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PROCEDURES FOR ELECTION OF A DIRECTOR 
 
 

Article 86-88 of the Articles of Association of ERA Mining Machinery Limited (the 
“Company”) provides that: 
 
 
 BOARD OF DIRECTORS 
 
  (1) Unless otherwise determined by the Company in general meeting, the 
number of Directors shall not be less than two (2).  There shall be no maximum 
number of Directors unless otherwise determined from time to time by the Members 
in general meeting.  The Directors shall be elected or appointed in the first place by 
the subscribers to the Memorandum of Association or by a majority of them and 
thereafter in accordance with Article 87 called for such purpose and who shall hold 
office for such term as the Members may determine or, in the absence of such 
determination, in accordance with Article 87 or until their successors are elected or 
appointed or their office is otherwise vacated.  
 

(2) Subject to the Articles and the Law, the Company may by ordinary 
resolution elect any person to be a Director either to fill a casual vacancy on the Board, 
or as an addition to the existing Board. 
 

(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. 

 



(4) Neither a Director nor an alternate Director shall be required to hold 
any shares of the Company by way of qualification and a Director or alternate 
Director (as the case may be) who is not a Member shall be entitled to receive notice 
of and to attend and speak at any general meeting of the Company and of all classes 
of shares of the Company. 
 

(5) Subject to any provision to the contrary in these Articles the Members 
may, at any general meeting convened and held in accordance with these Articles, by 
ordinary resolution remove a Director at any time before the expiration of his period 
of office notwithstanding anything in these Articles or in any agreement between the 
Company and such Director (but without prejudice to any claim for damages under 
any such agreement). 
 

(6) A vacancy on the Board created by the removal of a Director under the 
provisions of subparagraph (4) above may be filled by the election or appointment by 
ordinary resolution the Members at the meeting at which such Director is removed.  
 

(7) The Company may from time to time in general meeting by ordinary 
resolution increase or reduce the number of Directors but so that the number of 
Directors shall never be less than two (2). 
 
 
 RETIREMENT OF DIRECTORS 
 

 (1) Notwithstanding any other provisions in the Articles, at each annual general 
meeting one-third of the Directors for the time being (or, if their number is not a 
multiple of three (3), the number nearest to but not less than one-third), shall retire 
from office by rotation provided that every Director shall be subject to retirement at 
an annual general meeting at least once every three years.   
 
(2) A retiring Director shall be eligible for re-election and shall continue to act as a 
Director throughout the meeting at which he retires. The Directors to retire by rotation 
shall include (so far as necessary to ascertain the number of directors to retire by 
rotation) any Director who wishes to retire and not to offer himself for re-election.  
Any further Directors so to retire shall be those of the other Directors subject to 
retirement by rotation who have been longest in office since their last re-election or 
appointment and so that as between persons who became or were last re-elected 
Directors on the same day those to retire shall (unless they otherwise agree among 



themselves) be determined by lot.  Any Director appointed by the Board pursuant to 
Article 86(3) shall not be taken into account in determining which particular Directors 
or the number of Directors who are to retire by rotation. 
 
  No person other than a Director retiring at the meeting shall, unless 
recommended by the Directors for election, be eligible for election as a Director at 
any general meeting unless a Notice signed by a Member (other than the person to be 
proposed) duly qualified to attend and vote at the meeting for which such notice is 
given of his intention to propose such person for election and also a Notice signed by 
the person to be proposed of his willingness to be elected shall have been lodged at 
the head office or at the Registration Office provided that the minimum length of the 
period, during which such Notice(s) are given, shall be at least seven (7) days and that 
(if the Notices are submitted after the despatch of the notice of the general meeting 
appointed for such election) the period for lodgment of such Notice(s) shall 
commence on the day after the despatch of the notice of the general meeting 
appointed for such election and end no later than seven (7) days prior to the date of 
such general meeting.    
 
 


