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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy or 
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement.

Kato (Hong Kong) Holdings Limited
嘉濤（香港）控股有限公司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2189)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND 

PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

The board (the “Board”) of directors (the “Directors”) of Kato (Hong Kong) Holdings 
Limited (the “Company”) proposes to amend the existing articles of association (the 
“Articles of Association”) of the Company in order to (i) bring the existing Articles of 
Association in line with the relevant requirements of the Rules Governing the Listing 
of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) on 
shareholder protection for overseas issuers (Appendix 3 to the Listing Rules) which came 
into effect on 1 January 2022; and (ii) incorporate certain housekeeping amendments 
(collectively, the “Proposed Amendments”). As such, the Board proposes to adopt a new 
set of amended and restated articles of association (the “New Articles of Association”) in 
substitution for, and to the exclusion of, the existing Articles of Association which is subject 
to the approval of the shareholders of the Company (the “Shareholders”) by way of a 
special resolution at a general meeting of the Company.

Major changes brought about by the Proposed Amendments are set out below:

1. to update the definition of the “Law” to bring it in line with the latest Companies Act 
of the Cayman Islands;

2. to delete the definition of “business day”;

3. to delete the article which provides that purchase of redeemable shares by the 
Company that are not made through the market or by tender shall be limited to a 
maximum price determined by the Company in general meeting, and if purchases are 
by tender, such tender shall be available to all Shareholders alike;
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4. to provide that the registration of transfers of shares of the Company may be suspended 
for a period of thirty days in any year which may be suspended for a further period(s) 
not exceeding thirty days in any year if approved by Shareholders by way of an 
ordinary resolution;

5. to provide that the Company shall hold an annual general meeting in each financial 
year and such annual general meeting shall be held within six months after the end of 
the Company’s financial year;

6. to provide that Shareholders shall have the right, by written requisition, to require an 
extraordinary general meeting to be called and add resolutions to a meeting agenda on 
the requisition of one or more Shareholders holding not less than one-tenth of the total 
voting rights of paid-up capital of the Company;

7. to clarify that an annual general meeting of the Company must be called by notice of 
not less than 21 clear days while all other meeting must be called by notice of not less 
than 14 clear days;

8. to provide that all Shareholders have the right to (a) speak at a general meeting; and (b) 
vote at a general meeting except where a Shareholder is required by the Listing Rules 
to abstain from voting to approve the matter under consideration;

9. to provide that any Director appointed by the Board to fill a casual vacancy shall hold 
office until the first annual general meeting of the Company after his appointment and 
shall then be eligible for re-election;

10. to provide that subject to certain exceptions, a Director shall not vote on any Board 
resolution approving any contract or arrangement or any other proposal in which he or 
his close associates has a material interest nor shall be counted in the quorum present 
at the meeting;

11. to clarify that the Shareholders may be ordinary resolution remove the auditor of the 
Company and shall at by ordinary resolution at that meeting appoint another auditor 
until the conclusion of the next annual general meeting;

12. to provide that the Directors may fill any casual vacancy in the office of auditor but 
while such vacancy continues the surviving or continuing auditor(s), if any, may act. 
The remuneration of any auditor appointed by the Directors may be fixed by the Board. 
Such auditor(s) may hold office until the next annual general meeting of the Company 
and shall then be subject to appointment by Shareholders at such remuneration to be 
determined by the Shareholders; and

13. to provide that the financial year end of the Company shall be 31 March in each year 
unless otherwise determined by the Directors.
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The Proposed Amendments and adoption of the New Articles of Association are subject 
to consideration and approval of the Shareholders by way of a special resolution at the 
forthcoming annual general meeting of the Company expected to be held on 8 August 2022 
(the “AGM”).

A circular (the “Circular”) containing, among other things, the details in relation to the 
Proposed Amendments and adoption of the New Articles of Association and a notice in 
respect of the AGM and the relevant proxy form will be despatched to the Shareholders in 
due course. For details of the Proposed Amendments, please refer to the Appendix to this 
announcement. The Proposed Amendments are in their draft form and may be changed. The 
final version of the Proposed Amendments will be set out in the Circular.

By order of the Board
Kato (Hong Kong) Holdings Limited

Ngai Shi Shing, Godfrey
Chairman and Executive Director

Hong Kong, 6 July 2022

As at the date of this announcement, the executive Directors are Ms. Ngai Ka Yee and Mr. Ngai Shi Shing 
Godfrey; the non-executive Director is Mr. Cheng Man Tak Richard; and the independent non-executive 
Directors are Ms. Chiu Lai Kuen Susanna, Mr. Or Kevin and Mr. Wong Vinci.
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Appendix

Terms used in this Appendix shall have the same meanings as defined in the Articles of 
Association which was conditionally adopted pursuant to written resolutions passed on 20 
May 2019 and became effect from 13 July 2019, and published on the website of The Stock 
Exchange of Hong Kong Limited at www.hkexnews.hk on 12 June 2019 unless the context 
requires otherwise.

Apart from the replacement of the word “Law” with “Act” in articles 1, 2(1), 3(2), 4, 6, 10, 
12(1), 13, 15, 19, 46(2), 48(4), 49(c), 61(1)(d), 70, 83(2), 90, 98, 101(3)(c), 107, 110(2), 
124(1), 125(2), 127, 128, 133, 134, 143(1), 146, 147, 153 and 163(2) of the Articles of 
Association, the major Proposed Amendments are as follows:

No. Existing Articles of Association New Articles of Association

1. Article 2(1)

“business 
day”

shall mean a day on which the 
Designated Stock Exchange 
generally is open for the business 
of dealing in securities in Hong 
Kong. For the avoidance of 
doubt, where the Designated 
Stock Exchange is closed for the 
business of dealing in securities 
in Hong Kong on a business day 
for the reason of a number 8 or 
higher typhoon signal, black 
rainstorm warning or other 
similar event, such day shall for 
the purposes of these Articles be 
counted as a business day.

“Law” The Companies Law, Cap. 22 
(Law 3 of 1961, as consolidated 
and revised) of the Cayman 
Islands.

Article 2(1)

“Act” the Companies Act,  (2022 
Revis ion) ,  Cap.  22  of  the 
Cayman I s lands  and  any 
amendments thereto or re-
enactments thereof for the time 
being in force and includes 
every other law incorporated 
t h erew i t h  or  su b s t i t u t ed 
therefor.

“business 
day”

shall mean a day on which the 
Designated Stock Exchange 
generally is open for the business 
of dealing in securities in Hong 
Kong. For the avoidance of 
doubt, where the Designated 
Stock Exchange is closed for the 
business of dealing in securities 
in Hong Kong on a business day 
for the reason of a number 8 or 
higher typhoon signal, black 
rainstorm warning or other 
similar event, such day shall for 
the purposes of these Articles be 
counted as a business day.

“Law” The Companies Law, Cap. 22 
(Law 3 of 1961, as consolidated 
and revised) of the Cayman 
Islands.



– 5 –

No. Existing Articles of Association New Articles of Association

2. Article 8

(1) Subject to the provisions of the Law 
and the Company’s Memorandum 
and Articles of Association and to 
any special rights conferred on the 
holders of any shares or class of 
shares, any share in the Company 
(whether forming part of the present 
capital or not) may be issued with 
or have attached thereto such rights 
or restrictions whether in regard to 
dividend, voting, return of capital or 
otherwise as the Board may determine.

(2) Subject to the provisions of the Law, 
the rules of any Designated Stock 
Exchange and the Memorandum 
and Articles of Association of the 
Company, and to any special rights 
conferred on the holders of any shares 
or attaching to any class of shares, 
shares may be issued on the terms that 
they may be, or at the option of the 
Company or the holder are, liable to be 
redeemed on such terms and in such 
manner, including out of capital, as the 
Board may deem fit.

Article 9

W h e r e  t h e  C o m p a n y  p u r c h a s e s  f o r 
redemption a redeemable share, purchases 
not made through the market or by tender 
shall be limited to a maximum price as may 
from time to time be determined by the 
Company in general meeting, either generally 
or with regard to specific purchases. If 
purchases are by tender, tenders shall be 
available to all Members alike.

Article 8

(1) Subject to the provisions of the Act 
Law and the Company’s Memorandum 
and Articles of Association and to 
any special rights conferred on the 
holders of any shares or class of 
shares, any share in the Company 
(whether forming part of the present 
capital or not) may be issued with 
or have attached thereto such rights 
or restrictions whether in regard to 
dividend, voting, return of capital or 
otherwise as the Board may determine.

Article 9

(2) Subject to the provisions of the Act 
Law, the rules of any Designated 
Stock Exchange and the Memorandum 
and Articles of Association of the 
Company, and to any special rights 
conferred on the holders of any shares 
or attaching to any class of shares, 
shares may be issued on the terms that 
they may be, or at the option of the 
Company or the holder are, liable to be 
redeemed on such terms and in such 
manner, including out of capital, as the 
Board may deem fit.

Article 9

W h e r e  t h e  C o m p a n y  p u r c h a s e s  f o r 
redemption a redeemable share, purchases 
not made through the market or by tender 
shall be limited to a maximum price as may 
from time to time be determined by the 
Company in general meeting, either generally 
or with regard to specific purchases. If 
purchases are by tender, tenders shall be 
available to all Members alike.
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No. Existing Articles of Association New Articles of Association

3. Article 44

The Regis ter  and branch regis ter  of 
Members, as the case may be, shall be open 
to inspection for at least two (2) hours during 
business hours by Members without charge 
or by any other person, upon a maximum 
payment of $2.50 or such lesser sum 
specified by the Board, at the Office or such 
other place at which the Register is kept in 
accordance with the Law or, if appropriate, 
upon a maximum payment of $1.00 or such 
lesser sum specified by the Board at the 
Registration Office. The Register including 
any overseas or local or other branch register 
of Members may, after notice has been given 
by advertisement in an appointed newspaper 
or any other newspapers in accordance with 
the requirements of any Designated Stock 
Exchange or by any electronic means in 
such manner as may be accepted by the 
Designated Stock Exchange to that effect, 
be closed at such times or for such periods 
not exceeding in the whole thirty (30) days 
in each year as the Board may determine and 
either generally or in respect of any class of 
shares. 

Article 44

The Register and branch register of Members 
maintained in Hong Kong, as the case 
may be, shall be open to inspection for at 
least two (2) hours during business hours 
by Members without charge or by any 
other person, upon a maximum payment of 
$2.50 or such lesser sum specified by the 
Board, at the Office or such other place at 
which the Register is kept in accordance 
with the Law Act or, if appropriate, upon 
a maximum payment of $1.00 or such 
lesser sum specified by the Board at the 
Registration Office. The Register including 
any overseas or local or other branch register 
of Members may, after notice has been given 
by advertisement in an appointed newspaper 
or any other newspapers in accordance with 
the requirements of any Designated Stock 
Exchange or by any electronic means in 
such manner as may be accepted by the 
Designated Stock Exchange to that effect, 
be closed at such times or for such periods 
not exceeding in the whole thirty (30) days 
in each year as the Board may determine and 
either generally or in respect of any class 
of shares. The period of thirty (30) days 
may be extended for a further period or 
periods not exceeding thirty (30) days in 
respect of any year if approved by the 
Members by ordinary resolution.
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No. Existing Articles of Association New Articles of Association

4. Article 51

The registration of transfers of shares or of 
any class of shares may, after notice has been 
given by advertisement in any newspapers 
or by any other means in accordance with 
the requirements of any Designated Stock 
Exchange to that effect be suspended at such 
times and for such periods (not exceeding in 
the whole thirty (30) days in any year) as the 
Board may determine.

Article 51

The registration of transfers of shares or of 
any class of shares may, after notice has been 
given by advertisement in any newspapers 
or by any other means in accordance with 
the requirements of any Designated Stock 
Exchange to that effect be suspended at such 
times and for such periods (not exceeding in 
the whole thirty (30) days in any year) as the 
Board may determine. The period of thirty 
(30) days may be extended for a further 
period or periods not exceeding thirty (30) 
days in respect of any year if approved by 
the Members by ordinary resolution.

5. Article 56

An annual general meeting of the Company 
shall be held in each year other than the 
year of the Company’s adoption of these 
Articles (within a period of not more than 
fifteen (15) months after the holding of the 
last preceding annual general meeting or not 
more than eighteen (18) months after the date 
of adoption of these Articles, unless a longer 
period would not infringe the rules of the 
Designated Stock Exchange, if any) at such 
time and place as may be determined by the 
Board.

Article 56

An annual general meeting of the Company 
shall be held in each financial year other 
than the financial year of the Company’s 
adoption of these Articles (within a period 
of not more than fifteen (15) months after 
the holding of the last preceding and such 
annual general meeting must be held within 
six (6) or not more than eighteen (18) months 
after the end date of adoption of these 
Articles the Company’s financial year, 
(unless a longer period would not infringe 
the rules of the Designated Stock Exchange, 
if any) at such time and place as may be 
determined by the Board.
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No. Existing Articles of Association New Articles of Association

6. Article 58

The Board may whenever it thinks fit call 
extraordinary general meetings. Any one or 
more Members holding at the date of deposit 
of the requisition not less than one-tenth of 
the paid up capital of the Company carrying 
the right of voting at general meetings of the 
Company shall at all times have the right, 
by written requisition to the Board or the 
Secretary of the Company, to require an 
extraordinary general meeting to be called 
by the Board for the transaction of any 
business specified in such requisition; and 
such meeting shall be held within two (2) 
months after the deposit of such requisition. 
If within twenty one (21) days of such 
deposit the Board fails to proceed to convene 
such meeting the requisitionist(s) himself 
(themselves) may do so in the same manner, 
and all reasonable expenses incurred by the 
requisitionist(s) as a result of the failure 
of the Board shall be reimbursed to the 
requisitionist(s) by the Company.

Article 58

The Board may whenever it thinks fit call 
extraordinary general meetings. Any one 
or more Member(s) holding at the date 
of deposit of the requisition not less than 
one-tenth of the paid up capital of the 
Company carrying the right of voting at 
general meetings of the Company, on a 
one vote per share basis, shall at all times 
have the right, by written requisition to the 
Board or the Secretary of the Company, to 
require an extraordinary general meeting to 
be called by the Board for the transaction 
of any business or resolution specified in 
such requisition; and such meeting shall be 
held within two (2) months after the deposit 
of such requisition. If within twenty one 
(21) days of such deposit the Board fails 
to proceed to convene such meeting the 
requisitionist(s) himself (themselves) may 
do so in the same manner, and all reasonable 
expenses incurred by the requisitionist(s) 
as a result of the failure of the Board shall 
be reimbursed to the requisitionist(s) by the 
Company.
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No. Existing Articles of Association New Articles of Association

7. Article 59(1)

An annual general meeting must be called 
by Notice of not less than twenty-one (21) 
clear days and not less than twenty (20) clear 
business days. All other general meetings 
(including an extraordinary general meeting) 
must be called by Notice of not less than 
fourteen (14) clear days and not less than ten 
(10) clear business days but if permitted by 
the rules of the Designated Stock Exchange, 
a general meeting may be called by shorter 
notice, subject to the Law, if it is so agreed:

(a) in the case of a meeting called as an 
annual general meeting, 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 the right to attend and vote 
at the meeting, being a majority 
together representing not less than 
ninety five per cent. (95%) of the total 
voting rights at the meeting of all the 
Members.

Article 59(1)

An annual general meeting must be called 
by Notice of not less than twenty-one (21) 
clear days and not less than twenty (20) clear 
business days. All other general meetings 
(including an extraordinary general meeting) 
must be called by Notice of not less than 
fourteen (14) clear days and not less than ten 
(10) clear business days but if permitted by 
the rules of the Designated Stock Exchange, 
a general meeting may be called by shorter 
notice, subject to the Law Act, if it is so 
agreed:

(a) in the case of a meeting called as an 
annual general meeting, 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 the right to attend and vote 
at the meeting, being a majority 
together representing not less than 
ninety five per cent. (95%) of the total 
voting rights at the meeting of all the 
Members.
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No. Existing Articles of Association New Articles of Association

8. Article 73

(1) No Member shall, unless the Board 
otherwise determines, be entitled to 
attend and vote and to be reckoned in a 
quorum at any general meeting unless 
he is duly registered and all calls or 
other sums presently payable by him in 
respect of shares in the Company have 
been paid.

(2) Where the Company has knowledge 
that any Member is, under the rules 
of the Designated Stock Exchange, 
required to abstain from voting on any 
particular resolution of the Company 
or restricted to voting only for or 
only against any particular resolution 
of the Company, any votes cast by 
or on behalf of such Member in 
contravention of such requirement or 
restriction shall not be counted.

Article 73

(1) No Member shall, unless the Board 
otherwise determines, be entitled to 
attend and vote and to be reckoned in a 
quorum at any general meeting unless 
he is duly registered and all calls or 
other sums presently payable by him in 
respect of shares in the Company have 
been paid.

(2) All Members shall have the right to 
(a) speak at a general meeting; and 
(b) vote at a general meeting except 
where a Member is required, by 
the Listing Rules, to abstain from 
voting to approve the matter under 
consideration.

(3) Where the Company has knowledge 
that any Member is, under the rules 
of the Designated Stock Exchange, 
required to abstain from voting on any 
particular resolution of the Company 
or restricted to voting only for or 
only against any particular resolution 
of the Company, any votes cast by 
or on behalf of such Member in 
contravention of such requirement or 
restriction shall not be counted.
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No. Existing Articles of Association New Articles of Association

9. Article 81(2)

If a clearing house (or its nominee(s)), 
being a corporation, is a Member, it may 
authorise such persons as it thinks fit to act 
as its representatives at any meeting of the 
Company or at any meeting of any class of 
Members provided that, if more than one 
person is so authorised, the authorisation 
shall specify the number and class of shares 
in respect of which each such representative 
is so authorised. Each person so authorised 
under the provisions of this Article shall be 
deemed to have been duly authorised without 
further evidence of the facts and be entitled to 
exercise the same rights and powers on behalf 
of the clearing house (or its nominee(s)) as if 
such person was the registered holder of the 
shares of the Company held by the clearing 
house (or its nominee(s)) including, where 
a show of hands is allowed, the right to vote 
individually on a show of hands.

Article 81(2)

If a clearing house (or its nominee(s)), 
being a corporation, is a Member, it may 
authorise such persons as it thinks fit to act 
as its representatives at any meeting of the 
Company or at any meeting of any class of 
Members provided that, if more than one 
person is so authorised, the authorisation 
shall specify the number and class of shares 
in respect of which each such representative 
is so authorised. Each person so authorised 
under the provisions of this Article shall 
be deemed to have been duly authorised 
without further evidence of the facts and 
be entitled to exercise the same rights and 
powers on behalf of the clearing house 
(or its nominee(s)) as if such person was 
the registered holder of the shares of the 
Company held by the clearing house (or its 
nominee(s)) including, the right to speak 
and to vote, and where a show of hands is 
allowed, the right to vote individually on a 
show of hands.
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No. Existing Articles of Association New Articles of Association

10. Article 83(3)

The Directors shall have the power from time 
to time and at any time to appoint any person 
as a Director either to fill a casual vacancy 
on the Board or as an addition to the existing 
Board. Any Director appointed by the Board 
to fill a casual vacancy shall hold office until 
the first general meeting of Members after 
his appointment and be subject to re-election 
at such meeting and any Director appointed 
by the Board as an addition to the existing 
Board shall hold office only until the next 
following annual general meeting of the 
Company and shall then be eligible for 
re-election.

Article 83(3)

The Directors shall have the power from time 
to time and at any time to appoint any person 
as a Director either to fill a casual vacancy 
on the Board or as an addition to the existing 
Board. Any Director appointed by the Board 
to fill a casual vacancy shall hold office until 
the first general meeting of Members after 
his appointment and be subject to re-election 
at such meeting and any Director appointed 
by the Board as an addition to the existing 
Board so appointed  shall hold office 
only until the next followingfirst annual 
general meeting of the Company after his 
appointment and shall then be eligible for 
re-election.

11. Article 100(1)

A Director shall not vote (nor be counted in 
the quorum) on any resolution of the Board 
approving any contract or arrangement or 
any other proposal in which he or any of his 
close associates is materially interested, but 
this prohibition shall not apply to any of the 
following matters namely:

(i) any contract or arrangement for the 
giving to such Director or his close 
associate(s) any security or indemnity 
in respect of money lent by him or any 
of his close associate(s) or obligations 
incurred or undertaken by him or any 
of his close associate(s) at the request 
of or for the benefit of the Company or 
any of its subsidiaries;

Article 100(1)

A Director shall not vote (nor be counted in 
the quorum) on any resolution of the Board 
approving any contract or arrangement or 
any other proposal in which he or any of his 
close associates is materially interested, but 
this prohibition shall not apply to any of the 
following matters namely:

(i) any contract or arrangement for the 
giving of any security or indemnity 
either:

(a) to such the Director or his close 
associate(s) any security or 
indemnity in respect of money 
lent by him or any of his close 
associa te(s)  or  obl igat ions 
incurred or undertaken by him 
or any of his close associate(s) 
them at the request of or for the 
benefit of the Company or any of 
its subsidiaries;
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No. Existing Articles of Association New Articles of Association

(ii) any contract or arrangement for the 
giving of any security or indemnity 
to a third party in respect of a debt or 
obligation of the Company or any of 
its subsidiaries for which the Director 
or his close associate(s) has himself/
themselves assumed responsibility 
in whole or in part whether alone or 
jointly under a guarantee or indemnity 
or by the giving of security;

(iii) any contract or arrangement concerning 
an offer of shares or debentures or 
other securities of or by the Company 
or any other company which the 
Company may promote or be interested 
in for subscription or purchase, where 
the Director or his close associate(s) 
is/are or is/are to be interested as a 
participant in the underwriting or sub 
underwriting of the offer;

(iv) any contract or arrangement in which 
the Director or his close associate(s) is/
are interested in the same manner as 
other holders of shares or debentures 
or other securities of the Company 
by virtue only of his/their interest in 
shares or debenture or other securities 
of the Company; or

(bii) any contract or arrangement 
for the giving of any security 
or indemnity to a third party in 
respect of a debt or obligation 
of the Company or any of its 
subs id ia r ies  for  which  the 
Director or his close associate(s) 
has himself/themselves assumed 
responsibility in whole or in part 
and whether alone or jointly 
under a guarantee or indemnity 
or by the giving of security;

(iii) any contract or arrangement proposal 
concerning an offer of shares or 
debentures or other securities of or by 
the Company or any other company 
which the Company may promote or 
be interested in for subscription or 
purchase, where the Director or his 
close associate(s) is/are or is/are to 
be interested as a participant in the 
underwriting or sub underwriting of 
the offer;

(iv) any contract or arrangement in which 
the Director or his close associate(s) is/
are interested in the same manner as 
other holders of shares or debentures 
or other securities of the Company 
by virtue only of his/their interest in 
shares or debenture or other securities 
of the Company; or
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No. Existing Articles of Association New Articles of Association

(v) a n y  p r o p o s a l  o r  a r r a n g e m e n t 
concerning the adoption, modification 
or operation of a share option scheme, 
a pension fund or retirement, death 
or disability benefits scheme or other 
arrangement which relates both to 
Directors or his close associate(s) and 
to employees of the Company or of any 
of its subsidiaries and does not provide 
in respect of any Director, or his close 
associate(s), as such any privilege or 
advantage not accorded generally to 
the class of persons to which such 
scheme or fund relates.

(iiiv) a n y  p r o p o s a l  o r  a r r a n g e m e n t 
concerning the benefit of employees 
of the Company or its subsidiaries 
including:

(a) the adoption, modification or 
operation of any employees’ 
share scheme or any share 
incentive or  a share option 
scheme ,  under  which  the 
Director or his close associate(s) 
may benefit; or

(b) the adoption, modification or 
operation of a pension fund or 
retirement, death or disability 
b e n e f i t s  s c h e m e  o r  o t h e r 
arrangement which relates both 
to the Directors, or his close 
associate(s) and to employee(s) 
of the Company or of any of its 
subsidiaries and does not provide 
in respect of any Director, or 
his close associate(s), as such 
any privilege or advantage not 
accorded generally accorded 
to the class of persons to which 
such scheme or fund relates;. or

(iv) any contract or arrangement in 
which the Director or his close 
associate(s) is/are interested in 
the same manner as other holders 
of shares or debentures or other 
securities of the Company by virtue 
only of his/her interest in shares or 
debentures or other securities of the 
Company.
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No. Existing Articles of Association New Articles of Association

12. Article 152

(1) At the annual general meeting or at 
a subsequent extraordinary general 
meeting in each year, the Members 
shall appoint an auditor to audit the 
accounts of the Company and such 
auditor shall hold office until the next 
annual general meeting. Such auditor 
may be a Member but no Director or 
officer or employee of the Company 
shall, during his continuance in office, 
be eligible to act as an auditor of the 
Company.

(2) The Members may, at any general 
m e e t i n g  c o n v e n e d  a n d  h e l d  i n 
accordance with these Articles, by 
special resolution remove the Auditor 
at any time before the expiration of his 
term of office and shall by ordinary 
resolution at that meeting appoint 
another Auditor in his stead for the 
remainder of his term.

Article 152

(1) At the annual general meeting or at 
a subsequent extraordinary general 
meeting in each year, the Members 
shall by ordinary resolution appoint 
an auditor to audit the accounts of the 
Company and such auditor shall hold 
office until the next annual general 
meeting.  Such auditor may be a 
Member but no Director or officer or 
employee of the Company shall, during 
his continuance in office, be eligible to 
act as an auditor of the Company.

(2) The Members may, at any general 
m e e t i n g  c o n v e n e d  a n d  h e l d  i n 
accordance with these Articles, by 
special ordinary resolution remove 
the Auditor at any time before the 
expiration of his term of office and 
shall by ordinary resolution at that 
meeting appoint another Auditor in his 
stead for the remainder of his term.

13. Article 154

The remuneration of the Auditor shall 
be fixed by the Company in general 
meeting or in such manner as the 
Members may determine.

Article 154

The remuneration of the Auditor shall be 
fixed by the Company in an ordinary 
resolution pass at a general meeting or 
in such manner as the Members may by 
ordinary resolution determine.
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14. Article 155

If the office of auditor becomes vacant by the 
resignation or death of the Auditor, or by his 
becoming incapable of acting by reason of 
illness or other disability at a time when his 
services are required, the Directors shall fill 
the vacancy and fix the remuneration of the 
Auditor so appointed.

Article 155

The Directors may fill any casual vacancy 
in the office of Auditor but while any 
such vacancy continues the surviving or 
continuing Auditor or Auditors, if any, 
may act. The remuneration of any Auditor 
appointed by the Directors under this 
Article may be fixed by the Board. Subject 
to Article 152(2), an Auditor appointed 
under this Article shall hold office until 
the next following annual general meeting 
of the Company and shall then be subject 
to appointment by Members under 
Article 152(1) at such remuneration to 
be determined by the Members under 
Article 154. If the office of auditor becomes 
vacant by the resignation or death of the 
Auditor, or by his becoming incapable of 
acting by reason of illness or other disability 
at a time when his services are required, the 
Directors shall fill the vacancy and fix the 
remuneration of the Auditor so appointed.

15. Article 162

(1) The Board shall have power in the 
name and on behalf of the Company to 
present a petition to the court for the 
Company to be wound up.

(2) A resolution that the Company be 
wound up by the court or be wound 
up voluntarily shall be a special 
resolution.

Article 162

(1) Subject to Article 162(2), The the 
Board shall have power in the name 
and on behalf of the Company to 
present a petition to the court for the 
Company to be wound up.

(2) Unless otherwise provided by the 
Act, A a resolution that the Company 
be wound up by the court or be wound 
up voluntarily shall be a special 
resolution.



– 17 –

No. Existing Articles of Association New Articles of Association

16. Article 165

AMENDMENT TO MEMORANDUM 
AND ARTICLES OF ASSOCIATION 
AND NAME OF COMPANY

No Article shall be rescinded, altered or 
amended and no new Article shall be made 
until the same has been approved by a 
special resolution of the Members. A special 
resolution shall be required to alter the 
provisions of the memorandum of association 
or to change the name of the Company.

Article 166

INFORMATION

No Member shall be entitled to require 
discovery of or any information respecting 
any detail of the Company’s trading or any 
matter which is or may be in the nature of 
a trade secret or secret process which may 
relate to the conduct of the business of 
the Company and which in the opinion of 
the Directors it will be inexpedient in the 
interests of the members of the Company to 
communicate to the public.

Article 165

FINANCIAL YEAR

Unless otherwise determined by the 
Directors, the financial year end of the 
Company shall be 31st of March each 
year.

Article 166 165

AMENDMENT TO MEMORANDUM 
AND ARTICLES OF ASSOCIATION 
AND NAME OF COMPANY

No Article shall be rescinded, altered or 
amended and no new Article shall be made 
until the same has been approved by a 
special resolution of the Members. A special 
resolution shall be required to alter the 
provisions of the memorandum of association 
or to change the name of the Company.

Article 167 166

INFORMATION

No Member shall be entitled to require 
discovery of or any information respecting 
any detail of the Company’s trading or any 
matter which is or may be in the nature of 
a trade secret or secret process which may 
relate to the conduct of the business of 
the Company and which in the opinion of 
the Directors it will be inexpedient in the 
interests of the members of the Company to 
communicate to the public.


