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COPY
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CONSTITUTION OF THE COMPANY
“OCEANARIUM (MAURITIUS] LTD
«SUB TYPE CODE: QRRUO1»
BEF[_]RE Mr. Marle Joseph Jean Pierre MﬁNTDEEHID, undersigned, a notary of the

City of Port Louls, Island of Mauritius, by lawful authority, duly commissioned and practising
In the said [sland of Mauritius aﬁd having his office on fourth ﬂuu.r of Labama House, 35, Sir
Williatn Newton Street, Port Louls,

PERSONALLY CAME AND APPEARED

- Mr. Noél Jean HUMBERT, of age, holder of a birth certificate bearing No. 288/1950 of
P‘mrtuLuﬁis, Company Director, residing at Allée des Tamariniers, Morcellement Carlos, Black

River.
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HEREACTING for, in the name and as one of 'Ehe Directorg of the Public

Cnr-np.an},r existing In this Island under the naie of "OCEANARIUM

(MAURITIUS) LTD". |

Who the said appearer, in ﬁis aforesaid capacity, has, by thesa_ presents, deposited with
the undersigned notary and has réquested him to place amongst his minutes at taday's date,
50 that aﬁjr interested party, namely the shareholders pf the Company, may take cognizance
thereof, and that all excerpts, extracts therefrom, a.nclfnr certified copies thereof he.delivered
as need be, a document which is the draﬁ constitution of the Company: |
CONSTITUTION
OF
"OCEANARIUM [E;IAURITIUS] LTD"
| PURSUANT TO THE COMPANIES ACT 2001
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| DEFINITIONS

1.1.  Definition in this Constitution

In this Constitution, unless the context otherwise requires, ‘the following words and

expressions have thé meﬁnings given to them in this clause:

Act ' means the Companies Act 2001.

Amalgamation means the completed act of the Company and one or more other
companies amalgamating pursuant to sections 244 to 252 aof the Act
and continuing as one Company, which may b; one of the
amalgamating companies or a new r:um.pany.

Annual Meeting means a meeting of Shareholders held pursuant to section 115 of the
Act.

Balance Sheet Date means the date adopted by the Company as the end of its financial
year for the purpose of its annual financial statements.

Board ' means the Directors numbering not less than the required quorum
acting togather as tﬁe Board of Directors of the Company, and where
the Company has only one Director or where one Director is a
quorum, that Director.

Ca]l means. a resolution of the Board under clause 14 requiring
Shareholders to pay all or part of the unpald amount of the.is.sue
price of any Shares and, where the context requires, means the
obligation of a Shareholder tn.meet the amount due pursuant to

such a resolution.
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Class and Class of means a Class of Shares having a_ttachéd to them identical rights,

Shares
Chalrperson
Company

Constitution

Convertible
Eedeemable
Cumulative

Preference Share

privileges, limitations, and conditions,

means .the Chairperson of the Board, elected under clanse 23.1
reans "DCEAN&RIUM (MAURITIUS) LTD".

means this Constitution of the Cnmpa.n}r and zll amen:drnents to it
made from time to time. |

means a share having the rights set hereunder.

Such a Convertible Redeemable Cumulative Preference Share:-

(1) May be redeemed at the issue price, by the company
on such date or dateslas the board of the company
shall, in its sole discretion, determine:;

(i)  Shall confer nﬁ the holder thereof the vight:-

fa] To a ixed preferential cumulative dividend at the rate

of six decimal five percent - £5% - per annum, oh the
capital for the time being paid up thereon payable as
regards each financial year out of the profits of the
company resolved to be distributed in respect of that
year; ahd

() To an additional preferential dividend computed as

fulfnws: A sum equivalent to three per cent — 3% - of the
ERITDA as regards each financial year will be :";et aside

and distributed as dividend amangst the holders of such

Page 8of 73




prefe.renr:e shares in the proportion of the number of
such shares held by each of them respectively.
It being well understood that such holder shall not be
en.l:itled to receive, as dividend, in aggregate, in any
given year, more than fifteen percent - 15% ~.nf the |
capital for the time being paid up on sucha shar.e.
EBITDA mentioned above shall .mean earnings
before Interest, tax, depreciation  and
amnortization as per the audited accounts of the
company excluding exceptional items but
including any lease payment relative to the
rental of the land.

[c) if such share has not been redeemed by the company at
the end of the eighth wear as from the date of opening of the
a.quarium, to convert his share into Ordinary shares based on
discounted company value determined as follows:

Average EBIDﬂ_ﬂf last three years x 8 discounted by 10%6.

10, EBIDA would be adjusted for non-recurring exceptional
iteing, which would otherwise distort the maintalnable earnings of
the company; and

20, 'fhe said conversion is conditional to the Company

saitisfﬁng Section 61 of the Companies Act 2001 relating to the
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solvency of companies,
| EBIDA mentioned above shall mean earﬁings before
interest, depre-:iatiun and amortization as per audited
accounts of the previous financial year of the company
Excl.uding exceptional items but after deduction of any
lease payment relative to rental of the land.

(d) in the event of an Initial Public Offering made by the
company, to cunver.t the sald share into ordinary shares at the
market price at which the ordinary shares will be listed on the stack
exchange, less a discount of ten percent — 10% - However the
conversion value cannot be less than the issue value. of the said
preference.share.

{e) in a winding up, to payment off of capital of the
percentage of proflt accrled, up to the commencerment of winding '
up, in priority to all other shares.

(f) to be affg.-u:ted in no way whatsoever by én_v reduction of
capital in respect of loss or depreciation - such reduction of capital
to be supported by the other shares of the Company to the entire
exclusion of the said Preference Share.

On the other hand, the said Convertible Redeemable
Cumulative Preference Share shall not confer upon its holder:

(1) The right to vote at the General Meetings of the
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Director’

Distribution

Dividend

Executive Dir_ectﬂr-

General Meeting

meeting.

. Company;
(11). The right to any fﬁrthar participation in the profits
and/or assets of the Compan};r., even in the case of a wiﬁding up.
MEeans, sﬁbiect to section 128 of the Act, a person apfpuinted and

continuing in office for the time being in accordance with this

-Congtitution, as a Director of the Company.

in relation to Shares held by a Sharehﬂ.lder, means the dilrect ar
indirect transfer of money or property, other than Shares, by the
Cﬂmﬁan}n to or for the benefit of that .Sharehulder: or the incurring
of a debt by the Company to or for the benefit of a Shareholder,
whether by means of a purchase of prﬁperty, the redemption or
other acquisition of Shares, a Distribution of indebtedness or by
somme gther means.

teans a Distribution by the Company uther than a Distribution to
which section 68 (acquisition of Company's own Shares] or section
81 (financial assistance th acquisition of company's shares) of the
Act applies.

means a Director who is appointed under clause 25 as an employee
of the Company, with the responsibility for the management of the
Company, |

means any meeting of Sharehplders, other than an Interest Group
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Interest Group in relation to any action or proposal affet;ting_rights atta-::hed. .tu

Shareé. means a group of Sharehnlders whaose affected rights are
idenﬂcal and whose rights are affected by th.e action -.:rr propasal in
the same way and who comprises the holders of one or more Classes
of Shares. .-
For the purposes of this definition one or more Interest Groups may
exist in relation to any actioh or proposal and if action is taken in
relation to seme holders of Shares in a Class and not others or a
proposal expressly distinguishes between some holders of Shares in
a Class and other holders of Shares of that Class, holders of Shares in
the same Class may fall into two (2} or more Interest Groups.

Interests Register  means a register kept by the Company at its registered office as
| required by section 190(2)(c} of the Act.

Major Transaction  in relation to the Compahy, means, subject ta Sections 130(5) and
13(}[6]. of the Act:

{a] The acquisition of, or an agreament to acquire, whether
contingent or not, assets the value of which {s more than
seventy five per cent (75%) of the value of the
Company's assets before the acquisition; or

{b) The disposition of or an agreement to dispose of, assets
of the Company the value of which is more than seventy

five per cent [75%) of the value of the Company's assets
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' befc-re_the disposition; or
{c) atransaction that has or is likely to have the effect of the
Eumpaﬁy acquiring rights or interests or incurring .
obligations or Uahilitles, the value of which 1s ﬁmré than
seventy five per cent {75%) - of | the value of the.
Eompanf's assets before the transaction.

Month . means a calendar month,

Ordinary means a regolution approved by a simple majority of the votes of
~ Resolution those Shareholders entitled to vote and voting on the matter which

is the subject of the resolution.
Drd‘.lnar*;t,r Shatre meang a share which eonfers on the holder;

(a} the right to vote at meetings of Shareholders and on a poll to cast
one vote for each share held;
{b] subject to the rights of any othetr Class of Shares, the right to an
equal share in Dividends and ntherl Distributions rmade by the
Company; and
() subject to the rights of any other Class of Shares, the right to an
equal éhare in the Distribution of the surplus assets of the Company
om its liguidation.

. 'Registﬁr of means the. R'egister of Debenture Holders requiréd to be kept by

Debenture Holders  section 124 of the Al:i:.
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Registrar = | means the Registrar of Companies appointed under section i{i of the
Act. |
S}_mre _ means a share in the share capital of the Company.
Shareholder means a persorn: . |
(a) whose name is entered in the Share Register as the
holder for the time being of one or more Shares; or untll
tﬁe person’s name fs enter_ed n
the Share Rggtster, a person named as a Shareholder in
the app]'icatic-n for registration of the Company at the
time of incorporation of the Company; or
(5} until the person's name is entered in the Share Register,
| a person who is entitled to have his name entered in the
Share Register under a reglstered Amalgamation
proposal, as a. sharcholder in an amalgamated company.
Share Register means the register of Shares re:quired to he..maintained by clause 11
of this Constitution and section 91 of the Act.
Signed (a) means subscribed by a person under his hand with his signature;
and -
(h) includes the signature of the person given electronically where it
carries that person‘.s personal enc'ryp'tiun
Solvency Test has the meaning set out in Section 6 of the Act.

Spetial Meeting means any meeting (other than an Annuval Meeting) of the
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S;haréholders' entitled to vote on an issue, called at any time by the
Board, or by any other person who is authorised by this ﬂunst’ltﬁtinn
or by the Act te call Special Meetings of Shareholders. - |
Special Resoletion  means a resolution of Shareholders approved by a majority of
seventy five per cent {75 %) of the votes of those Shareholders
entitled_ to vote and vntiné on the question.
Unanimous means a resolution which has the assent of every Shareholder
Resolution entitled to vote on the matter which is the subject of the resclution
in accordance with sectlon 106 of the Act. |
Writing in_c]udes the recording of words in a permanent or legible ’fm*rn and
the diaplay of words by any form of electronic or other means of
communication in a manner that enables the word to be readily
stored in a'permanent form and, with or without the aid of any
equipmeint, to be retrieved and read.
1.2,  Rules ofinterpretation
(a) Words importing the singular include the plural and vice versa,
(b] A referance to a pers-ﬂn includes any firm, company or group of.persons,
whether corporate or unincorporate,
(c) Words importing one gender Inclﬁde the other genders.
(d) Subject to this clause 1, expressions contained in this Constitution bear the
- zame meandng as specified in the Act at the date on which this Constitution
hecomes binding on the Company.

(e) Areference to a clause means a clause of this Constitution.
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[f'} The clause headings are included for convenience only and do not aff_ect the
construction of this Constitution.
2. NAME OF COMPANY
The name of the Company is "OCEANARIUM (MAURITIUSY LTD" and may be changed by
passing a Special Resnluﬁun. |
3. REGISTERED OFFICE
The registered office of the Company s situated at Eclosia Group Headduarters. Gentilly,
Muoka, or in such other placeias .t.he Board may, from ﬁme to time, determine.
4, ACCOUNTING PEHIE'I.ZII
The accounting pertod begins on the first day of July and ends on the thirtieth day of June of
the following year or shall begin and end on such dates as the Board shall determine fram
time to time.
5. TYPE OF COMPANY"
The Company is a public &nmpan}r limited by shares.
6. DURATION
The duration of the Company is unlimited.
7. {}BIEETS AND POWERS
The Company has, both within and sutside the Republic of Maurltius, full capacity to carry on
and/or undertake any Eusinéss or activitles, to do any act or enter into any transacﬁnn, and,

for those purposes, shall have full rights, powers and privileges.

Page 16 af 73




8. ISSUE OF SHARES
8.1. Shares
.The Company has on issile, as at the date of adup_tion of this constitution as the
constitution of the company, viz;
. A, THIRTY EIGHT MILLION FIVE HUNDRED THOUSAND — 38,500,000 - Ordinary

Shares of no par value held as follows, viz:-

SHARES
- By the Company "MANAGEMENT AND DEVELOPMENT
COMPANY LIMITED”, TWELVE MILLION FIVE HUNDRED THOUSAND
Shares, .. - . . - - . - . “ . 12,500,000
By the Company “CLEAR REEF INTERNATIONAL LTD", |
FIVE MILLION Shares, ... .. . - . - 5,000,000,
By the Company "CONCORDIA INVESTMENTS LTD',
FIVE MILLION Sl_]ares,l.. v w y . " " . . 5,000,000,
By “THE MAURITIUS PORTS AUTHORITY" ONE MILLION |
Shares, . W e e e ... . 1,000,000,
By the Company "PROMOTION AND DEVELOPMENT LTD", |
FIVE MILLION Shares, w. . . .. ; . | 5,000,000.
By the Company "MCB EQUITY FUND LTD", FOUR MILLION |
'FIVE HUNDRED THOUSAND Shares, .... .. . . . - 4,500,000,

| By the Company "SWAN LIFE LTD", FOUR MILLION FIVE HUNDRED

THOUSAND Shares, .. .. . . " . " " - 4,500,000,




And by the Company "CURRIMJEE [EEWANJEE & CO LTD", ONE

MILLION Shares, ... . . . .. . . 1,000,000,

TOTAL NUMBER OF ORDINARY SHARES: : 38,500,400

And B. SIX MILLION - 6,000,000 - C:}nvertihle; Reedemable Cumulative

Preference Shares of no par value held as follows, viz:-

SHARES
By the Company "MCB EQUITY FUND LTD", THREE MILLION Shares, ... 3,000,000
And by the Company "SWAN LIFE LTD", THREE MILLION Shares, ... 3,000,000
TOTAL NUMBER OF CONVERTIBLE REDEEMABLE CUMULATIVE
PREFERENCE SHARES - 6,000,000

8.2, Board may Issue Shares

{a)  Subject to the Act, this Constitution and the terms of issue of any existing Shares,
the Board may issue Shares (and rights or optlans to acquire Shares) of any Class
at any time, to any persoh and in such numbers as the Beard thinks fit.

(b]  Notwithstanding Section 55 of the Act and unless the terms of issue of any Class
of Shares speciﬁ.caﬂy provide otherwise, the Board may, if authorised by the
Shareholders by Ordinary Resolution, issue Shares that rank (as to voting |
Distribution or otherwise) equally with or in priority to, or in subordination to,
the existing Shares without any requirement that the Shares be first offered to
existing Sharehalders.

8.3. Cunslderatlun for issue of Shares
(a)  Subject to clause 8.3 (b), before the Board issues Shares (other than Shares

izsued upon incorporation), it must:
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(1]

(i)

(1if)

determine the amount of the consideration for which the Shares will be

issued and the terms on which theﬁr will be issued;

if the Shares are to be issued for consideration other than cash, determine

the feasmléble present cash value of the consideration for the issue and
ensure that the present cash value of that. consideratian 1s fair and
reasohable to the Company and is not less than the amount to be credited
in respect of the Shares; and

resalve that, in its opinion, the consideration for the Shares and thelr
terms of lesue are falr and reasonable to the Company and to all existing

Shareholders.

b Clause 8.3 {a) shall not apply to the issue of Shares on the conversion of any

convertible securltles or the exsrclge of any option to acquire Shares in the

Company.

8.4. Directors’ certificate on conslderation for 1ssue of Shares not pald for In cash -

{a) When issulng Shares for cohsideration other than cash, any one of the Directors

or his agent authorised in writing shall sign a certificate:

(1)

(1)

(iii)

stating the present cash value of the consideration and the basis for
assessing it; -

that the present cash value of tHe consideration Is falr and re_asnnable to
the Company and to all existing Shareholders; and

that the present cash value of th_e consideration is not less than the

amount to be credited in respect of the Shares.

Page 19 of 73




| (b) Acnpy of the certificate given under clause 3.4[3}' shﬁll be filed with the Registrar
within fourteen {14) da_ys..ﬂfits signature.
8.5. ﬂn%ount owlng on issue of Shares.
whEI‘E money or other consideration is due at a fixed time to the Company on Shares in
accordance with their terms of issue, that amount shall hot be treated ac a Call and ne notice
shall be required to be given to the Sharehnider for other person liable under the terms of
issue thereuﬁ hefore the Company may enforce payment of the amount due,
8.6. Shares issued in lieu of Dividend
The Board may issue Shares to any Shareholders who have agreed to accept the issue of
Shares, wholly or partly, in lieu of a proposed dividend or proposed future dividends provided
that -
(@)  theright to receive Shares, wholly or partly, in lieu of the proposed dividend or
proposed future dividends has been offered to all Shareholders of the same
Class on the same terms; |
{b)  where all Shareholders elected to receive the Shares in lieu of the proposed
dividend, relative voting or distribution rights, or both, would be maintained;
{c] the Shareholders to whom the right is offered are afforded a reasonable
opportunity of accepting It
(d)  the Shares issued to each Shareholder are issued nﬁ the same terms and subject
to the same. rights as the Shares issued to all Shareholders in that Class who
agree to receive the Shares; and

{e]  theprovisions of section 56 of thﬁ:' Act are comnplied with by the Board.
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8.7,

Variation of rights

(a)

(b)

(c)

If, at any time, the share capital of the Company is divided into different Classes
of Shares, the Company shqll not take any aci:iun fwh.i:l:h varies the rights
attached to a Class of Shares uﬁ]ess that variatinﬁ {s appraved by a Special
Resolution, or by consent in Writing of the holders of seventy five per cent (75
%) of the Shal_"es of that Class; All the provisions of this Constitution relating to
meetings of Shareholders shall apply “mutatis mutandis” to such a meeting
provided however that the necessary quorum shall be the holders of at least one

third of the issued Shares of that Class {but so that if, at any adjourned meeting

~ of such holders, a quorum is not present, those Shareholders who are present

shall constitute a quoerum).
Where the variation of rights attached to a Class of Shares is approved under

clause 8.7(a) and the Company hecomes entitled to take the action conhcerned, -

. the holder of a Share of that Class who did not congent to or east any votes in

favour of the resplution For the variation, may apply to the Court for an order
under section 178 of the Act, or may require the Company to purchase these
Shares in accordance with section 108 of the Act For the purposes of this
clause, "variatlon” shall include ahragatinn and the expression “varied” shall be
construed accordingly.

Aresolution which would havé the effect of:

[i). diminishing the prmportiun.df the total votes exercisable at a General

Meeting by the holders of the existing Shares of a Class; or
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(ii) - l.‘educing the proportion of the Dividends or Distributions payable at any
time to the helders of the existing Shares of a Class,
shall be deemed to be a variation of the rights af that Class.

(d)  The Company shﬁ]l within one month from the date of the consent or resolution
referred to in ::lau.se 8.?[;;1} file with the Registrar in a form approved by hirn: the
particulars of such consent or resolution,

8.8,  Fractlonal Shares

The Company may issue fractions of Shares which shall have corresponding fr_actiﬂnal
liabilities, limitations, preferences, privileges, qualifications, restrictions, rights and other
attributes as those which relate to 2 whole Share of the same Class of Shares.

9. PURCHASE BY COMPANY OF ITS SHARES

The Company may purchase or otherwise azquire fts Shares fn accordance with, and subject
tp, sections 6_8 to 74, and 108 to 110 of the Act, and may hold the acquired Shares in
accordance with section 72 of the Act. The company may purchase its s.har‘es from some
shareholders and not fm m others,

lﬁ.RESTﬂit_TIﬂNS AND LIMITATIﬁNS (N TRANSFER OF SHARES

Save and ﬁcept when a Share is purchased by the Company, and subject to the provisions of
Clause 10.7 heréunﬂer, every cilange in the ownership of Shares in the capltal of the Company
shall be subject to i:he following limitations and restrictions -

10.1. Pre-emptive provisions

Save and except when the Share is purchased by the Company, and subject to the provisions

of Clause 10.7 hereunder, no Share in the capltal of the Company shall be sold or transferred
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by any Shareholder unless and until the rights of pre-emption hereinafter conferred have

heen exhausted.

10.2. Transfer notice and fair price

(a)

(b}

()

(d)

(e)

(f)

Ever}r. Shareholder, including the heirs, ]égatees or i:rth,a-r representativeﬁ of a
deceased Shareholder wha intends to sell or transfer any Share shall give notlce
in writing to the Board nf such intention,

Where the notlce under clause 10.2(a) Includes several Shares, it shall not
operate as if it were a separate notice in respect of ;&ach such Share, and the
proposing transferor shall be under no obligation to sell or transfer some only
of the Shares specified In such notice.

The notice under clause 10.2(a) shall be irrevocable and shall be deemed to
apf_iuint the Board as the proposing transferor's agent to sell such Shares in one
or mare lots to any Shareholder or Shareholders of the Eumpaﬁy, even if such
Shareholder is also a Director or other officer of the Company.

The price of the Shares te be sold shall be the pricé agreed upon between the
party giving such notice and the Board; or falling any agreemﬁﬁt between them
within twenty eight [28) days of the Board receiving such notice, such fair price
as shall be determined by a person appointed jointly by the parties.

In the absence of an agreement under clause 10.2 (d}), either party may apply to

_the Judge in Chambers to appoint an acbitrator.

The person appointed under clause 10.2(d) or {e] shall certify the sum which, in

his opinion, is the fair price for the Shares.
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10.3. Offer to Shareholders and consequent sale

(a)

(k)

(c)

(d)-

Where the price for the Shares sold under clanse 108.2 (k) is agreed upon or

determined, as the caze may be, the Board shall immediately pive notice to each

~ of the Shareholders, other than the person intending to sell or transfer such

Shares,

A notice under clause 10.3(a] shall state the number and price of such Shares

and shall request each qf the Shareholders to whom the notice is piven to state

n wrltlnlg to the Board within twent:,f ohe (21} days of the date of the notice

whether he is willing to purchase any and, if so, what Iﬁa}:Imum nimber of su.ch

Shares.

At the expiration of twenty-ohe (21) days from the date of the notice, the Board

shall:

(1] appartion such Shares amongst the Shareholders {if more than one) who
have expressed an Intention to purchase the Shares and, as far as
possible, on a pro rata basis, accnrﬂing to the numher. of Shares already
held by them respectively, or

(H)  if there 1s only nﬁe Sharehnlder, all the Shares shall be sold to that
Shareholder, | f

provided that no Shareholder shall be obliged to take more than the maximum

number of Shares stated in that Sharehﬁlder;s respense to such notice.

Where the appnﬁrtlnnment has been made or where onhly ohe Sharehelder has

notified his willingness to purchase, the party intending to sell or transfer such -

Share or Shares shall, on pa}fmenf of the said price, transfer such Share or
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Shares to the Sharehnldér or respective Shareholders who has r;}r have agreed to
purchase the Shares and, in defaﬁlt thereof, the Board may receive and give a
good discharpe for the.purchase price an behalf of the party i}]tenn;ling to sell
and enter the name of the purchaser or purchasers in the Share REEISI:EI; as

holder or holders afthe Share or Shares sold.

10.4. Shares on offér not taken up by Shareholders

(a)

(b)

Where S.hares remain unsold under clause 10.3 at the expiry of the perin'd af
sixty (60) days of the Board receiving a notice under clause 1{.2(a), the person
intending to sell or transfer the Shares, may, subject to clause 10.4{(b]), within a-
further period of thirty (30) days, sell all the Shares not sold, (but not some

anly), to any person who is not a Shareholder,

.The person intending to sell the Shares shall not sell the Shares for a priﬁe less

than the price at which the Shares have been offered for sale to the

Shareholders under this clause 10.

10,5, Famlily transactions

Notwithstanding the restrictions stipulated in clauses 10.1 to 10.4;

(a)

any Share may, in conseguence of a sale, donation inter vivos or otherwise, be
transferred by a Shareholder to, or to trustees for, the spouse, any ascendant
anﬂ;’nf descendant, any son-in-law or daughter-in-law, of that Shareholder, or

to any company or partnership formed between such spouse, ascendant and/or

“descendant and/or any son-in-law and/or daughter-in-law, and any Share of a

deceased Shareholder may be transferred to his heirs or legatees;
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{b) any Share held by trustees under any trust may be transferred to any
beneficlary, belng the spouse, or ascendant or descendant or son;in—law or
daughter-in-law of such Sharehoelder, of such trust, and Shares standing iﬁ the
name of the trustee of the will of any deceased Shareholder or trustees um'tier
anf such trust may be transferred upon any changé of trustees for _the time
being of such trust.

Frovided that the Directors are satisfied that the party applying for the traﬁﬂfér is

entitled thereto.

10.6, Transfer approved by all Shareholders

Any Share may be transferred by a Shareholder to any person if the transfer is appraved in

‘l."l;Friting, by all Shareholders, The restrictions in clauses 10.1 to-10.4 do not apply to any

trangfer authorised by this clause. |

10.7. Sharesto be freely transferable

Subject to the.terms of issue of any class of Shares, if and so long as the Shares of the Company

ghall h;a quoted on either the Official List or on the Development Enterprise Market operated

by the Stock Exchange of Mauritius, there shal! be no restrictions on the transfer of fully paid

up Shﬁres 'ﬁnd any document relating to or affecting the title to any Shares shall be registered

with the Company without payment of any fee.

10.8. Execution of Transfer.

(e}  The instrument of transfer of any Share or debenture shall be executed h;r,r or on

behalf of the transferor and the transfefee and the transferor shall be deemed to
remaln the holder of the Share or deher}tufe [a.s the case may b.e] until the

transferee is entered in the register in respect thereof,
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(tj " A transfer of the Share, debenture or other interest of a deceased Shareholder
made by his heir or by the curator appeinted under the Curatelle Act .shall,
subject tﬁ any enactment relating to stamp dﬁt}r or régistratiﬂn dues, be as valid

- as {f he had been such a Shareholder at the time of the execution of the
instrument of transfer, even if the heir or the curator is not himself a
Shareholder.
(e}  Before entering a transfer made under clause 10.2 (b] in the Share Register or the
Register of Debenture Holders, the DMrectors of the Company may requirs
- production of proper evidence of the title of the heir or, in the case of the curator,
of the vesting order.
10.9. Form of transfer
{(a) A Shareholder may transfer all or any of his Shares in any manner provided by
any enactment.
{b)  Nothing in clause 10,2(a} shall prejudice any power to register as a Shareholder
a person to whom a right to any Share has been transmitted by aperation of law.
10.10. Board's right to refuse or delay registration of transfer

{a}l  The Board may, subject to compliance with sections 87 to 89 of the Act, refuse or
delay the registration of any transfer of any Share to any persen, whether that
person I:_ne an existing Shareholder or not, v_.rhere: |
[i'] © 50 requii"ed b},r. faw,

| (i}  a holder of any such Share has failed to p.ay on the due date any amount
| payable thereon efther in terms of the 1ssue thereof or in accordance with

the Constitution (including any Call made therenﬁ] ;
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[1ii]. the transfer is not accompanied by such proof as the Board reasonahly
requires of the right of the transferor to make the tranﬁer;

(iv] - the Company is required or authorlsed to do so under the provisions of -
the Securitles (Central Depositary, Clearing and Settleménﬂ Act or any
other enactment.

fb)  Motice of the decision of the Board refusing or delaying a transfer of any Share,
stating the reasohs for the refusal, shall be sent to the transferor and the
transferee .within twenty-eight {28) days of the date on which such transfer was
delivered to the Board.
10.11. Reglstration of transfer.
Subjeet to clanses 10.1 and 10.2, upen cempletion of any formality provided by any applicable
enactment, the Company shall enter the name of the transferee on the Share Register as
holder of the Shares transferred, unless the Board has resolved in accordance with clause 10.4
to refuse 01; delay the registration of the transfer of the Shares.
11. SHARE REGISTER
11.1. Malﬁtenance of Share Register
{a}  The Company shall maintain a Share Register in accordance with section 91 of
the Act, in which all Sharés issued by the Company shall be recorded..
(b) The Company may, subject to section 91 (4) of the Act, appoint an agent to
mafntain the Share Register. | |
{¢) The Company shall maintain a register of substantfal Shareholders in

accordance with section 91(2) of the_ﬂct.
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11.2. Contents of Share Régister.
The Share Register shall state, with respect to each Class of Shares:
(a) the names, in an alphabetical order, and the last known address of .each person
| who is, or has, within the last seven {7} years, been a Shareholder;
(b)  the number of Shares of that Class held by. each Shareholder within the last
seven [7) years; and
fc)  the date of any:
{i) 1ssue of Shares to;
(i)  repurchase or redemption of Shares from; or
(iii}  transfer of Shares by ar to;
each Shareholder within the last seven [7) years, and in relation to the transfer,
the name of the person to or from whoin the Shares were transferred.
11.3. Secretary’s duty to supervise .the Company's reglisters.
1t shall be the duty of the Secretary to take reasonable steps to ensure that all the registers
required to be malntained by the Cnmpan},r, are properly maintained and that the api::mpriate
entries aré promptly entered on th:em.
11.4. Share Register to be prima facie evidence.

Subject to section 95 of the Act, the entry of the name of a person-in the Share Register as

holder of a Share shall be prima facie evidence that the legal title to the Share is vested in that '

person,

11.5. Share Register to be evidence of rights.
The Company may treat the registerad holder of a Share as the only person entitled to:

{a} ~ exercise the right to vote attaching to the Share;
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fb)  receivenatices in respect of the Share;

fc). receive a Distribution ih respec.t of the Share; and

(d)  exercige the other rights and powers attaching to the Share.
11.6. Trustnotto be regisLered ot recognised -
No notice of a trust, whether express, implied, or constructlve, may be entered nn.the Share
Register,
12. SHARE CERTIFICATES
12.1. Issue of Share certificate,
The Eump.an}' shall, unless its shares have been deposited under a system conducted by a
central depository and settlement company approved under the Securities (Central
Depository, Clearing and Settlement] Act 1996, within twenty eight days after the Issue or
registration of a transfer of shares in the Company, as the case may be, send a share certificate
to every holder of those shares or to the joint helder first named in the share regis.,ter.
12.2. | Contents of Share cerficaie
A Share certificate shall state the name of the Company, the Clas_s of Shares held by the
Shareholder and the number ni; Shares to which the certificate relates.
12.3. Transfer to be accompanied by Sharve certificate.
Notwithstanding clause 10 of this Constitutien and section 88 of the Act, and unless the Shares
have been deposited under a systemn conducted by a central depository and settlement
company approved under the Securities (Central Deﬁmsitur}r, Cle.aring- and Settlement) Act, a
transfer of the Shares to which it relates ﬁﬁall not be reglstered by the Company unless the

form of transfer is accompanied by the Share certificate relating to the Shares (or by evidence
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as to its loss or destruction and, if required in accordance with clause 12.5(c), an indemnity in

~aform required by the Board).

12.4. Surrendered Shafe Certlficate,

Where Shares to which a Share certificate velates are transferred, and the Share certificate has

been sent to the Company to enable registration of the transfer, the Share certificate will be

cancelled and no further Share certificate will be issued except at the i"equest of the

transferee,

_12.5. Lost Certificates

(a)

(b}

(c]

Subject to clauses 12.5(b) and (c), where a Share certificate or any dncumént of
title to a debenture is lqst or destroyed, the Company shall, on application being
made by the owner and on payment of the fee specified in item 1 of the Third
Schedule to the Act, issue a duplicate certificate or document to the; oOWner.

The application shall be accompanied by a written undertaking that where the
certiﬂcét_e or document is found, or received by the OWner, it shall be returned
to the Company.

Where the value of the Shares or debentures represented by the certificate or
document is greater than ten thousand rupees, the Directors shall, before
accepting ﬁn application for the issue of a duplicate certificate or document,
require the applicant to furnish such indemnity as the Directors consider to be
adequate against any loss following the production of the dﬁginal certificate or

document.
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13. . PLEDGE OF SHARES

(a)

)

(c}

The Company shall keep a register in which pledges of Shares or debentures shall
be inscribed stating that the pledgee holds the Shares or debentures nat as owner
but in pledge of a debt, the amount of wﬁich shall be mentioned. A pledge shall
he sufﬂclentlf proved by the inscription in that register.

If the pledgee so requires, there shall be delivered to him a cettificate, signed by
the Company's secretary, whi::_h shall enumerate the number of Shares given In
pledge and the amount and hature of the debt in respect of which the pledge was
constituted. |

Suhjeu:f to the terms and conditions of the pledge, the owmner of the Shares given
in pledge shall coniinue to be the party entitled to attend General Meetings of the
Company and to vote with respect to such Shares and to cash all dividends in

respect thereof,

14. PROCEDURE FOR MAKING CALLS

(a)

®)

The Board may, from time to time, make such Calls as it thinks fit in resﬁect of
any amount unpaid on Shares and not made payable ata ﬁxe_d time or times by
the conditions of issue, and each Shareholder shall, subje.ct to receiving at least
fourteen {14) days” wrilten notice specifying the time or tirﬁes and place of
payment, pay to the Company at the time or times and place so specified the
amount called; a Call so made may bhe revc-lked or postponed ag the Board may
deterinine.

4 Call may be made payable at such times and in sucil amount as the Board may . )

determine.
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(e)

15.

(<)

{d)

(e)

The joint holders of a Share shall I:r_«e-'j(:rim:lj,F and severally liable to pay all Calls In.
respect thz_areﬁf.

Where an amount called-in respect of a Share is not pald on or before the time
appointed for paym_er_l.t thereof, the person from whom the aﬁnunt is due shall
pay Iﬁterest on that amount from the time appointaed for payment thereof (o the.
time of actual payment at such rate not exceeding ten per cent (10%) per
annum as the Board may determine; the Board may waive, wholly or partly, any
interest payable hereunder.

Ah}r amoiint which by the terms of issue of a Share becomes payable on issue or
at any fixed time shall for all purpnsés be deemed to be a Call duly made and
payable at the time at which by the terms of issue the same becomes payable
and, in case of non-payment, all the relevant provisions of this clause relating to
payment of interest and expenses, forfeiture or otherwise shall apply as if the

amount had become payable by virtue of a Call duly made and notified.

The Board may, on the issue of Shares, differentiate between the holders as to the

amoumnt of Calls to be paid and the times of payment.

FDEFEITURE OF SHARES

{a)

(b)

Where any person falls to pay any Call or any instalment of a Call for which such
person is lable at the time appeinted for payment, the B.crard may, at any time
thereafter, serve nuticé on such person requiriné p:i},rment _uf the amount
unpaid together with any interest which may have accrued.

The notice under clause 15{a) shall name a further day, not earlier than the

expiration of fourteen days from the date of service of the notice, on or, re
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(<)

(d)

(e}

which the payment required by the notice shall be made, and shall state that, in
the event of non payment on or before the time éppointed, the Shares in respect
of which the amount was owing are lialfle to be forfelted.

Where the requirements of the notlce under clause 15 (b) are not complied
with, any Share in respect of which the notice has been given may be forfeited,
at any time before the réquired payment has been made; by resolution of the
Board to that effect; Any forfelture under this clause shall inﬁlude all Dividends
and bonuses declared in respect of the forfeited 1Share and not actually paid
before the forfeiture.

A forfeited Share may be sold or otherwise disposed of on such terms and in
such manner as the Board in its sole discretion thinks fit and, at any time before
a sale or dispaosition, the forfeiture may be cancel]e:i on such terms as the Board
thinks fit; Where any forfeited Share is sold within twelve {12) months of the
date of forfeiture, the residue, if any, of the proceeds of sale after payment of all
costs and expenses of such sale or any attempted sale and all amounts owing in
respect of the forfelted Share and interest thereon shall be paid to the person
whose Share has been forfeited.

A person whose Share has been forfeited shall cease to be a Shareholder in
respect of the forfeited Share, but shall, nevertheless, remain lable to pay to the
Company all amounts which, at the time of forfeiture, were payable by such
person o thé Company in respect of the Share, I::-u.t liability shall cease if and

when the Company receives payment in full of all such amounts.
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(f)

(&)

A declaration in writing by a Director that a Share in the Company has hee.n

_ 'duly forfeited on a date stated in the declaration shall be conclusive evidence 6f

such fact as against all persons claiming to be entitl_ed to the Share.

The Company may receive the consideration, if any, gi;.fen for a forfelted Share
on any sale or disposition the_reuf and may execute a transfer of the Share in
favour of the person to whom the Share is sold cﬁ* ﬁis;ﬁ-nsed of, and such person
shall then be registered as the holder of the Share and shall not be bound to see
to the application of the purchase money, if any, nor shall such person’s title to
the Share be affected by any irregularity or invalidity in the proceedings in

reference to the forfeiture, sale or disposal of the Share.

16,  SUSPENSION OF RIGHT TO DIVIDENDS AND LIEN

16.1. Notice of snspension of right to Dividends

(a)

(b]

If a Shareholder fails to pay any Cali (or installment of a Call) on the day
appointed for payment, the Board may at any time after that date, while any
part of the Call or instalment payable by the Shareholder remainsg unpaid,
suspend payment of any Dividends payable to the Shareholder

The amount mﬁng under the Call for the purposes of clauses 16,1, 162 and 16.3

. may include any interest which may have accrued and all expenses which may

have been incurred by the Cumpan},r. by reason of non-payment by the

Shareholder of the amount owing under the Call.
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16.2. Application of sushended Dividends.
All Dividends suspended pursuant to clause 16.1(a) may be applied by the Company to reduce
the amount owing under the Call. Dividends so applied will be deemed to have been pald in
full.
163, Liftng .suspenslun of right to Dividends.
When the total Dividends withheld and applled under clause 16.2 equal the total amount
owing under the Call, including amounts owing under clause 16.1(b), the suspension of the
right to Dividends will be lifted and all rights to be paid Dividends onthe Shares will resume.
i6.4. Lien
()  The Company shall have a first and paramount lien upcn every Share registered
in the name of a Shareholder {whether solely or jointly with others) and upon
the proceeds of sale of those Shares. This llen shall be for all money payable
fwhether presently or not] in resnect of Shares held by the Shareholder; -
(b}  The lien extends to all Dividends from time to time declared in respect of the
Shares.
. 16.5. Sale on exercise of lien
{a)  Subject to this clausg, the Eom.panj.,r may sell in such a manner as the Board
thinks fit any Shares on which the Company has a lien, No sale l'ﬂﬂ.];F be made
until:
.{i] ‘asum in respect of which the lien exists is due and.payahle; '
{ii]  anotice _in Writing stating, and _demanding payment of, the amount due

and payable {In respect of which the llen exists] bas been given to the
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(b]

G

current registeved holder of the Share (or the person entitled to that
Share by reason of the registered holder's death or bankruptey); and
(iii)  fourteen (14) days have expired since the piving of that notice.

The net proceeds of the sale of any Shares sold for the purpose of enforcing a

lien shall be applied in or towards satisfactlon of any unpaid Calls, installments

ot any other money {n respect of which the lieﬁ existed The residﬁe, if any, shall
be paid to the former holder of the Shares.

For giving effect to any sale enfurn_cing a lien in purported exerclse of the powers
given in this Constltutioh, the Board may autharise some person to transfer the
Shares sold to the purchaser. The purchaser will be registered as the holder of
the Shares comprised in the transfer and will not be bound to see to the
application of the purchase money, nor will the purchaser's title to the Shares
be affected by an irregularity or invalidity in .the proceedings in reference to the
sale. The remedy of any person aggrieved by the sale will be in damages only,
and aéainst the Company exclusively. If the certificate for the Shares is not
delivered up to the Company, the Board may issue a new certificate

distinguizhing it as the Board thinks fit from the certificate not delivered up.

17.  DISTRIBUTIONS

17.1. Solvency Test

(a)

Notwithstanding section 61(1)(b) of the Act but subject to clause 17.2, the
Board may, ifit is satisfied on reasonable prounds that the Company will satisfy

the Sclvency Test immediately after the Distribution, authorise a Distribution
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(b)

hy the Company to Shareholders of any amount and to any Sharehmllders as It
thinks fit.

The Directors who vote in favour of a Distribution shall sign a certificate ﬁtating
that, in their opinion, the Company will satisfy the Solvency Test immediately

after the Distribution.

17.2. Dividends payable pari passu

The Board may not authorise a Dividend in respect of some but not all the Shares in a Class, or

of a greater amount in respect of some Shares in a Class than other Shares in that Class except

where:

{a)

(b)

the amount of the Dividend is reduced in proportion to any Hahility attached to
the Shares under this Constitution;
a Shareholder has agreed in Writing to receive no dividend, or a lesser dividend

than would otherwise be payahle; _

and unless 1t 1s pald out of retathed earnings, after having made good any accumulated

losses at the beginning of the Accounting Feriod.

17.3. Discounts to Shareholders

(a]

(b)

The Board may pursuant to a discount scheme resolve that the Company shall
offer to Shareholders discounts in respect of seme or all goods sold, or services
provided by, the Company.

The discount scheme shall he one where the Board has previnﬁ'sly resolved 'that.
the proposed discounts:

() are fair and reasonable to the Company and all Shareholders; and -
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(c}

(ii)  will be available to all Shareholders er te all Shareholders of the same
Class on the same terms.

The discount scheme shall not be approved or continued by the Board unless

the. Board is satI_sfled, on reasonable grounds, that the Cnmpany will satisfy oris

satisfying the Solvency Test.

17.4. Financial assistance on acquisltlon of shares.

The Cothmany may, subject to and in accordance with, section B1 of the Act, give financial .

assistance (whether directly or indirectly) to a person for the purpose of, or in connecticn

with, the purchase of Shares issued (or to be issued) by the Company.

18. ISSUE OF STATEMENT OF RIGHTS TO SHAREHOLDER

(a)

(b}

The Company shall issue to any Shareholder on request, a statement that sets

out:

(i)  the Class of Shares held by the Shareholder, the total number of Shares of
that Class issued by the Company, and the number of Shares of that Class
held by the Shareholder; |

fii}  the rights, privileges, conditions, and limitations, ineluding restricrions

_ oﬁ transfer, attaching to the Shares held by the Shfarehﬂlder;. and

() - the rights, privileges, conditions, and limitations attaching te the Classes
of Shares other than those held by the Shareholder.

The Company shall not be obliged to provide a Shareholder with a statement

under clause 18{a), If:

{i}] = statement that complies with clause 18[3]_[i} to (iii) has been provided

within the previous six &) manths;
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fii) the Shareholder has not -acquired or disposed of Shares since the
preu_in.ug statement was pravided;
(iii) the rights attached to the Shares have not been altereﬂ since the previous
_ statement was provided; and
(iv) there are no special clrcumstances which would make it unreasscnable
for the Company to refuse the reqﬁest.
() A statement issued pursuant to clause 18{a) shall state in a prominent place
thatit is not evidence of title to the Shares ot of the matters set out in it
19.  EXERCISE OF POWERS RESERVED TO SHAREHOLDERS
19.1. Powers reserved to Shareholders
{a)  Powers reserved te Shareholders of the Company by the Act or by this
Constitution may be exercised:
(1] at a General Meeting; or
(ii) by aresolution in lieu of a meetihg pursuant to clause 20.3.
(fii) byaUnanimous Resolution.
(b)  Unless otherwise specified in the Act or this Constitution, a power reserved to
Shareholders may he exercised by an Ordinary Reseluticn.
19.2. Speclal Resolutions. |
.When Sﬂarehulders exercise a power to approve any of the following, that power may only be
exercised by a Special Resolution: |
{a)  an alteration to or revocatlon of this Constitution or the adoption of a new
Constitution;

(b}  a Major Transaction;
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-{c}  an Amalgamation;
{d) theliquidation qf the Company;
(e] areductlon of the stated capital under section ﬁz.ﬂf.ﬂle Act.
Any decision made by Special Resclution pursuant to this clause may be rescinded only by a
Sper:ial. Resnlutiﬂn,.prﬁvided that a resolution to puf the Company into liquidation cannot be
rescinded..
19.3. Management review by Sharehelders

(a)  The Chairperson of any General Meeting shall give the Shareholders a reasanable
opportunity to discﬁss and comment on the management af the Company.

(b) A General Meeting may pass a resolution which makes recummendaﬁons to the
Board on matrers affecting the management of the Cnmpény.

{c) A resolution relating to the manﬁgenient of the Company passed at a General
Meeting (In accordance with clause 12.3(b)) is not binding on the Board, unless It
iz carried as a Special Resclution,

19.4. Dissenting Shareholder may require Company to purchase Shares

fa) A Shar‘ghnlder may require the Company to purchase his Shares where:

(i) a Special Resolution is passed under clause 19.2(a) for the purposes of
altérjng the Constitution of the Company with a view to fmposing or
removing a restrictimn. on the business or activitles of the Company, or
clause 19.2(b) or (2); and

(1}  the Shareholder casts all the votes attached to Shares registered in his

name and for which he is the beneficial owner against the resoluticn; or
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)

(c]

(d)

(e)

fiii)  where the resolution to exercise the power was passed under section
117 of the Act, the Sharehﬁlder did not sign t.hé resolution.

A request under clause 19.4(a) shall be. addressed to the Company by the

dissenting Shareholder by notiee in Wriklng within fourteen (14) dﬁ}rs af elther

the passing of the r_e-snlutiﬂn at a General Meeting or the date on which notice of

the passing of the written resclution is given to him.

Upon recei‘lﬂﬁg a notice from a dissenting Shareholder pgiven under clause 19.4

(t), the Board shall:

(1) agree to the purchase of the Shares by the Company from the

Sharehalder giving the notice; or

(ii)  arrange for some other person to agree to buy the Shares; or

(iii) apply to the Court under section 112 or section 113 of the Act for an
arder exempting the Company from the obligation to purchase the
Shares; or

{iv] arrange, b;fure taking the action concerned, for the Special Resolution
enti;cling the Sharsholder to give the.nﬂtlce, to be rescinded by a Special

" Resolution, or decide in the appropriate manner not to take thle action

concerned.

The Board shall within twenty-elght (28) days of receipt of the nutice. under

clause 19.4 (b} give written notice to the dissenting Shareholder of its decision

under clause 19.4 (¢).

Where the Board agrees to the Company purcha.sing the Shares, pursuant to

clause 19.4{c){1), it shall do so In accordance with sactlon 110 of the Act,
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20, GENERAL MEETINGS
20.1. Annual Meetings
(a)  The Board shall call an Annual Meeting of Shareholders to be held;
fi) not more than once in each year;
(if)  notlater than six (6) nmnths after the Balance Sheet Date of the -
| Company; and
(iii) notlater than fifteen (15} months after the previous Annual Meeting.
(b)  The Company shall hold its first Annual Meating ‘W'I.ﬂ'_li]'l eighteen (18) months of
1ts inc ﬂrpﬂr:_atinn.
()  The business to be transacted at an Annual Meeting shall, unless already dealt
with by the Company, include;
{1)  the consideration and adoption of the financial sfaf:ements;
(i)  the receiving of the auditor’s report;
{iii) the consideration of the anhual report;
(I¥] the appuintm_ent.nf any Directors including those whose ammual
appointment is required by the Act;
(¥]  the appointment of the auditor pursuant to Section 195 of 'i'he Act; ﬁnd -
(vi) theremuneratioh of the auditor.
20.2. Speclal Meetings
A Special Meeting ma}r‘be called at any time by the Board an::'ll shall be so called on the writlten '

request of Shareholders holding Shares carrying together naot less than five per cent (5%]) of

the voting rights entitled to be exercised on the {ssue,
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2(h3. Resolntion in lien of me'eting

Anything that may be done by the Company in {refieral Meeting (other than an Annual

Meeting) under the Act or this Constitution may be done by a resolution In lieu of meeting in

the manner provided for by section 117 of the Act.

20.4. Ch airperson

(a)

(b]

{c)

Where the Directors have elected a Chairperson of the Board, and the
Chalrperson of the Board Is present at a General Mesting, he shall chair the

General Meeting.

- Where no Chairperson of the Board has been el.ecl:ed or if, at any General

Meeting, the Chatrperson of the Board is not present within fifteen (15) minutes
of the time appointed for the commencement of the General Meeting. the
[Hrectors present shall elect one of their number to be Chairperson of the General
Meeting.

Where no Director is willing to act as Chairperson, or where no Director is
present within fifteen (15) minutes of t‘hé time appointed for holding the General
Meeting, the Shareholders present may choose one of their number to be

Chairperson of the General Meeting,

20.5, Notice of General Meetings

(a)

(b}

Written notice of the tlme and place of a General Meeting shall be sent to every
Shareholder entitled to réceiﬂre notice of .the General Meeting and to evéry
Director, secretary and auditor of the Company not less than fourteen {14} days
befare the General Meéting.

The notice shall state:
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20.6.

(c)

(d)

(e)

(0

(&}

(i) the nature of the lusiess to be transacted at the General Meeting in
sufficient detail to enable a Shareholder to ém'm a reasoned judgment in
relation to it; and

(ii) | the text of a-n},r Special Resolution to be submitted to the Genefal Meeating,

Any irregularity in a n.{:-tice of a General Meeting shall be waived where all the

Shareholders entltled to attend and vote at the General Meeting attend the

General -Meeting without protest as to the irregularity, or where all such

Sharsholders agree to the walver.

Any accidental omission to give notice of 2 General Eieetlng to, {.:11* the failure to

receive notice of a General Meeting by, a Shareholder shall not invalidate the

proceedings at that General Meeting.

The Chairperson may, or where directed by the General Meeting, shall, adjourn

the General Meeting from time to time and from place to place, but no business

- shall be transacted at any ﬁdjourned {reneral Meetiﬁg.nther than the busihess

left unfinished at the General Meeting (rom which the adjournment took place.
When 3 General Meeting is adjourned for thirty (30) days or more, notice of the
adjourned General Meeting shall be piven as in the case of an ﬁriginal General
Meeting,

Notwithstanding clauses 20.5(a), (b) and {é], It shall nat be necessary to give
any notice of an .adjﬂurnment or of Ithe: business to be transacted at an

adjourned General Meeting.

Methods of holding General Meetings

(a)

A General Meeting shall be held either:
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{h]

(i) by anumber of Shareholders who constitute a quorum, being assembled
together at the place, date, and time appointed for the General Meeting;
or

() by means of audio, or andio and visual, communication E}r which all
Shareholders participating and cnﬁstituting a4 quOTum can
SimlﬂtaHEDHSE hear each other throughout the General M;aeting.

Anything that may be done l;,ly’ the Company in General Meeting under the Act or

this Constitution may be done by a resolution in lieu of meeting in the manner

- provided for by section 117 af the Act.

20.7. Quorum

(@)

(b)

(<)

Where a quorum is not present, no business shall, subject to clause 20.7 (c), h;a
transacted at a General Meeting,

Ti'lEI‘E shall be a quorum for holding a General Meeting where the Shareholders
or their proxies are present, who are between themselves able to exercise a
majority of the votes to be cast on the business to be transacted by the Meeting.
Where a quorum 1s not present within thirty (30) minutes after the time

appointed for the General Meeting:

(i) in the case of a General Meeting called under section 118{1}(b) of the Act,

_the General Meeting shall be dissolved;
(1)  in the case of any other General Meeting, the General Meeting shall be
adjourned to the same day in the following week at the same time and
place, or to such Dt'hi_ar date, time and place as the Directors may appoint; -

and
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(iii) where, at the adjourned General Meeting, a quorum 1 not present within
thirty {30) minutes after the time.appulnte& for the General Meeting, the

Shareholders or thelr proxies present shall be a quorum.

20.8. -Votlng -

(a]

(k)

(e}

(d)

When; a General Meeting is held under clause 20.6(a)(i), unless a poll is
demanded, voting at the General M.eeti,ng shall he.b}r whichever of the fniluwing
methods is decided by the Chafrperson of the General Meeting:

(1) voting by voice; or

(ii). wvoting by show of hands. -

Where a General Meeting s held under clause 20.6(a)(ii), unless a poll is
demanded, voilng at the General Meeting shall be by the Shareholders signifying
individually their assent or dissent by voice,

A declaration by the Chairperson of the General Meeting tha_t a resolution is

carrled by the requisite majority shall be conclusive evidence of that fact unless

a poll is demanded in accordance with clause 20.8(d).

At a General Meeting , a poll may be demandead by :

{i} not less than five (5) Shareholders having the right to vote at the General
deeting;

(iil) a Shareholder or Shareholders representing nect less than ten percent
(10%) of the total voting righté of all Shareholders having the right to
vote at the General Meeting;

(iii) by a Sharsholder or Shareholders holding Shares in the Company that

confer a right to vote at the General Meeting and on which the ag g
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(e]

(f)
(8)

amount paid up is not less than ten percent [10%) of the total amount
paid up on all Shares that confer that right; or

{iv] the Chairperson of the General Meeting.

(i) A poll shall ke demanded elther before or after the vote 1s taken on a
resolution.

(ii) Where a poll is taken, votes shall be counted according to the votes
attached to the Shares of each Shareholder present in person or by proxy

. and voting. |

(iii)  The demand for a poll may be withdrawn.

(iv] Where a poll is duly demanded, it shall, subject to this clause Zfl.ﬁ {e), be
taken in such manner as the Chairperson directs, and the result of the
‘poll shall be deemed to be the resclution of the General Meeting at which
the poll ié demanded. |

(v] A poll demanded on the election of a Chairperson or on a quesﬁnn of
adjournment, shall be taken immediately. On any other question, if a poll
is demanded, it shall be taken at such time and place ag the General
Meeting directs. And any business other than that on which a poll is
démanded may be proceeded with pending the taking of the poll.

The Chairperson of a General Meeting shall not be entitled to a casting vote,

.{i] For the purposes of thig clause 20.8, the instrument appointing a prnx},r

to vofe at a General Meeting shall confer anthority to demand or join in
. demanding a poll and a demand by a person as proxy for a Shareholder

shall have the same effect as a demand hy the Shareholder,
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(h]

(1)

{ii} = Subject to a.n},? rights or restrictions for the’time being attached to any
Class of Shafes, every Shareh.n.lder present in person or by proxy and .
vntingbj,r voice or by show of hands and every Shareholdér vut[ﬁg by
postal ﬁmi:e (where this is permitted) shall have one vote,

" (iii} The Chairperson may demand a poll on a resolution either before or
after a vote therecn by voice or by show of hands.

In case of Shares conferring the right to vote burdened with an ‘usufruct, the

bare owner thereof shall be the only person entitled to vote.

ﬂn_f power which the Act or this Constitution requires to be exercised by an

Ordinary Resolution or-a Special Resolution may be exercised by way of a

Unanimeous Resolution.

209, Proxles

(a)
(b)

(c)

(@

A Shareholder shall exercise the right to vote either by being present in person or
by proxy.

A proxy for a Shareholder may attend and be heard at a General Meeting as if the
proxy were the Shareholder.

4 proxy shall be appointed by notice in Writing signed by the Shareholder and
the notice shall state whether the appeintment is for a particular General Meetihg
Or a speciﬁed.term.

No proxy shall he effective in relﬁtinn o a. General Meeting unless a copy of the

notice of appointment is preduced not less than twenty-four (24) hours b.gfmfe

" the start of the General Meeting.
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(e} Any power of attorney or other authority under which the proxy is signed ora
notarially certified copy thereof shall also he produced, | |

(f} A proxy fr.:u;m shall be sent with each notice calling a General Meeting of the
Company.

(g}  The instrument appointing a proxy shall be in Writi.ng under the hand of the
appolnier or of his agent duly authorised ln Writiig or in the caze of a
corporation under the hand of an officer or of an agent duly authorised.

(h}  The instrument appointing a proxy shall be in the following form -

“OCEANARIUM (MAURITIS) LTD®

[fwe Y . v BEINE A sharcholder of the
abovenamed company  hereby appeoint (print name of
prnx_v]........................ﬂf ................................... or . fafling  him/her,

OF e e as my/our proxy to vote for
me/fus at the [##th Annual] [Special] Meeting of the Company to be
held at e an the ...vee. cOmmencing at .......[am/pm]
‘and at any adjournment thereof .

1/We direct my/our proxy to vote in the following manner;

Vote with a Tick

Resolutions .- For ﬁga.inst Abstain
1 v oo

Z. : e am

3.

Signed this .............. day of
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(Usual Signature/s)

20,10, Minutes

(a)
()

(c]

The Board shall ensuré that minutes are kept of all proceedings at Genheral
Meetings.

Minutes which have been certified correct and sighed by the Chairperson of the
General Meeting shall be prima facle :evid.ence of the proceedings.

Copies of, and extracts from, Minutes may be certified correct and delivered by

the secretary.

20.11. Shareholder proposals

(a)

[b)

(c) .

A Shareholder may glve written notice to the Board of a matter the Shareholder
proposes to raise for discussion or resolution at thel next General Meeting at
which the Shareholder is entitled to vote.

Where the notice {s recelved by the Enﬁrd not less than twenty eight (28] days
hefore the la_st day on which notice of the relevant General Meeting 1s required
to be given by the Board, the Board shall, at the expense of the Company, give
notice of the Shareholder prupusalland the text of any proposed resolution to all
Sharehulderé gntitled to receive notice of the General Meeting,

ﬂhere the notice is received by the Board not less than seven (7) days and not
rﬂure than twenty eight (28) days before the last day on which notice of the
Telévant Ger}éi"al Meeting is requir;ed ta be given by the Bnard,. the Board 1shall.
at the expense of the Sharehﬂ.lder, give notice .of the Shareholder's propasal and
the text of any proposed resolution to all Shareholders entitled to recelve notice

of the General Meeting.

Page 51 0f 73




(d)  Where the notice is received by the Board less than seven (¥) days before the
last day on which notice of the relevant General Meeting is required to be given
by the’_Bnard, the Board may, where practicable, and at. the expense of the
Sharehnlder, give notice of the Shareholder's proposal and the text of any -
proposed resolution to all Shareholders entitled to receive notice of the General
Meeting.

{e)  Where the Directors intend that Shareholders may vote on the proposal by
proxy or by postal vote, they shall give the proposing Shareholder the right to
include in or with the notice given by the Board a statement of not more than
ane thousand (1000} words prepared by the proposing Shareholder in support
of the proposal, together with the name and address of the proposing
Sharehuld_er.

(f)  The Board shall not be required to fnclude {n or with the notice given by the
Board a statement prepared by a Sharcholder which the Directors consider to
be defamatory, frivolous, or vexatious.

(g)  Where the costs of giving notlce of the Sharehalder's pmpnsai and the text of
any proposed resolution are required to be met by the proposing Shareholder,
the proposing Sﬁarehu]der shall, on giving notice to the Board, deposit with the
Company or tender to the Company a sum sufficient to meet those costs.

20.12.. Corporations may actl:-j,r representative
A body corporate whicﬁ i a Shareholder may appoint a representative to attend a General

Meeting on its behalfin the same manner as that in which it could appoint a proxy.
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_ 2(}.1:?;. Votes of Joint holders

Where two (2) or more persons are registered as the hnld.er ﬂf a Share, the vote of the person

némed first in thé Shﬁre Register and voting on a matter shall be accepted to the exclusion of

the votes of the other joint helders.

20.14. No voting right where Calls unpaid

Where a sum due to the Company [n respect of a Share has not been paid, that Share may not

be voted at a Ganeral Meeting other than a General Meeting of an lntlerest Group.

20.15. Other proceedings

Unless otherwise expressly provided in this Constitution, a General Meeting may regulate its

OWI procedurs.

21, APPOINTMENT AND REMOVAL OF DIRECTORS

21.1. Number of Drectors.

The Roard shall consist of not less than seven - 7 - nor more than fifteen - 15 - Directors,

212, Appnintrﬁent of Directors by notice

(a)  Subject to clauses 21.3 and 21.4, the Directors shall be the persons appointed

from time to time as Directors by a notice in Writing sigﬁed by the holders of the
majority of the Ordinary Shares and who have not resigned or been remnoved or
disqualified from office under this Constitution.

_[b} A notice given under clause 21.2(a) shall take effect upon receipt of it at the
registered office of the Company (including the receipt of a facsimile copy) unless
the notlce Spectﬂes a later time at which the notice will take effect. The nolice
may comprise one or more similar documents separately signed by the

Shareholders giving the notice,
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(c) A Director shall hold office until his resignation, disqualificati.rar'l or removal in
accordance with this Constitution.
21.3. Appointment of Direcmﬁ by resolution
(a) Im addition to the appaintﬁent of Directors under clauses 21.2 and 21.4, a
Director may he ap};minted by an Ordinary Resolution.
{b] A resolutlon to appolnt two or more Directors may be voted on one resolution
without each appr;:intrneﬁt heing voted individually.
21.4. Directors may fill up Casual Vacancy
(a) MNotwithstanding Clauses 21.2 and 21.3, the Directors shall have power at any
time, and from time to time, to appoint any person to be a Director; gither to fll
a cas_ual vacancy or as an addition to the existing DHrectors but so that the total
number of Directors shall not at any time exceed the number fixed in
accordance with this Constitution. The Director appointed to fill up the vacancy
or as an addition to the existing Directors shall hold office only until the next
following annual General Meeting and shall then be eligible for re-election.
(b}  The continuing Directors shall act notwithstanding any vacancy on the Board. If
their number is reduced below the number fixed by, or pursuant to, this
Constitution as the minimum number of Directors, the continuing Directors will
act only for the purpose of summoning a General Meeting of the Company.
21.5. Disq.u;élliﬁi::-itiun and removal of Directors.
A person will be disqyaliﬂed from helding the office of Director if he:
(a) 15 removed by Ordinary Resclution passed at a General Meeting called for that

purpose; or
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(b) résigns in Writing and 1s not reappointed in accordance with this Constitution;
or |
(¢c) becomes disqualiﬁéd from being a Director ﬁﬁrsuant to sr:-:tinp. 133 of the Act;
or
(d) is (or would, hut for the repeal of sectir;:r{ 117 of the companies act 1984, be)
prehibited from being a Director or promoter of, or being concerned with or
taking part in the management of a Company under sectidn_ 337 or 338 of the
A-:l:; or
{e) dies;or
(f) attalns or is over the age of seventy (70) years; (but subject always to. section
133 of the.ﬁct], ar
(2)  isunder eighteen {18) years of age; or
fh)  isanundischarged bankrupt.
21.6, Shareholding qualification.
A Director shall not be required to hold Shares.
21.7. Alternate Directors
(a) Every Director may, with the prior consent of the Beard, by notlce given in Writing to
the Company, appoint any person (including any other Director) to act as an Alternate
Director in the Director's place, efther generally, or in respect of a specified meeting or
meetings at which the Director is not present.
[b) The appointing Director may, at his discretion, by notice In Writlng to the Company,

remaove his Alteriiate Director.
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{c) An Alternate Director may, while acting in the placé. of the appeinting Director,
represeht, exercise and discharge all the powers, rights, duties and privileges {but not
including the right of acting as Chairperson) of the appointing Director. The Alternate Director
shall he: subject, in all respects, to the same terms and provisions as tﬁﬂse regardiﬁg the
appeintment of his a.ppninting IHrector, except as regards remun.er.;ation and the power to
appoint an Alternate Director under this Constitution.
fd} - A Director who is also an Alternate Director shall be entitled, in addition to his own
vote, to a separate vote on behalf of the Director he is representing.
(e}  An Alternate Director's shall lapse upon his app_uintjng Directur. ceasing to be a.
Director.
() The notice of appointment of an Alternate Director shall include an address for service
of notice of meetings of the Board. Fallure to glve an address will not invalidate the
appointment, but notice of meetings of the Board need not be given to the Alternate Director
until an address is provided to the Company.
(g)  An Altérnate Director sh_all nat be Ithe agent of hiz appolntor, and shall exerclze his
duties as a Director independently efhis appointaor.
21.8. Retlrement of Directors by rotation

At ea;ch Annual Meeting, one-third of the Directors for the thme being, or, 1f thelr number {s
not a multiple of three, then the number nearest te, but not exceeding one third, shall retire
from office and shall be eli_gihle'fur re-election. The Directors to retire in .ever},r year shall he
those who have been ]UI_]ges_t in office since their last election but as I;_!etween persons who
become Directors on the same day those -tn retire shall (unless they otherwise agree among

themselves) be determined by lot.
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22, POWERS AND DUTIES OF THE BOARD

22.1. Powers of the B_nard

(a)

(b)

(c)

Subject to any restrictions in the Act or this Constitution, the business and affairs
of the Company shall be managed by or u_nder the direction or supervision of the
Board.

The-Roard shall have all the powers necessary for rmanaging, and for directing
and supervising the management of, the business and affairs of the Company
except to the extent that this Constitution or the Act expressly requires those
powers to be exercised by the Shareholders or any other person.

The Board shall mnrenver. havé a_ll the powers of the Company as expressed in
section 27 of the Act and clause 7 of this Constitution, including, but not Hmited
to, the power to purchase and sell property, to borrow money and to ﬁmrtgage,
pledge or create charges on its assets and to issue debentures and other
securities, whether outright or as security for any debt, liability, or abligation of

the Company or of any third party.

22.2. Delegation by Baard

o)

The Board may delegate to a committee of Directors, a Director, an employee af
the Company, or any other person, any ohe or more of its powers, other than the
powers provided for under any of the following sections which are listed in the
Seventh Schedule to the Act:

(1)  section 52 (Issue of other éhares];

(ii)  Section 56 [Cﬁnsiderdﬁnn for issue of shares);

fili} section 57(3) (Shares not paid for in cash);
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(iv) section 61 {Board may authorise Distribution); |

(v]  section 64 (Shares in lieu of Dividends);

(vi] section 65 (Shareholder discounts);

(vii) section 69 {Purchase of own shares);

(viil) section 78 (Redemption at optlon of Company);

(ix) .section 81 (Restrictions on giving financial assistance);

{x) section 188 (Change of registered office);

(xi)  sectlon 246 (Approval of Amalgamation proposal);

(xii)  section 247 (Short form ﬂmﬁlgamatiun}.

{t]  The Board shall be r‘esponsiﬁle for the exercise of a power by any delegate
{where that power Is delegated under this clause 22.2) as if the power had been
exercised by the Board, unless the Board:

(il  believed on reasonable grounds at all times hefore the exercise of the
power that the delegate would exercise the power in conformity with the
duties imposed on the Directors by the Act and this Constitution; and

(ii}  has monitored, by means of reasonahle methods properly used, the
exerclse of the power by the delegate,

22.3. Directorsto act in good faith and in hgst interests of Company

{a)  Subjecttothis clause 22.3, the Directors [.}f the Company shall:

(i} ExXercise theil.' powers in accordance with the Act and within the limits
and subfect to the conditions and .rﬂstrlu.:'tmns established by this

Constitution:
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(if)

(iii)

(iv)
(v)

(vi)

{wii)

(viii)

(ix)

obtain the authorisation of a General Meeting hefsre doing any act or
entering into any transaction for which the autherisation or consent of
such Meeting is required by the Act or this Constitution;

exercise their powers honestly, in good faith, in the best interests of the

Company and for the respective purposes for which such powers are

explicitly or impliedly conferred;

exercise the degree of care, diligente and skill required by the Act;

not agree to the Company incurring any obligation unless the Directors
believe at that tithe, on reasonable grounds, that the Company sha_ull he
able to perform the cbligation ﬁ.rhen it is required to do so;

account to the Company for any monetary gaitl, or the vaiue of any other
gain or advanmge, obtained by them in connection with the exercise of
their powers, or by reason of their position as Directors of the Company,
axcept ]."EII.lll]'lEl"HﬂDI'l, pensions provisions and compensation for loss of
office in respect of their directorships of any company which are dealt
with in accordance with the Act;

not make use of, or disclose, any confidential information received by
them on behalf of the Company as Di;‘ectdrs otherwise than as perniitted
and in accordance with the Act;

not compete with the Compaby or become a Director or officer of a
competing company, unless it s E;pprﬁved by the Company;

where Directors are interested in a transaction tﬁ which the Company is

a party, disclose such interest;
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(b

(c]

()

(i)

(xii}

[xii)

not use any assets of the Company for any 1llegal purpase or purpose in
breach of subclauses (2] and (¢}, and not de, ar knowingly allow to be
done, anything by which the Company's assets may be damaged or lost,
otherwise than in the ordinary course of carrying on its business;
rransfer forthwith to the Company all cash or assets acquired on lts
behalf, whether before or after its inmrpurs_t_tiun, or as the result.nf
eﬁploying its cash or assets, _and until such transfer is effected to hold
such cash or assets on behalf of the Company and to use it only for the
purposes of the Company;

attend meetings of the Directers with reasonable regularity, unless
prevented from so dolng by {llness or ather reasonable excuse; and

keep proper accounting records in accordance with the Act and make

siuch records avallable for inspection in accordance with the Act.

If the Company is a wholly-owned subsidiary, a Divector (when ezercising

powers or performing duties as a Ddrector], may act in a manner which he

helleves Is In the best interests of the Company’s holding Company even though

it may not be in the best interests of the Company.

If the (fﬂmpan}r_is a snbsidiary fbut not a wholly-owned subsidiary), a Director

may, when exercising powers or performing duties as a Director, with the prior

agreement of the Shareholders {other than its holding Company}, act in a

manner which he believes is in the best interests of the Company's halding

Gnﬁlpan},r even though it may not be in the best interests of the Company.
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23.

23,1

(d) If the Company is incorporated to carry cut a joint venture between its
Shareholders, the Director may, when 'exer'cising powers or performing duties
as a Director in connection with the carrying out of the joint venture, act in a
manner which he believes is in the best interests of a Shareholder or
Shareholders, even though it may not be in the best interests of the Company.

{e)  Nothing in this clause 22.3 shall limit the power of a Director to make provision
for the benefit of employees of the 1C0mpan}r {as the terms "employees” and
“Campany” are defined In sectlon 144 of the Act) in connection with the
Company ceasing to carry on the whole or part of its business.

Major Transactions and other transactions under Sectlon 130 of the Act

(2)  The Board shall not procure or permit the Company to enter into a Major
Transaction unless the transaction is approved hy a Special Resolution or
contingent on approval by Specidl Resolution.

{(b)  The Board shall not-pmcure or permit the Company to enter into a transaction
of the kind contemplated by Section 130(3) of the Act unless the transaction 1s
approved by an Ordinary Resolution or contingent on appl_"uval by Ordinary
Rgsalutiﬂn.

PROCEEDINGS OF THE BOARD

Chalrperson

(a) The Directors shall elect one of their number as Chairperson of the Baard and

determine the period for which he is Itt::- hold office. The Chairpersen of the

7

-

Company is Mr. Pierre Elysee Michel DOGER DE SPEVILLE.
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(b

Where no Chairperson is elected, or where at a meeting of the Board the
Chalrpersoh is not present within fifteen (15) minutes after the time appointed
for the commencement of the meeting, the Directors present shall choose one of

their number to be Chairperson of the meeting,

23.2. Notice of meeting

(a)

(k)

(<)

A Director or, if requested by a Director te do so, an employee of the Company,
may convene a meeting of the Board by givin.g notice in accordance with this
clause 23.2.

A notlce of a meeting of the Board shall be sent to every Director, and the notlce
shall include the date, time, and place of tihe meeting and the matter-é to he
discussed. |

An irregularity fn the notice of a meeting shall be waived where all Directors
entitled to receive notice of the meeting attend the meeting without protest as to
the irregularity or where all Directors entitled to receive notice of the mesting

agree to the walver,

23.3. Method of holding meetings.

A meeting of the Board shall be held either:

(a]

b)

by a number of the Directors who constitute a quorum, being. assembled
together at the place, ciat;a, and tite appointed for the ﬁeeﬁng: or

by 1neans of andio, or audio and visual, communication hy which all Directors
participating and constituting a guorum can simultanecusly hear each other

throughout the meeting,
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23.4. Quorum
{a). A quorum for a meeting of the Board shall be fized by tﬁe Board and, if hot; so
fixed, shall be a majority of the Directars in office.
(b]  No business shall be transacted at a meeting of Directors If a quorum is not
present.
() A Director having an interest as specifled in clause 24, is not to be counted in a
quorum.
(d)  If within fifteen (15) minutes past the time appointed for any reeting of Board,
‘the quorum is not present, such meeting shall stand adjourned to the next day at
the same time and place provided such day is a working day and otherwise to the
next following working day; if at such adjourned meeting a quorum is not
present, the Directors present not being less than two (2] shall form a quorum
and may; transact the business standing to the order of the day.
23.5. Voting
{a)  Every Director shall have one vote.
{h)  The Chairperson shall not have a castihg vote.
(] A resolution of the Roard shall be passed if it is agreed to by a majority of the
Directors present.
23.6. Minutes. -

The Board shall ensure that minutes are kept of all proceedings at meetings of the Board.
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23.7. Resolution in Writing

(a}

(k)

[c].

A resolutinn_ in Wﬁting, signed or assented to, by all the Directors then entitled to
receive notice of a Board mesting, shall be as valid and eﬂ;ectivg as if it had heen
passed at a meeting of the Board duly convened and held,

Any such resolution may consist of several documents In like form each signed or
assented to by one or more Directors.

A copy of any such resolution shall be entered in the minute book of Board

proceedings.

24. REMUNERATION AND} OTHER INTERESTS OF DIRECTORS

24.1. Authority to remunerate Directors

(a)

(b]

(c)

The Shareholders by Ordinary Resolutlon, or the Beard if it is satisfied t.h.at to do
s0 is fair to the Company, shall approve:

(i}  the payment of remuneration (or the provision of other benefits) by the
Company to a Director for his services as a Director, or the payment of
compensation for loss of office; and

(ii))  the making of loans and the giving of guarantees by the Company t[; a
_.Directr:tr in accordance with section 159 (6) of the Act,

The Board shall ensure that, forthwith after awthorising any payment under
clauge 24.1(a), patticulars of such payment are entered in the Interests Register.

Nnmiﬂustﬁnding the pfﬁvlsmns of this clause, the Shareholders of the Enmpanj,;
may, by Unanimous Resolution, a'ppmve any payment, provision, benefit,

assistance or other distribution referred to in section 159 of the Act provided
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that th_ere ﬁre reasonable grounds to belleve that, after the ‘distribution, the
{fd'r‘ﬁpanir is likely to satisfy the Solvency Test.
24.2. Other offices with Company held by Director

(a]  Any Director may act by hitnself or his firm in a professional capacity for the
Company and the Director or the Birector's firm will be entitled to rgmuneratilun
for .prr.ifessiunal services as if the Director were nc;t a Direcmf. Nothing In this
clause shall authorise a Director or a Director's firm to act as auditor for the
Company. |

(b) A Director may hold any other office in the Company {other than the office of
auditor), for such period and on such terms (as to remuneration and otherwise)
as the Board shall determine.

{c) Other than as provided in clause 24.3 a Director shall not be disqualified by
virtue of his office from entering Into any transaction with the Compaﬁ}?. Any
such transaction will be valid and enforceable to the same extent as if he was
not a DIrectnr. and not in a fiduciary relationship with the Company. No such
Director shall.he liable to account to the Company for any profit realised by the
transaction by reason of the Director holding that office or of the Hduciér}r
relationship thereby established.

24.3. Notlce of Interest to be given
(a) A Director shall, forthwith after becoming a;iavare of the féct that he is interested
in a transaction or proposed transaction with the Cnrhpian}r, cause to be entered
in the Interests Register, and, where the Company has more than one Director,

disclose to the Board of the Company:
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(b)

(c]

(d)

(o)

(il  where the monetary value of the | Director's interest ' is ahle to be
quantified, the nature and monetary value of that interest; or

(i)  where the monetary value of the Director's interest cannot be. quantified,
the nature and exgent of that interest.

A Director shall not be required to comply with Clause 24.3(a) where:

(I}  the transactlon or proposed transaction {s between the Director and the
Company; and

(if)  the transaction or proposed tran.sactiun is or is to be entered into the

| ordihary course of the Company's business and on usual terms and

conditions.

For the purposes of clause 24.3(a), a general notice entered in the Interests

Registar, or dIs:lased to the Board to the effect that a Tvrectar 1s a Shareholder,

Director, cfficer or trustee of another company or other person and is to he

regarded as interested in any transaction which may, after the date of the entry

or disclosure, be entered into with that Company or person, 1s a sufficient

disclosure of interest in relation to that transaction.

A Director who has declared his interest in accordance with this clause shall not

vote on any matter relating to the transaction or proposed trahsaction in which

he is interested.

A failure by a Director to comply with Clause 24.3(a) shall not affect the validity

of a transaction entered inta by the Company or the Director.
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25. EXECUTIVE DIRECTORS

(a)

(b)

(<)

(d)

The Directors may appoint one or more members of the Board to the office of
Executive Director for such period and on such terms-as they think fit and,
subject to the terms of any agreement entered inte in any particular case, may

revake that appuintmént.

.Where an Executive Director ceases to be a Director for any reasen whatsoever,

his appointment as Executive Director s_hall autematically lapse.

An Executive Director shall, subject to the terins of any agreement entered into 1ﬁ
any particular case, recelve such remuneration, whether by way of salary,
c.nmr_nission ot participation in pmﬁfs, as the Directors may determine. -

The Directors may entrust to and confer upon the Executive Director any of the
powers exercisable by them with such restrictions as they thi.ﬁk fit, elther
generally or, to the exclusion of their own powers, subject .tu'sectmn 131 of the

Aet, and the directors may revoke, alter, or vary, all or any of these powers.

26. INDEMNITY AND INSURH.N CE

26.1. Indemnity of Directors and employees

(a)

The Board shall cause the Company to indemnlfy a Director or employee of the

Company or a related company for costs Incurred by him in any proceedings:

(i) that relates to liability for any act or omission in his or her capacity as a

Director or employee; and
(i)  in which judgment is given in his favour or in which he is acquitted or

which is discontinued.
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(b]  The Board shall canse the Cnrﬁpany to Indemnify a Director or an employee of
the Company ora related company in respect of: |
(i) . liability to any person other than the Campanjr or a related company for
any act or omission in his capacity as a Director or employee; or
(ii)  costs incurred by the Drector or employee in defending or settling any
claim or proceedings relating to any liability under clause 26.1(a) above
not being criminal {iability or liability for the breach of section 131 of the
Act.
26.2. Insurance of Directors and employees
(a) The Board may cause the Company to effect insurance for Directors and
employees of the Company or a related company in respect of:
(f)  liability not being criminal Hability for any act or omission th his capacity
asa Director ar eﬁlpluyee: ar
(i}  costs incurred by such Directors or employees In defending or settling any
claim or proceedings relaﬁng to any such liability; or
(ili) costs incurred by a Director or employee i defending any criminal
proceedings that have been bmﬁght agalnst the Director or employee in
relation to any act or omission in that person’s capaclty as Director or
employee, in which he is acquitted or in relation te which a nelle prosequi
is entered. | |
(b)) The Direct_nrﬁ whn vote in favour of a declsion .tu effect insurance under clause
26.2(a) shall sign a certificate sr.ating.thgt, in their opinion, the cost of effecting

the insurance is fair to the Company.
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{c}  The Board shall ensure that particulars of any indemnity given to, or Insurance
effected for, any Director or employee of the Company or related Company are
farﬂwith entered in the Interests Register. |

26.3. Definitions.

For the purpose of this clause 26, "Director” includes a former Director and "employee”
includes a fnrmer.empluyee.

27. SECRETARY

The Board shall appeint one or more secretaries in accordance with sections 163 and 164 of
the Act, for such term, at such remuneration and upon such conditions as they may think fit
and any secretary so appeinted may be remnvéd by it. The Board may, during any period that
the office of secretary is vacant, authorise any officer of the Company to cafry out all or any of
the duties of seeretary.

2B. WINDING UP

28.1. Distributlon of surplus assets:

Subject to the terms of issue of any Shares, upon the liquidation of the Company, any assets of
the Company remaining after payment of the debts and liabilities of the Company apd the
casts of liguidation shall be distributed among the holders of Shares in proportion to their
shareholding, prpﬁ;‘led howevér that a holder of Shares not fully paid up shall receive only a
proportionate share of his entitlement being an ameunt which is in proportion to the ameunt
paid to the Cmﬁpany in satis.l*a.ctinn of the Iiabi}itj.? of the Shareholder to the Company in

respect of the Shares.

¢
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28.2. Divislonin kind

29,

(a)

(b}

(c]

When assets are distributed, the liquidator may, with the sanction of a Special
Resalutl_nn,- divide in kind amohgst the Shareholders the assets of the Cﬂmpan‘.y,
whether they cu_ﬁsist of property of the same kind or not, and may for that
purpose set such value as he shall deem fair vpon anf property to be dividéd
and may determine how the division shall be carried out as between the
Shareholders or different Classes of Shareholders.

The liguidator may, with a like sanction, vest any such assets in such pPErsons
for the benefit of contributories as the iiquidatur, with a like sanction, shall
thinl fit.

Nothing in this clause shall require a Shareholder te accept any share or other

security oni which there 1s any Hahility.

COMMON SEAL, AUTHENTICATION OF DEEDS AND DHOCUMENTS

(a)

(b}

(c)

'The Company may have a seal, known as the common seal, which shall contain

the name of the Cnmpany’ and which shall not be affixed to any instrument

without the authority of the Board.

The common seal may be affixed to any instrument, including a deed, and if not
su.afﬁxed. the validity of the execution of the instrument will be determined in
ar:r:ur_&ance with section 181 of the Act.

All instruments, deeds, acts an.d documents executed on behalf of the Cnmpan};
may be in such form and contain such powers, provisos, conditions, covenants,

clauses ahd agreements as the Board shall think fit, aﬁd shall be signed either by
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@

(e]

(f)

t;.ﬂm Directors or by one Director and one of the secr;e;caries or by suéh. other
person or persons as the Board may from time to time appoint.

Allbills of exchange,' promissory notes or other negotiable instruments shall be
accepted, m:ade, drawn or endorsed for and on Eehalf of the Company and all
ﬁheques or orders for payment shall be signed eitﬂer by twa Directors or by one
Director artd one of. the secretaries. or by such other person or persons as the
-Board may from timne to time appoint.

Cheques or other negotiable instruments paid to the Company's bankers for
collection and requiring the endorsement of the Company shall be endorsed on
its behalf by one of the Directors or by one of the secretaries or by such other
officer as the Beard may from time to time appoint.

All moneys belonging to the Company shall ba paid to such bankers as the
Directors shall from time to tirme appoint and all receipts for money paid to the
Company shall be signed by one of the Directors or by one of the secretaries or
by such other officer as the ]?;oard mﬁy from time to time appeint and such
receipt shall he an effectual discharge for the muﬁe;.r therein stated to be

recefved.

ACCOUNTS

The Board shall cause proper accounting and other records ta be kept as required by the Act,
and shall make available such accounting and other records for inspection in aceordance with

sections 225 to 228 pf the Act
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31. AUDIT
Auditors shall be appointed and removed and their duties and remuneration regulated in
accordance with Sections 195 to 209 of the Act.
32. SERVICE OF DOCUMENTS |
The service of documents on or by the Company shall be regulated in accordance with
sections 323 to 328 of the Act.
33 ALTERATION OF CONSTITUTION
The Company in General Meéting shall have power to alter this Constitution within the limits
and under the ;c:onditiuns imposed by the Act and, if and so long as it shall be listed on the
official list of the Stock Exchange of Mauritius, with the prior approval of the latter.
WHEREOF THE. PRESENT Ill'EE]'.;II IS WITNESS

THUS DONE, MADE and EXECUTED IN MINUTIE, at Port Louis, Mauritius, at the office
of the appearer. -

ON THE twenty-eighth day of March ﬁm thnﬁsgnd and seventeen - 28/03/2017.-

AND after the reading thereof, the appearer in his éfuresaid capacity, on being
reguested so to do by the undersighed Notary, has hereunto set and affixed his hand and
sighature together with the said Notary and in his presence.

The um:-lersigned notary hereby declares that he has fulfilled all the formalities
prescribed by the sectlon 14 (1) paragraphs (2) to (€] of the notaries "Act” and by Section 39

(3) of thé “Land (Duties and Taxes) Act” and he has signed the present deed,
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-This deed includeg;
- Page{s): seventy three
- Letter (s)-erased as null : nil
- Blank (s} g&iked thmugh:l nil
- Whole line [s].— erased as aull (s): nil
- Figure[;] erased as null (s): nil
- Word(s) erased as null [s): seven

- Marginal note [sj il

[5). N.]. HUMBERT {5). .P. MONTOCCHID
Noél Jean HUMBERT | Marie Joseph jean Pierre MONTOCCHIO -

FEEERbE e p

REGISTERED AT MAURITIUS ON THE THIRTY;FIRST
DAY OF MARCH TWO THOUSAND AND SEVENTEEN
REG: B 201703 /000127 .-

Ao AR SRR IO AR

A TRUE COPY

After collation, duly signed and delivered by Mr. Marie Joseph Bernard D'Hotman de

Villiers, a notary public of Port-Louls, Mauritius, substituting Mr. Notary ie ] seph

Jean Plerre Montocchio, his colleague, absent from Mauritius.
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