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MEMORANDUM
AND

ARTICLES OF ASSOCIATION

OF

"DBM LTD"

BEFORE Mr. MARIE FRANCOIS IGNACE JEAN HUGUES MAIGROT, undersigned,
a Notary Public of the City of Port Louis, in the Island of
Mauritius, by lawul authority duly commissioned and practising in the
said Island of Mauritius and whose Office is situate on First
Floor, "LABAMA HOUSE", 35, Sir William Newton Street.

PERSONALLY CAME AND APPEARED

And Mr MADHUKARLAL BAGUANT, of age, born on the twenty second day
of August one thousand nine hundred and thirty five (Birth
Certificate bearing No. 940 of 1935 - Plaines Wilhems), of Quatre
Bornes, 44, Des Manguiers Avenue, Financial Secretary.

HEREACTING as Represeqtative of, and duly authorised for the
purpose by, the GOVERNMENT OF MAURITIUS.

Mr MARDAYMOOTOO NAKER KISTNASAMY, of age, born on the sixth day of
July one thousand nine hundred and thirty four (Birth Certificate
bearing No. 67 of 1934 - Port Louis), 187 Monseigneur Leen Street,
Managing Director of "The State Investment Corporation”.

HEREACTING in the name, for, on behalf and as the duly appointed
and aquthorised representative, for the purpose hereafter of the
LIMITED LIABILITY COMPANY duly incorporated in Mauritius under the
name of "THE STATE INVESTMENT CORPORATION LIMITED" on the twenty
first day of August one thousand nine hundred and eighty four,

And Mr RANAPARTAB TACOURI, of age, born on the eighteenth day of
July one thousand nine hundred and thirty seven (Birth Certificate

bearing No. 187 of 1937 - Pamplemousses), of Triolet, Managing
Director of The Bank of Mauritius.
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HEREACTING as representative of,
purpose by, "THE BANK OF MAURI Tits",

and duly authorised for the

WHO the said appearers in their aforesaid respective capacity have
by these presents established the Memorandum and Articles of

Association of a Public Company with LIMITED LIABILITY for the

purposes hereafter set forth, in conformity with the Provisions of
the COMPANIES ACT in force in Mauritius.

CHAPTER 1
MEMORANDUM OF ASSOCIATION

NAME - OBJECTS - LIABILITY - CAPITAL

NAME

——

I. The name of the Company is "DRM LID~,

(a) To carry on the business of a bank and to conduct,
provide and operatg banking services of all kinds;

(b) To promote or assist in the financing, management, gnd

establ i shment of projects which contribute to the
economic development of Mauritius;

(c) To promote research into the economic development of

Mauritius;

And the doing of all such other things @s gre  incidental or
conductive to the above objects,

LIABILITY

members is LIMITED,
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VI.

CAPITAL

The Share Capital of the Company is EIGHTY MILLION RUPEES
(Rs. 80,000,000.-) divided into EIGHT HUNDRED THOUSAND
(800,000) ORDINARY SHARES of ONE HUNDRED RUPEES (Rs 100.-)
EACH,

The Appearers hereto, in their aforesaid respective capacity,
desirous of forming between "THE GOVERNMENT OF MAURITIUS™",
THE STATE INVESTMENT CORPORATION LIMITED" and "THE BANK OF
MAURITIUS", a company in pursuance of this Memorandum of
Association, agree to take the number of shares in the

capital of the Company, set opposite the respective
shareholder's name, viz:-

SHARES
"THE GOVERNMENT OF MAURITIUS", SIX THOUSAND
FIVE HUNDRED SHARES 6,500
"THE STATE INVESTMENT CORPORATION LIMITED",
ONE THOUSAND FIVE HUNDRED SHARES 1,500
AND "THE BANK OF MAURITIUS", TWO THOUSAND
SHARES 2,000
TOTAL SHARES SUBSCRIBED 10,000

The Company shall have power from time to time to increase or
reduce its capital and to issue any shares in the original or
increased or reduced capital with such preferred or deferred
Qualified or other special rights or restrictions whether in
regard to voting, dividend, return of capital or otherwise as
the Company may determine subject always to the provisions of
the Companies Act in force.

ALTERATION

The Company may in accordance with the Companies Act alter
all its Articles of Association or any of them.
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| THE COMPANIES ACT 1984
‘ ARTICLES OF ASSOCIATION

OF

i "DBM_LID"

PART I - PRELIMINARY

1. PRELIMINARY

1.1 Application of Table A

The Regulations contained in Table A of the First
Schedule to the Act shall not apply to the company.

1.2 Interpretation

1.2.1 In these Articles, if not inconsistent with the
! context:

"the Act"” means the Companies Act 1984;
"these Articles” means these Articles of
Association as now adopted or as the same may be

; anended from time to time in accordance with the
N Act;

,- MAuditor” means any person or persons appointed to
perform the duties of an auditor of the Company;

| J “Capital" means the share capital for the time
being of the Company;

"the Company" means "DBM LID".
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"Convertible Securities” means debentures, debenture stock,
bonds, notes, warrants or other obligations and securities,
whether secured or unsecured, which are issued on the
condition that they shall not be redeemed in cash
(otherwise than on default), or magy not be so redeemed, but
shall, or may at the cption of the Company or the holder,
be satisfied by the issue of shares in the Company;

"debenturc¢ v includes debenture stock," bonds and any other
debt, security of ¢ company whether constituting a charge
on the asset of the Company or not;

"Director” means any director for the time being of the
Company appointed pursuant to Article 13 and includes an
Execcutive Director uppointed pursuant to Article 21 and an
Alternate Director appointed pursuant to Article 16;

"the Directors” or "Board" means the whole or any number

(not being less than a quorum) of the Directors for the
time being assembled at a meeting of Directors;

"dividend"” includes bonus, dividend and interim dividend
and distributions from share premiun account or other
capital account or reserve;

"member" or "shareholder" means any holder of shares in the

capital of the Company for the time being;
"month” means calendar month;

"the office"” means the registered office of the Company;

"paid up" includes credited us paid up;

"person” includes any individual person, company and any
combination or association of individual persons or
corporate or incorporate bodies;

"the Register” means the register of members to be kept in
campl iance with the Act;

"the Secl" means the common seal of the Company;

"the Secrectary" means any person or persons appointed to
perform the duties of the Secretary of the Campany;

"share!" meuns u share in the Capital, and includes G redeam

preference share;
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"in'_writing” and "written” includes words tpowritten,
printed, lithographed, photccopied, copied by facsimile, or
represented or reproduced in any other mode in u visible
form, or partly in one and partly canother.

1.2.2 Any expression not defined in these Articles but defined in

the Act shall bear the same meaning in these articles as in
the Act.

1.2.3 In these Articles, if not inconsistent with the context;

1.2.3.1 words importing the singular number only include the
plural, and vice versg;

1.2.3.2 Words impcrting persons include partnerships and bodies
corporate.

1.2.4 Headings shall not affect the interpretaion of these
Articles.

1.2.5 Unless the context Gtherwise requires, references to o
Statute include:

1.2.5.1 Amendments to that stotute; and
1.2.5.2 A statute passed in substitution for that statute, and

1.2.5.3 Regulations passed under that statute or any of its

Gmendments or under ¢ statute passed in substitution for
that statute.

PART I1 - CAPITAL

2. CAPITAL

2.1 Issue of Shares

Subject to the provisions of the Act and, without
prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares,
any share in the Company may be issued either at par or
at @ premium or (subject to Section 94 of the Act) at a
discount or by way of bonus with such preferred,
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deferred, other special rights or restrictions, whether
in regard to dividend, woting, return of capitul, or
otherwise, on such terms and conditions and at such times
and in such manner as the Company may by ordincry
resolution determine.

Preference Shares

2.2.1 Without limiting Article 2.1 and subject to the
provisions of Section 60 of the Act, the Company
may fran time to time issue preference shares
which are, ct the option of the Company or there
holder thereof, licble tc be redeemed.

2.2.2 The Company may also from time to time issue
preference shares which are convertible at the
option of the Company or the holder thereof intc
other shares in the capital of the Company.

2.2.3 The redemption or conversion of any preference
shares may be effected on such terms, and in such
fmanner Gs may be prescribed at the time c¢f issue
or as a term of issue determined in accordance
with Article 2.1.

2.2.4 Notwithstanding Article 2.3 but subject to Article
2.2.6, preference shares mgy be issued at
different times and with different temms os to
rates of dividend, dctes of payment of dividends,
dates and monner of redemption or optional
redemption, premium (which may be repayable on
redemption), discount (subject to Section 54 of
the Act), votes at general meetings and rights to
participcte in distributions (subject to the 'pari
passu” ranking of redeemable  preference
shareholders ‘"inter se" in respect c¢f their
entitlements as determined by the terms of issue);
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Any preference sheres so distinguished by any of
the differing terms provided for in Article 2.2.4
shall not constitute such preference shares as a

separate class unless so specified in the terms
of issue and any such preference shares may be
issued without the sanction of the helders of any
previously issued prefercnce shares being
obtained at a separate meeting of such holders.

Any wvariations or differences in the terms of
issue of such preference shares shall be deemed
not to be a modification, abrogation or
alteration to the rights of the holders of
previously issued preference shares so long as
the terms of issue of any previously issucd
redeamable prefercnce shares shall have reserved
the right of the company to make further issues
upon terms so varied or differing.

Notwithstanding the wvariaiion on differences
referred to in Article 2.2.4 (but subject to any
contrary terms of issuc: of any class of

preference shares) all holders of such preference
shares shall in respect of such shares rank "pari
passu” with each other as to priority in payment
of any amounts which are or become owing on
redemption or wupon a return of capital upon
winding up or liquidation, "pro rata" according
to the aggregate of such amounts payable in
respect of each share ghezod of the holders of
ordinary shares.
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2.3 Modification of Rights

2.3.1 If at any time the issued share ccpital is divided

into different classes of shares all or any part

of the rights and privileges attuched to any class
of shares may subject to any applicacble provisions
of Sections 71 and 174 of the Act, be modified,
abrogated or citered and the capital thereof may
be repaid, (otherwise thyn on liquidation or in
accordance with the terms of issue thereof) only:

2.3.1.1 With the written consent of cll the holders of the
issued shares of the class; or

2.3.1.2 With the suanction of a special resolution passed
by the wote in person or by proxy of
representative of the holders of the issued shares
of the class at u special meeting of such holders
called for the purpose and (subject to the
exceptions contcined in Article 2.3.2 cofter
compliance with Article 2.3.3. The provisions
contained in Table A of the First Schedule tc the
Act as to general meetings shall "mutatis
mutandis" cpply to every such meeting save that
the quorum for such a meeting shall be two members
present in person or by proxy cr representative
representing not lesst than ten per cent of the
issued shares of the class.

2.3.2 Subject to Article 2.2.6 any proposition for the
creation of additional capital ranking in priority
to or "pari passu" with an existing class of
preference shares shall except:

Yot

s

2.3.21In the case of a proposal to crecte
additional capital ranking ‘"pari passu”
with an existing class of preference
shares; or

|
' EEE, | S—
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2.3.2.2 Vhere the crection of such further capita
was expressly permitted by the terms o
issue of shares of that class;

| - be deemed tc be an alterction of the rights o
that class to which the provisions of Article
2.3.1, 2.3.3 and 2.3.4 shall apply.

2.3.3 Before calling any specicl meeting cof the holder:
of any class of shares other than Ordinary Share:
to vote upon a Resclution to modify, cbrogate o
alter gll or any of the rights and privilege:
Gttached to that class of shares or to sanction o

repayment of the capital thereof the Directors
shall either:

2.3.3.1 cause o committee of sharcholders of that
class of shares proposed to be affected tc
be set up to investigate the modification,
abrogation or alteration of rights or
repayment of capital proposed and to
| report thereon in writing to the
Directcrs; or

1 2.3.3.2 request the President for the time being
cof the Association of Accountants of
Mauritius to nomincte an independent
chartered accountant who shall be engaged
! to Investigate the said modification,
j abrogation or alteration of rights or
repayment of capital proposed and to
report  thereon in writing to the
Directors.

s

.....



2.3.4 No extracrdinary general meeting of the holders of

a class of shares proposed to be affected shall be
called to vote upon a Resolution to effect the
proposals until the report in writing of the
camittee of sharehclders or of the chartered
aecountont, as the cuase may be, referred tc in
Article 2.3.3 has been made and a copy ¢f such

report in writing shell cccompany the notice sent
tc each shareholder of the class of shares
proposed to be caffected summoning an extraordinary
general meeting cof such sharehclders called to
vote upon the scuid proposals.

2.4 Share Certificates

2.4.1

2.4.2

Subject tc Article 2.4.2, every person whose name
is entered Gs a member on the Register shcll be
entitled without payment to receive g certificate

under the secl of the Company in cecordance with
the Act.

bhen o share is held jointly by several persons
the Company shall not be bound to issue more than
one certificate, and delivery of a certificate for
a share to one joint hclder shall be sufficient
delivery to all the holders.

ALTERATION OF CAPITAL

3.1 Power to increase Capital

3.1.1

The Company may from time to time by ordinary
resclution increase the share capital by such sum,
to be divided into shares of such amount, as the
resciution shall prescribed with power:

3.1.1.1 to divide such shares intc several
classes;
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3.1.1.2 to issue the shares of any class or
classes at @ premium or at par; and

3.1.1.3 to issue the shares of any class or
classes with any preferential, diferred,
quclified or special rights, privileges or
conditions attached thereto or subject to
any restrictions or limitctions.

Except as otherwise provided by the terms of issue
or by these Articles any capital raised by the
creation of new shares shall be considered part of
the original share capital of the Company and
shall be subject to the provisions herein
contained with reference to the payment of calls
and instalments, and otherwise.

3.2 1ssue of New Capital and Convertible Securities

Subject to any direction to the contrary that may be
given by the Camgany in general meeting, all shares and
Convertible Securities proposed tc be issued shall be
offered to existing shareholders in proportion as nearly
Gs may be to their existing holdings,

Consclidation, subdivision and cancellation of Share

Capital

The Company may by ordinary resolution:

3.3.1

3.3.2

Consolidate und divide all or any of its share

capitel into shares of lurger amount than its
existing shares;

Subdivide its existing shares, or any of them,
into shares of smaller amount then is fixed by the
Company's  Memorancdum  of Association, subject
nevertheless to the provisions of Section 58 (1)
(c) of the Act;
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3.3.3 Cancel any shcres which, at the date of the
passing of the resolution have not been taken or
agreed to be taken by any person.

Reduction of Share Capital

Subject to any applicable enactment or rule of law, the
Company may by specicl resolution reduce its share
capital cnd any capital redemption reserve fund or share
premium cccount.

CALLS ON SHARES

4.1 Calls

4.2

The Directors may fram time to time mcke such calls as
they think fit upon the members in respect of all or any
of the money which is unpaid on their shares (whether on
account of the nominal wvalue of the shares or by way of
premium), and which is not by the conditions of allotment
thereof made payable at o fixed time or fixed times.
Each member shall (subject to receiving at least fourteen
(14) days' notice) pay the amount of every call so made
on him to the Company or person ( if any) appointed for
the purpose and at the times and places appointed by
Directors. No cali shall exceed one fourth of the
nominal value of the share or be pcyable ai less than one
month from the dute fixed for the payment cf the last
preceeding call. A call mcy be made payable by
instalments ond may be revoked or postponed as the
Directors may from time to time determine.

Interest on Calls

If the sum payable in respect of any call or instalment
is not paid on or before the day appointed for payment
thereof, the perscn fram whom the sum is due shagll be
liable to pay interest on the sum from the day cppointed
for the poyment thereof to the time of actual payment at
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4.4

4.5
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such rate auas the Directors mcy determine, but the
Directors shall be at liberty tc waive payment cf that
interest wholly or in part.

Swms Due cn Allotment are as Calls

Any sum which by the terms of any prospectus or by the
terms of allotment or issue of a share becomes payable on
allotment or at cny fixed date or which is payable by
instalments whether on account of the nominal wvalue of
the share or by way of premium, shall for the purposes of
these Articles be deemed tc be « ccll duly made and
payable on the dute on which by the terms of issue the
same becames payuble as if it were ¢ call duly made by
the Directors, and of which due notice had been given,
and all the relevant provisions of these Articles with
respect to the payment of calls and in the case of
non-payment the payment of interest and expenses and
forfeiture of shares for non-payment of calls, shall
apply as if the wwount hod become ~sayable by virtue of
call duly made and notified.

Ligbility ¢f Joint Holders

The joint holders of a share shall be jointly and

severally liable to pay all calls in respect thereof.

Power to Differentiate between Holders

The Directors may, on the issue of shares, differentiate
between the holders us to the amount of calls toc be paid
and the times of payment.



N

|
HE—

4.6 Payment of Call in Advance

The Director may, if they think fit, receive from arty
member willing to advance the same all or any part of the
money uncalled and unpaid upon any shcres held by the
member and upon all or cny of the moneys so advanced may
(until the same would, but for such advance, become
presently payable) pay interest at such rate as may be
agreed upon between the member and the Directors. The
Directors may at any time repay to any member the whole
or any portion of any money so edvenced upon giving such
member at least one month's notice in writing and as from
the date of such repayment interest (if any) shall cease
to accrue on the money so repaid. No member shall be
entitled as of right to any payment on any amount so pcid
in advance and the Directors may decline to pay any
interest.

4.7 Proof of Liability

The amount of any unpaid ccll or instalment may be
recovered as debt due from the holder of the share to the
Company by proceedings commenced at any time after the

call become payable. In any such proceedings it shall be
sufficient to prove that:

4.7.1 The name of the member sued is entered in the
Register as the holder or one of the holders of
the shares in respect of which such debt accrued;

4.7.2 A resolution of Directors making the call is duly
recorded in the minute bcok; and

4.7.3 Notice of such call was duly given to the member
sued. It shcll not be necessary to prove the
appointment or qualification of the Directors who
made such call nor any other matter whatsoever.
The proof of the mctters aforesaid shall be
conclusive evidence of the debt.
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4.8 Time Call Made

A call shcll be deemed to have been made at the time when
the resolution of the Directors authorising the call was
passed.

TRANSFER OF SHARES

5.1 By Instrument in Writing

5.1.1 Subject to these Articles any member may transfer
c¢ll or any of his shares by instrument in writing
in the form set out in the Third Schedule of the
Registration Duty Act.

5.i.2 The instrument shcll be executed by or on behalf
of the transferor and the transferee and the
transferor shcll remain the holder of shares
transfered until the transfer is registered and
the name of the transferee is entered in the
Members' Register in respect thereof.

9.2 Fee and Registration of Transferee

The instrument of transfer must be left for registration
at the Office together with such fee not exceeding five
rupees as the Directors from time to time may require
gccompanied by the certificate of the shares to which it
relates and such other evidence as the Directors may
reasonably require tc show the right of the transferor to
make the transfer, and thereupon the company shall,
subject to the powers vested in the Directors by these
Articles, register the transferee as a member and retgin
the instruments of transfer.
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5.3

5.4

3%
L

Declining to Register

The Directers may decline to register any transfer of
shares not being fully paid to & person of whom they do
not approve and nky also decline to register any transfer
of shares on which the campany has a lien.

Suspension of Registration

The registration of transfers may be suspended at such
times and for such periods as the Directors may determine
not exceeding in the cggregate thirty days in any year.

IRANSMISSION OF SHARES

6.1

Transmission on Decath

In case of the death of o member the heirs or legatees of
the dececsed shall be the only persons recognised by the
Company as having any title to his interest in the
shares, but nothing in this Article shall relecse the
estate of a deceased joint holder from any uabxllty in

respect of any share which had been jointly held by/thh
other persons.

6.2 Registration

6.2.1 Any person becoming entitled to a share in
consequence of the death or bankruptcy or
insolvency of ¢ member may, on such evidence being
produced as may properly be required by the
Directors but subject to Article 6.3, elect gither
to be registered himself as holder of the share or
to have same person nominated by him registered as
the transferee thereof.

6.2.2 The Directors shall, in either case, have the sane
right to decline or suspernd registration as they
would have had in the case of a transfer of the
share by that menber before his death or
bankruptcy.



6.3 Procedure for Registration

‘ 6.3.1 Where the person so becoming entitled elects to be
| registered himself, he shall deliver or send to
the Company ¢ notice in writing signed by him
{ stcting that he so elects.

6.3.2 Where he clects to huve another person registered
he shall testify his election by executing to that
person a transfer of the share.

6.3.3 All the limitations, restrictions and provisions
of these Articles relating to the right to
transfer and the registration of transfer of
shares shcll be applicable to any such notice or
transfer as if the death or bankruptcy or
insolvency cf the member had not occurred and due
notice of transfer signed by that member.

6.4 Entitlements

6.4.1 Where the registered holder of any share dies or
| becomes bankrupt or insolvent, his heir or legatee
or the trustee in bankruptcy of his estate or his
3 ' assignee as the case may be, shall, on production
] of such evidence as may be properly required by
the Directors, be entitled to the same dividends
and other advantages, and to the same rights,
whether in relction to meetings of the Company or
tc wting or otherwise, as the registered holder
would have been entitled to if he had not died or
{- become bankrupt or insclvent.

| R
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6.4.2 Where two or more persons are jointly entitled to
any share in consequence of the death of the
registered holder they shall for the purpcses of
these Articles be deemed to be joint holders of
the share.

FORFEITURE OF SHARES

7.1 Serving Notice

7.2

Where o member fails to pay ony ccll or instalmen: of
@ call on the dey appointed for payment, the directors
may, at any time thereafter during such time cs any pari
of the call or instclment remcins unpaid, serve @ notice
on him requiring poyment of so nmuch of the call or
instalment as is unpaid, together with any interesi which
may have accrued. The notice shall name o further dcy,
not earlier than the expiry of fourteen days from the
date of service of the notice on or before which the
payment required by the notice is ic be made, and shall
state thct in the event of non-poyment at or before the
time gppointed the shares in respect of which the call
was made will be liable to be forfeited.

Non-Compl icnce

7.2.1 Vhere the reguirements o G notice referred to in
Article 7.1 are not camplied with, any share in
respect of which the nciice has been given magy at
any time thereafter, before the payment required
by the notice has been made, be forfeited by c
resclution of the Directors to thot effect.
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7.2.2 Such forfeiture shall include all dividends
declared in respect of the forfeited shares and
not actually paid before the forfei ture.

7.3 Disposal of Forfeited Shares

7.5

A forfeited share may be sold or otherwise disposed of on
such terms and in such manner gs the Directors think fit,
and at any time before a sale or disposition the
forfeiture may be ccencelled on such terms as the
Directors think fit, The Company may receive the
consideration, if any, given for a forfeited share on any
sale or disposition thereof and may execute a transfer of
the share in favour of the person to whom the share is
sold or disposed of, and that person shall thereupon be
registered as the holder of the share and shall not be
bound to see to the application of the purchase money, if
any, ner shall his title to the share be sffected by any
irregularity or invalidity in the proceedings relating to
the forfeiture, sale, or disposal of the share.

Liability

A person whose shares hgve been forfeited shall cease to
be a member in respect of the forfeited shares but shall
remain liable to pay to the Company any money vwhich, at
the date of forfeiture was payable by him to the Company
in respect of the shares, but his ligbility shall cease
if and when the Company receives payment in full of all
such money in respect of the shares.

Evidence

An gaffidavit that the declarant is gq diréctor or the
Secretary of the Company and that q share in the Coﬁipany
has been duly forfeited on a dgte stated in the affidavit_
shall be conclusive evidence of the facts therein stated

as against all persons claiming to be entitled to the
share,
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7.6 Applicability

The provisions of these Articles as to forfeiture shall

apply
terms
time,

share

in the case of non-payment of any sum which, by the
of issue of c shere, becomes payable at ¢ fixed
whether on account of the nominal value of the

or by way of premiun, as if the sum had been

peyable by virtue ¢f a call duly made and notified.

8. LIEN

8.1 Privilege or Lien

8.1.1

8.1.2

The Company shall in accordance with Section 83 of
the Act have g privilege or lien independently of
and without the necessity for inscription in
priority to any other claim whatsoever over every
share, not being a fully paid share, for all
money, whether presently payable or not, cclled
or payable at c¢ fixed time in respect of that
share, and the Company shall also have o like
privilege or lien on all shares, other than fully
paid shares, registered in the name of c single
person for all money presently payable by him or
his heir to the company.

The Directors mcy at any time declare any share to

be wholly or in part exempt from the provigions of
this Article.

8.2 Extends to Dividends

The Company's privilege or lien, if any, on ¢ share shall
extend to cll dividends payable on the share.
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PART IIl - GENERAL MEETINGS

GENERAL MEETINGS

§.1 Annual General Meetings

9.1.1 The Company shall hold its first annual general

9.1‘2

9.1.3

meeting within fifteen (15) months of its incorpo-
ration and thereafter in each calendar year hold a
general meeting (as its annugl general meeting) in
addition to any other meetings in that year, and
shall specify the meeting as such in the notice
calling it. No more than fifteen (15) months
shall elapse between the date of one annual
general meeting of the Company and that of the
next unless an extension for holding any
particular meeting is granted by the Registrar of
Companies under the Act.

Subject to the provisions of the Act all general
meetings shall be held at such time and place as
the Directors appoint.

All  general meetings other than annuagl general

meetings shall be called extraordinagry general
meetings.

9.2 Extraordinary General Meetings

9.2'1

Whenever they think fit, the Directors may convene
an extraordinary general meeting, and
extraordinary genergl meetings shall also be
convened on such requisition or in default may be
convened by such réquisitianists, as is provided
by Section 126 of the Act. If at any time there
are not within Mauritius sufficient Directors
capable of acting to form a quorum, any Director
May convene an extraordinary general meeting in
the same manner gs nearly as possible cs that in
which meetings may be convened by the Directors.
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9.2.2 In the cuse of an extraordinary genercgl meeting
catlied in pursugncs of a requisition under Section
126 of the Act, the notice convening the meeting
shall state the objects which are ientioned in the

requisition and, no business other than that
expreseed in the reguizition and ¢f which notice
has not been given, shull be transacted.

10. NOTICE OF MEETINGS

10.1 Method of Notice

] A meeting called for the passing of a special resolution
shall be cailed by at legst iwenty-cne (21) days' notice

in writing and ¢ meeting of the Company other then g

meeting for the passing of a special resolution shall be

| called by ct least fourteen (14) days' notice in
: writing. The notice shall be exclusive of the day on

£ which it iz served or deems? <0 be served arnd of the day

for which it is given, shall comply with Section 130 of
thz Act and sholl specify the place, the day, and the
hour of the meeting and, in case of special business,
the general nature of that buziness, and shall be given
in the manner hercinafter montioned or in such other
mgrner if any, s may be prescribed by the Company in
| general meeting io such berson as are, under these

Articies entitled to receive such notices fram the

oy
4 LTV

, 10.2 Omission of Motice

The cccidenta! omission to give notice of a meeting to,

or the¢ non-receip: of notice of g meeiing by any member
|

L shall rot invalidote the proceedings at that meeting.

l 11. PROCEEDINGS AT GENERAL MEETINGS

’ 11.1 All Busirness Spacial

" All Pucincss shall be deened special that is transacted
J at an extraordinary gensrol meeting, urnd also all

business that ig iransacted at on  annual general



11.2 Quorum
11.2:1

11.2.2

11.3.1

11.3.2
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meeting, with the exception of the consideration of the
accounts, balance sheets, any dividend, and the report
of the Directors and Auditor, and the appointment of and
the fixing of the remuneration of the Auditors.

No business shall be transacted at any general
meeting unless a quorum of members is present at
the time when the meeting proceeds to business.
The quorum for a general meeting shall be two
members, present in person or by proxy.

If within half an hour from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition of
members, shall be dissolved, in any other case
it shall stand adjourned to the same day inthe
next week, at the same time and place, or to
such other day and at such other time and place
as the Directors may determine, and if at the
adjourned meeting a quorum is not present within
half an hour from the time appointed for the
meeting, the member or members present shall be
a quorum.

11.3 Chairman

———

The chairman of Directors, if any, shall preside
as Chairman at every general meeting of the

Company.

If at any meeting the Chairman of Directors is
absent or is unwilling to act as Chairman, the
Deputy Chaiman (if any) of the Board of
Directors, or failing him, one of the Directors
approved for that purpose by the Directors or
failing such appointment by the members present,
shall preside at such meeting as Chairman. Iif
at any such meeting no Director is willing to
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act as Chairman or if not Director is present
within fifteen (15) minutes after the time
appointed for holding the meeting, the members
present shall choose someone of their number
present to be chairmun of the meeting.

11.4 Power to Adjourn Meeting

11.4.1 The Chairman of any meeting at which a quorum is
present may at his sole discretion (and shall if
so directed by the meeting), adjourn the meeting
from time to time and place to place.

11.4.2 No business shall be transacted at any adjourned
meeting other than the business left unfinished

at the meeting from which the adjournment tock
place.

11.4.3 When a meeting is adjourned for thirty (30) days
or more, notice of the adjourned meeting shall
be given us in the case of an original meeting,
but otherwise it shall not be necessary to give
any nctice of acn adjournment or of the business
tc be transacted at an ad journed meeting.

11.5 Attendance

11.6

Subject to any direction to the contrary given by the
Company in genercl meeting, shareholders of all classes
shall be entitled to attend general meetings, whether
entitled to wvote or not, and to receive copies of
notices, reports and Gecounts issued by the Company.

Bodies Corporate ccting by Representatives gt Meeting

Any body corporate which is a member of the Company may
by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company, or of any
class of members of the Company, or at all such meetings
until notice of revocation of such authority shall have
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been given tc the Company and any person so uauthorised
shall be entitled to exercise the same powers on behal f
of the body corporate which he represents as that body
corporate could exercise if it were an individugl member

of the Company.

11.7.1

11. ?'2

e

e

11.7 Appointment of Proxy

Any member may ct any time and from time to time
by power of attorney appoint any person to be
his proxy to attend meetings of the Company cnd
generally tc act for the member in his capacity
s a member of the Company as fully and
effectually to all intents and purposes as such
member could do if personaily present.

Where it is desired to afford members an
cpportunity of wvoting for or ageinst a
Resolution, the instrument appointing a prory
shall be in the following form:

I/Vb .-o---lul.ll-.locll--cl-olc.--oo-.d-tnl...-

. 7
Uf n--lnoc--l.l-ol--oc-0-lt'!u'.n.ocl'ltt.'.‘l.-

being a member/members of the ubovenamed company,
hereb: appoint

.lIl"'...lll..l.....ll.. Of BPP P NBILIIesnsnns
LR I O Or fullinghim L BB I I I I Y

#Rssessrrerasrsresv e Of Soessvesassasevrenena

as my/our proxy to vote for me/us on my/our behaulf

at the (cnnucl or extragordinary, as the case may

be) general meeting of the Company, to be held on
the .l.l...l...'.l...ll....'l day Of LA I B Y

19...... and at any adjournment thereof.
Sim this ......-‘.Gil... day Of '..l'l-Q‘I..lgii

This form is to be *in fovour of /fagainst the
Resolution.




12.

11.7.3

11.7.4

YOTING

33-

(*Strike out whichever is noi desired (unless
Ctherwise instructed, the proxy may vote as
he thinks fit.)

The instrument appointing a proxy and the power
of attorney or other authority if any, under
which it is signed or a notarially certified
copy of that power or authority shall be
deposited at the Office, or at such other place
in Mauritius as is specified for that purposes
in the notice convening the meeting, not less
than forty eight hours before the time for
holding the meeting or adjourned meeting at
which the person named in the instrument
proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

A wote given in accordance with the terms of an
instrument of proxy or attorney shall be valid
notwi thstanding the previous death or
unsoundness of mind of the principal or
revocation of the instrument or of the authority
under which the instrument was executed, or the
transfer of the share in respect of which the
instrument is given, if no confirmation in
writing of such death, unsoundness of mind,
revocation, or transfer as aforesaid has been
received by the Company at the Office before the
commencement of the meeting or adjourned meeting
at which the instrument is used.

12.1 Show of Hands

12.1.1 At any general meeting a resolution put to the

vote of the meeting shall be decided on a show
of hands. Unless a poll is, before or on the
declaration of the result of the show of hands,
demanded :



12.2 Poll

—_———

12.2.2
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(a) by the Chairman;

(b) Dby at least two members present in person
or by proxy;

(c) by any member present in person or by proxy
and representing not less than one-tenth of
the total voting rights of all the members
having the right to vote at the meeting; or

(d) by a member holding shares in the company
conferring e right to vote at the meeting
being shares on which an aggregate sum has
been paid up equal tc not less than one-
tenth of the total sums paid up on all the
shares conferring that right.

12.1.2 Unless a poll is demanded a declaration by the

Chairman that a resclution has on a show of
hands been carried or carried unanimously or by
a particuler majority, or lost, and an entry to
that effect in the book containing the minutes
of the proceedings of the Company shall be
conclusive evidence of the fact without preof of
the number or proportion of the votes recorded
in favour of or against the resolution.

] 12.2.1 Where a poll is duly demanded it shall be tcken

in such manner and either ct once or cfter an
interval or adjournment or otherwise as the
Chairman directs, and the result of the poll
shall be the resclution of the meeting at which
the poll was demanded.

In the case of an equality of wotes, the
Chairman of the meeting at which the poll is
demanded shall be entitled tc g casting wvote.
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12.3 Entitlement to wvote

12.3.1

12.3.2

12. 3. 3

12.3.4

12.3.5

Subject to any rights or restrictions for the
time being cttached to any class of shares, ot
meetings of members or classes of members cach
member entitled to vote muy vote in person or by
proxy and on a show of hands every person
present who is ¢ member or a representative of a
member shall have one vote, and on a poll every
member present in person or by proxy shcll have
one vote for euch share he holds.

In the ccse of joint holders the vote of the
senior who tenders a vote, whether in persocn or
by proxy, shall be Gccepted to the exclusicn of
the votes of the other joint holders, and for
this purpose seniority shall be determined by
the order in which the nanes stand in the
members ' register.

A member who is of unsound mind or whose person
or estate is liable to be dealt with in any way
under the law relagting to mental discrder may
vote whether on ¢ show of hands or on @ poll, by
the person who has the mancgement of his estate,
and any such person may vote by prexy.

No member shall be entitled to wvote at any
general meeting unless all calls or cther sums
presently paycble by him in respect of shares in
the Company have been paid.

No  objection shall be raised to the
Qualification of any woter except at the meeting
or adjourned meeting ct which the vote objected
tc is given or tendered, and every vote not
disallowed at such meeting shall be wvalid for
all purposes. Any such objection made in due
time shall be referred to the chairman of the

meeting, whose decision shall be fincl and
conclusive.
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PART IV - DIRECTORS AND SECRETARY

13. DIRECTORS

13.1 Number of Directors

The number of Directors shall not be fewer than five nor
bl more than nine.

13.2 Qualification of Directors

No Director shall be required tv hold shares in the
Company to qualify him for gppointment.

13.3 Appointment of Directors

13.3.1 The Directors of the Company shall be appointed
by the Campany in genercl meeting which shall

also  appoint a Chairman from among the
Directors.

13,3.2 Unless and until the Company in general meeting
shall otherwise resclve, the Board of Directors
shall consist of NINE--~(8)~--MEMBERS, namely: -

| {a) Mr LOGANARDEN RAMSAMY

who shall also be the Chairman of the
| Company.

) (b) Mr MARDAYMOOTOO NAKER KISTNASAMY

| (c) Mr RANAPARTAB TACOURI

(d) Mr ABDULLA AHMED ABDULLA CBE

(e) SIR DEWOONARAIN DOOKUN

—

(f) Mrs DANIELLE WONG NG
(g) Mr PREMCHAND MOHITH

(h) Mr JAGNADEN PADIATY COOPAMAH

(i) Mr JOSEPH JACQUES LE CHARTIER
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13. 3. 4
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The Chairman and other Direciors of the Company
shall hold office for one year but shcll be
eligible for re-cppointmenit. They shall ct the
expiry cf their period of office continue in
office until a fresh appointment is made in
agecordence with Article 13.3.1.

The Chairman or any Director may be removed from
office by the Company in genercl meeting before
the expiry of his pericd of cffice in aeccordance
with Section 100 of the Act.-

Disqualification of Directors

Notwithstanding any other provision of these Articles,
the office of Director shcll be ipso facto vacated if:

13. 4. 1

13.4.2

13.4.3

13.4.4

13.4.5

13.4.6

The Director becomes bankrupt or insolvent or
makes any arrangement or composition with his
creditors generally;

or

The Director becomes prohibited from being a
Director by reason of Section 117 of the Act or
of any order made er Section 118 or under any
other law in force in Mauritius;

or

The Director becomes of unsound mind or a person
whose person or estcte is liable to be dealt
with in any way under the law relating to mental
disorder;

or

The Director resigns his office by notice in
writing to the Company;

or
The term of appointment of the Director expires;
or

The Director is removed from office pursuant to
Section 100 of the Act;
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or

13.4.7 The Director fails to attend two consecutive
meetings of the Board without obtaining the
permission of the Chairman to do so and the
Directors resolve that his office be vacated;

or

13.4.8 The Director is directly or indirectly interested
in any contract or proposed contract with the
Company and fails to declare the nature of his
interest in accordance with Section 102(1){h} of
the Act and the Directors resolve that his
office be vecated.-

13.5 Remuneration of Directors

The remuneration of the Directors other than Executive
Directors for their scrvices as such (including special
services and the undertaking of additional work) shall
from time to time be determined by the Coampany in
general meeting. The remuneration shall be deemed te
accrue from day to cday and chall be payable out of the
funds of the Company. 7The Directors may also be paid
from the funds of the Company all travelling, hotel and
other expenses properly incurred by them in attending
and returning from meetings of the Directors or any
committee of the Directors or general meetings of the
company or in connection with the business of the

Company. -

DIRECTORS INTERESTS

14.1 Directors Declaration of Interests

14.1.1 It shall be the duty of a Director who is in
any way directly or indirectly interested in
gny contract or arrangement or proposed
contract or arrangement with the Company to
declare the nature of his interest at q meeting
in accordance with Section 102(1)(h) of the Act
but failure to do so shall not disqualify the
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Director or invalidate the contract or proposed
contract or vrender the Director liable to
Geeount. It is hereby provided that @ declara-
tion of interest by a Director at a meeting of
the Directors at which some or all of the
Directors present are also interested shall be

¢ sufficient declaration for the purpcses of
these Articles.-

14.1.2 A Director who becomes directly or indirectly
interested in ¢ contract or arrangement after
it is made or entered into shall declare the
nature of his interest as soon as is reascnably
possible ct a meeting of Directors held after
he becames so interested but failure to do so
shall not disqualify the Director or inval idate

the contract or arrangement or render the
Director liable to account.-

14.1.3 A general notice by a Director that he is @
member or hes on interest in g specified firm
or campany and is to be regerded as interested
in all transactions with that firm or company
shall be sufficient disclosure under these
Articles as regards such Director and any such
transaction ond after such general notice it
shall nct be necessary for such Director to
give u special notice relating to any particular
transaction with that firm or company. -

14.1.4  All declarctions and notices given by Directors

pursucnt tc this Article shall be recorded in
the Minutes.-

14.2 Prohibiticn on Interested Director Voting

14.2,1 A Director shall not wote

in respect of any
contract or arrengement or any other proposal

in which he has directly or indirectly g
matericl interest and if the Director dces so
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his vote shall not be counied provided that any
interested Director may e counted in the quorum
present at the meeting.-

14.2.2 A Director shall not be regarded as having a
direct or indirect material interest in a Resolu-
tion (und shall not be precluded from voting in

| respect thereof) by reason only that the

Resolution concerns any of the following matters
namely:

14.2.2.1 An arrangement for the giving of any
security or indenmity to the director
in  respect of money lent or
obligations incurred by him at the
request of or for the benefit of the
Company or anyof its subsidiaries;

14,2.2.2 An arrangement for the giving of any
security or indemnity to a third party
in respect of a debt cr obligation of
the Company or any of its subsidiaries
for which the Director has assuned

i responsibility in whole or in par:

under @ guarentee or indemni ity or by
giving of security;

14.2.2.3 Any contract by a Director, or by any
firm of which the Director is an
cfficer or member, to subscribe for or
underwrite or subunderwrite shares or
debentures or securities of the

Company; or

14.2.2.4 Any contract or arrangement with, or

related to, or in respect of any other
company in which the Director is
interested only as an officer of or as
@ holder of shares or other securitics

N in that other company; or
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14.2.2.5 Any arrangement by the Company to
guarantee, indemify, or otherwise
become liable for any liability or
obligation cf any other company in
which the Director is interested only
as an officer of, or as a holder of
shares or other securities in that
other company, or any proposal to
enter intc any other contract or
arrangement by the Company with a
third party on account of, at the
request of, or for the benefit of
such other company; or

14.2.2.6 Any interest of the kind referred to
in Articles 14.3.2 and 14.3.3.

Subject tc declaring his interest a Director,
who is interested in a contract or arrangement
of, or relating to the Company, may affix, or
attest the cffixing of the Seal of the Campany
tc any document relating to the contract or
eérrangement to the same extent as if the
Director were not so interested (whether or not
the Director is entitled to vote in respect of

the contract or arrangement at a meeting of
Directors),

14.3 Director may contract with Company

| L R LR i R = S = TSR . - .

14.3.1 A Dirsctor may hold any other office or place of

prefit under the Campany (other thanthe office
of auditor) in conjunction with the office of
Director for such period and on such terms (as
to remuneraticn and Ctherwise) as the Directors
may determine and nc Director or intending
Director shall be disqualified by his office
fram contracting with the Company either with
regard to his tenure of any such other office or
plece of profit or as vendor, purchaser or
Gtherwise nor shall any such contract cor any
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14.3.2

14.3.3

14.3.4

Ld.

contract or arrangement entered intv by or on
behalf of the company in which cny Director is
in any way interested be liable to be avoided
by reuson of the fact that any Director is
interested therein nor shall any Director so
contracting or being so interested be liable to
account to the Campany for any profit realised
by such contract or arrangement by reason of
the Director holding that office or of the
fiduciary relationship thereby established.

A Director may be a customer of the Company in
the ordinary course of its business, and no
contract or dealing with the Company in which a
Director is concerned or interested, whether as
customer or otherwise, and whether individually
or thrcugh any campany or partnership of which
he is g director or member, shal! be voidable,
or entail on him any liability to account for
any profit or advantage thereby obtained.

A Director of the Company may be or become
Director or other officer of, or otherwise
interested in a company promoted by the Company
or in which the Company may be interested as
shareholder or otherwise, und n¢ such Director
shall be accountable to the Company for any
remuneration or other benefits received by him
as a Director or officer of or from his
interest in any such other company unless the
Company otherwise directs.

Where proposals are under consideration concer-
ning the appointment (including fixing or varying
the terms of appointment) of two or more Direc-
tors to offices of employment with the Company
or any company in which the Company is
interested, such proposals may be divided gnd
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considered in relation to each Director
separately and in such cases each of the Pirec-
tors concerned shall be entitled to vote in
respect of each resolution except that
concerning his own appointment.

14.3.5 Any Director may act personally or by his firm
in a professional capacity for the Company and
the Director or his firm shall be entitled to
remuneration for professional services as if he
were not a Direcior provided that nothing
herein contained shall authorise a Director or
his firm to act as Auditor to the Company.

14.4 Adjudication on Interest

14.5

If any question shall arise at any meeting as to the
materiality of a Director's interest or as to the
entitlement of any Director to vote and such question is
not resolved by the Director voluntarily agreeing to
abstain from voting, such question shall be referred to
the Chairman of the meeting and his ruling in relation
to any such Director shall be final and conclusive
except in a case where the nature or extent of the
interests of the Director concerned have not been fairly

- disclosed.

Relaxation of Interested Director Provisions

The Company may by ordinary resolution suspend or relax
the provisions of Articles 14.1 to 14.4 or any of them
to any extent in respect of any particular proposal or
transaction not duly quthorised by reason of ¢
contravention of such Articles or any of them.

15. PROCEEDINGS OF LGIRECTORS

15.1 Meeting of Directors

15.1.1 Votes
The Directors may meet together for the despatch
of business, adjourn, and otherwise regulate
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15.1.2

15.1.3

15.1.4

their meetings and proceedings as they think
fit. Questions arising at any meeting shall be
decided by a majority of wvotes. In case of an
equality of votes the Chairman of the meeting
shall have ¢ second or casting vote except when
only twe Directors vote.

Convening of Meetings

The Chairman of Directors or in his absence the
Deputy Chaimman (if any) or in the cbsence of
both the Managing Director may Gt any time and
the Secretary upon the request of two Directcrs
shall summon @ meeting of the Directors inclu-
ding a telephone meeting as provided for in
Article 15.3.

Notice ¢f Meetings

Notice shall be given to each Director delivered
by hand or sent by post, telex or facsimile
machine provided that it shall not be necessary
to give nctice of ¢ meeting of Directors to any
Director for the time being absent from
Mauritius but if he has Gppointed an Alternate
Director under the provisions of these Articles
notice shall be given to such Alternate Director.

Quorum

Until ctherwise determined by the Directors, the
Quorum necessary for the transcction of the busi-
ness shall be three. A meeting of the Directors
at  which the quorum is present shall be
coampetent tc exercise all or any of the
authorities, powers cnd discretions by or under
these Articles for the time being vested in or
exerciseable by the Directors general ly. A

Director who is glso an Alternate Director

shall, for the purposes of determining the
quorum, be counted once only.
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15.2 Resolution Assented to by all Directors

15.3

A resolution in writing signed or assented to by letter,
telegram, cable, telex, facsimile, or other written
message, by all the Directors for the time being
entitled to receive notice of meetings of the Directors
(or in the case of any Director for the time being
unable to act as Director or absent from Mauritius
signed by his alternate Director, if any) shall be Gs
valid and effective as if it had been passed at a
meeting of Directors duly called and constituted. Any
such resolution may consist of several documents in like
form, each signed or purporting to have been despatched
by one or more Directers or their alternates as the case
may be.

Teleconference Meeting of Directors

15.3.1 Power to Mect by Telephone

For the purpose of these Articles the contempo-
rancous linking together by telephone or other
means of communication of a number of the
Directors not less than the quorum provided in
Article 15.1.4 together with the Secretary,
whether or not any one or more of the Directors
is out of Mauritius, shall be deemed to consti-
tute a meeting of the Directors and all the
provisions in these Articles as to meetings of
the Directors shall epply to such meetings so
long as the following conditions are met :

15.3.1.1 All the Directors for the time being
entitled to reccive notice of a
meeting of the Directors (including
any alternate for any Director for the
time being unable to act as Director
or absent from Mauritius) shagll be
entitled to notice of a meeting by
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telephone or other meuns of communica-
tion and to be linked by telephone or
such other means for the purposes of
such meeting. Notice of any such
meeting may be given on the telephone
or other means of comwmnication;

15.3.1.2 Each of the Directors taking part in
the meeting by telephone or other
means of communication and the Secre-
tary must throughout the ineeting be
able to hear each of the other
Directors taking part;

15.3.1.3 At the commencement of the meeting each
Director must acknowledge his presence
for the purpose of a meeting of the
Directors of the Company to all the
other Directors taking part.

15.3.2 Restriction on Leaving Teleconference

A Director may not lecwe the meeting by
disconnecting his telephone or other means of
communication unless he has previously obtained
the express consent of the chairman of the
meeting and G Director shall be conclusively
presumed tc have been present and to have formed
part of the quorum at cll times during the
meeting by telephone or other means of
communication unless he has previously obtained
the express consent of the Chairman of the
meeting to leave the meeting as aforescid.

Minutes at Tecleconference

A minute of the proceedings at such meetings by
telephone or other means of communication shall
be sufficient evidence of such proceedings and
of the observance of all necessary formalities
if certified us a correct minute by the chairman
of the mecting and by the Secretary.
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ALTERNATE DIRECTORS

16.1

16.2

16.3

Appointment of an Alternate Director

4ny Director shall have the zower to appoint by notice
in writing or telegram, cable, telex or facsimile to
the Coipany, cny person or any other Director, to act
a@s an clterncte or substitute Director in his place,
either for o specified period, or generclly during the
absence or inebility to cct from time to time of such
Lirector and may revoke such appointiient by notice to
the Compuny in [ike manner at any time.

Termination of Apsointment

The appointment of an alternate Director shaii
deteriine on the heppening of any event which if he
were a Director would cause him to vacaie such office,
or if his agpointor ceases to be a Director.

Powers of Alterncie Jirector

16.3.1 An qlternate Birector shell, unless otherwise
provided by the terms of Ais appointment, whilst
acting in the place of the Director he so
represents have, exercise and discharge alil the
povwers, rights, duties and privileges (including
without limitation the right to receive notice
of meetings of LDirectors, the pover to sign
resolutions of the Directors in Geeordance with
Articie I5.%2, and the ~ower to witness the
affixing of the Seal bui excluding the right of
aeting as Cncirman, Deputy Chairman or ManGging
Director and any right to receive remunerction
fron the Cogany) of the Director gppointing
Rim and be subject in all respects to the sane
teras and provisions as that Lirector.
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16.3.2 Without limiting the generality of Article 16.3.
a Director who is also an alternate Director

shall be entitled to exercise his voting and
other powers as an alternate Director in
addition to and independently of the exercise
of his powers as a Director.

16.4 Qualification

An  alternate Director shall not require any
by shareholding qualification.

- 17. COMMITTEES OF DIRECTORS

17.1 Power to Delegate to Committees

The Directors may, from time to time, appoint committees
f consisting of such persons (whether or not a member or

| members of their body) as they think fit and may dele-

gate any of their powers to any such comittee; and any

committee so formed shall in the exercise of its powers

so delegated conformi to any limitations that may be

imposed on it by the Directors.

17.2 Proceedingsof Committees

17.2.1 A committee of Directors may elect a cheirman
of its imetings; if no such chairman is
elected,or if ateny meeting the chairman is not
present within five (5) minutes after the time

appointed for holding the same, the members

f ' present may choose one of their number to be

chairman of the meeting.

17.2.2 A committee of Directors may meet and adjourn
1 as it thinks proper. GQuestions arising at any
i . meeting shall be determined by q majority of
| votes of the members present, and in the case
of an equality of wvotes the chairman of the
] meeting shall have a second or casting vote

except when only two members are present at the
meeting.




18,

e  SRPRSE, S it v . TEE R FrC—— R S b s i =

4e,

17.2.3 The articles herein contained relating to the
meeting and proceedings and quorum of Directors
shall, so far as not altered by any reguictions
made by the Directors, apply also to the
meetings and proceedings of any committee of
two or more members.

POWERS AND DUTIES OF LGIRECTORS

18.1 Borrowing Powers

The Directors inay exercise all powers of the Company io
borrow or raise or secure the payment of money or the
performance or satisfaction by the Company of any obli-
gation or liability and to mortgage or charge its
undertaking, property and uncalled capital or any part
thereof and to issue mortgages, mortgage debentures,
debenture stock, charges, bonds, notes and other securi-
ties and other instrurents, whether outright or as
security, for an &bt, liability or obl igation of the
Company or of any third party.

18.1.2 Uncciled Capital the Subject of a Charge

If any uncalled capital of the Company is
included in or burdened by any mortgage, charge
or other security, the Direcctors may by
instrument under the Segl authorise the person
in whose favour such mortgage, charge or other
Security is executed or any other person on
behalf of him to make calls on the members in
respect of such uncalled capital and the provi-
sions contained in these Articles in regard to
calls shali "mutatis mutandis" apply to calls
made under such authority and such authority
may be imade exercisable either conditionally op

unconditionaliy and either presently or
contingently and either to the exclusion of the

Director's power or otherwise and shall be

assignable if expressed to be so,
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18.2 Jverseas Seal and Branch Registers

18.2.1

18.2.2

The Company may exercise the powers conferred
by Section 123 of the Act with regard to having
for use cbroad, and those
powers shall be vested in the Directors.

an official seal

The Compuny may exercise the powers conferred
by Section 144 of the Act relating to the
keeping of branch registers and the Directors
{(subject of those
Sections) make and wvery such regulations as

may to the provisions

they think fit regarding the keeping of any
such branch register..

18.3 Management of Company

18. 3. 1

e

18.3.2

Ny

Business of Company

The business of the Company shaill be managed by
the Directors who may pay all expenses incurred
(in pramoting or registeriny the Company) and
who moy exercise all such powers of the Company
as are not, by the Act, or by these Articles,
required to be exercised by the Company in
general meeting, subject, nevertheless, to any
of these Articles and to the provisions of the
Act. Notwithstanding the foregoing but subject
te Section 101 of the Act the Directors may not
sell, lease or otherwise dispose of the
Company's undertaking, the main
undertaking of the Company andits subsidiaries
taken as a whole, except with the approvacl of
the Company in general meeting.

main or

Power to Sign Documents

All deeds,
documents,

instruments,

ail cheques, promissory notes,
drafts, bills of exchange and other negotiable

contracts, or cther

instruments, and all receipts for money paid to
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the Coqpany shall be signed, drawn, accepted,
endorsed or otherwise execuied, as the case rigy
be, by the Managing Director, if any, or the
Chairman of Directors or in such manner gs the
Directors may from time to time determine.

18.4 Powers in Relation to Staff

18.4.1

18.4.2

18.4.3

Recruitment of Staff

The Directors on behalf of the Company may
employ staff on such terms and conditions as
the Directors consider appropriate and such
terms and conditions of service may include the
provision of training facilities for, and lor»e
to staff.

Payment of Gratuity on Retirement

The Directors on behalf of the Campanymay pay a
gratuity or pension or allowance on retirament
to any employee of the Company or of any
Company which is a subsidiary of the Company or
of the predecessors in business of the Compeny
or of any such subsidiary or to the spouse or
dependants of any such employees and may mcke
contributions to any fund and pay premiums for
the purchase or provisions of any such
gratuity, pension or cllowance.

Establishment of Pensions or Similar Schemes

The Directors may procure the establishment and
maintenance of any non-contributory or contri-
butory pension or superannuation fund or life
assurance scheme for the benefit of, and the
grant of dconations, gratuities, pensions
allowances, benefits or emoluments to, any
persons who are,shall have been at any time in
the employment of the Company, or of any
Company which is a subsidiary of the Canpany,
or of the predecessors in business of the
Company or of any subsidiary and the spouses,
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widows, widowers, families or dependants of any

such persons.

18.4.4 Subscriptions to Certain Organisations

The Directors to the extent permitted by
Section 10i(3)(c) of the Act, may alsc procure
the establishmient and subsidy of or subscription
and support tc any institutes, asscciations,
clubs, funds or trusts, calculated to be for
the benefit of staff or ctherwise to advance
the interests and well being of the Compcny or
of any subsidiary of the Coampany or of its
members, cnd payments for or towards the
insurance cf any such persons as cforescid, the
subscriptions or guuarentees of wmoney for
charitable or benevolent objects or for any
exhibition or for any public, general or useful
cbject.

18.4.5 Powers Mcy Be Exercised in Conjunction with cny
cther Campony

The Directors may procure any of the mctters
aforescid to be done by the Company either
alone or in conjunction with any cther Canpany.

18.5 Directors to keep Register of Charges

18.6

The Directors in cecordance with the Act shall cause
copies of instruments creating charges to be kept at
the office or shall cause to be kept ¢ register of such
charges and shall register with the Registrar of
Companies all mortgoges and charges specifically
affecting the property of the Company.

Directors to cause Minutes to be kept

The Directors shall cause minutes t¢ be made in books
provided for the purpose of:

18.6.1 All appointments of officers made by the
Directors;
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18.6.2 All the names of the Directors present at each

meeting of the Directors and of any comiittee
of the Directors;

All resolutions and proceedings at all meetings
of the Campany, and of the Directors, gnd of

comittees of Directors.

Any minutes of any meeting of the Company or of
the Directors or of cny cammittee, purporting
to be signed by the Chairman of such meeting or
of the next succeeding meeting shall be recei-
vable in all courts, and Dy any person
authorised to take evidence as "prima facie"
evidence of the matters stated in such minutes.

19. DELEGATED MANAGEMENT

19.1 Overseas Manugement

19.1.1

19.1.2

The Directors may, from time to time, provide
for the mancgement of the affairs of the
Company outside Mguritius or in any special
locality in Mauritius in such manner Gs they
shall think fit, and the following provisions
of this Article shall be without prejudice to
the general powers conferred by this Article
18.1.1.

The Directors, from time to time, and at any
time, may establish in any part of the world,
cormittees, local boards _or agencies, or local
Directors, and may appoint one or more of the
Directors or any other persons to be members of
such local boards, committees, or agencies,
with such powers of inspection, control and
regulation as they may think fit, any may fix
their remuneration by salary, commission or
otherwise.
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18.1.3 The Directors, from time to time, and at any
time, may delegate to any person or persons so
appointed any of the powers, authorities and
discretions for the time being vested in the
Directors, and may authorise the members for
the time being of any such local boards or
camittees or ay of them to act notwithstanding
vacancies, and any such appointment or delega-
tion may be made on such terms and subject tc
such conditions, as the Directors may think
fit; and the Directors may at any time disconti-
nue, breek up or alter the constitution cor
powers of any local board, committees or
agencies so established and may remove any
person so appointed, as aforesaid, cnd may
annul or vary any such delegation as aforesaid.

19.1.4 No local Director shell, by virtue of that
office, be deemed to be a Director of the
Campany.

19.1.5 The Directors may do any ihings which in their
opinion shall in the interests of the Company
be necessary or expedient to do in order to
comply with the requirements of any local law.

18.2 Representatives of Company

‘The Directors may at any time, and from time to time,
by power of attorney appoint any company, firm, or
person or body of persons tc be the representatives of
the Company for such purposes and with such povers,
authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these
Articles) and for such period, and subject to such
conditions as the Directors may, from time tc time,
think fit; and any such power of attorney may (if the
Directors think fit) be made in favour of the members
or any of the members of any local board or in favour
of any campany, or of the members, direc_tors, nominees,

or mancgers cof any campany or firm, or otherwise in
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favour of any fluctuating body of persons, whether
nominated directly or indirectly by the Directors;

and any such power of attorney may contain such provisions
for the protection or convenience of persons dealing

with such representatives as the Directors think

E fit.

20. VALIDITY OF DIRECTORS' ACIS

All acts done by any meeting of the Directors or of a comit-
tee of Directors, or by any person acting as a Director shall,
notwithstanding that it is afterwards discovered that there
was some defect in the appoiniment of such Director or person
acting as aforesaid, or that they or any of them were disqua-
lified, be as valid as if every such person had been duly
gppointed and was qualified to be a Director.

21. EXECUTIVE DIRECTORS AND MANAGING DIRECTOR

21.1 Power to appoint Executive Directors and Managing
Director

21.1.1 Subject to Article 21.1.2 the Directors may
from time to time:

21.1.1.1 Appoint not more than three persons
as Executive Directors of the
Company (one of whom may be desig-
| nated as Managing Director of the
Company) for a fixed term (but in no
1 case exceeding three years) or
3 otherwise and may fix his or their
retuneration either by way of salary
or by commission on, or percentage
of profits of the Company or by a
combination of these modes; .

{
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21.1.1.2 Remove any such Executive Director
and appoint another in his place;

21.1.1.3 At any time not earlier than three
months before the expiration of a
period of appointment of an
Exccutive Director (whether or not
it is the first such period) renew
the appointment for a further period
not exceeding three years.

and any appointment, removal, or reappointment
of an Executive Director shall be effective
from the time specified in the notice or, if
no such time is specified, from the time the
notice is received by the Secretary.

No Executive Director shall be appointed,
removed, or reappointed pursuant to Article
21.1.1 unless the appointment, remcval, or
reappointment has been recommended by the Board
to the sharcholders.

Without limiting the cother provisions of this
Article, an Executive Director shall, subject
to the provisions of any contract between him
agnd the Canpany, be subject tc the same
provisions as regards resignation, removal and
disqualification as the other directors ¢f the
Campany, and, notwithstanding any such
contract, if he shall cease to hold the office
of Director from any cause, he shall "ipso
facto" immediactely cease to be an Executive
Director.
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21.1.4 Any Executive Director removed from office
pursuant to Article 21.1.1.2 shall have no
right or claim to continue in office and his
only remedy against the Company, if any, shall
be in damages.

21.2 Managing Director's Powers

The Directors may from time to time entrust to and
confer upon a Managing Director such of the powers of
the Directors exerciseable under these Articles as
they may think fit and with and subject to such
limitation and restrictions as to time and mode of
exercise or otherwise as they may think expedient.
The Directors may at any time wi thdraw, revoke or vary
the powers so conferred or any of them.,

22. SECRETARY

22.1 Appointment of Secretary

The Secretary shall be appointed by the Directors for
such term, at such ramnecration and upon such
conditions as they may think Fits

Restriction

Any provision of the Act or these Articles requiring
or authorising a thing to be done by or to a Director
and the Secretary shall not be satisfied by its being
done by or to the sanc person acting both as Director
and as or in place of the Secretary.

Joint Secretaries

If the Directors think fit, two or more persons may be
appointed as Joint Secretaries.
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22.4 Removal of Secretary

Any Secretary or Joint Secretary may at any time be
removed from office by the Directors, but without
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

23. THE SEAL
23.1 Use of Seal

The Directors shall provide for the safe custody of
the Seal which shall be used only by the authority of
the Directors o of a committee of the Directors
authorised in that behalf, and every instrument to
which the Seal is affixed shall be signed by one
Director and shall be countersigned by the Secretary
or by a second Director or by some other person
appointed by the Directors for this purpose.

24. DIVIDENDS

Power to Declare Dividend

24.1.1 The Company in general meeting may declare
dividends but no dividend shall exceed the
amount recommended by the Directors.

24.1.2 The Directors may from time to time pay to
such members as are entitled to dividends in
the Company such dividends determined in accor-
dance with Article 24.1.1. The Directoré may
also from time to time whilst the issued
capital is divided into different classes of
shares pay to any members so entitled any
dividends on shares issued upon terms that the
dividends thereon shall be payable on fixed
dates or within a fixed period.

24.1.3 No dividends shall be paid otherwise than out
of the profits (whether revenue or capital) of
the Company or other funds tawfully available



58.

for such purpose. The declaration of the
Directors as to the amount of the profits of

the Company shall be conclusive.

24.2 Manner in which Dividend Paid

24.2.1

24.2.2

Provision for Reserves

The Directors may from time to time set aside
out of the profits of the Company such sums as
they think fit as a reserve or reserves which
shall, at the discretion of the Directors, be
applicable any purpose to which the
profits of the Company may be properly
applied, and pending any such application, at
the like discretion, either be employed in the
business of the Company or be invested in such
investments (other than shares of the Company)
as the Directors may from time to time think
fit. The Directors may also without placing
the same toc rescrve, carry forward any profits
which they may think prudent not to divide.

for

Dividends Pgid According to Amounts Pagid Up

Subject to the provisions of Article 24.2.6
and subject also to the rights of persons, if
any, entitled to shares with special rights as
to dividend, «ll dividends shall be declared
and paid gceording to the amounts paid or
credited as paid on the shares in respect of
which the dividend is paid, but no amount paid
or credited as paid on a share in advance of
calls shcll be treated fer the purpose of this

Article 24.2.2 ags paid on the share. All
dividends shall be apportioned and paid
proportionately to the agmounts paid or

credited as paid on the shares (otherwise than
in advance of calls) during any portion or
portions of the period in respect of which the
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dividend is paid; but If any share is issued
on termms providing that it shall rank for
dividend as from a particular date that share
shall rank for dividend accordingly.

24.2.3 Dividends to Join_t holders

If several persons are registered as joint
holders of any shares, and such persons are
entitled to receive dividends in respect of
the shares any one of them may give effectual
receipts for any dividend or other moneys
[ payable on or in respect of the share.

f
- 24.2.4 Manner of Payment

Any dividend may be paid in any manner

s directed by the person entitled thereto and

| | failing any such direction may be paid by
cheque or postai or money order sent through

| | the post to the registered address of the

| member or person entitled thercto or in the
case of joint holders to any one of such -
Jg;génhogggrssgghhigagfgslg tea’; tﬂ%drﬁlgrﬁbegr 3,‘.’ B
| person entitled or such joint holders as the

3 case may be, may direct, and the Company shall

not be responsible for any loss arising from
such mode of transmission.

24.2.5 No Interest on Dividend

| No dividend shall bear interest against the

Company.

24.2.6 Deductions from Dividends

| The Directors may deduct from the dividends
payable to any member entitled to receive
dividends all such suns of money as may be due
from him to the Company on account of calls or
instalments or premiums or otherwise or any
debt or liability or engagement in respect of
which the Company has a lien pursuant to these
Articles upon the specific shares in respect

k.
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24.2.8

24.2.9

of which the dividend is payable, and on
account of such amounts as the Company may be
called upon to pay under any statute or legis-
lative enactment in respect of the shares of a
deceased or other member.

Persons to whom Dividends Payable

Dividends shall be payable to the persons who
are the registered holders of the shares in
respect of which they are declared ai the time
of the declaration of such dividends (or at
the time when such dividends are declared to

bz payable).

Right Not Transferred

A transfer of any share shall not pass the
right to any dividend thereon before the
registration of the transfer.

Dividends by Way of Distribution of Assets

Any general meeting declaring a dividend or
borus may direct payment of such dividend or
bonus wholly or partly by the distribution of
specific assets and in particular of paid-up
shares, debentures or debenture stock of any
other company or in any one or more of such
ways and the Directors shall give effect to
such resclution, and where any difficulty
arises in regard to such distribution, the
Directors may settle the same as they think
expedient, and fix the value for distribution
of such specific assets or any part thereof
and may determine that cash payment shall be
made to any members upcn the footing of the
value so paid in order to adjust the rights of
aell parties, and may vest any such specific
ussets in such persons as may seem expedient
to the directors.
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24.2.10 Unclaimed Dividends

24.2.10.1 All dividends, bonuses cnd other

24.2.10.2

distributions unclaimed for one year
after having been declared mgoy be
invested or otherwise made use of
by the Directors for the benefit of
the Company until clgimed and the
Company shall be entitled to mingle
and spend the umounts (or refrain
from issue, as the case may be) of
any such dividends, with other
money of the Campany and shall not
be required toc hold them or regard
them as being held on behalf of any
person.

All dividends, and any cother moneys
peyable to any member or former
member in respect of shares in the
Comparyy und/or interest in respect
of debt or securities issued by the
Company remaining unclgimed for
five yeers «after kaving been
declared or otherwise having become
payable, may, at the expiry of such
period of five years after having
been declared or otherwise having
become puyable, be forfeited by the
Directors for the benefit of the
Campany, provided always that the
Directors may at any time after
such forfeiture cnnul! the same and
pay the dividend or interest or
issue the bonus (us the case may
be) so forfeited to any person
producing evidence that he is
entitled to the same and shall do
so unless in the opinion of the
Directors such paow:ent or issue
would embarass the Company.
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25. CAPITALISATION OF PROFITS

25.1

25.2

Power to issue Bonus Shares

The Company may by Ordinary Resolution resolve that it
is desirable to capitalise any part for the time being
standing to the credit of any of the Canpdny's reserve
accounts or to the credit of the profit and loss
account or otherwise available for distribution and
accordingly that sum be set free for distribution to
the members who would have been entitled thereto if
disbursed by way of dividend and in the soane
proportions on condition that the same be not paid in
cash but be applied either in or towards paying up any
anounts for the time being unpaid on any shares held
by such members respectively or paying up in full
unissued shares or debentures of the Company to be
allotted, distributed and credited as fully paid up to
such members in the proportions aforesaid or partly
in the one way and partly in the other and the
Directors shall give effect to every such resclution
of the Company provided that a share premium account
and a capital redemption reserve fund may, for the
purpose of this Article, only be applied in the paying
up of unissued shares to be issued to the members of
the Company as fully paid bonus shares.

Participation by Holders of Shares having Special
Terms of Issue

Where the holders of any redeemable preference shares
issued by the Company are, by virtue only of the
special terms of issue thereof, entitled to
participate in any distribution pursuant to Article
25.1 whether at the time such distribution is made or
at same future time, such holders shall participate in
any such distribution to the extent and in the manner
authorised by the said terms of issue, and all the
provisions of Article 25.1 shall be subject to the
said terms of issue and shall be deemed to be modified
in order to give effect thereto.
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25.3 Power of Directors on Distribution

In the event of any capitalisation of profits under
Article 25.1 the Directors shall make all appropria-

| tions and applications of the undivided profits
[ resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if anty,
{ | and generally shall do all acts and things required to
] give effect thereto, and may cither round up or
| | disregard fractional entitlements to a share or
i debenture or meke such provision by the issue of
' fractional certificates or by payment in cash or

otherwise as the Directors think fit, and the

Directors may also authorise any person tc enter on

behalf of all the persons entitled thereto into an
g | agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of
any further shares or debentures to which they may be
entitled upon any such capitalisation, or (as the case
may require) for the payment up by the Company on
their behalf, by the application thercto of their
respective proportions of the profits to be
capitalised, of the agmounts or any part of the amounts
remaining unpcid on their existing shares and any
agreement made under any such aguthcrity shall be
effective and binding on all such persons.

26. ACCOUNTS

26,1 Books to be Kept

26.1.1 The Directors shall cause proper books of
accounts to be kept with respect to all sums of
: money received and expended by the Company and
| the matters in respect of which the receipt

and expenditure takes place and with respect
to the assets and liubilities of the Company.
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26.1.2 The books of aeccounts shell be kept «t the
Office, or subject to Section 151(7) of the
Act at such other place or places as the
Directors think fit, and shall always be open
to inspection by any Director, shareholder or
their parties or any cther person authorised
under the cet tc inspect records of the
Company. '

26.1.3 Subject to Article 26.1.2, no person shqll
have any right of inspecting any account or
book or papers of the compuany except as

: conferred by statute or authorised by the

Directors or by the Compeny in  general

meeting.

26.2 Accounts to be prepared

26.2.1 The Directors shall from time to time in
accordance with Sections 154, 155 and 157 of
the Act, cause to be prepared cnd to be laid
before the Company in general meeting such
profit and loss accounts, balance shects,

group accounts (if any) and reports as are
referred to in those Sections.

5 26.2.2 The fingncial year of the Company shall,
| subject to Section 153 of the Act begin onthe

first day of July gnd énd onthe thirtieth day
of June of the fallowing Eyear.

26.2.3 Notwithstanding Article 26.2.2, the first
fingncicl year of the Company shall begin on
the day of the incorporation of the Companyand
shall end on the thirtieth June next ensuing.,

26.3 Accounts to be publ i shed

26.3.1 A copy of every balance sheet (including every
documents required by law to be annexed
thereto) which is tobe laid before the Company
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in general meeting, together with a copy of
the Director's report and auditor's report,
shall not less than fourteen (14) days before
the date of the meeting, be sent to all
persons entitled to receive notices of general
meetings of the Company.

26.3.2 All other notices, reports and accounts issued
to any members holding a class of shares in
the Capital of the Company as such shall be
sent at the same time to all members holding
the same class of share.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with Sections 161 to 17Z of the Act.

NOTICES
28.1 Notice to Members

A notice may be given by the Company to any Member
either personally or by sending it by post to him or
to his registered address es appearing in the
Register. Any notice or other document, if served by
post, shall be deemed to have been served on the day
following that on which iiwe letter containing the
notice or document was properly addressed, prepaid and
posted. 4 certificate signed by the Secretary or
other officer of the Company that the notice was so
addressed, prepaid and posted shall be conclusive
evidence thereof.

28.2 Notice of General Mecting

Notice of every general mceting shell be given in the
manner specified in Article 28.1 to:

28.2.1 Each member;
28.2.2 Each holder of a redeemable preference share;

No other person shall be entitled to rececive notice of
general meetings.
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28.3 Miscellaneous

The signature of any notice to be given by the Company
may be written in daccordance with the definition of
"written" in Article 2.

DISCOVERY OF SECRETS

No member shall be entitled to require or receive any infor-
mation concerning the Company's business, trading or
custamers oranywatier which is or may be in the nature of a
trade secret or secret process cf, or used by, the company
beyond such informaticn us to the accounts and business of
the Company as is by these Articles directed to be laid
before the Company in genercl meeting, and no member shcll
be entitled to inspect any books, papers, correspondence, or
documents of the Compuny, except so far as such inspection
is expressly authorised by these Articles.

WINDING UP

If the Company is wound up the liquidator ‘may, with the
sanction of a special resoluticn of the Compeny and any
other sanction required by the Act, divide anongst the
members in kind the whole or cny part of the assets ;of the
Company (whether they consist of property of the same kind
or not) und may for that purpose set such value as he deems
fair upon any property to be divided as cforesaid and may
determine how the division shall be carried out as between
the members or different classes of members. The liquidator
may, with the like sanction, vest the whole or any part of
any such assets in agents to be held by them on behalf of
the contributories as the liquidator, with the like
sanction, thinks fit, but so that no member shall be

compelled to accept uny shares or other securities on which
there is any liability.

DISIRIBUTION OF ASSETS

31.1 Distribution of Excess Assets

Subject to the terms und conditions upon which any
class of shares may have been issued, if upon the
winding up of the Company the surplus assets shall be

——T
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more than sufficient to repay the whole of the paid up
capital, the excess shall be distributed among the
members in proportion to the capital paid or which
ought to have been paid at the commencement of the
winding up, on the shares held by them respectively,
other then amcunts paid in advence of calls.

31.2 Where Assets insufficient to repay capital

If the surplus assets shall be insufficient to repay
the whole of the peid up capital, such surplus assets
shall be distributed sc that as near;ly as mgay be the
losses shall be borne by the members ‘n proportion to
the cupital paid, or which ought to have been paid, at
the cammencement of the winding up, on the shares held
by them respectively, other than amcunts paid in
advance of calls, but this Article 31.2 is without
prejudice to the rights of the holders of shares
issued upon special conditions.

31.3 Interpretation

In Articles 31.1 and 31.2 "surplus assets" means the
Gssets in the hands of the liquidator after the
payment of all the debts and licbilities of the
Company including cl! the costs of the winding up.

COMMISSION ON SALE

Any commission or remuneration proposed ito be paid on the
sale of the Company's undertcking or any part thereof, or on
the liquidation of the Campany, te o Director or Directors
or liquidator, shall be subject to ratificaticn by the
Company in general meeting. Prior notificution of the
anount of such proposed payments shcll be given to ull
members Gt least seven (7) days before the meeting ct which
such payments are to be considered. | f no quorum is present

at such meeting the proposed payment shall be deemed to have
been ratified.
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INDEMNITY

Officers Indemnified Out of Assets

Every Director, ogent, auditor, Secretary and other
officer for the time being of the Campany shall be
indemified out of the assets of the Company cgainst
any liability incurred by him in defending any procee-
dings, whether civil or criminal, arising directly or
indirectly out of the Compuny's affairs or his
relationship theretc, in which judgment is given in
his fowvour, or in vich he is acguitted, or in
connection with any capplication under Section 316 of
the Act in which relief is granted to him by the
Court. The clcim of such Director, agent, auditor,
Secretary and cther officer, of the Company, for the
agnount tc which he be entitled under this Article 33
or otherwise by way of indemnity either at law or in
equity shall hcve priority as between members over all
other claims.

Security for Indamity

If the Directors, or uny of them, or any officer,
serwunt or cgent of the Company, or cny cther person
in the interests of the Company, shall become
personally liable, either absolutely or contingently,
for the payment of any sum primarily due from the
Company, the Directors may execute or ccuse to be
executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the
Compcny by way of indemnity tc secure the persons or
person so becaming liable us aforesaid from any loss
in respect of such licbility. No Director shall be
disqualified by his office from voting in regerd to
anyarrangement by or on behalf of the Campany to give
himself or cny other Director any security by way of
indemnity.
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For the due execution of these presents, legal domicile is
elected for the Government of Mauritius at Government House in
Port Louis and for each of the contracting Companies, at its
Registered Office, also situcte in Port Louis.

WHERECF THE PRESENT DEED IS WITNESS:

THUS DONE und EXECUTED IN MINUTE, at Port Louis, Mauritius,
GOVERNMENT HOUSE.

IN THE YFAR OF OUR LORD One Thousound Nine Hundred and Eighty
Eight.

ON THE TWENTY NINTH DAY OF JUNE.

AND after the reading thereof the parties on being requested
5¢ to do by the undersigned Notary have hereuntc set and affix
their respective Hand cnd Signature together with said Notary

Public and in His Presence.

(Sd) M. Baguant, N. Kistnassamy, R. Tacouri

In conformity with the provisions of paragraph (f) of Section
34(1) of the Notaries' Act of "The Revised Laws of Mauritius
1881", the undersigned Notary hereby records that the provisions



of paragraphs (a) to (e) of the said Section 34 (1) of the sagid
Act have been complied with and he has then signed the present
deed. (Sd) HUGUES MAIGROT.

REGISTERED AT MAURITIUS ON THE THIRTIETH DAY OF JUNE ONE THOUSAND
NINE HUNDRED & EIGHTY EIGHT REG: B 133 NO. 1297 RECEIVED RUPEES
ONE HUNDRED & TEN FIXED DUTY + 10% SURCHARGE; (Sd) F. JEAN PIERRE

A _TRUE COPY



