MEMORANDUM OF ASSOCIATION

MARYKNOLL FATHERS’ SCHOOL ALUMNI ASSOCIATION LIMITED

(瑪利諾神父教會學校校友會有限公司)

1. The name of the Association (“the Association”) is “Maryknoll Fathers’ School Alumni Association Limited (瑪利諾神父教會學校校友會有限公司)”.

2. The registered office of the Association will be situated in Hong Kong. 

3.  The objects for which the Association is established are:

(1)
To pursue the vision, develop the culture and transmit the values of the mother schools, Maryknoll Fathers’ School with Truth, Loyalty & Faith,

(2)
To nurture a positive sense of affiliation with the Maryknoll Fathers’ School in primary section and secondary section in Shek Kip Mei,
(3)
To cultivate a zealous feeling of fraternity and fellowship among all past year students and graduates of the mother schools,

(4)
To encourage a strong sense of belonging to the Association and the mother schools,

(5)
To contribute to the continuous enhancement and development of the mother schools and affiliated organizations in their pursuit of educational and social achievements,

(6)
To enlist continuous support of meaningful activities and functions organised by the Association, the mother schools and affiliated organisations,

(7)
To establish and maintain an extensive and excellent rapport among all fellow alumni members, staff and students of mother school,

(8)
To provide productive and sustainable assistance to graduates and students of the mother school through the established social network of alumni members,

(9)
To promote and strengthen the welfare, affinity and mutual support among local and overseas alumni members of the Association,

(10)
To support and subscribe to variable charitable, justifiable and equitable educational and social activities of the community through a positive and active approach

(11)
To carry out and perform all and any other acts, works, enterprises or things as are of a charitable nature,

(12) In furtherance of such charitable objects but not otherwise, the Alumni may:

(a) hold or assist in holding exhibitions, competitions and organize lectures for the purpose or promoting the primary objects of the alumni;

(b) print, publish and sell periodicals, books or leaflets the contents of which are designed to promote the primary objects of the Alumni;

(c) apply for, invite and collect from members of the Alumni or from any other persons, corporations or authorities, subscriptions, donations, gifts, bequests and any other assistance;

(d) acquire by purchase, gift or otherwise, any or personal property whether subject to any special trust or not;

(e) sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn to account or otherwise deal with all or any part of the property, assets, rights and privileges of the Alumni;

(f) undertake and execute any trusts which may lawfully be undertaken by the Alumni;

(g) borrow or raise money for the purposes of the Alumni and on such security as may be thought fit;

(h) invest the moneys of the Alumni not immediately required for its purposes in or upon such investments, securities or property as may be thought fit;

(i) lend money to such persons, companies or association on such terms as may seem expedient;

(j) employ and remunerate and, form time to time if thought fit, dismiss and replace with others such employees and staff as the Alumni may think fit, and lawyers, accountants, surveyors and other professional or non-professional advisers or consultants as may be considered expedient;

(k) draw, make, accept, endorse, discount, execute and issue promissory notes, cheques, bills of exchange and other negotiable or transferable instruments;

(l) obtain any enactment or order for enabling the Alumni to carry any of its objects into effect or for effecting any modification of the Alumni’s constitution or for any other purpose which may seem expedient;

(m) vest any real or personal property, rights or interest acquired or belonging to the Alumni in any person for the benefit of the Alumni with a declaration in favour of the Alumni;

(n) establish and support or aid in the establishment and support of any charitable associations or institution and to subscribe or guarantee the payment of moneys which may seem directly or indirectly calculated to benefit the Alumni;

(o) amalgamate with any companies, institutions, societies or associations which are charitable at law and have objects altogether or mainly similar to those of the Alumni’

(p) procure the Alumni to be registered or recognized in any part of the world;

(q) co-operate with any local or public authority or other body;

(r) support or oppose any proceedings or applications which may seem

calculated directly or indirectly to benefit or prejudice the Alumni’s interest;

(s) pay out of the funds of the Alumni all expenses which the Alumni may lawfully pay with respect to the incorporation and registration of the Alumni;

(t) carry out any other acts, works, enterprises or things as of a charitable nature which are incidental or conducive to the attainment of the above objects or any of them;

4.
In furtherance of the principal objects but not otherwise the Association shall have power: 

4.1
to purchase, take on lease or in exchange, hire or otherwise acquire any real and personal estate that may appear convenient; 

4.2
to construct maintain and alter any houses, buildings or installations; 

4.3
to accept any gift of property, whether subject to any special trust or not, for any purpose within the principal objects; 

4.4
to take such steps by personal or written appeals, public meetings or otherwise as may seem expedient for the purpose of procuring contributions to the funds of the Association; 

4.5
to print and publish any newspapers, periodicals, books or leaflets; 

4.6
to sell, lease, mortgage or otherwise deal with all or any part of the property of the Association;

4.7
to borrow and raise money and secure its repayment in any manner; 

4.8
to invest the funds of the Association in or upon such investments, securities or property as may be thought fit; 

4.9
to undertake and execute any trusts or any agency business that may seem conducive to any of the principal objects; 

4.10
to subscribe to any local or other charities, and to grant donations for any public purpose; 

4.11
to establish and support, and to aid in the establishment and support of, any other association formed to promote all or any of the principal objects; 

4.12
to amalgamate with any companies, institutions, societies or associations having objects wholly or in part similar to those of the Association; 

4.13
to purchase or otherwise acquire and undertake all or any part of the property, assets, liabilities and engagements of any body with which the Association is authorised to amalgamate; 

4.14
to transfer all or any part of the property, assets liabilities and engagements of the Association to any body with which the Association is authorised to amalgamate; 

4.15
to do all such other lawful things as are incidental or conducive to the pursuit or to the attainment of any of the principal objects. 

5 The income of the Association, from wherever derived, shall be applied solely in promoting the above objects, and no distribution shall be made to its members in cash or otherwise. 

6 The liability of the members is limited. 

7 Every member of the Association undertakes to contribute such amount as may be


required not exceeding HK$100 to its assets, 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 the Association, contracted before he ceased to be a member, and of the costs, charges, and expenses of winding up, and for the adjustment of the rights of the contributories among themselves. 

8 If on the winding up of the Association there remains any surplus after the

satisfaction of all its debts and liabilities, the surplus shall not be distributed among the members of the Association, but shall be given or transferred to some other body (whether or nor it is a member of the Association) having objects similar to those of the Association, or to another body the objects of which are charitable. 

WE, the persons whose names and addresses are subscribed, wish to be formed into an Association in pursuance of this memorandum of association 

ARTICLES OF ASSOCIATION

MARYKNOLL FATHERS’ SCHOOL ALUMNI ASSOCIATION LIMITED

(瑪利諾神父教會學校校友會有限公司)

1.
In these articles

“Ordinance” (條例) means the Companies Ordinance, Chapter 32.

“Seal” (印章) means the common seal of the Association 

“secretary” (秘書) means any person appointed to perform the duties of the secretary of the Association. 

Expressions referring to writing shall, unless the contrary intention appears, be constructed as including references to printing, lithography, photograph, and other modes of representing or reproducing words in a visible form. 

Unless the context otherwise requires, words or expressions contained in these articles shall bear same meaning as in the Ordinance or any statutory modification thereof in force at the date at which these articles become binding n the Association. 

Members

2.
The number of members with which the Association proposes to be registered is


2004, but the governors may from time to time register an increase of members. 

3. The subscribers to the memorandum of association and such other persons as the governors shall admit to membership shall be members of the Association. 

4.
Membership 

4.1
Full Membership 

4.1.1
Qualification (+ affiliated member(age under 18) no voting right)


All full-time students graduated from Maryknoll Fathers’ School, Primary Section and Secondary Section, including Secondary Five and Secondary Seven programmes, shall be eligible to apply for full membership of the Association on payment of the fee to be prescribed from time to time by the Association in General Meeting. 

4.1.2
The full member shall have all the rights and obligations as prescribed or allowed by laws and the Association.

4.2
Honorary Membership 

4.2.1
Qualification 

Honorary membership may be conferred by the Association upon any person who, in the opinion of the Counsel has rendered outstanding service to the Association or has distinguished himself by eminence in the community society. 

4.2.2
All honourary members shall have the rights and obligations as prescribed or allowed by laws and the Association except 

i)
voting rights in General Meetings

ii)
appointment or elections to the Counsel 

iii)
obligation to pay membership fee

5. Every application for membership shall be in the following form or in such other


form, as the council shall from time to time prescribe: 


‘To the Council of Maryknoll Fathers’ School Alumni Association Limited


I (name) of (address) wish to become a member of Maryknoll Fathers’ School  Alumni Association Limited (瑪利諾神父教會學校校友會有限公司) and hereby apply to be admitted as a full and honourary member subject to the provisions of its memorandum of articles of association.’ 

6. At the next meeting of the council after the receipt of any application for membership, the application shall be considered by the council, which shall decide upon the admission or rejection of the applicant.  The council shall not be obliged to inform a rejected applicant of the reason for his rejection. 

7. The number of the governors and the names of the first governors shall be determined in writing by the subscribers of the memorandum of association or a majority of them. 

8. Governors (who will be honourary ) may be elected at each annual general meting by the members of the Association.  There shall not at any time be more than [16] governors so elected and less than [5] of such governors shall be elected in any one year.  Any person so elected shall become qualified to be a governor and, if he signifies in writing to the secretary of the Association his willingness to serve as a governor, the secretary shall enter his name in the books of the Association.  On such entry such person shall become a governor and shall be entitled to all the rights and privileges of a governor, governors shall be members of the council. 

9.
Retirement of members 

Any member or governor of the society desiring to retire shall signify such desire in writing to the secretary and his name shall then be removed from the list of members of governors and he shall cease to be a member or (as the case may be) a governor as soon as his name has been removed from the list. 

10.
Rights of members

10.1
All governors and other members shall be entitled to the use of the facilities and other premises of the Association, and to all such information and advice with regard to the objects of the Association as the Association or any of its officers may be able to supply. 

10.2
No right or privilege of any governor or member as such shall be transferable or transmission, but all such rights and privileges shall cease upon the governor or member ceasing to be such, whether by death, retirement, or otherwise. 

General Meetings

11
General meetings  

11.1
The Association 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 notices calling it; and not more than 15 months shall elapse between the date of one annual general meeting of the 


Association and that of the next.  So long as the Association holds its first annual general meeting within 18 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.  
11.2
All general meetings other than annual general meetings shall be called extraordinary general meetings.

11.3
The council may, whenever it thinks fit, convene an extraordinary general meeting. 

11.4
The council shall, on a requisition made in writing by any [4] governors or by any [20] or more members, immediately proceed to convene an extraordinary general meeting.  If it does not proceed to convene a meeting within 21 days from the date of the requisition, the requisitionists or a majority of them may themselves convene a meeting.

11.5
Any requisition made by governors or members shall state the object of the meeting and the terms of any special extraordinary resolution to be proposed, and shall be left at the registered office of the Association. 

11.6
At least 21 clear days before every meeting, notice specifying the place, the day and the hour of meeting, and, in case of special business, the general nature of such business, shall be given to the governors and members in the manner stated in regulation 45 of these articles, or in such other manner, if any, as may be prescribed by the Association in general meeting; but the accidental omission to give such notice to, or the non-receipt of such notice by any governor or member shall not invalidate the proceedings at any general meeting. 
12
Proceedings at general meetings 

12.1
All business at any meeting shall be deemed special, with the exception at the annual general meeting of the consideration of the accounts and any documents annexed to them, the report of the council and the report of the auditors, the election of governors of the council in the place of those retiring and the reappointment of retired auditors and the fixing of their remuneration. 

12.2
No business shall be transacted at any meeting unless a quorum of not less than [11] members is present at the commencement of such business. 

12.3
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 governors or members, shall be dissolved, in any other case it shall stand adjourned to the same day in the following week at the same time and place, and if at such adjourned meeting a quorum is not present the meeting shall stand dissolved.  

12.4
The president or in his absence the vice-president shall preside as chairman at every general meeting of the society. 

12.5
If neither the president nor the vice-president is present at the time of holding a meeting the governors and members present shall choose some one of their number to be chairman of the meeting.

12.6
The chairman may, with the consent of the meeting, adjourn any 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. 

12.7
At any general meeting a declaration by the chairman that a resolution has been carried or lost and an entry to that effect in the minute book of the society shall be conclusive evidence of the fact. 
12.8
Every governor shall have 2 votes and no more, and every other member shall have one vote and no more.  All votes shall be given personally.  In the case of an equality of votes the chairman of the meeting at which the show of hands takes place or at which the poll is demanded shall be entitled to a casting vote.  

12.9
No member shall be entitled to vote at any general meeting if any money owing from him on any account to the society is overdue. 

Council

13.
Council of management 

13.1
The honorary officers of the Association shall consist of a president, a vice-president, a treasurer and [2-13] governors of the Association, who shall together constitute the council. 

13.2
The president, vice-president, treasurer and other members of the council shall be elected annually at the annual general meeting and shall at the end of their year of office be eligible for re-election in accordance with Clause 19 hereof.  Any casual vacancy may be filled by the other members of the council.

13.3
Until the first annual general meeting the council shall consist of the subscribers of the memorandum of association. 

13.4
The council may continue to act even though the number of its members is reduced by death, retirement of otherwise below the number of [5], but if at any time the number is reduced below [5] the continuing members of the council shall act only for the purpose of filing vacancies until there are at least [5] members of the council. 

13.5
The council shall have control over all the affairs and property of the Association and may prescribe, alter or cancel rules for the regulation of the Association and shall exercise all such powers of the Association as it thinks fit except as otherwise provided by these articles. 

13.6
The council shall engage all such officers and employees as it may consider necessary and shall regulate their duties and fix their salaries. 

13.7
The council may appoint one of their members to exercise, subject to its directions, a general control over the work of the association.  This office may be honorary or at the discretion of the council, remunerated at such rate as the council may from time to time determine. 
14.  The council may exercise all the powers of the Association to borrow money, and
to mortgage or charge its undertaking and property, or any part thereof, and to issue debentures, debenture stock and other securities, whether outright or as security for any debt, liability or obligation of the Association or of any third party. 
15.  The council may from time to time and at any time by power of attorney appoint
any association, firm or person or body of persons, whether nominated directly or indirectly by the council to be the attorney or attorneys of the Association 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 powers of attorney may contain such provisions for the protection and convenience of persons dealing with any such attorney as the council  may think fit and may also authorize any such attorney as the council  may think fit and may also authorize any such attorney to delegate all or any of the powers, authorities and discretions vested in him.

16.
All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts for moneys paid to the Association, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner as the council from time to time by resolution determine. 

17.
The council shall cause minutes to be made in books provided for the purpose:-

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

(b)
of the names of the governors present at each meeting of the council and of any committee of the counsel; 

(c)
of all resolutions and proceedings at all meetings of the Association, and of the governors, and of committees of council; 

and every governor present at any meeting of council or committee of counsel shall sign his name in a book to be kept for that purpose. 

Disqualification of Governors

18.  The office of governor shall be vacated if the governor: 

(a)
without the consent of the Association in general meeting holds any other office of profit under the Association; or 

(b)
becomes bankrupt or makes any arrangement or composition with his creditors generally; or 

(c)
becomes prohibited from being a governor by reason of any disqualification order made under Part IVA of the Ordinance; or 

(d)
becomes of unsound mind; or 

(e)
resigns his office by notice in writing to the Association given in accordance with section 157D(3)(a) of the Ordinance; or 

(f)
shall for more than 8 months have been absent without permission of the council from meetings of the governor held during that period; or 

(g)
is directly or indirectly interested in any contract (being a contract of significance in relation to the Association’s business) with the Association and, if his interest in the contract is material, fails to declare the nature of his interest in manner required by section 162 of the Ordinance.

A governor shall not vote in respect of any contract in which he is interested or any matter arising thereof, and if he does so vote his vote, shall not be counted. 

Rotation of Governors

19.
At the first annual meeting of the Association all the council members shall retire from office, and at the annual meeting in every subsequent year, one-third of the council members 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. 

20.  The governor to retire in every year shall be those who have been longest in


 office since their last election, but as between persons who became council members on the same day those to retire shall (unless they otherwise agree among themselves) be determined by lot. 

21.  A retiring governor shall be eligible for re-election. 

22.
The Association at the meeting at which a governor retires in manner aforesaid may fill the vacated office by electing person thereto, and in default the retiring governor shall, if offering himself for reelection, be deemed to have been re-elected, unless at such meeting it is expressly resolved not to fill such vacated office or unless a resolution for the re-election of such governor shall have been put to the meeting and lost. 

23.  No person other than a governor retiring at the meeting shall unless

recommended by the council be eligible for election to the office of governor at any general meeting unless, not less than 3 nor more than 21 days before the date appointed for the meeting, there shall have been left at the registered office of the Association notice in writing, signed by a member duly qualified to attend and vote at the meeting for which such notice is given, if his intention to propose such person for election, and also notice in writing signed by that person of his willingness to be elected. 

24. The Association may from time to time by ordinary resolution increase or reduce

the number of governors, and may also determine in what rotation the increased or reduced number is to go out of office. 

25.
The council shall have power at any time, and from time to time, to appoint any person to be a governor, either to fill a casual vacancy or as an addition to the existing council, but so that the total number of council shall not at any time exceed the number fixed in accordance with these articles.  Any governor so appointed shall hold office only until the next following annual general meeting, and shall then be eligible for re-election, but shall not be taken into account in determining the governors who are to retire by rotation at such meeting. 

26.  The Association may by special resolution remove any governor before the

expiration of his period of office notwithstanding anything in these articles or in any agreement between the Association such governor.  Such removal shall be without prejudice to any claim such governor may have for damages for breach of any contract of service between him and the Association. 

27.
The Association may by ordinary resolution appoint another person in place of a governor removed from office under the immediately preceding article.  Without prejudice to the powers of the council under article 44 the Association in general meeting may appoint any person to be a governor either to fill a casual vacancy or as an additional governor.   The person appointed to fill such a vacancy shall be subject to retirement at the same time as if he had become a governor on the day on which the governor in whose place he is appointed was last elected a governor. 

Proceedings of Council

28.  The council may meet together for the dispatch of business, adjourn, and 

otherwise regulate their meetings, as they think fit.  Questions arising at any meeting shall be decided by a majority of votes.  In the case of an equality of votes the chairman shall have a second or casting vote.  A governor may, and the secretary on the requisition of a governor shall, at any time summon a meeting of the council.  If shall not be necessary to give notice of a meeting of council to any governor for the time being absent from Hong Kong. 

29.  The quorum necessary for the transaction of the business of the council may be

fixed by the council, and unless so fixed shall be 3 

30.  The continuing council may act notwithstanding any vacancy in their body, but, 

if and so long as their number is reduced below the number fixed by or pursuant to the articles of the Association as the necessary quorum of council, the continuing council or governor  may act for the purpose of increasing the number of council to that number, or of summoning a general meeting of the Association, but for no other purpose. 

31.  The council may elect a chairman of their meetings and determine the period for 

which he is to hold office; but, if no such chairman is elected, or if at any meeting the chairman is not present within 15 minutes after the time appointed for holding the same, the council present may choose one of their number to be chairman of the meeting. 

32. The council may delegate any of their powers to committees consisting of such member or members of their body as they think fit; any committee so formed shall in the exercise of the powers so delegated conform to any regulations that may be imposed on it by the council. 

33. A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any meeting the chairman is not present within 15 minutes after the time appointed for holding the same, the members present may choose one of their number to be chairman of the meeting. 

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

35.   All acts done by any meeting of the council or of a committee of council, or by any person acting as a governor, shall notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such governor  or person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a governor . 

36. A resolution in writing, signed by all the council for the time being entitled to receive notice of a meeting of the council, shall be as valid and effectual as if it had been passed at a meeting of the council duly convened and held. 

37. The secretary shall appointed by the council 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. 

38.
The council shall provide for the safe custody of the seal, which shall only be used by the authority of the council or of a committee of the council authorized by the council in that behalf, and every instrument to which the seal shall be affixed shall be signed by a governor  and shall be countersigned by the secretary or by a second governor or by some other person appointed by the council for the purpose. 

Accounts

39.
 The council shall cause proper books of account to be kept with respect to

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

(b)
all sales and purchases of goods by the Association; and 

(c)
the assets and liabilities of the Association. 

Proper books shall not be deemed 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 the Association’s affairs and to explain its transactions. 

40
The books of account shall be kept at the registered office of the Association, or, subject to section 121(3) of the Ordinance, at such other place or places as the council think fit, and shall always be open to the inspection of the council. 

41
The council 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 the Association or any of them shall be open to the inspection of members not being council, and no member (not being a governor) shall have any right of inspecting any account or book or document of the Association except as conferred by statute or authorized by the council or by the Association in general meeting. 

42
The council shall from time to time in accordance with sections 122, 124 and 129D of the Ordinance, cause to be prepared and to be laid before the Association in general meeting such profit and loss accounts, balance sheets, group accounts (if any) and reports as are referred to in those sections. 

43.  A copy of every balance sheet (including every document required by law to be

annexed thereto) which is to be laid before the Association in general meeting, together with a copy of the council’ report and a copy of the auditor’s report, shall not less than 14 days before the date of the meeting be sent to every member of, and every holder of debentures of, the Association: 

44
Auditors shall be appointed and their duties regulated in accordance with sections 131, 132, 133, 140, 140A, 140b and 141 of the Ordinance. 

Notices

45. A notice may be given by the Association to any member either personally or by sending it by post to him or to his registered address, or (if he has no registered address within Hong Kong) to the address, if any, within Hong Kong supplied by him to the Association for the giving of notice to him.  Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter containing the notice, and to have been effected in the case of a notice of a meeting at the expiration of 48 hours after the letter containing the same is posted, and in any other case at the time at which the letter would be delivered in the ordinary course of post. 

46.
Notice of every general meeting shall be given in any manner hereinbefore authorised to:-

(a)
every member except those members who (having no registered address within Hong Kong) have not supplied to the Association an address within Hong Kong for the giving of notices to them; and

(b)
the auditors for the time being of the Association. 

No other person shall be entitled to receive notices of general meetings. 

47.
Every governor , agent, auditor, secretary and other officer for the time being of the Association shall be indemnified out of the assets of the Association against any liability incurred by him in relation to the Association 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. 

