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ANNUAL GENERAL MEETING 
 

 

FULL TEXT - SPECIAL BUSINESS 

To consider, and if thought fit, to pass a Special Resolution for amendment of the “Articles of Association of 

the Company” as follows:- 

 

The Company’s Articles of Association be amended by:- 

a)  Deleting Articles 53, 54 and 55 

b)  Deleting Article 56 in its entirety and replacing it with the following new Article 56 “The Company 

may from time to time increase its share capital by allotting new shares of such amount as the 

resolution shall prescribe.” 

c)  Deleting Article 57 (c)  

d)  Inserting the following new Article 58A “The Company may acquire its own shares in accordance 

with the provisions of the Companies Act, 2015”. 

e)  Inserting the following new Article 59A to 59G as follows: 

 “59A.  The Board may determine in relation to each general meeting the means of attendance at 
and participation in the meeting, including whether the persons entitled to attend and participate in 
the meeting shall be enabled to do so: 

(a) physically at the same venue; or 

(b) exclusively by means of electronic or other communication facility or facilities that permits 

all those entitled to be present to participate in the meeting (“virtual meetings”); or 

(c) simultaneously by physical and electronic means such that some participants are at the 

same physical location while other participants attend the meeting through electronic or 

other communication facility or facilities (“hybrid meetings”), 

and for the avoidance of doubt, the Board shall be under no obligation to offer or provide any 
electronic or communication facility or facilities for virtual meetings or hybrid meetings, whatever the 
circumstances. 
The provisions of these Articles relating to proceedings at general meetings will apply to virtual 
meetings and hybrid meetings in so far as they are capable.” 
 

 59B. Unless otherwise specified in the notice of the meeting or determined by the chair of the 
meeting. a general meeting is deemed to take place at the place where the chair of the meeting is 
at the time of the meeting.” 
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 “59C.   Two or more persons who may not be in the same place as each other attend a general 
meeting if their circumstances are such that if they have (or were to have) rights to speak and vote 
at that meeting, they are (or would be) able to exercise them.” 

 “59D. A person is able to participate in a general meeting if that person’s circumstances are such 
that if he or she has (or were to have) rights in relation to the meeting, he or she is (or would be) 
able to exercise them.” 
 

 59E.  In determining whether persons are attending or participating in a general meeting, other than 
at a physical place, it is immaterial where any of them are or how they are able to communicate with 
each other.”  
 

 “59F.  A person is able to exercise the right to speak at a general meeting when that person is in a 
position to communicate to all those attending the meeting, during the meeting, any information or 
opinions which that person has on the business of the meeting.” 
 

 “59G.  A person is able to exercise the right to vote at a general meeting when: 
(a) that person is able to vote, during the meeting (or, in the case of a poll, within the time 

period specified by the chair of the meeting) on resolutions put to the vote at the meeting; 

and  

(b) that person’s vote can be taken into account in determining whether or not such resolutions 

are passed at the same time as the votes of all the other persons attending the meeting.” 

 59H.   If, at any general meeting at which members are entitled to participate by means of electronic 
or other communication facility or facilities, any document is required to be on display or to be 
available for inspection at the meeting (whether prior to or for the duration of the meeting or both), 
the Company shall ensure that it is available in electronic form to persons entitled to inspect it for at 
least the required period of time, and this will be deemed to satisfy any such requirement.” 
 

f)  Introduction of new Articles 66A, 66B, 66C and 66D as follows: 

 “66A.  Pursuant to Article 59A, the Board may resolve to enable persons entitled to attend and 
participate in a general meeting to do so partly or wholly by simultaneous attendance and 
participation by means of electronic or other communication facility or facilities, and may determine 
the means, or all different means of attendance and participation used in relation to the general 
meeting.  The members present in person or by proxy by means of electronic or other 
communication facility or facilities (as so determined by the Board) shall be counted in the quorum 
for, and be entitled to participate in, the general meeting in question.  That meeting shall be duly 
constituted and its proceedings valid if the chair is satisfied that adequate facilities are available 
throughout the meeting to ensure that members attending the meeting by all means (including the 
means of an electronic or other communication facility or facilities) are able to: 

(a) participate in the business for which the meeting has been convened;  

(b) hear all persons who speak at the meeting; and  

(c) be heard by all other persons attending and participating in the meeting.”  

 “66B.   All persons seeking to attend and participate in a general meeting by way of electronic or 
other communication facility or facilities shall be responsible for maintaining adequate facilities to 
enable them to do so.  Subject only to the requirement for the chair to adjourn a general meeting in 
accordance with the provisions of Article 70, any inability of a person or persons to attend or 
participate in a general meeting by way of electronic or other communication facility or facilities shall 
not invalidate the proceedings of that meeting.” 
 

 “66C.  If a general meeting is held partly or wholly by means of an electronic or other 
communication facility or facilities, the Board and the chair may make any arrangement and impose 
any requirement or restriction that is: 

(a) necessary to ensure the identification of those taking part by means of such electronic or 
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other communication facility or facilities and the security of the electronic communication; 

and  

(b) in its or his or her view, proportionate to those objectives. 

In this respect, the Board may authorize any voting application, system or facility for attendance and 
participation as it sees fit.” 
 

 “66D.   The Board shall be entitled in its absolute discretion to authorize one or more  persons 
(including the Directors, the company secretary or the chair) to refuse physical or electronic entry 
to, or eject (physically or electronically) from, any meeting any person who fails to provide such 
evidence of identity or to submit to such searches or to otherwise comply with such security 
arrangements or restrictions as are required, or who causes the meeting to become disorderly.” 
 

g)  Introduction of a new Article 61A as follows:  

 “61A.  If pursuant to Article 59A, the Board determines that a general meeting shall be held partly or 
wholly by means of electronic facility or facilities, the notice shall: 
 

(a) include a statement to that effect;  

(b) specify the means, all different means, of attendance and participation thereat, and any 

access, identification and security arrangements; and  

(c) state how it is proposed that persons attending or participating in the meeting electronically 

should communicate with each other during the meeting.”  

h)  Amendment of Article 70 by inserting a new sub-paragraph (d) as follows  

“(d) in the case of a meeting being held electronically (whether partly or wholly), the electronic 

facility or electronic platform has become inadequate, insecure or is otherwise not sufficient to allow 

the meeting to be conducted substantially in accordance with the provisions set out in the notice of 

the meeting”. 

 

i)  Amendment to insert a new Article 73 A to read  

“73.A  A resolution put to the vote at a general meeting held electronically partly or wholly or by 

other communication facility shall be decided on a poll, which poll votes may be cast by such 

electronic means or other communication facility as the Board, in its sole discretion, deems 

appropriate for the purpose of the meeting. Any such poll shall be deemed to have been validly 

demanded at the time fixed for the holding of the meeting to which it relates.” 

j)  Amendment of Article 73 by the inclusion of the words “subject to Article 73A” at the 

commencement so that the Article will read as follows: 

 

“73. Subject to Article 73A, at any general meeting a resolution put to the vote of the meeting shall 

be decided on a show of hands, unless (before or on the declaration of the result of the show of 

hands or on withdrawal of any other demand for a poll) a poll is demanded: 

(a) by the chairman of the meeting; or 

(b) by at least five (5) members present in person or by proxy and entitled to vote or, in the 

case of a corporation, represented in accordance with Article 93; 
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(c) by a member of members entitled to vote and holding or representing by proxy not less 

than one-tenth of the total voting rights of all the members conferring a right to vote at the 

meeting; or 

(d) by a member or members present in person or by proxy holding shares conferring a 

right to vote at the meeting on which an aggregate sum has been paid up equal to not less 

than one-tenth of the total sum paid on all the shares conferring that right.” 

k)  Amendment to Article 75 to take into account electronic voting, to read as follows: 

“75. A poll on a question of adjournment of any meeting shall be taken immediately. A poll 

demanded on any other questions shall be taken in such manner (including by the use of ballot, 

voting papers, tickets or electronic means) and either forthwith or at such day, time and place as 

may be directed by the chairman of the meeting, but in any case not more than twenty-eight (28) 

days after the meeting or adjourned meeting at which the poll was demanded. No poll shall be 

capable of being demanded under the provisions of Article 70.” 

 

l)  Amendment of Article 88 to read as follows:- 

“Article 88 - Any instrument appointing a proxy may be delivered by electronic means transmitted to 

an electronic address provided by the Company (a “proxy notification electronic address”) as may 

be specified in the notice convening the meeting or in any notice of adjournment or in any 

instrument of proxy sent out by the Company in relation to the meeting, provided that: 

(a) the electronic copy is actually received (whether or not it appears to the sender to have been 

received) at the proxy notification electronic address not less than forty-eight (48) hours before the 

time appointed for holding the meeting or adjourned meeting or the taking of the poll; and 

(b) the chairman of the meeting or the Secretary or any other person authorized by the Board for 

the purpose determines in his sole discretion (such determination to be conclusive) that such 

electronic copy has been transmitted in an acceptable manner including a determination that such 

electronic copy is complete and is in a clear and legible form; and 

(c) the original instrument appointing the proxy and (if required by the Board) any authority under 

which it is executed or a copy of the authority, certified notarially or in some other manner approved 

by the Board, is delivered to the registered office or such other place as aforesaid not less than one 

hour before the time appointed for holding the meeting or adjourned meeting or the taking of the 

poll.” 

m)  Delete Article 108 and replace it with the following new Article 108:- 

a) Subject to the Companies Act, 2015, and provided he or she has declared the nature and 

extent of his or her interest in accordance with the requirements Companies Act, 2015, a 

Director may contract with and be interested in any way, whether directly or indirectly, in 

any actual or proposed contract or arrangement with the Company, either as vendor, 

purchaser or otherwise, and shall not be liable to account for any profit made by him or her 

by reason of any such contract or arrangement. 
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(b) No Director shall:- 

(i) vote in respect of the transaction, arrangement or contract in which the Director is so 

interested; nor 

(ii) be counted for quorum purposes in respect of the transaction, arrangement or contract. 

If a Director contravenes sub-article 108(b)(i) above, the vote shall not be counted. 

(d) Sub-article 108(b) shall not apply to: 

(i) an arrangement for giving a Director any security or indemnity in respect of money lent 

by the Director to or obligations undertaken by the Director for the benefit of the Company; 

(ii) an arrangement for the Company to give any security to a third party in respect of a debt 

or obligation of the Company for which the Director has assumed responsibility wholly or in 

part under a guarantee or indemnity or by the deposit of a security; 

(iii) an arrangement under which benefits are made available to employees and Directors or 

former employees and Directors of the Company or any of its subsidiaries, which do not 

provide special benefits for Directors or former Directors; or 

(iv) an arrangement to subscribe for or underwrite share. 

In this Article 108, “arrangement to subscribe for or underwrite shares” means:- 

(i) a subscription or proposed subscription for shares or other securities of the Company; 

(ii) an agreement or proposed agreement to subscribe for shares or other securities of the 

Company; or 

(iii) an agreement or proposed agreement to underwrite any of those shares or securities. 

 

n)  Amend Article 137 to read as follows: 

“137. A resolution in writing signed or confirmed electronically by all the Directors for the 

time being entitled to receive notice of a meeting of the Board and to vote on the resolution 

or by all the members of a committee of the Board shall be as valid and effectual as a 

resolution passed at a meeting of the Board or, as the case may be, of such committee duly 

called and constituted. Such resolution may be contained in one document or in several 

documents in like form each signed or confirmed electronically by one or more of the 

Directors or members of the committee concerned. Such a resolution need not be signed or 

confirmed electronically by an alternate director if it is signed or confirmed electronically by 

the Director who appointed him and a resolution signed or confirmed electronically by an 

alternate need not also be signed or confirmed electronically by his appointor.” 

 

o)  Deleting Article 143 in  its entirety and replacing it with the following new Article 143 

143(A) To the extent permitted by law, where the Company elects to maintain the seal, the 

Directors shall provide for safe custody of the seal which shall only be used by the authority of the 

Directors or of a committee of the Directors authorized by the Directors in that behalf; and every 

instrument to which the seal shall be affixed shall be signed by two Directors or one Director and 
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the Secretary or one Director and such other person as the Directors may appoint for the purpose. 

 143 (B) Unless a contract specifically requires to be affixed the seal, a contract may be made by the 

company in writing on behalf of the Company by a person acting under its authority, express or 

implied; and a document may be validly executed by the Company if it is signed on behalf of the 

company either by two Directors or by one Director and the Secretary or by one Director of the 

Company in the presence of a witness who attests his or her  signature.” 

p)  Inserting a new Article 152 (A) to read as follows:  

“152A. The Company may, if required by law, deliver or pay to any prescribed regulatory authority 

any unclaimed assets including but not limited to shares in the Company presumed to be 

abandoned or unclaimed in law and any dividends or interest thereon remaining unclaimed beyond 

prescribed statutory periods. Upon such delivery or payment, the unclaimed assets shall cease to 

remain owing by the Company and the Company shall no longer be responsible to the owner or 

holder or his or her estate, for the relevant unclaimed assets.” 

 

q)  Amend Article 160 to dispense with the requirement of newspaper publication for two consecutive 

days so that the Article will read as follows: 

“160. A copy of every balance sheet, including every document required by law to be annexed 

thereto, which is to be laid before the Company in general meeting, together with a copy of the 

auditor's report, shall, not less than twenty-one (21) days before the date of the meeting, be sent to 

every member of, and every holder of income notes, or debentures of, the Company. The Accounts 

may be sent or otherwise made available by electronic means and not by Post. This Article shall not 

be require a copy of the Accounts to be sent or otherwise made available by electronic means to 

any person of whose electronic or postal address the Company is not aware nor to more than the 

first named of any joint holders of any shares or persons entitled thereto by publishing the  

Accounts on the Company’s official website provided that the Company shall send to every member 

or publish a summary of the financial statements and Auditors report in two daily newspapers of 

national circulation drawing attention to the website on which Accounts in full may be read and the 

address to which a request for a printed copy of the Accounts may be submitted to the Company 

Secretary and upon any such publication the Accounts shall be deemed to have been sent to every 

member or other person entitled to receive a copy of the Accounts.” 

 

r)  Amend Article 161 to dispense with the requirement of newspaper publication for two consecutive 

days so that the Article will read as follows: 

“161. Auditors shall be appointed and their duties shall be regulated in accordance with the 

provisions of the Banking Act and of sections 159 to 162 of the Act. Such notice may also  

be given by publishing a notice in at least two local daily newspapers with national circulation.” 

s)  Inserting a new Article 163 A to read as follows:- 

“163A. Notwithstanding anything in these Articles to the contrary, any notice, document or 
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information to be given, sent, supplied, delivered or provided to any person (including any member) 

by the Company, whether pursuant to these Articles, the Companies Act, 2015 or otherwise, is also 

to be treated as given, sent, supplied, delivered or provided where: 

(a) it is sent in electronic form; or 

(b) to the extent permitted by law, it is made available on a website; provided that, in the 

case of any notice to the members or any documents to be sent to members under the 

provisions of Article 160, the Company shall contemporaneously publish the notice or (as 

the case may be) an abridged set of the balance sheet and income statement in two daily 

newspapers with nationwide circulation drawing attention to the website on which the notice 

and the full text of any other documents may be read, and the address to which a request 

for a hard copy of such documents may be submitted. To the extent permitted by law, upon 

such publication in the daily newspapers, the documents in question shall be deemed to 

have been sent to every member or other person entitled to receive a copy of the 

documents.” 

 

 

  
 

 


