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On the 11th day of September, -
MEMORANDLIM AND ARTICLES OF ASSOCTATION
of the Comnpemmy
G.F.A. TWN&M‘F’ LTD

e e, AMAD TRRAMIM GOPEE, urdersigred, 2 MNotary Publice

re K
7 [ d

ol the City of Port Louis,  fivet flooe, Vawda Building, Mo, 7, Sir

A, i the Tsland of Mauritius, by Lawful authori by

Virgil Naz Dtre
cordy commissionmsd ard practising in the sald Tslamd of Mawr-itios,
PERSONALLY CAME AND APPEARED
M. MOHAMMAD ALAOUD RUHOMUTALLY o of age, boriy on bhe bwenty

ninth day of Qotoaber one thousard  nine  hondred  and Fifty four,
(Birth Certificate bearing Mo, 3383 of 1964 - Port Louis), holder
of a Mational Tdentity Card jaesued by the Goverrment  of  Mauritios
i bhe Fifteenth day of July one thousand nine hurndred and eighty
wesety, D g Moo REZO1054/01 /7338370, » Comparny Director, residing
at Part Louis, No.o 30, Velore Street,

The maicel e, MOHAMMAD ALACUL RUHOMUTALLY  hereaot ing:

Lo, ITn his awn personsl ooene,

And 20, Fewy,  wom bebalf and  as peoxy in Maoeibios,

ary Powers, of his cldld Me. SEDOOL.

werss bercd i bh sl ]l bl pes

FAFMAN FUHOMUTALLY ., of age, born on the twerty Fifth dey of

sl omdee hundreed  and seventy  six,  (Birth

A il ore bl
Cartificate bearing Mo, 224 of 1996 ~ Plaires Wilhens), a

prepr debor, reaiding ab Port Louis, Noo 30, Velore Street,

>

bt actoslly absent From the couantry, i virtue of 8 Power of

At torrey  demars up by Mes Dharmavesrs ing Roopurn,  nobary

coblic,  on bhe buwenty fourth day of Qugust one thousand nine

Forcdred aed mirety Foor, regilatered in Reg: & B2E MNo, 4284,

b

L
/




Thés waid My MOHAMMAD A1 A D RUHOMUTALL Y Fiespeskn,

clesc | mp e et the ofor i

aid Power of At ey beas Fen ey
Faseary o fegmed
Mis, FARTDA YACOOR ADTA, of age,  born on the e ] ervept oy of

September e thousand njre Furiclred mpel fFifty, (Birth Certificate

beear iy e, 1918 of 1980 - Plairnes Wi) hems),  hol dep of & Nations)

Toderit § 4y Coardd | aayed by e Ciowvenr penesps b Of  Maiei ¢ {gs e SR
Fifteenth day of April ore thogs and nine bundreed arel  eight e
besar T gy New, Af Iﬁ‘i‘xﬁ/"fi,ﬂ’n%f‘? TS mfm g Mmu? wife of
the said My, MOR TAMMATY AL ANLID RUHOMUITALLY wtih wWhom she pFesides
M. aeed My, MOHAMMAD AL ADLID RUHOMUTALLY e e el

under tle  Jega) System of Separat 1on of goods aed F e fy

o thes el b chany Jmromey ope thousard  mine hurdred  and

FEMENEY i, (Magy fage Certj ficate b Mg Now 1078 of 1974

Port |Louis),

Misen, NAJAM Qi,‘ll*'m,}'m\{.ujﬁ“. of age, borm on the fiftesnth iy of
May are thoosamd | riree Furcled sl seventy eight, (Birek Certificnte
bearing No, 196 of 1978 -  Popy Lo i««), : holder of a MNast {espm
Tdentity  Caprd insued by {he @(:&w?r"r'muwﬂ: | of Msuritive on the twenty
Fanarth clay o May ore +housasnd nire hundred e rinety aix besr{ g
e, R/1805%8 /09 fOI9B /R, proprietor, resid irg at  Pop Lesiiam’, Ne,
30, Ve lores Street

M. ARDOOL. RAOLEE RUHOMUTALLY,  of B, born on the Traeart { et by

clavyy  ef Seprt mimbser e thousarmd 1 e Murcred smed Fowty fou- w (Bireh

Tificate bearimg Ne. 703 of 1844 . Riviere oy Rempart | | e

Ravsind, bwad clesy- of a Nationsl 1 et ity Dol :i.sw;;swﬁ by the Cionvemping b
ol Mauri Fivs on £ifteesnth day of May ope thousand nipe hurdred  mpd
eighty six, e ng Neo RI200844/1 1/0703/2, » Medicnl Pract i+ e,
icling at Tombesay Bav, Moreoe) Lenent Rubomut s ) ¥

Mo AHMUD ALY BRE

of  Mowvembwsr oy e o thausand  m e Murdred mnd thirty three, (Rirth

FJAN,  of Bge ., horn on the @leverth clay

Lertificate benpri ng No. 1371 of 1933 - Plaines Wilkems Yy holder of
Mational  Telent; by Card §said by the Govertment of Mauritius on
the bty i day of June ore thousare nipe Murdred  apmd edchty

Sl bearing Ne, B/111133/ 203N /F, - g ietor, esidi gy mk Pyt

"'*}i




Lewaia, Mo, &,

Mo MARIE PIERRE FEDLEY RICHARD, of age, born on the twentieth

of  May one  thousand  nine bundred snd thivty eight,  (Birth

Certificate

Bearivg Mo, 809 of 1988 - Plaires Wilhems), bolder of
Mabional Tdent ity Card isasued by the Govermment of Maueitios on the

Pty e ighd b day of May o

wr bhousandd nine burdeed and eighty  six

b Ty N, R/D00E38/43/0809/6, "Sel f-Fmployved™, residing at Quatie

B rers, Mo ary od'h

A ML TAKOORPERSAD  SEEWOODOYAL.,  of  age, born on the

mipeteenth day of v bhovsand nine bundred and Fifty,

searirg Mo, Tad of 1950 - Port Lowis), holder of

A Matioral  Tderb ity Qard lssued by the Goverrment of Mauritios on

bhe

kb day of 5

spbeamber one thousard nine hurdred and elghty

ey, beaiog Mo, S/180250/01/0724/0, Trsurance Officer, residing
at Port Louin, Mo, 8 ;, Rizm, Boulewvard Rivalts Street.

b - e b these

{: by

Memorarchom e Sriicles  of dssociation of a PRIVATE Compary with

Pimited Tiability wrder the provisions of the QOMPANIES ACT -« 1984
an bereiralter provided and For the hereirafter a
CHARTER 1
MEMCORANDUM OF ASSOCTATTON
T Thes vyvame Gl The Compary Bs GUFLA, TNSURANCE LTD.

2. The compary is oo PFRIVATE compamy .

bescl purposens

-

A, The Tiability of the members

Timi e,

Ao, The abjects for which the compamy 1o establ iaked e

Teor urddertake, Lransact and ¢

ey on i Maor T rius and in every

preai bl e o Tl aneary

Coarwd Drsmsurances sl e

1 S es

bosiness  ard  In particoulsr  andd without Limiting the

gereral ity of foregoing, the business of life insurence inm a1l jbs

Gk

el ko do oall such  obher  things  as are irnoidental o

coawluebwes bor bhe mtbaioment of the alxeve abjects

Bev, Thes  Saabbeeis

1 Share  Capital of the compsry T TWENTY

o

MILLTON RUPEES

chivided inton-



o ONED FOUNDER SHARE of ONE THOLISAND RUPEES,  which has been
sl cibed by Me, MOHAMMAD  ALAOUD RUHOMUTALLY, a5 hereinsfter
s bec,

Such  Share shal) confer  to Its holder the follawi g
unalterable rights except with + he evpress corsent in vt 8 Py
af dts halders -

(2) The right to sit permanently  on the Board of
Divectors of the Compary, o to Appaint representat jve o sit
o bl Board,

(b) The right to twe permanert ly the Feecut {ve Mearvag i ng
Directer of the Cempsary

The Fourder's Share shall further rank pari prase ity
Phe Ordinary Shares of e Companryy
ArclB) . NINETEEN  THOLSAND NINE  HUNDRED  AND  NINETY NTNE

ORDINARY SHARES of ONE THOUSAND FUPEES,  out of which SIX  THOUSAND
AN FOURTFRM DRDINARY  SHARES Fuaves e sulbscribed m the capita]l of
the Company as hereinaf ber stated ly the hereinsf ter ramecl persons

THE ARRPEARERS (M-, Mesbammac] - Alacud Rubcmatally  in his
aforesaid  capacity) desirous of being  formed into a Compary, in
Furstance o the presert  Memorandum  of Association respecti ver |y
agree to take  the rumber of shares in the capital of the Comnpary
“wite their respective mames g Wiz g

FOLNDER  ORDINARY
M MOHAMMAD &L AOLID RUMOM ITALL Y M B 5 1 2,499
Mis. FARIDA YACOOR RUMOMUTALLY i o 5 1,000
M- ARDOOL. FRAHMAN RUHOMLITAL LY 0 8 2 1 1,000
Mi=a., NAJAH RUHOMUTALLY ..., ... B o e g 0 1,000
M, ABRDOOL. RAOLE FUHOMUTALLY iR 1 0 5 500
Moo AHMUD ALLY BEEREEIMMN ... ... .. - 5
M- MARIE PIERRFE EDLEY RICHARD . . . S S &
Aol Mir . TAKOORPERSAD SEEWOODOYAL . . . % &

s st oas st
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CHAPTER 11
ARTICLES OF ASSOCIATION
TABLE "B"

1. The Regulations of TABLE "B" contained in the First
Schedule to the Companies Act No:57 of 1984 shall apply to the Com-
pany, in so far as they are not contradiction with these presents.

INTERPRETATION
2. In these Articles the "ACT" means "THE COMPANIES ACT" and

the Company means "

REGISTERED OFVWICE
3. 'The Registered Office of The Company will be situate at

Sorl Kouis | Ka Faix Strect, wo. 52

or in such other place as the Directors may, from time to time

determine. ’
‘ 'IIJRATI(].‘I

4. The duration of the Company is UNLIMITED.

FINANCIAL YEAR

5. Pending the passing of the regulations provided by Section
153 of the Act, the Financial Year of The Company begins and ends on
such dates as The Dir@ctors determine provided that the First Finan-
cial Year shall start as from the date of Incorporation of The Com-
pany and shall close on such date which shall not exceed the period
prescribed by law.

COMPANY 'S SHARES NOT TO BE PURCHASED
b. None of the funds of The Company shall be employed in the

purchase of or lent on shares of The Company, except as provided in

Sections 59 and 60 of The Act.

[
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PRIVATE COMPANY

1. The Company is a PRIVATE COMPANY and accordingly tl"xez fol-
lowing provisions shall have effect:

{a) The number of members for the time being of The Company
(exclusive of persons who are members under a Scheme for employee
participation) shall not exceed TWENTY FIVE but where Two or More
persons hold One or More shares in the Company, jointly, they shall,
for the purpose of this paragraph be treated as a Single Mewber.

(b) Any invitation to the public to subscribe for any shares
or debentures of the Company is hereby prohibited.

{c) The right to transfer shares in the Company is restricted
in the manner hereinafter prescribed.

SHARE CAPITAL PR

8. The share capital of the Company is 1wg,‘1" MULIAON, f‘}'i;c(v wrmﬁ';‘iﬁ:‘
FHODNSH™ i

RUPEES (Rs. 40,000 000 ) divided into HoMDRED Am

MeNETY ik
ONE FOURWER SHARE SHARER Of o;m:ung Su

o o i
ONE  THOUSANK RUPEES (Rs. 1000 ) EACH, out of which, mf’ﬁzﬁ b o
{ Y-EHARER - have--beern-subacr 1bed | l\k
The remaining shares shall be under the control of the Board of (V4
Directors of the L“ernpariy and will be issued as and when the Direc- S
" ONE FOuNDES
tors shall so decide. SHARE OF On

The aforesaid remaining shares or any part thereof shall be of- Fovawpr R THum
FoPEES AMD =

fered by the Directors for subscription either at par or at a T AND :
premium in the first instance to all the shareholders of the Company FOURTERMN OR
S5HARES Mo
in proportion to the shares held by them respectively for the time ggubaces bed Py
being, provided that if such offer is declined by the shareholder or (\!\\
any of them, the shares not taken may then be offered and allotted J,\]""
e

by the Directors to any person, firm, company and partnership even

not being already a member of the Company, and/or allotted as fully



by |

paid up to any vendor in whole or part consideration of any sale .
transfer made in favour of the Company or otherwise disposed of
allotted to such persons and on such terms and conditions and eith:
at par or at a premium and at such times as the Directors may thi
fit, but subject to Article 7 (a) above as to the number of menbe)
of the Company which is not to exceed TWENTY FIVE.
POWER TO ISSUE SHARES OF DIFFERENT CLASSES

9. Subject to the provisions of the Act and without prejudic
to any special rights previously conferred upon the holders of ar
existing shares or class of shares, any share in the Company may |
issued by the Directors either at part or at a premium or by way ¢
bonus with such preferred, deferred or other special rights or suc
restrictions, whether in regard to dividend, voting, return of capi
tal or otherwise, as t";ha Directors, subject to any Ordinary Resolu
tion of the Company and to the provisions of the Act may determine
Subject to the Act, any preference shares may, with the sanction o
an ORDINARY RESOLUTION, be issued on the terms that they are, or a
the option of the Company, or the holder thereof, liable to b
redeemed .

MODIFICATION OF RIGHTS

10. If, at any time, the share capital is divided into dif

© ferent classes of shares, the rights attached to any class (unles:

otherwise provided by the terms of issue of the shares of tha!
class) may, whether or not the Company is being wound up, be variec
with the consent in writing of the holders of THREE FOURTHS of the
issued shares of that class or with the sanction of a SPECIAL
RESOLUTION passed at a Separate General Meeting of the holders of

the shares of the class. To every such separate General Meeting the

provisions of these Articles relating to General Meetings shall

)



apply but so that the necessary quorum shall be Two persons at least
holding or representing by proxy oNg *THIRD of the Issued Shares of
the class (but so that if, at any adjourned meeting of such holders,
@ quorum as above defined is not present, those members who are
present, shall be a quorum) and that any holder of shares of the
class, present in person or by proxy may demand a poll {and on a
poll shall have ocne vote for each share of the class of which he is
the holder). Notwithstanding the foregoing provisions, if all the
shares of one class are held by only one shareholder the latter
shall constitute a quorum at a separate General Meeting of that
vlass of shares.
RIGHTS N:ﬂ' VARIED
BY THE ISSUE OF SHARF;S "PART PASSUY

11. The rights conferred upon the holders of the shares of any
tlass lssued with preferred or other rights shall, unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed not to be varied by the creation or issue of fur-
ther shares ranking "pari passu" therewith.

ALILLHME{\I’I‘-CV)F SHARES

12. Subilect to the provisions of these Articles and of any
RFasolution purporting to create new shares, the shares shall be at
the disposal of the Directors and thay may (subject to the provi-
srons of law) allot, grant options over or otherwise dispose of them
to such persons, on such terms and conditions and at such times as
they think fit. )

COMMISSION FOR PLACING SHARES

13, The Crapany may exercise the powars of paying commissions

provided that the rate per cent or the amount of the commission paid -

or agreed to be paid shall be disclosed in the manner provided by



the Act and the commission shall not exceed the rate of TEN PER CENT
of the price at which the share in respect of which the same is paid
are issued or an equal amount to TEN PER CENT of such price, as the
Case may be, Such commission may be satisfied by the payment of
cash or the allotment of fully or partly paid shares or partly in
©ne way and partly in the other provided that the provisions and re

quirements of Article 7 (a) of these Articles be complied with.

The Company may also, on any issue of shares, pay such
brokerage as may be lawful,

SHARE CERTIFICATES

14.  Share Certificates should be issued conformably to the
Provisions of Sections b5, 66 and 90 of the Act,

Every person whose name is entered as a menmber in the Redgizster
shall be entitled. 5

(a) Without payment " t& one Certificate for all his shares of

each class, and, when part only of the shares conpr i sed ig a
Certificate is sold or transferred, to a new certificate for
the remainder of the shares so compr i sed

or (b)) Upon payment of such sum, not exceeding Five Rupees for
each certificate, as the Directors shall from time to time
determine, to Several certificates, each for one or more of
his shares of any class.

Every certificate shall be numbered and issued within Two
Months after allotment or one month after lodgement of transfer and
shall bear the autographic signatures of Cne Director and the
Secretary and shall specify the shares to which it relates and the
amount paid up thereon, and the distinguishing numbers where ap-
plicable. Provided that in respect of a share held jointly by

several persons, the Company shall not be bound to issue more than

[




several Joint Holders shal] be“sufficient delivery to ajj such
holders,
NEW CERTIFICATE may pg ISSUED

15. If a share certificate be defaced, lost or destroyed, ji

COMPANY TO HAVE LIEN ON SHARES
6. (1) (&) The caompany shall, in accardance with section 83
of the Act, have a privilege or: lien independently of and without
the necessity for inseription in pri“ority to any other claim what--
soever ovar every share, pnot being a fully paid share, for g1}
money, whether bresently payable Or not, called or bayable at a
fixed time in respect of that share, and the company shall alse have
a like privilege or lien on al} shares, other than fully paid
shares, registered ip the name of 4 single person for all money
bresently payable by him or his h;i:;* to the company .,
{(b) The directors may at any time declare any share
to be wholly or in part exempt from the Provisions of thig Article,
{2) The tampany's privilege or lien, if any, on a share sha]]
extend to al} dividends bayable on the sharae,
ENFORCING LIEN By SALE
17. The Directors may sell, in such hanner as they shall think

fit any shares on which the Company has lien, but no sale shall be



respect of which the lien exists as ig present ly payable, has been
given to the registered holder for the time being of the share or
the person entitled thereto by reason of such Registered Holder's
death or bankruptey.
FFFECT OF SALE

18. To give effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound tc
see to the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale,

APPLICATION OF FROCEEDS

19.  The net proceeds of any such sale shall be received by.the
Company and applied in or . towards payment of such part of the amount
in respect of which the lien exists as is presently payable and the
residue, if any (subject to a like lien for sums not presently pay-
able as existed upon the shares before the sale) will be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

20.  The Directors may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares {whether on
account of the nominal value of the shares or by way of premium) and
not by the conditions of allotment thereof made pavable at fixed
times, provided that no call shall exceed One Fourth of the nominél
value of the share or be payable at less than One month from the
date fixed for the payment. of the last preceding call, and each mem-
ber shall (subject to receiving at least Fourteen days' notice

specifying the time or times and place of payment ), pay to the Com-

i



pany at the time or times or place so specified, the amount called
on his shares. A call may be revoked or postponed as the Directors
nmay determine.
TIME WHEN CALL MADE

2t. A call shall be deemed to have been made at the time when
the Resolution of the Directors authorising the call was passed and
may be required to be paid by instalments.

LIABILITY OF JOINT BOLDERS

225 The Joint Holders of a share shall be jointly and

severally liable to pay all calls in respect thereof.
WHEN INTEREST ON CALL PAYAHLE

23. If a sum called in respect of a+ share is not paid before
or on the day appointed for payment thereof, the person from whom
the sum 1s due shall pay interest on the sum, from the day appointed
for payment thereof to the time of actual payment, at such rate not
exceeding the Ruling Bank Rate fixed by the Bank of Mauritius under
Section 14 of The Bank of Mauritius Act per annum as the Directors
may determiiz, but the Directors shall be at liberty to waive pay-
ment of such interest wholly or in ﬁart.

SUMS DEEMED TO BE CALLS

24. BAny sum which by terms of issue of a share becomes payable
an allotment or at any fixed date, whether on account of the nominal
value of the shares or by way of premium, shall, for the purposes of
these Articles, be deemed to be a call duly made and payable on the
date on which by the terms of issue the same becomes payable and in
case of non payment all the relevant provisions of these Articles as
to payment of interest and expenses, forfeiture or otherwise, shal.
apply as i1f such sum had become pavable by virtue of a call duly

made and notified.



DIFFERENCES IN CALLS

25. 'The Directors may, on the issue of shares, differentiat.
between the holders as to the amount of calls to be paid and the
times of payment.

PAYMENT OF CALLS IN ADVANCH

26. The Directors may, 1% they think fit, receive from am
member willing to advance the same, allot any part of the moneys un
called and unpaid upon ¢ay shares held by him, and upon all or an
of the moneys so,advanced may {until the same would, but for sucl
advance, become payable) pay interest at such rate not exceadin
(unlesss the Company in General Meeting shall otherwise direct) TH
PER CENT PER ANNUM sz may be agreed upon by the Directors and membe
payving such sum in advance.

MEMBER NOT ENTITLED TO DIVIDEND
QR TG VOTE UNTTIL CATLIS PAID

27. HNo member shall be entitled to receive any dividend or t«
be present or to vote on any question either personally or by prox
at any General Meeting or upon a poll, or to be reckoned in a quoru
whilst any call or other sum shall be due and pavable to the Compan:
in respect of any of the shares held by him, whether alone o
jointly with any”other person.

EXE2UTION OF TRANSFER

28. The instrument of transfer of any share shall be executec
by or on behalf of the transferor and transferee and the transfero:
shall be deemed to remain a holder of the share until the transferec
is entered in the Register in respect thereof.

FORM OF TRANSFER
29. Subject to such of the restrictions of these Articles as

may be applicable, any member may transfer all or any of his shares

(



by instrument in writing, drawn up ;nd registered as required by the
Registration Duty Act.
TRANSFER AND TRANSMISSION OF SHARES

30.  Notwithstanding the.regtrictions hereinafter stipulated
under Article 31, any share or shares of a member may, in conse-
quence of a sale, donation intervivos or otherwise, be transferred
at any time to his spouse, ascendants and/or descendants or any of
them, or to any company or partnership formed between such spouse,
ascendants and/or descendants or may any of them and any share or
shares of a deceased member shall be transferred by the Directors to
the said Member's heirs, widow or widower, donees or legatees as the
case may be (provided such donees or legatees are widow or widower,
ascendants or descendants of the deceased member) on the Directors
being satisfied that the party applying for the transfer is entitled
thereto and that the proposed transfer would not bring the number of
members above the number permitted by law.

31. Save as provided by Artic}e 30 hereof, the shares of the
Company shall be transferable only within the limits and subject to
the following restrictions:

(a) Except where the transfer is made pursuant to Article 30

hereof, the person proposing to transfer any share of the
Company (hereinafter called "The Proposing Transferor")
shall, be Registered Letter with advice of delivery, give
notice in writing (hereinafter called a "Transfer Notice")
to the Company that he desires to transfer the same. The
Transfer Notice shall specify the sum at which the proposing
transferor fixes the value of the share and also the name
and address of the proposed transferee, if already selected

by the proposing transferor Such transfer notice shall



{c

—

constitute the Company his Agent for the sale of the share
to any member of the Company at the price so fixed or at a
price equivalent to the value of the shares as fixed up in
the transfer notice or al the fair value fixed by the
Auditor or Auditors of the Company as hereinafter provided,
a transfer notice may include several shares and in éuch
case shall operate as ;f it were a separate notice in
“espect of each. A transfer not.ce shall not be revocable
except with the sanction of the Directors.

All the shares included in any transfer notice shall be of -
fered by the Company in the first instance to all the mem-
bers of the Company (other than the member in respect of
whose shares the transfer notice has been given or deemed to
be given) and such offer shall be made to them collectively
and individually but so that in case of competition, they
shall rank for acceptance "pari passu" in proportion to
their existing holdings of shares and so that if any shares
cannot be apportioned, such shares shall be offered to them
in order to determined by lot, and the Directors shall cause
lots to be drawn accordingly.

Any offer under the previous paragraph of this Article

shall, within Fourteen days of if being posted, be accepted

by notice in writing to the Company stating how many shares
the memberss making sucn acceptance, desire to take, if not

80 accepted such offer shall be deemad to have been refused.

{d) If the Company shall, within the space of Thirty days after

being served with a transfer notice, find a member Wwilling

"

to purchase the share (hereinafter called "The Purchasing -

Member") and shall give notice thereof the proposing trans-

C
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feror, the latter shall be bound, upon payment of the price
he has fixed in the transfer notice or of the fair value as
the case may be, to transfer the share to the purchasing

membar .

fe) In case any difference arises between the proposing trans-

~—

feror and the purchasing member as to the price of a share,
the auditor or auditors of the Company shall, on the ap-
plication of either party, certify in writing the sum which,
in th=i1 opinion is the fair value, and such sum shall be
deemed to be the fair value, and in =o certifying the
auditar v awlit 1z shall be considered to be acting as ex-
perts ond not as arbitrators and the tranufer shall be ef-
fected in consideration of the fair value being paid.

If in any case the proposing transtferor, after having be-
come bound as aforesaid, makes default in transferring the
share, the Company may receive the purchase money, an the
proposing transferor shall be deemed to have appointed any
cne Director or the Secretary of the Company as his agent,
to execute a transfer of the share to the purcﬁa‘sing member ,
and upon the execution of such transfer, the Company sshall
hold the purchase money in trust for the proposing trans-
feror, the receipt of the Campany for the purchase moneay
shall be a good discharge to the purchasing member, and
after his name has been entered in the Register in purported
exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person.

1f the Company shall not, withfn the space of Thirty days
after being served with a transfer notice, find a member or

members willing to purchase the shares, and give notice in



1y

manner aforesaid, the proposing transferor shall at any time
within Thirty days afterwards be at liberty, subject to Ar-
ticle 36 hereof, to sell and transfer the shares (or those
not placed) to any person at a price which shall not be less
than that fixed by the proposing transferor in his transfer
notice to the Company.

(h) All notices to be given under the present Article 31 shall

be given by Registered Post with advice of delivery.

32. Pending the division of the shares depending from the es-
tate and sucession of a deceased member and the registration thereof
in the Company's Register in the name of the party or in the nanes
of the respective parties entitled to such estate and succession,
such party or parties shall have to appoint an agent who may be one
of the heirs, for the purpose of receiving all the dividends
declared on such shares and of acting as their agent and proxy at
all meetings of the Company.

33. Subject to the Law for the time being in force relating to
stamp duty or duty upon the estates of aeceased persons, the legal
representatives of a deceased member (not being one of several joint
holders) shall be the only persons recognised by the Company as
having any title to shares registered in the name of such member,
and in the case of the death of any one or more of the joint holders
of any registered shares, the survivors or survivor or the lega;
representative of the deceased survivor, shall be the only person or
persons recognised by the Company as having any title to or interest
in such shares, but nothing herein shall release the estate of a
deceased joint holder from any liability in respect of any shares
jointly held by him.

34. Subject to the provisions of the laws for the time being

i
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in force relating to stem> duty or duty upon the estates of deceased
persons, any person becoming entitled to shares in conscquence of
death, insolvency or bankruptcy of any member, or by any lawful
means otherwise than by transfer in accordance with these Articles,
upon producing such evidence as may sustain the character in respect
of which he proposes to act under this Article or of his title, as
the Directors may think it sufficient, may, with the consent of the
Directors (which they shall not be under obligation to give), be
reglistered as a member Iin respact of such shares.
WHEN DIRFCTORS MAY DECLINE TO REGISTER TRANSFERS
35. (1) The directors may refuse to register any transfer of
a share:- .
{a) Where the Company has a lien on the share;
{(b) Where the share is not fully paid up;
(¢) Where any call is due and unpaid on the share;

And  {d) Where the directors have notice of any agreement by the
shareholder to transfer only to some specified person or
subject to some specified condition.

(2) The directors ma; also in their absolute discretion
and without assigning any reason or specifying any ground decline to
register any transfer of shares to any person whether a member or
not ,

36. The Directors may also decline to recognise any instrument
of transfer unless:
‘a) A fee of FIVE RUPEES is paid to the Company in respect
thereof.
(b) The instrument of transfer is accompanies by the certifi-
cate of the shares to which. it relates, and such other

evidence as the Directors may reasonably require, to show



a dept, the amount of which shall be megntioned in case of a civil

pledge. A pledge'shall be sufficiently proved by a transfer in-
scribed in the Register.

1f the creditor pledgee so requires, there shall be delivered
(o b a certificate, signed by the Company's secretary, which shall
enumerate the number of shares given in pledge, the denoting number
of Lhe certificate and the amount and nature of the debt in respect
of which the pledge was constituted.

The owner of the shares given in pledge shall continue to be
the party entitled to attend General Meetings of the Company and to
sole with respect to such shares and to cash all dividends in
respect thereof. E

There shall be paid to the Company for any transfer of shares
in pledge, in addition to any duty payable to the Government, a fee
of Five Rupees.

In the event of shares so given in pledge being sold by public
auction according to law for non payment of the claim for which the
sald shares were glven in pledge, thé shares thus put to sale shall
before the final adjudication to a ;erson who is not a member of the
Company, be offered to the shareholders who may be present at the
sale and it is only in case of refusal by them to purchase the said
shares at the price offered that the adjudication to a person not
being a member of the Company might be made.

If more than one shareholder were 'to avail themselves of the
right to purchase the shares thus offered to them, one of the Direc-
tors or the Secretary, if present at the sale, or in default the
broker vendor or the auctioneer shall divide them amongst the pur-
chasing members in proportion to the number of shares held by them

at the time of the sale.



the right of the.transferor to make the transfer.
And (c¢) The instrument of transfer is in respect of only one class
of shares.
NOTICE OF REFUSAL

3. 1f the Directors refuse to register a transfer, they
shall within Twenty Eight days after the date on which the transfer
was lodged with the Company, send to the transferee and to the
transferor notice of the refusal.

REGISTER OF MEMBERS

38. The Company shall keep a Register of Members as required

by Section 140 of the Act.
REGISTER MAY BE CLOSED

39. The Registration of transfers may be suspended and the
Register closed at such times and for such periods as the Directors
may from time to time determine, provided always that such registra-
tion shall not be suspended for more than Thirty days in any vyear.

RIGHTS OF PERSON m‘I'I‘IED BY TRANSMISSION

40. A person becoming entitled to a share by reason of the
death or bankruptcy of the holder, shall on such evidence being
produced as may properly be required by the Directors, be entitled
to the same dividends and other advantages to which he would be en-
titied if the were the registered holder of the share, except, that
he shall not, before being registered as a member in respect of the
share, be entitled in respect of it, to exercise any right conferred
by membership in relation to meet ings of the Company.

TRANSFER OF SHARES IN PLEDGE

41. The Company shall keep a register in which the transfer of

shares or debentures given in pledge is inscribed stating that the

pledge holds the shares or debentures not as owner but in pledge of

(



debt,  the amount of which shall be mentioned in case of a civi]
gredde. A pledge shall be sufficient]y proved by a transfer in-
SCVilbwsd in the Registey.
'f the creditor pledgee so requires, there shall be delivered
dhimea certificate, signed by the Company's secretary, which shall
vhumerate the number of shares given in pledge, the denot ing number
ot The certificate and the amount and nature of the debt in respect
b which the pledge was conzsti1tuted.

The owner of the shares given in pledge shall continue to be
the party entitled to attend General Meetings of the Company and to
te vitth respect to such shares and to cash all dividends in
respeclt thereof. b

There shall be paid to the Company for any transfer of shares
i pledge, in addition to any duty payable to the Government, a fee
ot Five Rupees.

i the event of shares so given in pledge being sold by public
auction according to law for non payment of the claim for which the
sa1d shares were given in pledge, thé shares thus put to sale shall
before the final adjudication to a ﬁ@rsan who is not a member of the
Company,  be offered to the shareholders who may be present at the
ale and it s only in case of refusal by them to purchase the said
shares at the price offered that the adjudication to a person not
being a member of the Company might be made.

If more than one shareholder were ‘to avail themselves of the
right to purchase the shares thus offered to them, one of the Direc-
tors or the Secretary, if present at the sale, or in default the
broker vendor or the auctioneer shall divide them amongst the pur-
chasing members in proportion to the number of shares held by them

alt. the fime of the sale,

B s R A




If the adjudication has been made to a person who is not a mem-
ber of the Company, such adjudication shall be provisional only and
the following provisions shall apply:

The Broker or the auctioneer in charge of the sale shall notify
the Secretary of the Company by way of registered letter posted to
the registered office of the Company that the adjudication has taken
place and shall, in the same notice, give the name and address of
the purchaser as well as the price fetched at the adjudication. Im-
mediately on receipt by the Secretary of the Broker's letter, all
the provisions of Article 31 shall take effect and shall apply
"mutatis mutandis" to the transfer of the shares.

However if within Forty Five days of the date of adjudication
no reply has been received from the Secretary in respect of the
transfer of the shares, the adjudication shall be final and con-
clusive save and except the provisions of Article 35.

FORFEITURE OF SHARES

42. If a member fails to pay any call, or instalment of a call
on the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the call or instal-
ment of a call remains unpaid, serve a notice on him requiring pay-

ment of so much of the call or instalment as is unpaid together,

14

with any, interest which may have accrued and all expenses that may

have been incurred by the Company by reason of such non payment .
FORM OF NOTICE
43. The Notice shall name a further day (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 to be made,
and shall state that, in the event of non payment at, or before the

time appointed, the shares in respect of which the call was made

(
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Will be liable to be forfeited.,
IF NOTICE Nor COMPLIED wWrTH SHARES MAY BE FORFEITED

44, If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has reen
given, may, at any tipe thereafter before the payment required bv
the notice has been made, be forfeited by a Resolution of the Direc-
tors to that effect, such forfeiture shall include al} dividends
declared in respect of the forfeited shares, and not actually paid
before the forfeiture.

NOTICE o FORFETTURE:

45, When any share shall have been so forfeited, notice of the
forfeiture shall be given to the holder of the share or the person
entitled to the share by transmission and an entry of the Torfei«
ture, with the date thereof, shal] forthwith be made in the
Register, but ne forfeiture shall be inval idated by any failure to
give such notjce or make such entry as aforesaid,

SALE o FORFETTED SHARE,

d6. forfeited share may be sold or otherwige disposed of on
such terms and in such manner as the directors think fit, and at any
time before g sale or disposition, the forfeiture may be cancelled
on such terms as the Directors think fjt.

POSITION AFTER FORFEITURE

47. A person whose shares have been forfeited shall cease to
be a member in respect of the forfejted shares, but shall not-
withstanding the forfeiture remain liable to pay to the Company all
moneys which, at the date of forfeiture were presently bavalb.le by
him to the Company in respect of the Shares, together With interest
at a rate not exceeding the Ruling Bank Rate fixed by the Bank of

Mauritius under Section 14 of The Bank of Mauritius Act per annum,
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as the Directors may determine, from the date of forfeiture until
payment , but his liability shall cease if and when the Company shall
have received payment in full of all such money in respect of the
shares.
EVIDENCH OF FORFEITURE AND VALIDITY OF SALE

48. BAn affidavit containing a statement that the declarant is
a Director or Secretary of thc Company and that a Share in the Com-
pany has been duly forfeited on a date stated in the affidavit,
chall be conclusire evidence of the facts therein stated as against
all persons claiming to be entitled to the share.

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 1=z
aold, or disposed of ad that person shall thereupon be registered
as the holder of the 3harenarﬂ chall not be bound to see to the ap-
plication of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the proq@edn
ings in reference to the forfeiture, sale, or disposal of the share.

The provisions of these articles as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue
of a share, becomes payable at a fixed time, whether on account of
the nominal value of the share or by way of premium, as if the sun
had been payable by virtue of a call duly made and notified.

POWER TO INCREASE CAPITAL

49. The Company may, from time to time by ORDINARY RES@LUTION,
increase the shave capital by such sum to be divided into shares of
such amount as the Resolution shall specify.

WHEN TO BE OFFERED TO EXISTING MEMBEPS

50. Subject to any direction to the contrary that may be given

C



by the Company in General Meeting, all new shares shall be offered
in the first instance and either at par or at a premium, to all the
existing holders of any class of shares, in proportion as nearly as
may be to the number of shares of such class held by them respec-
tively.

The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not
acéeptad, will be deemed to be declined, and, after the expiry of
that time, or on the receipt of an intimation from the person to
whom the offer is made that he declines to accept the shares of-
fered, the directors may dispose of those shares in such manner as
they think most beneficial to the Comparyy .

The directors may likewise dispose of any new shares which, by
reason of the ratio which the new shares bear to shares held by per-
sons entitled to an offer of new shares, cammot, by reason of the
fractional entitlement of the person concerned, be conveniently of-
fered under this article.

HOW FAR NEW SHARES TO RANK WITH SHARES TN ORIGINAL, CAPITAIL

51. Except so far as otherwise provided by the cruditions of
issue or by these Articles, any canital raised by the creation of
new shares shall be considered part of the original capital, and
shall be subject to the provision herein contained with reference to
the payment of calls and instalments, transfer and transmission,
forfeiture, lien, surrender and otherwise, unless otherwise provided
in accordance with these Articles, the new shares shall be Ordinaty
Shares.

ALTERATIONS OF CAPITAL
CONSOLIDATION AND SURDIVISION OF SHARES

52. The Company may from time to time by ORDINARY RESOLUTION:
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(a) Consolidate and divide its share capital or any part
thereof into shares of larger amount than its existing
shares.

(b) Cancel any shares which, at the date of the passing of the
Resolution in that behalf, have not been taken or agreed to
pe taken by any person Or which have been forfeited and
diminish the amount of its share capital by the amount of
its shares cancelled.

AND (c) Subdivide its shares or any of them into shares of smaller
amount than fixed by the Memorandum Of Association.
Provided that in the subdivision of an existing share the
proportion between the amount paid and the amount (if any)
unpaid on each reduced share shall be the same as it was in
the case of the share from which the reduced share is
derived.

REDUCTION OF CAPITAL

53. The Company may, by SPECIAL RESOLUTION, reduce its Share

Capital, any Capital redempt ion reserve or any share premium account

in any manner and with, but subject to any incident authorisation

and consent required by any law.
) GENERAL MEETINGS
" 54. (1) An annual general meeting of the company shall be held
in accordance with the Act.

AND (2) All general meet ings other than the annual general

meet ings shall be called extraordinary general meetings.

55, Where no Annual General Meeting is held everything re-

quired to be done at that meeting shall be done by entry in the

Minute Book in accordance with sub section (1) of Section 124 of the

Act within the time prescribed by Section 125 of the Act for holding

(



of the Annual General Meeting.
EXTRAORDINARY GENERAL, MEETINGS

56. The Directors may, whenever they think fit, convene an Ix
traordinary General Meeting, and Extraordinary General Meet ings
shall also be convened on such requisitian or, in default, may be
convened by such requisitionists as provided by Section 126 of the
Act, If at aﬁy time there are not in Mauritius sufficient Directors
capable of acting to form a cquorum, any Director or any two members
of the Company may convene an Extraordinary General Mesting in the
Same manner as nearly as possible as that in which neetings may be
convened by the Directors.

NOTICE OF GENERAL MEETINGS
NOTICE OF MEETINGS

57. Subject to the provisions of the Act relating to SPECIAL
RESOLUTIONS and agreements for shorter notice, fourteen days' notice
at the least exclusive of the day on which it is served or desmed to
be served but inclusive of the day for which it is given specifying
the place, the day and the hour of_the neating and in case of spe-
cial business, the general nature.of that business, shall be given
to such persons as are entitled to receive such notices from the
Company .

Provided that if all the members entitled to vote are present
in person or by proxy a meeting may be convened verbally and held
forthwith.

A ireeting may also be held in accordance with the provisions of
Section 127(3) of the Act.

Anything that may be done by the Company under the Act or unde:
these Articles by Ordinary or Special Resolution may be done in the

manner provided by Section 124 of the bot.
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OMISSION 10 GIVE NOTICE

H8.  The non receipt of notice of a meeting by any person en-
titled to receive notice, shall not invalidate the proceedings at
the meeting. |

PROCEEDINGS AT GENERAL MEETINGS
SPECIAL BUSINESS

59. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all business that is
transacted at an Annugl General Meeting, with the exception of the
consideration of the accounts, balance sheets and the reports of the
Directors and Auditors, the election of Directors in place of those
retiring and the appointment of and the fixing of the remuneration
of the Auditor.

COUORUM

60. Twe Members pgesent in person or by proxy and entitled
te vote thereat (and for this purposed the duly appointed represen-
tative of a corporation shall be deemed a member) and holding at
least FIFTY FIVE prr CENT (64 %) of the issued share capital of the
Company carrying the right to vote for the time being shall be a
quorum for a General Meeting, and no business shall be transacted at
any General Mewting_ynlaﬁs the requisite quorum be present at the
commencement of the business.

WHEN TF QUORUM NOT PRESENT
MEETING TO BE DISSOLVED AND WHEN TO BE ADJOURNED

61. 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 in the next week, at the same

time and place, provided such day is a working day and otherwise to

A
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the next following day 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 manbers present shall be a quorum.
CHATRMAN OF MEETTNG

62. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every General Meeting of the Company or, if
there be no such Chairman, or if he shall not be present within fif-
teen minutes after the time appointed for the holding of the meet ing
or is unwilling to act, the Direc@ors present shall elect one of
their number to be Chairman of the meet ing.

63. If at any meeting no Director is Wwilling to act as Chair-
man or if no Director is present within fifteen minutes after the
time appointed for holding the meeting, the members present shall
choose one of their number to be Chairman of the Meeting.

ANJOURNMENTS

64. The Chairman may, with the‘consent of any meeting at which
a quorum is present (and shall, -if so directed by the meeting) ad-
journ the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meet ing other than the
business left unfinished at the meeting from which the adjournment
took place. When a neeting i1s adijourned for thirty days or more,
notice of the adjourned meet ing shall-be given, as in the case of an
original meeting (but it shall not be necessary to specify in such
notice the nature of the businer - .o be transacted at the adjourned
meeting). Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an

adjourned meeting.



HOW QUESTIONS TO BE DRECILED

65. At a General Meeting a Resolution put to the vote of the
meating shall be decided on a show of hands unless a poll is (before
or on the declaration of the show of hands) demanded:

(a) By the Chairman of the meeting, or

(b) By at least two members present in person or by proxy, or

{¢) By any member present in persan or by proxy an. represent-

ing not less than one tenth of the total votiug rights of
all the members having the right to vote at the meeting, or

(d) By a member holding shares in the company confeiring a

right to vote at the meeting being shares on which an ag-
gregate sum has been paid up equal to not less than one
tenth of the total _sum paid up on all the shares conferring
that right.

Unless a poll be so demanded, a declaration by the Chairman of
the meeting that a Resolution has, cn a show of hands, been carvied
or carried unanimously, or by a particular 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 proof” of the number or proportion of the votes re-
corded in favour of or against such Rasolgtion.

POLL, WHEN TAKED

66 . Except as provided in Article 68, if a poll is duly
demanded, it shall be taken in such manner and at such time {(within
fourteen days) and place as the Chairman of the meeting directs, and
the results of a poll shall be deemed to be the Resolution of the
meeting at which the poll was demanded. No notice need be given of

s poll not taken immediately. ' ,/fp



CASTING VOIE

67. In the case of an equality of votes whether on a show of
hands or an a poll, the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded, shall be en-
titled to a casting vote.

WHEN POLL TAKEN

68. A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as the Chairman of
the meeting directs and any business ofher than that upon which a
poll has been demanded may be proceeded with, pending the taking of
the poll. The demand for a poll may be withdrawn.

VOTES OF MEMBERS -~ RIGHT 10O VOTE

69. On a show of hands every person present who is a member or
a representative of a member shall have one vote anly.

On a poll, every member present. in person or by proxy or by At-
torney or other duly authorised representative shall have cne vote
for each share he holds, but this provision shall be subject to the
conditions with respect to voting power attached to any shares which
may be subject to special conditions.

In case of shares burdened with usufruct conferring the right
to vote, the bare owner thereof shall be the only person entitled to
vote.

70. 1In the case of joint holders, the vote of the senicr who
tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other Joint Holders and for this
purpose seniority shall be determined by the order in which the

names stand in the Register of members.
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VOTES OF MINORS ETC. ..

71. The Legal Administrator or guardian of a minor, as well as
the guardian of a lunatic member or of an interdicted member and all
other legal representative of a member holding shares conferring the
right to vote and who according to law is not entitled to act per-
sonally, may vote at any General Meeting either personally or by
proxy in respect of the share or shares belonging to the minor or
the lunatic ovr interdicted member or other incapacitated member he
represents as aforesaid, in the same manner as if he were the regis-
tered holder of the share or shares, provided that forty eight hours
at least before the time of holding the meeting at which he proposes
to vote, he shall have satisfied the Directors that he is such legal
administrator or guardian er legal representative or that the Direc~
tors have previously admitted his right to vote in respect of those
shares.

CALLS IN ARREAR

79. No member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid.

" OBJECTIONS TO VOTES

73,  No objection =hall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the meeting
whose decision shall be final and conclusive.

PROXY TO BE IN WRITING, PRINTED OR TYPEWRITTEN
74. The instrument appointing a proxy shall be printed or

written or typewritten and signed by the appointer or the attorney

(
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the case may be) General Meeting of the Company to be held on the
day of 19 and at any adjourrﬁnent
thereof .
Signed this day of 19
PROXY MAY DEMAND POLL
77. The instrument appointing a proxy shall be deemed té con-
fer authority to demand or join in demanding a poll.
REVOCATION OF AUTHORITY
78. A vote given in accordance with the terms of a Power of
Attorney or of an instf\unent of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the
Power of Attorney or instrument of proxy or of the authority under
which the proxy was executed, or the transfer of the shares in
respect of which the proxy is given, provided that no intimation in
writing of such death, insahity, revocation or transfer as aforesaid
ahall have been rec:eivéd“by the company at the office before the
comnencenent of the meeting or adjourned meeting at which thé pProxy
is used.
CORPORATION ACTING BY REPRESENTATIVES
79. Any Corporation which is a membar of the company may, by
resolution of its Directors or other Governing Body, authorise such
person as it thinks ':Ei't to act as its representative at’ any meeting
of the company or of any class of members of the company, and the
person so authorised shall be entitled to exercise the same poWers
on behalf of the copcration which he represents as that Corporation
could exercise if it were an individual member of the Company.
DIRECTORS ~ NUMBER OF DIRBECTORS
80. The number of Directors shall nc. w2 less thmx

or more than »Nm and the Directors shall be appointed by the

C



Company in General Meet ing.

Unless and until the Company in General Meeting shall otherwise

-
rezsol\\ne,"7 the Board of Directors shall consist of ;FO’UJQ

Members, namely: -

Mr. Monamsiio ALaovs Ruromurauy
Azs. FasiLon HacooB Runoramarsy (ot doia)
Mizs. Nasarn Runorarrarsy

M. Apmoor Kaouy RUHOMUTAILY
aboyesamecl

NO SHARE QUALIFTCATION IS REQUIRED FOR A DIREDTOR

81. It shall not be necessary for a Director to hold any
shares in the Company for the purpose of quali fying him for appoint
ment as a Director of the Company.

TEAVE MAY BE GRANTED TO ANY DIREIORS

82. The Board may grant leave of absence to any Directors o

Director and for such times as they shall décide.
REMUNERATTON OF DIRECTORS

"83. The Directors shall be paid out of the funds of the Com-
pany such sum or at such rate per annum by way of remuneration for
their services as the Company may at any General Meeting by Resolu-
tion determine and any such determination shall apply to the vear
for which the Resolution is passed and to all subsequent years until
the Company in General Meeting shall by Resolution alter the deter-
mination.

84. Such remuneration may be fixed for all or any Directors
individually or collectively or partly by the cne or partly by the

other of such means and any remuneration payable to the Directors

and xzxcgyif howey
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the fourdet's
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collectively shall be divided among them in such proportion and in
such manner as they may determine and in default of such determina-
tion shall be divided among them in equal proportion.

85. The Directors shall be entitled to be paid reasonable
travelling, hotel and other expenses properly incurred by them in
connect ion with any business of the Company .

DISQUALIFICATION OF DIRECIORS.

86. The Office of any Director shall "ipso facto" be vacated:

(a) If he ceases to be a Director by virtue of the Act or make
any arrangement or composition with his creditors generally.

(b) If he becomes prohibited from being a Director by reason of
an order means of an order made under the RAct.

(c) If he becomes bankrupt.

(d) 1f, by notice in writing to the Company, he resigns his of-
fice.

(e} If he is declared a lunatic or is interdicted or is
provided with a legal Administrator ("Conselil Judiciaire")
or becomes of unsound mind or all the other Directors.shall
have unanimously resolved that he is physically or mentally
incapable of performing the functions of a Director.

(f) If he absents himself from the meetings of the Directors
for more than six consecutive months without special leave
of absence from the Directors.

(g) If without the consent of the Company in General Meeting he
holds any other office of profit under the Company except
that of Managing Director or of Manager.

(h) 1If he is directly or indirectly interested in any contract
or proposed contract with the company and fails to declare

the nature of his interest in the manner required by the

0



Act,
DIRECIOR HOLDING OFFICE WITH COMPANTIES
IN WHICH THE COMPANY IS INTERFSTED

87. A Director of the Company may be or become a Director or
other Officer of, or otherwise interested in any Company promoted by
the Company or in which the Company may be interested as shareholder
or otherwizse, and no such Director shall be accountable to the Com
pany for any remuneration or other benefits received by him as a
Director or Officer of, or from his interest in such other Company
unless the Company otherwise directs.

The Directors may exercise the voting power conferred by the
shares in any such other Company held or cmn;d by the Company or ex
ercisable by them as Directors of such other Company in such manner
in all respects as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any of them,
directors or other officers of such Company) and any director may
vote in favour of the exercise of such voting rights in manner
aforesaid notwithstanding that he mg; l;oe, or be about to be ap-
pointed a Director or other officer of such Company, and as such is
or may become interested in the exercise of such voting rights in
manner aforesaid.

POWERS (F ‘THE BOARD

88. The Management of the business of the Company shall be
vested in the Board and the Board may exex‘éise all such powers and
do all such acts and things as the Company is by its Memorandum and
Articles of Association or otherwise authorised to exercise and do,
and are not hereby or by laws directed or required to be exercised
or done by the Company in General Meeting, but subject nevertheless

to the provisions of the law and of these presents and to any
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regulations not bcing inconsistent with these presents, from time to
time made by the Company in Ceneral Meeting, provided that no such
regulation shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made.

89. The Directors may exercise all powers of the Company to
borrow money and to mortgage or charge its undertaking, property. and
uncalled capital or any part thereof and to issue debentures and
other securities whether outright or as security for any debt,
liability, or obligation of the Company or of any third party.

90. The Directors may, by power of attorney, appoint any cor-
poration, firm, or person or body of persons, whether nominated
directly or indirectly by the Directors, to be the agent of the Com-
pany for such purposes and with such powers, authorities and discre-
tiong, not excecding those vested in or exercisable by the Directors
under these articles, and for s ich period and subject to such condi-
{ions as they think fit, and any such power of attorney may contain
such provision for the protection and convenience of pearsons dealing
with any such attorney as the Directors think fit and may also
authorise any such agent to delegate any power, authority, orvr
discretion vested in him.

DIRECTORS MAY CONTRACT WITH THE COMPANY

91. No Diracto; shall be disqualificd by his office from hold-
ing any office or placeucf profit under the Company or under any
Company, promoted by the Company or in which the Company shall be a
shareholder or otherwise interested, or from entering into any con-
tract or arrangement with the Company either as vendor, purchaser or
otherwise.

92. A Director who is in any way whether directly or in-

directly interested in a contract or proposed contract with the Com-

[



pany shall declare the nature of the interest at a Meeting of the
Dirw_torss.

A General Notice to the other Directors by a Direstor to the
effect that he is an officer or a member of a gpecificd body of per-
s0ns whether corporate or incorporated and is to be regarded as in-
terested in any contract, which may after the date of the notice be
made with that body, shall, provided it is given at a meeting of the
Directors or the Dirvector takes reasonable steps to ensure that it
is brought up and read at the next meeting of the Dirvectors after it
is given, be sufficient declaration of interest in relation to any
contract so made, if:

(i) It specifies the nature and extent of his interest in the

body s

AN (11) His interest s not different in nature or grealer in ex-
tent than the nature and extent specified in the general
notice at the time the contract is so made.

93. A Director shall be entitled to vote in respect of any
contract or proposed contract or arrvangement notwithstanding that he
may be interestcd therein and if does so, his vote shall be counted.

94 . A Director may hold any other office or place of profit
under the Company (other than the auditor) in conjunction with his
office or Director for such period and on such terms, as the Direc-
tors may determine and the intending Director shall not be dis-
qualified by this office from contracting with the Company either
with regard to his tenure or any such offices or place of profit or
as vendor, purchaser or otherwise, shall any such contract or any
contract or arrangement entered intn by or an behalf of the Cawpany
in which any Director is in any way interested be liable to be

avolded nor shall any Director so contracting or being so interested
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be liable to account to the contract or arrangement by reason of
such director holding that office.

95. A Director, notwithstanding his interest may be counted in
the quorum present at any meeting whereat he or any other Director
is appointed to hold any such office or place of profit under the
Company or whereat the laws of any such appointment are arranged and
he may vote on any such appointment or arrangement other than his
own appointment or to the arrangement of the terms thereof .

96. My Director may act by himself or his firm on a profes-
sional capacity for the Company and he or his firm shall be entitled
to remuneration for professional services as if he were not a Direc-
tor provided that nothing herein contained shall authorise a Direc-
tor or hie firm to act as auditor of the Company.

MINUIFS

97. The Directors shall cause minutes to be made in books
provided for the purpose:

(a) Of all appointments of Officers made by the Directors.

(b) Of the names of the Directors present at each meeting of

the Directors and of any committee of Directors.
AND (c) Of all Resolutions and Proceedings at all meetings of the
Company and of the Directors, and, of Committees of Directors and of
any _Ressolut; ion made ;n accordance with Article 111 thereof and any
such Minutes of such a m:zaetirxg, if purporting to be signed by the
Chajrman and the Secretary thereof or by the Chairman and the
:ﬁecretary’ of the next succeeding meeting of the same body, shall be
sufficient evidence without any further proof of the facts therein
stated.

Authentic Minutes of the proceedings of any Poard Meetings or

General Meetings of the Company shall be signed by the Chairman and

[



the Secretary of the Meeting.

Copies and Extracts of Minutes of any General Meetings and of
any Board Meetings shall be signed by the Secretary.

PAYMENT OF PENSIONS, ETC.. T0O DIREDTIORS

98. The Directors on behalf of the Company may pay a gratuity
or pension or allowance on retirement to any Director who has held
any other salaried office or place of profit with the Company, or to
his widow or dependants, and may make contributions to any fund and
pay premiums for the purchase or provision of any such gratuity,
pension or allowance.

REGISTER OF DIREIZTORS
AND NOTTFICATION OF (CHANGES IN :;.’Iilil REGISTER

99. The Company is to keep at its office a reyister containing
the names, addresses and occupations of its Chairman, Secretary,
Directors and other officers together with the confirmation request
required by the Act under Section 115 and is to send to the

Registrar of Companies a return in the prescribed form and shall

from time to time notify to the Registrar of Companies any change
that takes place in such Directors and Officers as required by the
Act .
NUMBER OF DIREITIORS MAY BE INCREASED OR REDUCED
100.  The Company may from time to time by CORDINARY RESOLUTION
increase or reduce the number of Directors in office and may alter
their qualifications, 1f any. |
PROCEEDINGS OF DIRECTORS -~ MERITING OF DIRBECTORS
101. The Directors may meet together for the despatch of busi-
ness, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a

majority of votes of the Directors entitled to vote. In case of
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equality of voles, the Chairman shall have a second or casting vote.
A Dircotor may and the Sccretary on the requisition of a Director
shall, at any time, summon a neeting of the Directors. It shall not
e necessary to give notice of a meet ing of Directors to any Diiroo=
tor for the time being absent from Mauritius.
QUORUM OF DIRECTORS
102. The quorum necessery for the transaction of business of
the Directors may be fixed by the Directors and unless so filwed
shall be:
THsikg when the Yoaud of Pitectors will
constityle of Jour 1o Hix Mizeclots .
FWE wher the Poard of Dizectors will
consbitide Qf SKVEM Yo AUNE SHuectors -

B e ———
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A Director interested is to be counted in a quorum not-
withstanding his interest.

1f within a qua.;'ter of an hour past the time appointed for any
BQa.rd Meeting, the quorﬂ;n is not present, such Board Meeting shall
stand adjourned to the next day but one at the same time and p}ac:e
provided such day is a working day and otherwise to the next follow-
ing working day.

1f at such adjourned meeting a guorum is not present, the
Dircctors present not being less than TWO shall form a quorum and

may transact the business standing to the order of the day.



DIRECTORS MAY FILL Op CASURL, VACANCY

103.  The Directors shall have power at any time and from time
to time to appoint any person as a Director to fill a casual vacancy
but the Director shall hold office only until the next fol lowing An-
nual General Meeting and shall then be eligible for re-election.

FOWER TO REMOVE A DIRECTOR

104. The Company may, by SPECTAL RESOLUTTON , remove any Direc-—
tor notwithstanding anything in any agreement between the Company
and that Director. Any such removal shall be without prejudice to
‘any claim that the Dircctor may have for damages for breach of con-
tract of services between him and the Conmpany .

DIRECTORS MAY ACT mrwrms*mm;lm VACANCY

105. The continuing Directors may act notwithstanding any
vacancy in their body, but if and =o long as their number is reduced
below the number fixed by or pursuant to these Articles as the
necessary quorum of Directors, the continuing Director or Directors
may act for the purpose of Summoning a General Meeting of the Com
pany, but for no other purpose ., N A

ALTERNATE DIRBZIORS

106. Any Director may, from time to time, appoint arty  other
Director or appoint any other person who is approved by the majority
‘of the Directors or alternate ar subst ituted Directors, to be an Al-
ternate o. Substituted Director. The appointee while he holds office
as an Alternate Director shall be entitla;d to notice of meetings of
the Directors and to attend and vote as a Director at any such meet -
ing at which the Director appointing him is not present and
generally in the absence of his appointer to perform all the func-
tions of his appointer as a Director, but he shall not require any

qualification and shall not be entitled to receive any remunerat ion
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from the Company otherwise than out of the remuseration of the
Director appointing him. A Director who is also an Al.ternaté Dirco-
tor shall be entitled,in addition to his own vote, to a separate
vote on behalf of the Dircctor he is representing. Any appointment
=0 made may be revoked at any time by the Appointer. An Alternate
Dircctor may be removed from office by Resolution of the Board and
shall "ipso facto" cease to be an Alternate Director, if his ap-
pointer ceases for any reason to be a Director. All appointmants,
revocations and removals of Alternate Directcors made by any Director
in pursuance of the provisions of this Article shall be in writing
under the hand of the Director making the sawe and left at the of
fice or addressed thereto.
CHAIRMAN
— 107. The Chairman of the Roard shall be nowm inated by the
Yy cletwda bro
i odawoor. Kaour
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Directors by a majority of votes.
In case of an ccquality of votes among the Directors in matter

of the appointment of a Cly.irman and if need be, the Chairman shall

- i > -_.W.{.M_..
=é.:‘.'fﬁp5ff' Sl D<€ be appointed by the Company in Ceneral Meeling. ,
o aeman Qf 04
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hol i,g Qiice wnid ¢l 108. The Dircctors may delegate any of their powers to com

weak ﬁ““”"“ﬁ{ (aent al mittees consisting of one or more members of their body as the:s
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think fit and may from time to time revoke such delegation and ma:

authorise any commuittee consisting of two or more members to use th

seal (if any) and may at any time revoke such authorisation.

Any committee soO formed shall, in the exercise of the powers
delegated,conform to any regulations that may from time to time b
imposed upon 1t by the Directors. The meetings and proceedings ¢
any such committee consisting of two or more members shall I

governed by the provisions herein contained for regulating the meet

o
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ings and proceedings of the Directors.
WHEN ACTS OF DIRE,TORS OR COMMITIEE VALID

109. All acts done at any meeting of the Directors or of a
committee of Directors, or by any person acting as a Director,
shall, notwithstanding that it shall afterwards be discovered that
there was some defect in the appointment of such Directors or person
‘acting as aforesaid or that they or any of them was discualified, be
as valid as if every such person had been duly appointed and was
qualified to be a Director.

110. A Resolution in writing, signed by all the Directors en-
titled to vote and for the time baing &o receive notice of a meet-
ing, shall bc as valid and effectual as ifyit had been passed at a
meating of the Directors duly convenod and held.

Any such resoclution may consist of several documents in like
form each signed by one or more Directors.

MANAGERS AND MANAGING DIREITORS

111.  The Board may from time to time appoint any person or
persons to be Manager or Managers mf the Company, and may also apr-
point one or more of their body to be Managing Dircctor or Managing
Directors of the Company, either tor a fixed terms or without any
limitation as to the period for which the Managers and/or Managing
Directors are to hold office and may, from time to time (subject tao
the provisions of any contract betweon the Manager and/or Managing
Director and the Company) remove or dismiss them from office and ap
point others in their places.

112. A Managing Director shall "ipso facto" and imnmediately
cease to be a Managing Dircctor if he ceases to hold the office of
Director from any cause.

113. The remuneration of a Manager or a Managing Director
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<hall (subject to the provisions of any contract between him and the
Company) from time to time be fixcd by the Directors and may be by
way of fixed salary, or commission on dividends, profits or turn
over of the Company or of any other Company in which the Company is
interested, or by participation in any such profits, or by any or
all of those modes.

114. The Directors may from time to time entrust to and coﬁfer
upon the Managers and Managing Directors for the time being such of
the powers exercisable under these presents by the Directors as they
may think f£it, including the power to delegate, and may confer such
powers for such time and to be exercised for such objects and pur-
nosess and upon such terms and conditions and with st wh restrictions
as they think expedient. and they may confer such powers col-
laterally with or to the exclusion of, and in substitution for all
or any of the powers of the Directors ‘n that hehalf, and may from
Lime to time revoke, w.i.‘k;l‘xd.x;‘aw, alter or vavy all or any of such
POVEYS .

115. A Manager shall not be disqualified by his office fromw
being a Dircctor of the Company or from holding any other office <.
place of profit under the company oir under any company which may be
rromoted by the company or in which the company shall be shareholder
or otherwise interest”ed, or from contracting with the company either
as vendor, purchaser, or otherwise, nor shall any such contract or
any contract or arrangement euntered into by or on behalf oi the com-
pany in which the Manager shall be in any wWay interested be avoided,
put it is declared that the nature of his interest mus. o2 disclosed
by him to the company by letter addresscd to the Secretary at. the
registered office of the company and such disclosure recovded in the

Minutes of the next Board Meeting. A general notice that:the

[



Manager s & membor of any specified firm or company and is regardecd
as interested in any transaction with such firm or company, shall be g L
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sufficient disclosure under this Article ag regards the said trans v ¢ oamasas
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116,  The Secretary shall be appointed by the Directors for SUch !mwrfj (5
Bocud. of Direcdovs
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Where there jig no Sezretary capable of act ing, the Directors may ap- | i
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point an Assistant or Deputy Secretary or any other Officer of the A
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Company to perform the duties of Secretary,
HEATL

117, The Company shall be provided wi th a Seal on which its
name shall be engraved in legible characters and the company may
from time to time exercise the bPowers given by the Act with respect
to ofticial seals in foreign c‘:cwun't“.zij.@.:«;- and such powers shall be
vested in the Directors. The seal of the Company shall net bt af-
fixaed to any instrument except by the authority of 4 resolution of
tie Directors or of a Committee of Directors and twe Directors or
one Director and the Secretary, or such other person as the Direc
tors may appoint for the burpose, shall s 9gn every instrument to
which the seal of the company is so affixed. Every instiument to
which the seal of the Company is so affixed and which is so signed
shall be binding on the Company .

AUTHENTICATION OF DEEDS AND DOCUMENTS
18, (1) all deeds, acts and document s executed on behalf of

the company may be in such form and contain such bPowers, provisos,



~onditions, covenants, clauses and agreements as the Board shall
think fit, and shall be signed 4i) either by 1TWO DIRFCTORS iy -3
Py O~ BERESTOR 'E’!'ﬂé" by the SESREPARY 4 or by such other person
or persons as the Directors may from time to Lime appoint.

(2) All bills of exchange, Promissory notes or other ne-
gotiable instruments shall be accepted, made, drawn or endorsed for
and on behalf of the company and all cheques or orders for payment
shall be signed (i) either by TWO DIRECTORS Al o1 oy SMNE -BERESTOR
and- by bho-SECRETARY (W)’ or by such other person or persons as
aforesaid.

(3) Chegues or other negotiable instruments paid to the
company ' s bankers for collection and requiring the endorsement of
the company, may be endorsed on its bchalf by one of the Directors
or by the Sccretary or by such other officer as the Dirsctors may
from time to time appOinf:.'

All nmoneys belonging to the company shall be paid to such
bankers as the Directors =hall from time to time in writing or by
resolution appoint and all receipts for money paid to the Company
shall be signed by One of the Dircctors or by the Secretary or by
such other Officer as aforesaid and such receipt =hall bc an effec-
tual discharge for tl;é noney therein stated to be roceived.

| DIVIDENDS AND RESERVES - DECLARATION OF DIVIDENT

119. ‘The Company 1in Ceneral Meeting or the Dircctors, may from
time to time, declare dividends but no dividend shall exceed the
amount recommended by the Directors.

INTERIM I)IV'iDENKIS

120. 'The Directors may, from time to time, pay to the members

such interim dividénds as appoar to the Directors to be justified by

the profits of the company. [w



DIVIDENDS PRYABIE: OUT OF PROFTTS
121, no dividend shall be paid otherwise than out of profits.
WHAT TU BE DEEMED NET PROFTTS

122, The declaration of the Directors as to the amount of the
net profits of the company shall be conclusive.,

123. The Directors may, before recommending any dividends, set
aside out of the profits of the company such sums as they think
broper as a Reserve or Reserves, which shall » at the discretion of
the Directors be applicable for any purposes to which the profits of
the company may  be properly applied and cending such appl ications
may, at the like discretion, either be emploved 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 to reserve, carry for-
ward any profits which they may think prudent not to divide.

RICHT TO DIVIDENDS AND APPORTTOMMENT

124.  Subject to the right of persons, if any, entitled to
shares with special rights as to (:iiviﬂd'énd, all dividends shall be
declared and paid according to the a;rourlt paid or credited as paid
on the shares in respect whercof the dividend is paid, but no amount
paid or credited as paid on a share in advance of calls shall be
treated for the burpose of this Article as paid on the share. Al
dividends shall be apportioned and paid proportionately to the
amounts paid or crodited as paid on the shares during any porticon or
portions of the period in respect of which the dividend is paid, but
if any share is issued on terms providing that it shall rank for
dividend as from a particular date, such share shall rank for

dividend accordingly.
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DEDUCTION OF DEBTS DUE TO COMPANY o

19%. The Directors may deduct from any dividend payable to any
member (on or in respect of a share) all sums of money (i1f any)
presently payable by him to the company on account of calls or
othervise.

RETENTION OF DIVIDENIS

126. The Directors may retain any dividend or other moneys
payable or in respect of a share on which the company has a lien,
and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

PAYMENT OF DIVIDENDS IN SEPECIE

127. The Directors, on declaring a dividend, may resolve that
it will be paid wholly or in part by the distribution of spccific
assets and in particular of paid up shares or debentures of any
other company or in any one or more such ways. where any difficulty
arises in regard to suc‘.h‘ distribution, the Directm's' may settle the
certificates and fix the value for distribution of such specific as
sets or any part thereof and may determine that cash payments shall
he made to any members upon the footing of the value so fixed in or-
der to adjust the rights of all members.

APPORTIONMENT - EFFECT OF TRANSFER

128. A tra_nsf::ar of shares shall not pass the right to any
dividend declared the;feon after such transfer and before the
registration of the transfer.

129. All dividends, interest or other moneys, payable in cash
in respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder, or, in
the case of joint holders, to the registered address of that one of
the joint holders who is first named on the Register of Members, or

/.;
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suchs peraon and to such address as the holder or joint holders
may in writing direct.

pvery snch checue o warrant shall be made pavable to the order

the porson Lo whom it 1s sent.  BAny one of two or more joint

Lolders nav give effectual receipts for any dividends, bonuses or

(e weonevs pavable in respect of the shares held by them as joint

DIVIDEND NOT TO BEAR INTEREST
. Ne dividend (or other moneys payable on or in respect of
heao) shall bear interest against the Company.

UNCLATMED DIVIDENDS
131, A1l dividends unclaimed for a pe}md of five years after

having been declared shall be forfeited and shall revert to the com-

ACOOUNTS
Directors shall cause proper accounting and other
rocorc . e kept and shall distribute copies of balance-sheets and
o docments as required by the Act, and shall determine whether
vl to wuhat extent and at what time, place and under what conditions
genount L and other records of the company or any of them shall
open too the inspection of members not being directors, and no
wmber ., ot deing a director, shall have any right of inspecting any
@ look or paper of the company except as conferred by law
o1 aubhorised by the directors or by the ctt;n;npany in general meeting.
CAPITALISATION OF PROFITS
POWER TO CAPITALISE
133,  The Company in General Meeting may, upon the recommenda-
Lion of the Directors, resolve that it is desirable to capitalise

any part of the amount for the time being standing to the credit of
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any of the Company's reserve accounts or to the credit of the profit
and loms aococunt o otherwise available for distribution (and not
required for the payment or provision of the fixed dividend on any
shares entitled to fixed preferential dividend) and accordingly that
such sums be set free for distribution amongst the menbers who would
have been entitled thereto if distributed by way of dividend and in
the same proportion, on condition that the same be not paid in cash
but be applied either in or towards paying up any amounts 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 and distributed, credited as fully paid up to and amongst
such members in the proportion aforesaid or partly in the one way
and partly in the other and the Directors shall give ef fect to such
resolution.

A share premium account and a capital redempt jon reserve may,
for the purpose of t,}xe"a.fticle be applied only in the payment of
unissued shares to be jssued to the members of the company as fully
paid bonus shares.

FFFECT OF RESOLUTION TO CAPTTALISE

134. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and appl ica't}ions
of the undivided profits resolved to be capital ised thereby, and all
allotments and issues of fully paid up shares or debentures, if any.
and generally shall do all acts and things required to give effect
thereto, with full power to the directors to make such provisions by
the issue of fractional certificates or by payment in cash or other
wise, as they think fit, for the case of shares or debentures becom-
ing distributable in fractions, and also to authorise any person to

enter on behalf of all members entitled thereto, into an agreement

¥
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with the company providing for the allotment to them respect ively,
credited as fully paid up, of any further shares (or debentures) to
which they may be entitled upon such capitalisation (or as the case
may require) for the payment up by the company on their behalf, by
the application thereto, of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares and any agree-
ment made under such authority shall be effective and binding on all
" such members.
AUDIT
135. Auditors shall be appointed and their duties and
remuneration regulated in accordance with éections 161 to 172 of the
Actt
136. Any auditor shall, on quitting office, be eligible for
re-election.
NOTICES
HOW NOTICES TO BE SERVED ON MEMEERS
137 A notice may be served by the company upon any member,
either personally or by sending it through the post in a prepaid
~letter, envelope or wrapper, addressed to such member at his regis-
tered place of address.
WHEN NOTICE BY POST DEEMED TO BE SEFRVED
138. BAny nctice sent by post shall be deemed to have been
served on the day following that on wh;ch the letter, envelope o
wrapper containing the same is posted, and in proving such service,
it shall be sufficient to prove that the letter, envelope or wrapper
containing the notice was properly addressed and put into the posst
office. A certificate in writing, signed by any Manager, Secretary,

or other officer of the company, that the letter, envelope or Wrap-



per containing the notice was so addressed and posted, shall be con
clusive evidence thereof.
MEMBERS RESIDING ABROAD
139. Each holder of registered shares, whese registered place
of address is not in Mauritius, may, from time to time, notify in
writing to the company, an address in Mauritius, which shall be
deemed his registered place of address within the meaning of the
lagt preceding Articie.
ARTICLES WHERE NO ADDRESS
140. As regards those members who have no registered place of
address in Mauritius, a notice posted up in the office shall be
deemed to be well served on them on the day and at the time the same
iz so posted up.
WHEN NOTICE MAY BE GIVEN BY AUVERTISEMENT
141. BAny notice required to be g iven by the Company to the
members, or any of them, and not expressly provided for by these
presents, or any notice which cannot be sarved in the manner SO
provided shall be sufficiently given if given by advertisement .
HOW TO BE ADVERTISED
142. Any notice by a Court of Law, or otherwise required or
allowed to be given by the company to the members or any of them by
advertisement, shall be sufficiently advertised if advertised once
in r;)xxe daily newspaper.
NOTICKE 10O JOINT HOLDERS
143. A notice may be given by the company to the Joint Holders
of a share by giving the notice to the Joint Holder first named in
the register in respect of the share.
NOTICE VALID ALTHOUGI MEMBER DECEASED OR EANKRUPT

144. A notice may be given by the company to the persons en-

;



titled to a share in consequence of the death or bankruptey or -
solvancy of a member by sending it through the PoOst in a prepaid
letter addressed to them by name or by the title of the heirs of the
deceased or trustee of the bankrupt or assignee of the insolvent or

by any like descriptions at the address, ,f any in Mauritius sup-

or insolvency had not occurred.
HOW NOTICE TO BE SIGNED
145.  The signature to any notiée to be given by the company
may be written, printed or typewritten,
HOW TIME TO RE COUNTED
146. Where a given number of days' notice or notice extending
over any other period, is required to be given, the day of service
" shall, unless it js otherwise brovided, be counted in such number of
days or other period, but this provision does not apply to a case
where a length of notice is specif Jed b;' law.
WINDING Up
147, {1}  Where the company is wound up the liquidator mnavy,
with the sanction of a SPECIAL RESOLUTION of the company, divide in
kind amongst the members the assets of the company, whether they
consist of property of the same kind or not, and may for that pur-
base set such value as he deems fair upx:xﬁ any property to be divided
any may determine how the division shall be carried out as between
the members or different classes. of members .
(2) (a) The ligquidator may, with the 1ike sanction, vest
any such assets in such persons for the benefit of the con

tributories as the liquidator, with the like sanction, thinks kik,



(b} Nothing in subparagraph (a) shall require a mem-
ber to accept any share or other security on which there is any
Liabiiity.

INDEMNITY OF DIREIZIORS, EIC...

148. Every Director, Managing Director, Manager, Agent,
Auditor, Secretary and other Officer for the time being of the com-
pany shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings whether
civil or criminal in which judgement is given in his favour or in
which he is acquitted, or in connection with any application ﬁndel
Lhe Act in which relief 1s granted to him by the Court in respect of
any negligence, default or breach of duty.

EVIDENCE

149, On the trial or hearing of any actions or suit brought or
instituted by the ccnmmpy_;gainst any shareholder or his representa-
tives to recover any deblts or money claimed to be due to the company
in respect of his share, it shall be sufficient to prove that the
name of the defendant is or was, when the claim arose, entered on
the Register of Shareholders of the Company as a holder or one of
the holders of the number of shares in respect of which such claim
iz made, that the Resolution making any call is duly recorded in the
Minute Book, that notice of such call was duly given to the member
sued in pursuance of these presents and that the amount claimed is
not entered as paid in the books of the company, and it shall not be
necessary to prove the registration of the company nor the appoint-
ment of the Directors who made any calls, not that a quorum of
Directors was present at the Board at which a call was made, nor
that the meeting at which any call was made, was duly convened or

constituted, nor any other matter whatsoever, but the proof

)
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aforesaig shall pe conclusjve evidence of the debt

ACTIONS AND H.m.'}éflﬂm
150,  The Company May sue and he sued in jtg Corporate name but
in al] Judicial or

extra Judicja] doe

uments the oop pany shal] pe
sufficj ently

represented by the Chairman of its Board of Directors

or by the Secretary of the Company bProvided that the power to sue
enly be exercised by the Secretary after he has been duly

shal}

authorised thereto by the Board,

Service of al] sSummonses | Process, notices and the like shal ]
be valj: and effectual jf Served at the Registereq Office ¢

of the
C‘,ompany ,

ALTERATION

151.  The Company inp General Meet ing shall have power to alter
1tss Memorandun and/or jtg Articles of Association

within the limjtg
and under the condit jons impossed by law.

For the execution of these Presents, legal domicile is elected

WHERTOR THE PRESENT D 18
THUS DONE, MADE and REXpE
Mauritius,

WITNESS

CUTED 1IN MINUTE, at Port Louis,

IN the Year of Our Lord One Thousand Nine Hundr
ON the elever Ly day

ed and Ninetng;.\,\‘
af 5 gpltember .

AND after the reading thereof the pParties on being requested
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