as a Special Resolution:-

“That the Bureau change its name from ‘Motor Insurers’ Bureau of
Hong Kong’ to ‘Motor Insurers’ Bureau of Hong Kong (TSR

k).

(8d.) George Chu

George Chu
Chairman



No..90533

1COPY]
CERTIFICATE OF INCORPORATION

1 HERERY CERTIFY that

MOTOR INSURERS’ BUREAU OF HONG KONG

r(the word ‘Limited’ being omitted by Licence granted by me)

is this day incorporated in Hong Kong under the Companies Ordinance, and that this
company is limited,

GIVEN under my hand this Tenth day of December One Thousand Nine Hundred
and Eighty.

(Sd.) Lai Ming Chi
LAI Ming Chi
Jor Registrar of Companies,
Hong Kong.



THE COMPANIES ORDINANCE

(Chapter 32 of the Laws of Hong Kong, Revised Edition, 1975)

SECTION 21

WHEREAS it has been proved to my satisfaction that MOTOR INSURERS’ BUREAU
OF HONG KONG, which is about to be registered under the Companies Ordinance as a
company limited by guarantee, is formed for the purpose of promoting objects of the
nature contemplated by Section 21 of the said Ordinance, and that it is the intention of the
said Bureau that the income and property of the Bureau, whencesoever derived, shall be
applied solely towards the promotion of the objects of the Bureau, as set forth in its
Memorandum of Association, and that no portion thereof shall be paid or transferred,
directly or indirectly, by way of dividend or bonus or otherwise howsoever by way of
profit, to the members of the Bureau.

NOW THEREFORE I, in pursuance of the powers vested in me, and in consideration
of the provisions and subject to the conditions contained in the Memorandum of Association
of the said Bureau as subscribed by seven members thereof on the Ist day of December,
1980, do by.this my licence direct MOTOR INSURERS’ BUREAU OF HONG KONG to
be registered with limited liability without the addition of the word “Limited” to its name.

GIVEN under my hand at Victoria in Hong Kong this Tenth day of December One
Thousand Nine Hundred and Eighty.

(8d.) L. S. Shum
(L. S. SHUM)

p. Registrar of Companies,
Hong Kong.
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***(a)

(c)

(d)

(e)

THE COMPANIES ORDINANCE (CAP. 32)

Company Limited by Guarantee

MEMORANDUM OF ASSOCIATION
OF
MOTOR INSURERS’ BUREAU OF HONG KONG

(FBRERRR)

The name of the Company (in this Memorandum called “the Bureau) is MOTOR
INSURERS’ BUREAU OF HONGKONG (ZF B KR ER B R).

The registered office of the Bureau will be situated in Hong Kong,.
The objects for which the Bureau is established are:-

to enter into and give effect to any agreement or agreements and any amendments
thereto between the Bureau and the Government of Hong Kong, or any department
or duly authorised representative thereof, and in pursuance of such agreement or
agreements to secure or permit the satisfaction by the Bureau of:

(i) claims in respect of liability for death or bodily injury to any person caused
by or arising out of the use of a motor vehicle(s) when such use and liability
are by virtue of the Motor Vehicles Insurance (Third Party Risks)
Ordinance (Cap. 272), or any enactment amending or replacing the same,
required to be covered by insurance in respect of third party risks; and

(i)  claims in respect of liability for damage to property of any third party
caused by or arising out of the use of a motor vehicle(s) in Hong Kong
when such use and liability are covered by insurance in respect of third
party risks where such insurance has become or will become ineffective by
reason of insolvency of the insurer,

in each case including but not limited to claims made pursuant to a right of
subrogation or otherwise at law.

to make ex gratia payments or allowances in respect of such claims as are specified
in Sub-Clause (a) above.

to pay, satisfy or compromise any claims made against the Bureau which it may
seem expedient to pay, satisfy or compromise, whether such claims be valid in law
or not.

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 the Bureau or for the recovery by the Bureau of sums
expended or liabilities incurred in furtherance of those objects.

for the purposes of the Bureau to give guarantees and indemnities and to effect
counter-guarantees and counter-indemnities and to undertake and execute any trusts
and to act as agents.

# As altered by passing special resolution on 28" May 1984.
#*+% As altered by passing special resolution on 13" August 2009.

—_ 1 —
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(®
(h)
)
),

k)
)

(m)

(n)

% (o) .

*(p)

to enter into agreements with and/or obtain undertakings from its members or any of
them to keep the Bureau supplied with all funds necessary to enable it to discharge its
obligations or commitments (whether legally binding or not) and for such other
purposes as may be conducive to efficient, economical or expeditious discharge of its
said obligations and commitments and to the fartherance of its objects .

to make calls or levies on its members or any of them for such amounts as the Bureau
shall from time to time require in order to enable it to discharge its obligations or
commitments (whether legally binding or not) or further its objects.

for the purposes of the Bureau to act as arbifrators or to nominate arbitrators for the
settlement of disputes.

- to purchase, take on lease or in exchange, hire or otherwise acquire any movable or

immovable property or any interest. therein which the Bureau 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 the Bureau.

to borrow or raise money for the purposes of the Bureau 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 the Bureau in such manner as may be thought fit.

to invest the moneys of the Bureau not immediately required in such manner as may be
from time to time determined.

for ‘tAhe purposes of the Bureau to draw, accept and make, and to endorse, discount and
negotiate bills of exchange and promissory notes and other negotiable instruments.

for the purposes of the Bureau to obtain, receive and administer subscriptions, loans and
deposits of money or securities from any persons whatsoever, whether or not members

" of the Bureau.

to establish and support or aid in the establishment and support of any charitable or
benevolent associations or institutions, and to subscribe or guarantee money for
charitable or benevolent purposes in any way relevant to the purposes of the Bureau or
calculated to further its objects.

fo grant a waiver or waivers in whole or in part in favour of any one or more of its
members, in respect of any rights, whether contractual or otherwise, to which the Bureau
may be entitled at any time to be paid by any such member or members, by way of
reimbursement or otherwise, any sum that the Bureau has paid to any other person or
persons (not being a member) whatsoever.

to do all such lawful things as the Bureau may think incidental or conducive to the
attainment of the objects of the Bureau or any of them.

* As altered by passing Special Resolutions on 24" June 2002.



Provided that:

®

(i)

* (iii)

* 4,

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

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

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

And it is hereby declared that the objects of the Bureau as specified in each of the
paragraphs (2) to (p) inclusive of this Clause (except only if and so far as otherwise
expressly provided in any paragraph) shall be separate and distinct objects of the Burean
and shall not be in any way limited by reference to any other paragraph or the order in
which the same occur or the name of the Bureau.

The income and property of the Bureau, howsoever derived, shall be applied solely
towards the promotion of the objects of the Bureau, as set forth in this Memorandum of
Association, and no part thereof shall be paid or transferred, directly or indirectly, by
way of dividend, bonus, or otherwise howsoever by way of profit, to the members of the
Bureau.

Provided that nothing herein shall prevent the payment, in good faith, of reasonable and
proper- remuneration to any officer or servant of the Bureau not being a member of the
Council or governing body of the Bureau, or to any member of the Bureau, in return for
any service actually rendered to the Bureau, nor prevent the payment of interest at a rate
not exceeding 2% above the prime rate prescribed for the time being by The Hong Kong
and Shanghai Banking Corporation Limited for Hong Kong dollar loans or a proper
market rate on money lent, whichever is the lower, or reasonable and proper rent for
premises demised or let by any member to the Bureau; but so that no member of the
Council or other governing body of the Bureau shall be appointed to any salaried office
of the Bureau, or any office of the Bureau paid by fees, and that no remuneration or other
benefit in money or money’s worth shall be given by the Bureau to any member of such
Council or governing body except repayment of out-of-pocket expenses and interest at
the rate aforesaid on money lent or reasonable and proper rent for premises demised or
let to the Bureau, provided that the provision last aforesaid shall not apply to any
payment to any company of which a member of such Council or governing body may be
a member and in which such member shall not hold more than one-hundredth part of the
capital, and such member shall not be bound to account for any share of profits he may
receive in respect of any such payment.

The liability of the members is limited.

* As altered by passing Special Resolutions on 24 June 2002.



Each member undertakes to contribute to the assets of the Bureau, in the event of its
being wound up while he is a member, or within one year after he ceases to be a
membér, for payment of the debts and liabilities of the Bureau 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 DOLLARS ($100).

If, upon winding up or dissolution of the Bureau, 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 the Bureau, but shall be given or transferred to some
other institution or institutions, having objects similar to the objects of the Bureau and
which shall, prohibit the distribution of its or their income and property to an extent at
least as great as is imposed on the Bureau under or by virtue of Clause 4 of this
Memorandum of Association, such institution or institutions to be determined by the
members of the Bureau at or before the time of dissolution, or failing such
determination, by a Judge of the Supreme Court of Hong Kong 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.
















































