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1996
MAY 22nd
DEED__OF DEPOSIT
OF _THE

DRAFT MEW ARTICLES DF ASSOCIATION

OF

¥ROGERS_AND COMPAMY LIMITED”

KEFORE Mr. MARIE FRANCOIS IGNACE JEAN HUGUES MAIGROT undersigned,

a HNotary Public of the Ciig of Port Louis, in the Island of Mauritius,

by lavful suthority duly commissioned and praciising in ths said

Istand of Hawritius and ehose office is .situate on First Floor,
*Labama House”, 35, Sir Hzllian Newton Street. -
ERSUNALLY CAME AND APPEARED:

SIR JOSEPH HICHEL EHILE SERIES C B E., born'on the twenty nznth
day of September onhe thousand nine hundred and eighteen, (Act of Birth
bearing No. 884 of 1918 - Plaines Wilhems)y of Flordal, a éonpang
Director. '

HEREACTING ;n_ the name, for, on behalf and as Chairnap of
tha Board of. Diractors of the limited liability Cqmpang.
duly incorporated in Mauritius under the name of “ROGERS AND
COMPANY LIMITED* on the Tuenty Fourth day of March One
Thousand Nine Hundred and Foriy Eight. .

WHO the said appeafer in his aforesaid capacity has, by these
presents, deposited with the undersigned Notary and has requested hinm
to plaée anongst his Minutes at to day’s date; so that ani; interested

party, namely the shareholders of “ROGERS AND COMPANY LIMITED",

wos B4 Bk (€
mlmmﬁﬁﬂ—fﬁlaf .
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may take cognizance thereof and that all excerpts, extracts theréfrom
angd/or certified copies thereof be deliverad as need be,

A document which is the Praft New Articles of Association of

"ROGERS AND COMPANY LIMITED".

WHICH DOCUMENT c<ontaining a statement dated the Tuenty

. 8econd day of May One Thousand Nine Hundred and Ninety

signed by the Appearer in his aforesaid capacity, is

herewith annexed after due mention of its annexure.bg the

undersignad " Notary and will be registered together with

these prasents.

HHEREQE THE PRESENT DEFD IS WITNESS:
THUS DONE, MADE and EXECUTED IN MINUTE at Port Louis, Mauritius,
in the office of the appearer.
IN THE YEAR OF OUR LORD OME THOUSAND NINE HUNDRED AND NINETY. ! .
DN the Twenty Second day of May.

AND after the rsading thereof,. the appearer in his aforesaid

ﬂ'-\cqpacity, on baing requested so to do by the undarsigned Notary, has

hereunto set and affixed his hand and signature together with the
said Notary and in his presence.-

{5d} E. SERIES & HUGUES MAIGROTY.

IR CONFORMITY with the p;nvisfons of paragraph (f) of secfibn 34

(1) of. THE NOTARIES ACT REVISED LAWS OF MAURITIUS 1981, the

{e) of the said section 34 (1) of the said *ACT” have been duly
complied with and he has then signed the present deed.

{8d} HUGUES MAIGROT. -

REGISTERED AT MAURITIUS ON THE TWENTY SECOND DAY OF MAY DNE
THOUSAND NINE HUNDRER & NINETY REG. A 491 NO. 353 RECEIVED

(Rupees) FIFTEEN FIXED DUTY + 10¥% SURCHARGE. (Sd) N. VINEY.

Notary hereby records that the provisions of paragraphs {al to
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CHAPTER 11
ARTICLES OF ASSOCIATION
TA .l
1. The Regutations of TABLE "A* contained in ihe first Schadule
to the Companias Act No. 57 of 1984 shall not apply to the Coapapy.
INTERPRETATION _ )
2. IH these Articles the "ﬁdTﬂ aeans “THE CDHPANiES ACT” and the
Company means *ROGERS AND COHPARY LINITED-.,
18 : FI
3. The Rag;stcpad Office of the Coqpang is at 5, PRESIDENT JOHN
KENNEDY STREET IN PORT LOUIS orin such other placa as the Directoks
may, from time to tise, dettrninnr;~;
puRATION
4, The duration of the Company is untimited.
5. The Financial Year of ;phe Conmpany begins and ends on such
dates as the Directors shall deterpine provided they are in accordance
with any regulation made in virtue of Section 153 of the Act.

COMPANY 'S SHARES NOT TO BE PURCHASED

6. None of the funds of the Company shail be employed in the
purchase of or lent on shares of the Company, except as provided in

Section 39 and &0 of the Act.
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CAPITAL

I. The Share Capital of the Company is FIVE HUNDRED MILLION
RUPEES (Rs. 500,000,000.-) divided into:

(i) FORTY MILLION SEVEN HUNDRED THOUSAND (49,700,000) ORDINARY
SHARES of TEN RUPEES (Rs. 10.~) EACH v.vvuve.sues..Re. 497,000,000~

{if) FOUR HUNDRED (400) "A” PREFERENCE
SHARES of ONE THOUSAND RUPEES (Rs. 1,000.-)
EACH 4autssnsnncsonnnssannesanssnsensneesnensssnre RS 400,000,
And (iii) THO THOUSAND STX HUNDRED (2,400) "B* '
PREFERENCE SHARES of ONE THOUSAND RUPEES

{RS. 1,000.=) EACH uevvrernssvvosnnsscansraonanssaRSe  8,600,000.~
. _ Rs. 5 -
SPECIAL RIGHTS AND PRIVILEGES -
ATTACHED TO THE “A* PREEEEEHQE.EEQBEE.
i) The holders of the “A“ - PREFERENCE SHARES shall be

entitled to receive out of the prefits of the Company
as a first charge, "3 fixed” cumulative preferentiai

dividend at the rate of ien per cent (10%) per annum on -

the Capital paid thereon.

Lii) The said *“A” PREFERENCE SHARES shall rank as regards
their preferential dividend “pari passu” with the *B*
PREFERENCE SHARES' and in prioriig to the ORDINARY
SHARES for the time being of the Company, but shall not
confer any further right to particiﬁate in profits,

SPECIAL RIGHTS AND PRIVILEGES ATTACHED

TO THE *B* PREFEREMNCE SHARES

{i} The Holders of the “B* PREFERENCE SHARES shall be

entitled to receive out of the profits of the Company




as a first charge, a fixed cumulative preferential

dividend at the rate of eight per cent (8%) per annum

on the Capital paid up thereon,

$ii} The said “BY PREFERENCE SHARES shall rank as regards

their prefereniial dividend “pari passu” with the “A”*
PREFERENCE SHARES but in pricrity te the ORDINARY

SHARES for the time being of the Company and shall noi

confer any further right to participate in profits.

COMMON RIGHTS AND PRIVILEGES ATTACHED TD

THE *AY PREFgRgNCé SHARES AND *B” PREFERENCE SHARES
i} The Capital paid up on the said “A" PREFERENCE SHARES

and *B* PREFERENCE GHARES shall not be 1iiable to
redemplion, cancellation or reduction.

{ii) The said “A” PREFERENCE SHARES and ”B“ PREFERENCE
SHARES shall, .in the event of the winding up of the
Company, be entitled to rank “pari passu” as regards
repayment -nf capital and any arrears of preferantial
dividend uhether declared or undeclared up to the
commencement of the winding up, in priority to the
ORDINARY SHARES for the time being of the Company, hut
the said *“A“ PREFERENCE SHARES and “B* PREFERENCE

. SHAREE shall not be entitled +to any further
participation in surplus assets.

{iii) The Holders of the said “A" PREFERENCE SHARES and ”B”
PREFERENCE SHARES shall not as such be entitled to any
vote or to be covened at General Meetings of the
Company, but they may attend General Meetings of, the

Company if they so decide,
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The unissued shares are under the control of the Board of
Directors of the Company and will be issued as and when the Board
shall so decide.

The aforesaid unissued shares or any part thereof shall, before
issue be offered to existing members or to 2ll the holders of the
shares of the class or classes being issued in proportion as nearly
as may be to their existing holdings provided ihat if such offer is
de¢lined by the shareholders or any of them, the shares not taken may
then ba offered and allotted. by the Board to any Person} Firm,
Company and Parpner;hip. even .not being alreatdy & mnember of the
Company, and/opr allptied as fully ﬁﬁid ub to any vendor in whole or
part considepation; of any sale or transfer made in favour of tﬁe
Company or otheruise disposed of and allotted to such persons and on
such terns and conditions an&-gfthéﬁ.éisﬁai:oFihi 5‘;;:§iun and at
such tiﬁe; as the Board may think fit.' ’

LINITATION AS TO THE NUMBER OF SHARES

THAT_A SHAREWOLDER' MAY POSSESS
Tt ot L - - . '— 1 ¢re I - . [7'-' ! H
Z:l No Shareholder shall hold more than TEN PER CENT

(104} of the
Issued Share Capital of the Company without pravious authorisation of
the Board of Directors of itha Company. No authorisation shall be
given teo that effect unless 3 Sﬁecial Notice has been sent to ihe

Directors specifying that such a question is included in the Agenda

.of a Meeting of the said Board and unless ai such Meeting the

authorisation he giVen by at least EIGHT (8) DIRECTORS.

BY DEROGATION the.abQVe provisions shatl not apply to those of
the sharehoclders who usre holding more than TEN PER CENT (10%)
of the issued Share Capital of the Company before the adoption

of thesa New Articles of Associat{on.




sl i L.

P

Ry

TRty S BT

POMER Y0 ISSUF SHARES OF DIFFERENT {LASSES
8. Without prejudice to any special rights previously conferred
on the holders of any existing shares or ¢lass of shares, any share in
the Company may be issued with such preferred, deferred or other
special rights or such restriciions, whether in regard to ﬁividend,
veting, return of capital or otheruvise, as the Company may from t;ne
to time bg-Urdinarg Reselution deternine.
HODIFICATION OF RIGHTS

8. If, at any time, the share capital is divided into different

classes of' shares, the rights attached to any class {unless otheruise

provided by the terms of issue of the shares of that class) may,

whether or not the <Company is- bheing wound up,; be varied wvith the

consent in writing of the holders of t{hree fourths of the issued |

shares of that class, or Qith the sanction of a Special Resolutian
passed at a Separate General Meeting of the holders of the shaées of
the class. To every such Beparate Genaral Heeting the provisions of
these Articles relating to Genaral Meetings shall apply, bﬁt so that
the necessary quorua shall be Tuc persohs at least holding or
representing by proxy one third of the issued shares of the class (but
so that if, at any adjourned meeting of such holders, a quorum as
above defined is not present, those members who are present shall be a
quorum). However, if all the shares of a class are held by one
shareholder alone such shareholder present or representsd - shall
constitute the quorum at such meating.

Any holder of shares of the ¢lass, present in psrson or by proxy,
may demand a poll {and on a poll shall have one vole for aach sharé of

the ¢lass of which he is the holder).

iy




AMOUNT PAYABLE ON APPLICATION

10, The amount payable on application on each share of the
Company offered for subscription shall not be less than ten per cent

.

of the nominal amount of the share.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES

*PARI PASEU”

1. Tﬁe figﬁ%s " conferrad upﬁn-tﬁe'ﬁoldEFé'BF'tﬁé shares of any
¢lass issued with preferred or other rights shally unless otheruise
expressly provideﬁ by the tegns of issue Sf the shaées of that class,
be deemed not to be varied By tﬁe creation or £ssue of further shares
ranking “pari passu" thereuith. o

ALLOTHENT UF_SHARS

13, Subdeét to 'tﬁe. provisidns. of these Articles bbgéﬁding the
unisnued.lihares of the Company and subject io the provisions of any
Resolution - purporting téi éFeate .ﬁ;d_iH;PQS, the shares shatl be at

the disposa! oé the Diréciors, and. théy hag -tsubjecf to the

. provisions of lau) allot, grant options over, . or otheruisa dlspo!e of

1 lt“

them Lo such persons, on such terns and canditions and at- such txnes--

as they think fit.
COMNISSION FOR PLACING SHARES

13, The Company may exercise the powers of paying commissions,

.

provided that the rate ﬁ? the conﬁissiou ;Eéii not exceed the rate of
ten per cant of the price at which the shares in respect whereof the
same is paid are issued or an amount egual to ten per cent .of such
price (as the case may be). Such commission may be satisfied by the .
paynent of cash or the alloiment of fullu or partly paid shares, or

partly in one way and partly in the other. The Company may also, on
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issue of shares, pay such brokerage as may be lawful.

SHARE CERTIFICATES
14, Every person whose name is entered as a member in the
register shall be entitled:

{a), Without payment to oné certificate for all his shares of
each <¢lass, and, when part onlu of the shares comprised
in a certificate is sold or transferred, to a neu
certificate for the remainder of the shares 50 comprised.

ar (b). Upon payment of such sum, not exceeding Five Rupeas far

gach certificate, as the Directors shzall from time to
iime determine, to several certificates, each for one or
more of his shares of any class.

Every <certificate shall be issued- within Tuo Months after
allotment or one month after lodgment of transfer and shall bear the
autagrgphic signatures of Tuo Dir;ctors or bDne Director ang the
Secretary and shall specify the sharas.to which it relates and the
anount ﬁaid up thereon, and the distinguishing numbers whare
applicable. Provided that in respect of a share held jointly by
several parsons, the Company shall not ba bound to issue more than one
certificate and delivery of a certificate for a share to one of
several jeint holders shall be sufficient delivery to all such
holders.

NEW CERTIFICATE MAY B!
i8. If a share certificate be defaced, lost or destroyed,.it may

be renewed on payment of a fee of Five Rupees or such less sum and on
such terms (if any) as to eaevidence and indemnity as provided by
section B4 of the Act and the payment of out of pocket expenses of the

Company of investigating evidence as the Directors think fit.
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COMPANY TO HAVE LIEN ON SHARES

16. The Company shall have a first and paramount lian on evérg
share (not being & fully paid up share) for all moneys (uheyher
presently payable or not) c¢alled or payable at a fixed time in
respect of that share, and the Company shall have a first and
paramount lien on atl shares (other than fully paid up shares)
standing registered in the name of a single person for all moneys
pfesentlg payable by him or his astate to the Company, but the
Directors may at any time dgclare any share to be wholiy or in part
exempt from the provisions of this article. The Company's lien, if
any, oh a share shall extend to all dividends payable thereon.

NFORCING LIEN BY

17. The Diracitors may sell, in such manner as they shall think
fit, any shares on which the Company has 2 lien, but no sale shall be
made unless a sum in respect of which the lien axists i:.présenily
payable nor untit the expiration of fourteen days after notice in
writing, stating. and demanding paymeni of such part of the amount in

respect of which the lien exisis as is presehtly payable, has been

:: .givan to the registerad holder for the tine being of the share or.ihe . .. ..

person entitled thereto by reason of such registered holder’s death
or bankruplcy.
EFFECT OF SALE
1B, To give effect to any such sale the Direciors may authorise
some parson to tranfer tha shares sold to the purchaser thareof. The
purchaser shall be registered as the holder of the shares comprised

in any such transfer and he shall not be bound t¢ see to the appli-




cation of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in
refﬁrence to the sale,
APPLICATION OF PROCEEDS

18. The net proceeds of any such sale shall be received by the
Company and appliad in or towards payment of such part of the amount
in respect Bf uhich the lien exists as is presently payable, and the
residue, if any {(subject to a 1like lien for sums not presently payable
as eaxisted upon the shares before the sale! will be paid 1o the person
entitled to the shares at the date of the sale.

CAL HARE

20. The Directors may from time teo time make calls wpon the
members in respect of any moneys unpaid on their shares (uhether on
account of the nonminal value of the shares or by way of premium) and
not 'by the conditions of allotment thereof made payable at fixed
tines, provided that no call shall exceed one/fourth of the nominat
valug of the ihaée or be payable at tess than one month from the date
fixed for th@ payneni of the last precsding call; and each member
shall, ({subject to receiving at least fourteen days’ netice specifying
the time or timex ang place of payﬁent), pay to the Company at the
time or times and place so specified, the amount called on his shares.
A call pay be revoked or postponed as the Directors may deternine.

TIME WHEN CALL MADE

21. A call shall be deemed to have been made at the time vhen the

resalution of the Direciors authorising the call was passed, and may

be required to be paid by instalments.
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LIABILITY OF JOIMT HOLDERS

22. The Joint Holders of a share shall be jointly and severally
di‘ liabte to pay ail talls in respect thereof.

WHEN INTEREST OGN € PAYA

I

« If a sum called in respect- of a share is not paid bafore or
on the day appointed, for paument thereof, the person from whom the

tel sum is due shall.pay interest on the sum, from the. day appointed for

fi payment thereof. io . the t{ime of. actual .payment, at such.rate not

:%? axceeding _the ,ruling Bank Rate fixed by the Bank of Mauritius under

Bection 14 of The Rank of Mauritius Act per annum as the.Directors

nay determine, but the Directors shall be_a}-jiberty to.uaive payment
SUMG DEEMED TO BE CALLS

24. Any sum which by terms of issue of .2 share becomes payable on

of such interest wholly. or ;nlpart. .- e

=

allotment or .- at any Fixed .date, whether on account of ithe nominal .

value of the share or by way of. premiums, .shall, for tha purposes of

thesa Antiq}ns,,wbgwﬂgggned to be a call duly made and payable on’ the .

date on .which by the terss of ;issus the same- bacones payable--and in

case of non payment, all the relevent provisions of these Articles as

to payment ‘of interest and aexpenses, forfelture or otherwise, shall

applu as if such sum had become payable by virtue of a call duly made

and notified, .- . .

DIF . IN €

25, The Direciors may, on the issue of shares, differentiate

belueen the. holders as to the amnocunt of calls to be paid and the

times of payment.




PAYMENT OF CALLS IN_ADVANCE

26, The Directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled
and wunpaid wupon any shares hald by him, and-upon all or any of the
moheys sp advanced may (until the same would, but fer such advance,
become payable) pay interest at such rate not exceeding {unless the
Company in General Meeting shall otherwise direci) ten per cent per
annum a5 may be agreed wupon by the Directors and the member paying
such sum in advance, (No such sum paid in advance of <alls shall
entitle the nmember paying such sum -to. any portion of a dividend
declared. in repect of any period prior te the date upon which such sum

would, but for such payment, becons presently payable).

. MEMBER NOT ENTITLED Y0 DIVIDEND DR TO VOTE
.. UNTIL CALLS PAID

21. No nmember shall be.entitled Lo raceiva any dividend or to be
present or to yote oh any question either perscnally or by proxy, at
any General Meeting or upon a. polil, or to be reckoned in a quorum
whilst any .catl or olher sum shall be due and payable to the Company
in respect of any of the shares held by him, whether alone or jointly

with any other person.

EXECUTION DF TRANSFER
28. The instrument of transfer of any share shall be executed by
or on behalf of ihe transferor and transferee and the transferor shall
be deemed to remain a holder of the share until the transferee is
entered in the register in repect thereof.
FORM TRANSFER

2%, Bubject to such of the restrictions of these Articles as may
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be applicable, any nember nay transfer all-or any of his shares by

instrument in writing drawn up- and registered as required by the

Registration Duty Act.

WHER DI i MAY I
"TD_REGISTER TRANSFERS : A

30.° The Directors say decline to register the transfer of -a share
{not being* 'a fully: ‘paid” share) to a person of whom they shall noi
approve, -and they  may " also-decline to registef the transfer of a
share on which the Company has a lien. - ~» -~ . R

3i. The Directors may also decline to recognise any jnstrunent-of
transfer unlaess: L

{a). A fes of Five® Rupeas - is paid- to the-Conpang'inAresp;ct

thersof; abp gt e eris pre makite MDD et

(b}« The instrument of transfer -is accompaniud by the Certificate

wi.of* the shares =to whith it relstes,and-such cthér-evidence
as - the Diractors: may-réasonably require to" show the right of :

*hghe-thansfaror-to ‘make 'the transfar; and = o 7 0 roside une” e

(¢ Thu -ingtrudent “of < ‘teansfer ¥5 in relpect of-onty one’k Tas¥
of share, - et - o e e
MOTICE OF REFUSAL

32. If the D;reciors refuse to register.a transfer, ihey shall,

within tuenty eight :days after- the date on which the transfer was -

lodged with the Conpany, send”to “the ~transfaree notice of the

refusal.

' REGISTER OF MEMBERS

34, The Company shall keep 2 Ragister -of Members as required by

saction 140 of the Act.
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REGISTER MAY BE CLOSED

34. The pregistration of transfers may be suspended and the
register closed a8t such times and for such periods as the Directors
may from time to  time determine, provided always that such
registration shall not be suspended for ;ore than thirty days in any
year,

- TRANSHISSION OF SHARES

39. Any share of a deceased member shall be iransferred by the
Board of Directors 1o the said member’s heirs, legatees, widow or
widower, as the case may be, on the Board baing satisfied.that the
party appluying for the transfer is entitled thereto; likewise, any
share depeﬁding from the bankruptcy of a member or of its winding up,
if such nember is a Company or a Parthership, shall be transferred ic
sucé persen who shall satisfy the Board of Directors of his rights to
have such transfer in his name.

Pending the division of the shares depending fron'the estate and
succession of a decea;ed penber and the registr;tioﬁ theréof 1; the
Company’'s register in the name of the party or in the names of the
respective parties entitled to such estate and succession, such party
or parties shall have to appoint an agent wuho 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 211 meetings of the Company.

TRANSFER OF SHARES IN PLEDGE

36, The Company shall keep a register in which the transfer of
shares or debentures given in pledge is inscribed stating that the

Pladgee holds the shares or debantures not as ouner but in pledge of a

WA




debt the amount of which shall be mentioned in the case of a "¢ivil
pledge”; a pledge shall be sufficiently proved by a iransfer
inscribed in the Register.

If the creditor pledges so requires, there shall be delivared to
him a certificate, signed by the Company’s Secretary, which shall
enumerate the number of shares gzven in pledge, the denoting numbers
of the certificate and the anount and nature of the debt in respect
of which ihe pi;ﬁge was const1tuted. N

Thé‘ ouﬁ;r of-th; shareg.given in pledge shéil coﬁtinue to be the
party Qntii&éd -;o éttand béﬁerél Meetings of'ihé'bompéng and to vole
with respect to ;uéh. shares and to cash all dividends in respect

theraof.

Therel 5hali .he péid tdrthé Ceﬁpéng foﬁuaﬁy'i;anikeﬁ of sh;res-iﬁ.

FEP - I

pledge in addztlon tn any dutg pagable.to the GoQarhnent s fes ééh

Five Rupess.
- sly Bl deos . LI AL O .
ENT TLED + BANKRUPTCY INSOLVENCY
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37 Any parson becaninﬁ entitled to a share in consequence of the

£ I L B~ PRV PLINE LTS PN Ul IR L | gl e

death, hankruptcg or insolvency oP F] nenber may, upon such ev:dence'

Bt T PRI S YT, }1-,' T TRy ) a3

being produced as nag fron time to time properlg be required by the'.l

Directors, elect eilher to be regzstered hinself as the holder of the
share or Yo have some person nominated by hxn ‘registered as the
transferee thereof, but the D:rectors ;h;{{,lzn‘;:{hér?case, have the
same right to decl:ne or suspend regxstratlon as they uould have had
in thé. caéel of a tr#nsfer"of the share by tﬁat neﬁﬁer before his

death,. banﬁ;uptcy or.'inéolvency, as the. case may be; but notﬁing

herein contained shall release the estate of a deceased joint holder

~ e e e

CYIER




from any liabilitu in respect of shares jointly held by him.

EFFECT (F ELFCTION

38. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company 2 nolice
in writing signhed by him stating that he so elects. If he shall elect
to have another person registered he shall testify his slection by
executing to  that person a transfer. of the share. All the
linitations, restrictions and provisions of these Articles relating to
the right to transfer and the regisiration of iransfaers of shares
shall be applicable to any such notice or transfer as aforesaid as if
the death, bankruptcy or inselvency of the meamber had not acqured and

the notice or transfer were a transfer signed by that menber.

RIGHYTS DF PERSON ENTITLED BY TRANSMISSION

9. & person becoming entitled to a share by reason of the death

or bankruptcy of the holder, shall be entitled to the same dividends:

and other advantages to which' he would be entitlied if he were the
registered holder of the share axcept, 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 mesbership in relation to
Heatings of the Company.
NOTICE REGUIRING PAYHENT OF CALL

40, If a member fails to pay any catl, or instaiment of & call,
on the day appointed for payment thereof, the Directors may, at any
time thereafter during such time, as any part of the cail or
instalrent of 3 <call remains unpaid, serve a notice on him requiring
paynent of 50 much of the call or instalﬂeni of a call as is
unpaid,togather with any interest which may have accrued and all the
expenses that may have been incurred by tha Company by reason of such

ton payment.
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FORM CF NOTICE

4i. The notice shall name a further'day‘{not earlier than the
expiration of fourteen days Fr;n the date of service of Lhe 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 uhich_thq cgll was made will
be liable to0 be forfeited. ) |

F_NOT NOT CONPLIED WITH éHARES HAY BE F IT

42. If the requirements of any such nuticglas aforasaid are ﬁot
complied with, any share ‘ip respect of uhicﬁ the notice has been
given,. may at any time thereafter, before the pagmgnt requirgd by the
notice ha; hﬁgn nadg,lbe fqrfeited by a Resolution.of the Directors
to that e??e;t. Such,ﬁor{&?t&:g'shq{};ipc%ude'ali;injdepds_declared
in respect, of the for?eited'shares; and not actually paid before the

forfeiture.

[ .

43. Yhen any share shall havevbeen.sq forfsi;ed!“qotice of the
forfeiture shall be given to-ths.hg}def of the shqng[LOf thg.geﬂson-
entitlg§ :yo_-|tha ;gﬁare abgj-tgangnisiinntj aqqzign:;aq?rg.¢ofb;ihl
forfeiture, with the date thereof, shall forthuith.bg.nade:in the
Register, but no ?qnﬁeitgq; shaltl bgﬁinyglgqgtgd by any faiture to
give such notice or make such entry as aforasaid.

ALE OF ¥ T

44, A forfeiied share may be sold or ctherwise disposed of on
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such terms and in such manner as the Directors think fit, and at any
time before a sale or disposition, the faorfeiture may be cancellad on
such terms as the Directors think fit.

POSITION AFTER FORFEITURE

43. A person whose shares have been forfeited shall cease to be a
menber in respect of the forfeited shares, but shall notwithstanding
remain liable to pay to the Company all moneys which, at the date of
forfeiture, were presently payaple by him te the Company in respect of
the shares, together with interest thereon at a rate, not exceeding
the ruling Bank Rate fixed by the Bank QP Mauritius under Section t4
of The Bank of Mauritius Act per annum, as the Directors shall think
fit, from the date of forfeiture until paunent; but his liability
shall cease if and when the Company shall have received payment in
full of all such moneys in respect of the shares.

VIiD F I v 1Ty

45. An affidavit containing a statement that the declarant is a
Director or Becretarg of the Company, and that a share in ihe Company
has been duly forfeited on a date stated in the declaration shall be
conclusive evidence of tha facts therain stated as against all persons
claiming to be entitled to the share,

The Company may raceive the consideration, if any, given for the
share on any sale, re-allotmeni or other disposition thereof and may
execute a transfer of the share in favour of the person to whom the
share is sold, re-allotted or otheruise disposed of and he shall
thereupon be registered as the holder of the share and he shall net be
bound to see to the application of the purchase money, if any, nor
shall his title to the share be affecled by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale,

re-atlotment or disposal of the share,

I
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REGISTER OF DERENTURES

47. The Company shall keep a Register of Debentures as required

by Bection 7B of the Act.
FOWER TG INCREASE CAPITAL

48. The anpany may from time Yo time by Ordinary Resolution
increase the share capital by such sum to be divided into shares of
such amount as the Resolution shall prescribe.

HHEN T OFFERED _TO EXISTIN MBER

49. Subject io any directionh t6 the contrary that may be given by
the Company in Genaral Meeting all new shares shall be offered in the
first instance and either at par or at a preniun, to all the existing
nembers or to all the holders of the shares of thg class or classes
bging xssued in proportion as nhearly as may be to their existing
heldings.

The o?feﬁ shall be made by notice specifying“tha'ndgb&r'o? shares
offered, and iiniting a't@ae within which the offer, if not accepted,
will be deemed to be decl:ned, and, after the expiry of that time,; or

on the receipt of an intinaticn Fron the person to whom the offer is

nada thlt ho decl;nes to acclpt the shares offered, the dlrectors may

dispose of those shares in such manner a2s thay think most beneficiat
to the cdnpany.

The directors may likewise dixpose of any new shares whic¢h, by
reason of the ratio which the new shares bear to shares held by
persons entitled to an offer of new shares, cannot, by reason of the
fractionat entitlement of 'the person c¢oncernsd, be conveniently

offeregd under this article,

'
1
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HOM FAR NEW SHARES TO RANK WITH SHARES

IN ORIGINAL CAPITAL
30, Except so far as oyheruisé provided by the conditions of
issue, or by these Articles, any capital raised by the creation of new
shares shall be considered part of the original capital, and shall be
subject to the provisions herein contained with reference to the
payment of calls and instalments, transfer and transmission,

forfeiture, lien, surrender and otherwise.

ALTERATIONS OF CAPITAL
COMBOLIDATION AND SUB DIVISION OF SHARES

B 91. The Company may from time to time by Ordinary Resolution:

gl i e

_;L (a}. Consolidate and divide its share capital or any part
"5i: thereof into shares of larger amount than its existing
shares.

{b}). Cancel any shares -uki&ﬁ; at tﬁe date of the passing of
the Resolution, have not bean taken 6r agreed to be
taken by any pe}son; aor which have been forfeited.

AND (c). Subdivide its sha%es- or any of then int; sharas of

smaller amount than fixed by the Hemorandum of

Association. Provided that in the subdivisioh of an
existing share the proportion betueeﬁ 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

m

from which the reduced share is derived,




R IDN_DF CAPITAL .
928. The Company may by Special Resolution reduce its capital, any
capital radempiion reserve or any share premium account in any manner
and with, but subject to, any incident authorised, and consent,
required by any law.
ANNUAL GENERAL, MEETING
53. The Cohpany shall in each year hold a General Meeting as its
Annual General Meeting in addition to_ang other meatings in that yeép

" e

and shall specify the Meeting as such in the notices calling it, and
not mora than .fifteen"ﬁnpﬁﬁ;' sha}l alapse betﬁeeﬁ the‘d;te of one
Annual General Meeting of the Company and that of the next,
The Annual General MNeeting shall be held at such time and placs
as the Directors shall appoint.
w QTHER MEETINGG
54, All General Meetings other than the Annual General Neating
. shall be called Extraordinary General Heetings.
T Y_GENERAL MEETI
55. The Direﬁtors nay, whenever ﬂthéﬁ; think fit, ;onvene an
shall also be convened on__;qcﬁﬁﬁgquiiition or, in dtfaﬁit,”nay be
convenad by such requisitionists, as provided by Section 126 of. the
Act. If at any time there are not, in Hauritius,-suFficient Birectors
capable of acting to form & quorum, any birecté} or any tuo menbers
of the Company mnay convene an Extracrdinary General Meeting in the
same mannher as nearly as'possible as that in which meetings may be

cohvened by the Direclors.




NOTICE OF GENERAL MEETINGS
OTICE MEETINGS

Save and except the provisions of Section 134 (1} of the Act
regarding the passing of a Special Resolution, any General Meeting
shatl be called by fourteen days’ notice addressed to e&erg member
entitled to receive such notice, or such notice could be duly
advertisedl in one daily neuspaper or otheruise serv;d s hereafter
provided in Article 138 wiith respect to shares held by members who
shall not have registered their address with the Company. The notice
shall be exclusive of the day on which it is served.or deamed to be
sarved or gdvertised in the press, but inclusive of the day for uwhich
it is given, and shall specify the place, day and hour of the meeting
and, in case of special business, the general nature of that business,
and shall be givan in manner herginafter mentioned or in such other
manner, if any, as may be prescribed by the Company in General Meating
te such persons as are, under the requlations of the Company, entitled
to receive such notices from the Company. - Provided that if all the
mnembers entitled to vote are present in parson or by proxy, a meeting
a3y be convened verbally and held forthuith. A meeting may atso ba
held in accordance with the provisions of Section 127(3) of the aAct.
1V T

37. Tha accidental omission to give notice of a meeting to, or

the non receipt of notice of a meating by any person entitled to

receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL HEETINGS
SPECIAL BUSTNESS

58. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all business that is
transacted at an Annual CGeneral Meeting, with the exception of the

consideration of the accounts, balance sheets and the reporis of the
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L Birectors and Auditors, ithe elaection of Direciors in place of those

retiring and the appointment of, and bhe fixing of the remuneration
g of the Auditors.

! SUORUM

9%. THREE (3} MEMBERS present in person or by proxy and entitled

Ao  vote thereat (and for this purpose the duly appoinied
representative of a corporation shatl be deemed 3 member). and holding
at least THENTY (20) PER CENT, of the issued share capital of, the'
Company carrying the right to vote for the time being shali be a
quorum for a General Meeling and no business shall _he transacted at

any General  Meeting . uniess tihe requisite quorum be present .at tha

. I commencenent of the business. ... .. .o . .. .oai Lo gt
we o .- WHEN, IF QUORUM NOT PREBENT. MEETING . .. .-, - -

0. If within half. an ,hoyn..frop the - ting, appointed: for the
meating, a. quorum is .not present, the meeting, if conyened upon the
requisition .of,.neabers,, .shall  be . dissclvedy -.in any plber qasa it
shall stand .adjourned _bo the. sane day in the naxt week, at the sanme
time and ptace, provided sucpﬁpguyiﬁ a working day and otheruisa to..-
4 the next .follgwing,.working -dag, .or &e, such othen day and at such
other time and place as.tha Directors may determine, and if at the
adjourned neeting a quorum is not present within half an hour from
the time appointad for 4he masting, the:members present shatl be a
quorum. Y
i. The Chairman, if. any, .of ihe Board of the Directors .shall

preside, as .Chairman at every General Meeting of :the Company or, if




unwilling to act, the Directors present shall elect one of thair

rurbar to be Chairman of the meeting.
&2. If at any meeting no Birector is willing to act as Chairman

or if no Director is present within fifteen minutes after the time

appointead ?oﬁ holding the mrealing, the members present shall choose
one of their number toc be Chairman of the Meeting.
JOURNMENT '

63. The Chairman may, with the consent of any meeting at which a
quorum is prasent (and shall, if so directed by the meeting) adjourn
the meeting from tiﬁe to time and from place to place, but no business
thall be trahsacted at any adjourned mesting other than the business
teft unfinished at the meeting from which the adjournment tock place.
When a meeting is adjourned . for thirty days or more, notice of the
adjourned neating shall be given, as in tha case—of an original
meeting (but it shall not be necassary to specify in such notice the
nature of Lhe business to be transacted at the adjournad 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

meating.

T T
64, At a2 General Mesting a Rasolution put to the vole of the
neeting shall be decided on a show of hands uniess a poll is (before’
or on the declaration of the show of hands) demanded:
{a). By the Chairmnan of the meeting, or

{b}s By at 1least five rembers present in person or by proxy,

or
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i€}, By - any nmember or members preseni in person or by proxy
and representing not less than one tenth of the total
voting rights of all the members having the rights to
vote at ihe meeting, or

id). By a member or members helding shares in the Coﬁpang
conferring..a right to vote at the meeting being shares
an - which an aggregate sum has: been paid up aqual to not
less than .one tenth.of the total sum paid. up om all the

. thares conferring that right.. .-

Unless -3 poil be so demanded, -a declaration:by the Chairman of
the meeting.-that a Resolution has, on & show of hands, been carried,
or carried unanimousiy, or by a particular majority, or lost, and an
entry to that effect ini:theitbeok-tcohtaining the minutes of the
proceedings of the Company, ~shaili~ke'r conclusive. evidence of the
fact,without ‘proof of the nuaber or proportion of the votes recordad
in favour-of: or against: such Resolution, ;- = - - 1y v 17 - ;

45. Except! aé provided: in ‘Artitles: 67, zif e poll is duly

demandad, =it. shall.ibe taken in such manner and at such tine {within -

fourtaen:. days)™ and: place.as the.Chairman: of the Reeting Girects, and
the rasult of the poll shall be deemad to be the Rescluiion of the
Meeting at which the:poll uas demanded.::Ko'hotice'need be given of a
polt ﬁot taken immediately,. - =~ ° e - .

GASTING VOTE
4. In the case of an equality of votes whether on a show of

hands or on a poll, the Chairman of the meeting at which the shou of




place "or at which the poll is demanded shall be entitled

to a casting vote.

WHEN POLL_TAKEN
;; ' &7, A poll demgnded on the alection of a Chairman or on a
question of adjournment shall be Laken forthwith. A poll demanded on
ang‘ other question shall be taken at such time as the Chairman of the
3 mesting directs, and anu business other than that upon which a poll

has been denanded -nag be proceeded with pending the taking of the

pall. The demand for a poll may be withdraun.
VOTES OF MEWBERS - RIGHT TO VOTE

68. Subject to any rights ‘or rastrictions for the time baing
attached to any class or classes of sharess

On a show of hands every person present who is a member ar a
reprasentative of a member shall have one vote only.

Un a poll, every nember present in person or by proxy or by
Attorney or other duly authorised repressntativa shall have one vote
for each share he holds, but this provision shall be subject to the
conditions with respect to voting pouwer attachad to any shares which

nay be subject to special conditions.

In case of sharas burdenad with usufruct conferring the right to

3 vote, the bare owner thareof shall be the only persen entitled to

| i




JOINT HOLRERS

g. In the case of Joint Holders the vote of the senior who

‘; tenders a vote, uwhether in person or by proxy, shall be accepted to -~
tha exclusion of the votes of the other joint holders, and for this
purpose. seniority shall be determined by the order in which the names

7 stand in the Register of Members.

- .. VOTES OF-MINOR .

70. The legal administrater or guardian of ; minor, as well as
the guardian of a lunati¢ member or-of an interdicted member and. all
ather 1legal representative of a member holding shares tonferring the
right to vote and  uho according -to law is not-entitled to aci
.personillg,i may:vote: at any Genmeral Meeting either personaity or by

Fl

proxy in respect of:the share or shares belonging to the minor or to

.Ej the 1lunatic or interdicted hember-or other incapacitated nember he
represanté:- as' ° aforesaid, -in the. same manner- as if:'he vere the

registered holder' of the share or shares, provided ithat forty eighi

hours at lmast bafore the time of holding the meeting at which he

propaoses - ¢ -voie,' he- shall have satisfied-the Directors that- he is

such legal admikistrator or guardian or:legal representative ar that

o g B, LT

the Diractors have prlviousty-adnﬁtted’hirﬂﬁight Yo wvotedn respect -

of those shares. o L

———

€Al N - AR - - - :
71. Re nenbér shall be entitled to vote at any CGeneral Meeting

unless all calls or other sums presently payable by him ih respect of

shares in the ‘Company have been paid. -

B Can et Y ]
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OBJECTIONS TO VOTES

Ne objection shall be raised to the qualification of any

except at the MHeeting or adjourned mesting at which the vote
objected to is given or ‘endered, and avery vole not disallswed at
such Meeting shall be valid for all purposes. Any such objeccioh made
in due time shall be referred to the Chairman of the meeting whose
gecision shall be final and conclusive.

PROXY TO IN WRIT

PRINTED OR TYPEWRITTEN

73. The instrument appointing a proxy shall be printed or uritten
or typewritten and signed by his appointer or his Attorney having
pouer on' that behalf, or, if the appointer is a corporate body, under
the hand of an officer or agent duly authorised in writing by the
corporate body. The holder of 3 general power of atiorney given to
him by a shareholder or of a special power of attorney for the purpose
of representing the appointer in all affairs relating to the Company,
or the duly authorizad represantative of a corporation or company, as
aforesaid shall, if so authorized, be entitled to attend, take part in
all nmeetings of the Company and vote thereat, whether or not he be
hinself a shareholder of the Conpany. . .
NETRUH APPOINTING PROXY TO T

74. The instrument appointing a proxy and the pouver of stiorney

or other authority, if any, under which it is signed, or a notarially

certified c¢opy of that power or authority shall be deposited at the
i registered office of the Company, or at such other place as is

. specified for that purpose in the notice conveninﬁ the mesting, not




less than forty eight hours before tha time for helding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote; or, in the case of a poll, not less than twanty
four hours before the time appoinied for the taking of tha pell, and,
in default, the instrument of proxy shall not be treated as valid.
FORM OF PROXY

75. An  instrument oppeinting - a proxy shall be in the following

form or a form as near thereto as circumstances admit:
*RDGERS AND COHMPANY LIMITED"

T/HR - asessnaensssieornrnenrran OF aecsssscnacncenresonaresasn

being a member/menbers of tha abovenamed Compa‘ny, do hereby appoint

Mr  ciassiratscssnssrsnieraenass OF wansnsecsnvransansruvuaranaansenras
or failifg him Hr ' sl aiaiiidieenen of tiiicddiida i ianan,
as ny/our proxy to vote for me/us and on my/our behalf at the Annual
{or Extraordinary, as the case may be} General Meeting of the Company
to be held on the ... livineaisaeaniss 03U OF ciervranicassanaieas 19,
and at any adjournment’ thereof.
Signed this sivveesssarsesssarses 934 Of sinsiiannscanntannassnss
19... e
YT pROXY WAY DEMAND POLL

76. The instrument appointing a proxy shall be deemed to confer

authority to demand or join in demanding a poll.’

REVGCATION OF AUTHORITY

77. A vote given in accordance with the terms of a Pouer of

Atterney or of an instrument of proxy shall be valid notwithstanding

death or insanity of the principat or revecation of the

the previous




! WP Attorney or instrument of proxy or of the authority under
= ,/
which the proxy uas executed, or the transfer of the shares in respact

of which tha proxy is given provided that no intantion in writing of
such death, insanitu, revocaition or transfer as aforesaid shall have
3 “ ) been received by the Company at the office before the commencement of
the meeting or adiournad meeting at which the proxy is used.

. 3 CORPDRATION ACTING BY REPRESEMTATIVES

1 78. Any Corporation which is a nenber_o? the Conpany may, by
3 resolution of its Directors or other governing body, authorise such

person as it thinks fit to act as ibts representative at any meeting of

the Company or of any class of members of tha Company, and the person
so authorised shall be entitled to exercise the same pouers on behalf
of the corporation which he represents as that corporat;on could
axercise if it Ueré an individual member of ihe Company.
RIRECTORG ~ NUMBER OF DIRECTORE )
79, Tha rumbar of Directors shall noi be less than THELVE (18) or

mora than FIFTEEN (1% ang the Diractors shall be appointed by the
Company in General Meeting.
Unless and until the Company in Genaral Meeling shall otheruise
rasolve the Board of Directors shall consist of FIFTEEN Henbers, i
namely:
1. 8IK JIDSEPH MICHEL EMILE SERIES, C.B.E., of Residancia Union

Flaéq, Company Director.

2. Hr. CYRIL LOUIS IGNATIUS ADAM, of 3?, Somerset House, Somepset
: Road, London 8Wi% SJA, Company Director.
ﬁ_ 3. HMr. ANTHONY HENRY GEORGE RICHARY COOMBES, of John Kennedy

Avenue, Floreal, Company Managing Director. }II?\

e




M~. FRANCE MARIE JDSEPH PIERRE DOGER DE SPEVILLE, of 10 Bag-
House, St. Clément Street, Curepipe, Notary Public.

Dr. EDOUARD LEDN JEAN DOGER JDE SPEVILLE, ' of Eau Couléae,
Curepipe Road, Company Director.

Mr. MARIE MAXINE HECTOR ESPITALIER NOEL, of Royal Road, Moka,
Chartered Accountant. - . - DL e Coen

Hr. ALAIN MAURICE EGPITALIER NDEL,. of Angus Road, Vacoas,
Company General Manager. .

Mr. GUNNESS GUJADHUR-:;of- 61: E; Laurent Sireei, Port Louis,
Sworn and Exchange. Broker., .. B KT

Mr. LAJPATI GUJADHUR, of. -é1 E; Laurent Street; Port Louis,
Attorney, at. Law. .. e . da i aies
Mr. AMEDEE RENE PHILIPPE GERARD MNARIE JAN MAINGARD IE LA
VILLE-ES-DFFRANE, - -of .- La Mivoie, Riviktre Noire; Company
Manager.

SIR LOVIB- PIERRE RENE :MAINGARD . -DE.LA VILLE-ES-DFFRANS, of
Pareybtre,.Grand Baie, Gompany Director.- A T T C i
Me. JOSEPH SERGE DE SENNEVILLE, of Grande:'Rivikre Noire,
Company Director. E T e A L R U h :

Mr. ALEXANDERﬂ DENNIS TAYLOR, of Pointe D'Azur- Lane,
Pereybére, éoapang-nirtctbrju' R

Mr. DEREK JAMES ALEXANDER . TAYLOR,.vof E. Rouillard Road,
Floréal, Company Director.

Mr. TIMOTHY TAYLOR, of Coastal Road, Posie Lafayetie, Company

Director.



NO SHARE GUALIFICATION IS REQUIRED
FOR A DIRECTOR
80. It shall not be.necessarg for a Diractor to hold any share in
the Coépany for the purpeose of qualifying his for appointment as a
Director of the Company.
LEAVE MAY BE GRANTED TO ANY BIRECTOR
Bi. The Board may grant leave of absence to any Director or
Birectors and for such time as they shall decide,
REMUNERATION OF DIRECYORS
B2. (1) The renmuneration of the Birectors shall bé determined by
the Board within the 1limits prescribed by Section 108 of the Act.
édditional renuneration nag be determined by the Company-in General
Mesting. . o e . .
-{2) The renuneration shall be deemed to acerue fros day to

day.

{3) The Birectors may also-be paid all:travellinhg; ‘hotel aqd'

other expenses properly incurred by them™ 'in“ conneciion with the
business of .the Companyi- . = -+ = & 5= o B v
DISQUALIFICATION OF DIRECTORS
83. The office of any Director shall *ipso Facto” ba Vicated:

{a). If he ceases to be a Director by vitus of the Act or
make any arrangenent:‘oﬁ.conpo!ilibn vith his creditors
generally;

i)« If he becomes prohibited froa being a Director by reason
of an order made under tﬁe Act;

{c). If he dies or becomes bankruptj




(d}. If, by notice in writing to the Companu, he resigne his
of fice;

(g}, If he is declared a lunatic or is interdicted or is
nrovided with a legal administrator (“"Conseil
Judiciaira®) or becomzs of unsound mind or all the other
Directors shatl have uwnanimousiy pasolved thalt he is
physicaliy or mentally incapable »of -erforming the
functions of 2 Director;

(£}. If he absents himself from the Meatings of the Directors
for more than six  ¢onsecutive morths without soecial
lzave of absence from the Dirseciors and the Eoard
unanimously (but exclusive of the defaulting Director)
resolve that his office ic vacated.

{g). If withoul the consent of the Company in General Mesting
he holds any other 0ffice of profit under the Company
axcept that of marnaging direcior or of manager;

{h). If he is Odirectly or indirectly interested in any
contract or proposed contract with the Compeny and fails
to daclare the nature of his interest in the manner

required by the act.

DIRECTOR HOLDING OFFICE WITH COMPANIES IN WHICH

THE COMPANY IS INTERESTED

g4, A Director of the Company may bs or become 3 Director or
ather officer of, or otherwise interssted in any Company oromoted by
the Company or 1n which the Gompany may be interested as sharsholder

or otherwise, and no such Director shall be accountable to the

Company  for anuy remunaration or other benefits reczived tu him a5 3
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Director eor officer of, or from his interast 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
gwned by the Company, or exercisable -by them as Directors of such
other c¢ompany, in such manner in  all regpects as thay think fit,
tinciuding the exercise therzof in favour of anuy resclution appointing
themsetves or any of them Directars or othar officers of such Company)
and any Director may vote in favour of the exercise of such voting
rights inm manner aforesaid, wnotwithstanding that he may be, or be
about to be, appointed a Director or other officer of such Company,
and as such is or may bacome interested in the exercisa of such voling
rights in manher aforesaid.
POWERS OF THE fDARB

85, The Management of the husiness of the Company shall be vested
in the Foard 'aﬁd the Eoard mau exercise all such powars and do all
such acts and things as ths Company is by its Memorandum and Articles
of Association or otherwise authorised to exercise and do, and are not
hereby or by ltau directed or required ta be exercised or done by the
Company in General Meeting, but subject nevertheless to the provisiens
of the taw and of these presents and to any regulations not being

inconsistent with these presents, from time 1o time nmade by the

'Ccmpang in Ceneral Meeting, provided that no such regulation shall

invalidate any prior act of the Board vhich would have been valid if
such regulation had not been made.

B4. The Directors may edxercise all the powers of the Company to
borrow moneu and to morigage or charge its undertaking property, and

uncalled capital, or any part theresf, and to issue debeniures and



other securities whether outright on as securité for and debt,
liability, or obligation of thé Compang‘;é ef anu third party.

gz; The directorg may exeréise 21l the powers E? ﬁhe Cbmpany in
relation to ;ng official seal for use outside Mauritius in Pelétion
to branch feéigters;
g8. fhe ﬁirectors may by power of attornay appoint any

4

corporation, firm, or person or hody of personhs, uwhether nominated

directly or indirectly by the directors, to be the agent of the -

Company for such purposes and w1th such powers, authorities, and
discretions, not exceeding thosn vested in or exercisable by tha

d:recturs under these art1cles, and for such pnriod and subject to

such conditzons as they think fit, and any such pomnr of attorney may -

contain such provision for the protection and convenience of persons

LI

dealing with ang such attorney as the directors think fit and may

also authorige ang such agent to delegate any power, authority, or

dzscret1on vested in him.

DIRECTDRS ﬁAY CONTRACT WITH THE COMPANY

[ 3%

BY. Na D1rector shall be d15qua11f1ed by h15 office from hoidxng

—

any oFcme or place of prnfxt under the Compang or under any Company, ’

promoted by the Compang or in wh1ch the Lanpany shall be a
- shareholder or otherwise interested, or from gqtgﬁingz inio ang
contract or arréﬂéeneﬁt with the Company'eiﬁher as.vendaé,lﬁurchaser
or ctherwisa. o

20. A Director- who is in any vay whether directly or indireétlg
interested in a contract or proposed contract with the company shall

declare the nature of the interest at a Meeting of the Directors,

A General Notice to the other Directors by a Director to the

W

-



effect that he is an officer or 3 nember of a gpecified body of
Y

persons uhather corporaté or incorporate and is to be regarded as
_interested in any contract, which may aftér tha date of the netice be
mage with that body shall, provided i§ is given at a meeting of the
Directors or Director takes reasonabie 'steps to ensure that it is
brought up and read at the next meeting of the Directors 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 and .

{ii). his interest is not -different in nature or greater in
extent than the nature and extent specified in the
general notice at the time the contract is so made.

91, A Director shall be entitled to vote in respect of any
contract or proposed contract or arrangement notwithstanding that he
may be interested tﬁerain and if he does so, his vote shall be
counted.

92. A Director nay'hold any other office or place of profit under

the company (other than the auditor) in conjunction with his office of

Director for such period and on such terms, as the Directors may-

determine and the or intending Director shall not be disqualified by
this office from contracting with the company either with regard to
his tenure or .anyg such other offices or place of profit or as vendor,
purchaser or otheruise, nor shall any such contract or any contract or
arrangement entered into by or on behalf of the Company in which any
Director 1is in any way interested be liable to be avoided nor shall

any Director so contracting or being so interested be liable to

i



account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office.

23. A Director, notuithstanding his interest nay ba countad in
the quorum present at any meeting whereat he or any othetr Director is
appeintad to hold any such office or place of profit under the
company or uwhereat the taws of any such appointment are arranged and
he may vote on any such.appdintn;ﬁt or arrangement other than his own
appeintment or to the arrangement of the terms thereof..

94. Any Diraector may act by himsalf or his firm on a-professicnatl
capacity for the company and-he -or his firm .shall be entitled tao
renuneration. for profassional v=services as if he vere not -3 Direcior
provided that nothing herein contained.shall authorise a Director or
his firm to.actcas auditor -of the .company. ~'* "« - T

et o MINUREB e et e e e
88, The - Directors-*'shall- cause- minutes+to be mpade - in Books
provided for the purposes:: -:r = 77 TN
{g). Of ail-appointments of officers made by the Diééctors.
-o{p}, Of the names ‘of ‘the'Diredicrs presant at each-négting of
the Directors and of any committss of "the-Firactors. = =
ir{el, '0f .all Rasolutions -and :Proceedings it @11 'mestings of
the Company and of the Directors, and of Committees of
Directors and of any Resolution made in accordance with
Article 10B thereof and any such nminutes of such a
meeting, if purporting te be signed by the Chairman and
the $Secrsetary thereof, cr by the Chairman and the
Secretary of the next succeeding meeting of the same

body, shall be sufficient evidence without any further

proof of the facts therein stated,
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Authentic Minutes of the Proceedings of any Board Meet ings or
General Meelings of the Company shatl be signed by the Chairman and
the Secretary of the Meeting.

Gopies and Extracts of Minutes of any General Meetings and of any
Board Meetings shall be signed by the Sacretary.

PAYMENT OF PENSIONS, ETC.,. TQ DIRECTORS

6. 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 saisried office or place of profit with the Company, or bs hisg
widow or dependants, and may make contributions te any fund and pay
preniuns for the purchase or provision of any such gratuity, pension

or allouwance.

REGISTER QF DIRECTORS AND:NDTIFICATION
OF_CHANGES TO REGISTRAR

7. The Conmpany is to keep at its office a register containing
the names, addresses and occupations of its Chairman, Secretary,
Diractors and other officers together uwith the consent in writing

required,: by - the Act under Section 115 and is- to send to the Registrar

of Companies a raeturn in the prescribed fors and shall from time toi- ¢- -

time notify . to the Registrar of Companiet any change that takes place
in such Directors and officers as required by the Act.
NUWBER OF DIRECTORS WAY BE INCREASED OR REDUCED
98. The Company may from time to time by Ordinary Resolution
increase or reduce the number of Directors in office and may alter

their qualifications, if any.

i
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PROCEEDINGS OF hIRECTDRS — MEETINGS OF DIRECTORS

9%. The Directors may meet together for the dispatch of business,
adjourn and otherwise regutate their meetings as they think fit.
Cuestions arising at any meeting shall be determinad by a majority of
votas of the Directors entitled to vote. In case of equality of
votes, the Chairsnan shall have a second.or casting vote. A -Director
may and the Secretary on the requisition of a.Director shall, at any
time, summon a HMHeeling of the Rirectors. It shail not be necassary
to give notice of a meeting of Directors to any Director for the time
being absent from Mauritius, but notice shall be:given to his duiy
appointed Aliternate Diractor if the latter- at the tlime. is in
Mauritius.. . - ‘ .-

-QF -BIRECT! . A aTrin
100. The -quorum necessary for the transaction-of business shall

be as follows:.-. - - T

{i)--BEVEN- (7). DIRECTORE when the Board shall consist of TWELVE

(12) MEMBERSj penosott Lefzp

And  {ij) EIGHT (B) DIRECTORE when the :Board shall consist of HORE
THAN THELVE (12) MEMBERS., . - - ..t =« 8% .o b ¢ ol 5% -.nid

& -Director interested is -te < be- ‘counted:--in:.a -quorum
notuithstan&ing his interest.

1f within a gquarter of an hour past thettime appointed for any
Board Hesting,. thea quorum is not present, such Board Meeting shall
stand adjourned to the next day but one at the same time and place
provided such day is a working day and otherwise to the next

following working day.

e i e o P S b P e
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If at such adjourned Meeting a guorum ts not present the
Directors present not being less than THO shall form a querun and may
transact the business standing to the order of the day.

BIRECTORS NAY FILL UP CASUAL VACANCY

101, The Directors shall have pouer at any time and from time to
time to appoint any person as a Director to fill 3 casual vacancy but
the Director so appeinted shall hold office only until the next
following Amnual General Meeting and shall then be eligible for
re-lection.

POWER 10 REMOVE A DIRECTOR

102. Subject to the provisions of any agreement for the time
being subsisting, the Company may, by Drdinary Resolution, reaove any
Director before the expiratién ‘of - .hig pariod of office and may, by
Ordinary Resofution appoint another person.in-his stead, -

T Y ACT ITHSTAN VA Y .

103, The continuing Directors may act notwithstanding -ang vacancy
in their Body, but,.'if and so long -as their -number s reduced bélow
the number fixed by or pursuant to these Articles 'as the nacessary

quorum of Directors, the continuing Dirdétor or Diractors may act for

the purpose -of “increasing the nusber of Directors io.that number, or-

of summoning a Gereral Mesting of iLhe Company, but for no other
purposa,
TERNA IREC
i04. Any Director may fronm tine to time, appoint any other
Director or appoint any other person-whé ig dpproved by tha majority
of the Directors, or Alternate or Substituted Directors, to be an

Alternate or Bubstituted Director. The appointee, while he hofﬂs

cd®
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office as an A4lternale Director, shall be entitled to notice of
meetings of the Diractors, and to attend and vote as a Director at
any such meeting at which the Director appeinting him is not presént
and generally in the absence of his appointer to perform all the
functions of his appointer as a Director, but he shall not require
any qualification and shall not be entitled to receive any
reauneration from the Company otherwise than oul of tha remunaration
of the Director appointing him. A Director who is alsg an Alternate
Director shall be entitled, in addition to his oun vote, ta a
separate vote on behalf of the Director:he is representing. - Any
appointment so made may-be: revoked at any time by the appointer. An
Alternata Diractor nay be removed from office by Resolution of the
Board and. shall, “ipso -.facto” cease to be an Alternate Director, if

his appointer ceases for any reason 1o be a -Director. All

-appointnents, revocations, .and removals of Alternate-Directors made

by any Director in pﬁrsuanca of tha provisions of .ihis Articles shall
be in weiting under the hand of the Director making the same and tefi
at the office or addressed thereto.

SHATRUAN

105. The Chairman of the Board shall be nominated by the
Directors by a majority of voles.

In the casé of an equality of votes among Directors in matter of
the appointment of a Chairman and if need be, tha Chairman shall be
appeinted by the Company in General Meeting.

POWER TO DELEGAT
104. The Directors may delegate any of their powers to commnittees

consisting of one or mora members of their body as they think fit and
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time to time revoke such delegation and may authorise any
consisting of tuo or more members to use the seal {if any}
al any iine revoke such authorisation. Any commitiee so
formed shall, in the exercise of the powers so delegated conform to
any regulations thal nay from time to time be imposed upon it by the
Directors. The mestings and proceedings of any suth committee con-
sisting of two or more mnembers shall be governed by the provisions
herein contained for regulating the meetings and proceedings of ihe
Directors.

WHEN ACTS OF DIRECTORS DR COMMIVTEE VALID

107, All Acts done at any nmeeting of the Birectors or of a
committee of pirectors, or by any person acting as a Director, shall,
notwithstanding that it shall aftervards be discovered that thare was
some defect in the appointment of such Directors or parson acting as
aforesaid or that they or any of ghén vere ﬁisqualified, be as valid
as 1f every sucp’gfrson had been duly appointed and was gualified to

be & Diractor.
entitled to vote gnd for the time being to. receive notice of a
mneeting,  shall be as valid and effectual ;s if it had been passad at a
meeting of the Directors duly convened and held.
HANA X IRECTORS

109. The Board may from time to time appoint any person or
paﬁsons to be Manager or Managers of the Company, and may also appoint
ane or more of their body to be Hanaging Director or Managing

Biractors of the Company, eitﬁer for a fixed term or without any

limitation as te the period for wvhich the Managers and/or Managing

108. A Resolution in writing, signed by all the Directors

- e b
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Directors are to peld office and may, from time to time, (subject to
tha provisions of 4any contract between the Managers and/or Managing
Directors and the-q@ompang)' remqve or dismiss them from office and
appoint others in their places.

110. A Managingolirector shall "ipse facto” and immediataly cease
to be a Managing Dirpctor if he ceases to hold the office of Director
from any cause,

111, The premuneration of a Manager or a Hanaging Director shall
{subject to the proyisions of any contract betueen him and the
Company) from time. tp time be fixed by the Directors and may be by
way of fixed salary, or connission on dividends, profits or turnover
of the Company or of any other Company in vhich the Company is
interasted, or by participation in any such profiis, or by any or all
of those modes.

112. The Direckors nay from time Lo time entrust to, and confer

upon the Managers andiManaging Directors for the time being, such of

the powers exercisable under these presents by the Directors as they

may thiﬁk fit, ingluding the pouer to delegate, and nay confer such
pouers for such time and to be exercised for such objects and
purposes and upan . such ierms and conditions and with such
restrictions as they think expedient; and they may confer such pouers
collaterally with pr i1to the exclusion of, and in substitution for,
all or any of the powers of the Directors in that behalf, and may
from time %to Ltime revoke, withdraw, atter or vary all or ang‘of such
powers.

113. A Manager shall not be disquatified by his office from being

a Director of the Company or from holding any other office or place

S
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of it under the Company or under any Company which may be promoted
7 the Company or in wuhich the Company shall be sharehelder or
othewise interested, or froﬁ contracting with the Company either as
vendor, purchaser op 'otheruise, nor shiall any such contract or any
contract or arrangement entered inte by or on bahalf of the Company in
which the Manager shall be in any way interested bes avoided, nor shall
the Manager be liable to account to the Company for any profii arising
from any such office or place of profit or realised hy any such
contract or arrangeﬁent by reason anly of the Manager holding that
office or of the fiduciary relations thereby estabiished, but it is
d&clareﬁ that the nature of his interest must be disclosed by him to
the Company by letter addrassed 'to the Secretary at the Registered
Office of the Company and such disclosure recordad in the Hinutei of
the hext 3Board Meeting. A general notice that the Manager is a member
of any specified Firm or Company and is to be regarded as interestéd
in any transaction with such Firm .or Company, shall be sufficient
disclosure under this Article as regards the said transaction and,
after such general notice, it shall nol be necessary for the Manager
to give a. Special Notice relating to any parficular.transaction with

that Firm or Company as aforssaid.

SECRETARY
APPOINTHENT
114. The Becretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think
fit, and any Secretary so appointed may be removed by them. Where

there 15 no Secretary capable of acting, tha Directors may appoint an

assistant or Deputy Secretary or any other officer of the Company to
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perform the duties of Secretary.
SEAL

113. ' The Company may be provided with a sesl on which its name
shall be engravad in legible characlers, and the Company may from
time to time exercise the powers given by the Companies Aci uwith
respact to official seals in Foreign Countries and such powers shall
be vasted in the Diractors. The seal of the Company shall not bf
affixed to any instrument except by the authority of a resolution of
ihe Directors or of a commnities of Direciors, and Two Directors ér
fne Diractor and the Secrstary, or such othsr person as the Diractors
nay appoint for the purpose, shall sign every instrument to which the
saal of the Coapany is so afrind.' Evary instrument to which the seal
of the Conpa&u is s0 affixed and which is so signad shall ba binding
on tha Company.

MTHENTICATION OF DEERG AND BOCIMENTS
—r 116. (1}, All deeds, acts and documenis sxecuted on blhaif of the
Conp;ﬁg nay be in such form and contain such povars, provisos,
conditions, covenants, <clauses and agresments as the Board shall
think fit, and shall ba signed (3). either by Tuo Dirsctors. (). or
by One Director and by the Secretary, (g). or by such other person
or perscns as the Directors may from time to time appoint.
(2. Al bills of axchange, pronissory notes or other

negotiable instrumsnts shall be accepted, nade, drawn or endorsed for

. and on behalf of the Company and a1l cheques or orders for payment

shall be signed {a). either by Two Directors {b). o~ by One
Director and by the Secretary {¢}. or by'such other person or

persons as aforesaid,




{(2). Cheques or other negoliable instruments paid to the

Company’s Bankers for collection and reguiring the endoé&enent of the
Company, may be endorsed on iis behalf by One ;f the Directors or by
the Secretary or by such other officer as the Directors may from tima
to time appoint.

All nmoneys belonging to the Company shall be paid to such bankers
3% the Directors shall froa tise to Lime in uriting or by resolution
appoint and all receipts for money paid to tha Company shall be signed
by Ona of the Directors or'by the Sacrstary or such other officar as
aforesaid and such receipt shali be an effectual discharge for the
nonsy tharain stated to ba received.

HIVIDENDS AND RESCRVES
JECLARATION OF BIVIDENDG

117. Tha Compang - in Ganeral ﬁctting or the Directors, nay from
tine to time, dectars dividands.

118+ The Direciors pay from tiae to time pay to the meabers such
intaria dividends as appear 1o the Mirectors to be justified by the
profits of.th. Company.,

MIVIDENDE PAYANK OUT OF PROFITS
$19. No dividend shall be paid otherwise than out of profits.
MHAT TO B DEEMED NET PROFITE

120. The declaration of the Directors as to the amount of the net

profits of the Company shall be conclusive.
RESERVE FUND

121. The Directors nmay, befors recommending any dividgnd, set

aside out of the profits of the Company such sums as they think proper

a4s a reserve or rasservas, which 'shall, at the discretion of the

-
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Directors be applicable for any purpose to vhich the profiis of the
Company may be properly applied and pending such application may, at
the tike discraetion, either be employed in the business of the
Company or be invasted in such investmenis {oiher tﬁan shares of the
Company) as the Directors Aay from time to time think fit. The
Directors nmay also withowt placing the same-to reserve carry forward

any profits vhich they nay think prudent not to divida.

‘ 1228. Subject to the rights-of persons, if any, entitled to shares
vith special” rights- ~as™4é dividend, all dividends shall be declared
and paid -according to the ' ancunts pald or credited as paid on tha
sharas in respact -whereof the dividand is paid, but ho amount paid or
credited as paid on a share in advance of calls shall be treated for
the purposes of this Article % paid.orr the share: All dividends
shall ‘be apportionad and paid proportionately lo the amount pald or
credited as paid on the shares during any portion or-portions of the
period in raspect of which' the dividend iy paid, but if any share is
issued on teras. providing that!lt shail:kenk -for-dividend wa from a
particular date, such share ¥hall rank for- dividentt pécordingly.> ~

PERUCTION OF JERTE WK TO COPANY

123, The Directors may deduct from any dividend payable to any
member (om or in raspect 'of & share¥' all sums of money (if any)
prasently payable by him to the GCompany on account of catls or
othervisa.

RETENTION OF BIVIDENDS

124, The Directors may retain any dividend or other noneys

payable on or in respéct of a share on which the Company has a lien,

and may apply the same in or towards satisfaction of the debts,




fiabilities or engagements in respect of which the lien exists,
PAYMENT BIVIDEN N _SPECI
1285« The Directors on declaring a dividend may resolve that it

will be paid wholly or in part by the distribution of specific assets
and in particular of paid up shares or debeniures of any other Conp;ny
or in any one or nore of such wiys. Where any difficulty arises in
regard to such distribution, the DPirectors may settle the same as they

think expedient, and in particular may issue fractional certificates

thereof and nmay deteraine that cash payments shall be nada to any
nenber upon the footing of the value so fixed in order to adjust the

rights of all members,

APPORTIOMNENT

EFFECY OF TRANOFER
124. A transfer of shares shall not pass the right to ary

dividend declarad tharecn ' after such transfer and bafore the
reagistration of the transfer,
PAYHENT 3Y POSY
127. All dividends, intsrest or othar moneys payable in cash in

respect of shares may be paid by cheque or warrant sent through the

of joint holders, to the registered address of that one of the joint
holders who is first paned' on the register of members, or to such
person and to such address as the holder or joini helders may in

writing direct,

Every such cheque or warrant shall be made payable to the order

and fix the value for distribution of such specific assets or any part

post directed to the Fegistered address of the holder or, in the case,
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of the person to uhom it 1is sent. Any ocne of Two or More joint

1 holders may give effectual receipts for any dividends, bonusses or

other moneys payable in respect of ihe sharas held by them as joint
1 holders.

i DIVIDEND NQY PE BEAR INTERESY

128. No dividend (or other moneys payable on or in respect of a

share) shall bear interest against the Company.
INCLATMED DIVIDENDS -
129. A1l dividends unclaimed for a period of five years after

. .

havin; been declared shall be forfaited and shali revert to the
Company. A ’ Lo
SCCOUNTS
130. The Dirsctors shall cause prdpar accounting ' and other
1] records to be kept and shall distribute copies of balance-sheats and
other documents as rcquir.'hd by the Act, and shall detarmim Hht‘l.her-

ad to what extent and at what time, place and under what conditions

the accounting and other recordi of 'the company or any of thea shall

i

E

I

]

!

!
E| be opan to ihe imptttidh_"bl‘" nedbei'y Not BEing dirsctors, and no
i

|

nanber, not baing & director, shatl have ang +ight of -inspecting any
account or bock or paper of the company except as conferraed by law or

authorised by the dirsactors or by the company in genaral nesting.
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CAPITALISATICN QF PROFITS
POWER TO CAPITALISE.

131. The Company in General Meeting may, upon the recommendation
of the Directors, resolve that it is desirable to capitalise any part
of the amount for the time being standing to the credit of any of i%t
Company’s ‘reserve accounts or o the credit of the profit and loss
account or otherwise available for distribution .(and not re&uired for
the payment o; prdvision of the fixed dividend on any share entitlﬁd
to fixed preferential dividcn&)'and_accordipglg that such sums ba set
free for distribution amongst the members vho would have been entitled
thereto if distributed by way of dividend and in the same proportions,
on condition that ' the same be not.paid in cash but be applied aither
in or touards paying up any amounts for the time being .unpaid on any
shares held by such meabars respectively or paying up in fultl unistutd '
shares or debenturey of tihe Coppany to be allotisd and Qistrigpied,
cradited as fully paid up to and anongst  such members in . tht
proportion atorqstid or partly in the ona way and partly in the oth:q,
and the Birectors shall giye effect to such resolubion, . | .

132. Whenever such a Resolution as aforesaid shall have been
passed) the Directors shall make all appropriations of the undivided
profits resolved {0 be capitalised tharaby and all sllotments and
issuas of fully paid "up shares or debentures, if any, and gentrally

shall do all acts and  things required 10 give effgct thereto, with

_full pover to the Directors to make such provision by the issue of

fractional cartificates or by payment in cash or othervise, as they?

think fit, for the case of shares or debentures becoming distributable ’L\
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in fractions and also to suthorise any person to enter, on behalf of
all members entitled tharato, into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shares {(or debentures) tg¢ which they may be
entitled upen such capitalisation - {(or as. the case may require) for
the payment Up by the Company on their behalf, by the application
thereto of their respactive proportions. of the profits resolved to be
capitalised, of the amounts;“pn; any part of the amounts remaining
unpaid on their existing - shares, and any agreement made ﬁnder such
suthority shall be effactive and binding on all such mesbers.-- .
.. ,.m. . . . e -

fii_. Auditors shall be appointed and their duties and
remuneration regulated in sccordance with Sections 161 o 172 of the
Act. TTURE L TR T

134. Any Auditor shall, on quitting office, be eligible Férr

re-election. S

135. A notice- may be-‘served- by ﬁhiQCéhbang"uﬁondﬁny aenber,
either personaliy or by- sendin§ it through the post in a prepaid
létter, envelope or urapper,’ addressed v such mémber at his
registered place of address.

WHEN NOTICE BY POST DEEMED T0 BE SERVED

136. Any notice sent by post shall be deemed tc have been served




oh the day on wvhich the letter, enyelope or wrapper containing the
same  is posted, and in proving such service, it shall be sufficient to
prove thalt the 1letier, envelope or urapper containing the notice was
properly addressed and put into the pest office. 4 certificate in
uriting, signed by any manager, secretary or othar officer of the
Company that the leiter, envelope or wrapper coﬁtaining the notice was

S0 addressed and posted, shall be conclusive evidence thereof.

HENBERS RESIDING ABRDAD

137. Each holder of registered shares, whose regisiered 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
regisiered .place of. address vithin the meaning of the.last preceding
Article. . ) .
NOTICES WHERE NQ ADPRESS, ...

138. As regards those meabers  who hive no.registerad place of

address  in Mauritius, a notice posted up in the office shall be deemed

to be well served on them on the day the same is.so.postad up...
... WHEN NOTICE MAY BE GIVEN BY ADVERTISEMENT
139. Any  notice .required to be given by the Company to the
members or any of them, and, not expressly.  provided for by these
presgnts, or any notice which canhot be served in the manner so

pravided, shall be sufficienily given if given by advertisement.

il
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HOW TO BE ADVERTISED

140. Any notice by a Court of Law, or otheruise, required or
dllowed to be given by tﬁe Company to the members or any of them by
advartisement, shall be sufficiantly advertised if advertised once in
one daily newspaper.,

NOTICE TO JBINT HOLDERS

14i. A notice may be given by the Company to the Joint Holders of
4 share by giving the_nnticeato the- JointuHolder £irst named in the
Register in respect of .the share. .

NOTICE VALID, THOUGH MEMBER DECEASED OR BANKRUPT

© 142, Any notice or document sent by. post to,-or lefi- at: the

registerad address of any memben, - in pursuande '©f thess Articles,

shall, notuithstinding such member.be than deceased or bankrupt and
whether. .or not the Company have notice-of-his-docease or bankruptcy,
be deemed to have been duly served in respect of any shares, whether
held solely or jointly with other persons by such member, until some
other person be registered -in his-stead as the holder or joint holder
thersof, and such saervice shall - for: all ~purposes. bet~diemed a
sufficient service of such :notice? ‘or- ‘document >.onv all persons
interested (uhether jointly with or as claiming through under him) in
any such share. L . '
HOW_NOTICE TO BE SIGNED
143. The signature ‘o any notice to be given by the Company may

be written or printed or typeuritten.

AT



HON TINE TO BE COUNTED

144. MHhere a given number of days’ notice, or notice extanding
aover any -other period, is required to be given, the day of servige
shall, unless it is otharwise provided, be counted in such number of
days or other period, but this provision doss not apply to a case
where a length of notice is specified by law.

WINDING UP

145. (1). MWnere the company is wound up the liquidator may, with
the sanction of @& special resolution of the conp;ny, divide in kind
anongst the members the assets of the company, whether they consist of
proparty of the same kind or not, and may for that purpose sel such
value as he deems fair upon any‘ property to be divided and may
deternine how the division sh;11 be carried out as betueen the members
or different classes of members. _

{2). (@) The lijuidator may, with the like sanction, vest
any such assets in such persons for the benefit of the contributories
as the liquidator, with the like sanctions, thinks fit.

{b} Nothing in subparagraph (gi.shall require a nember
to accept any share or othar securitgluﬁ‘uhicﬁhiheré.is any liabilitg.
INBEMNITY OF DIRECTORE EYC,.,

145. Every Director, Hanéging Director, Manager, Agent, Auditor,
Secretary and other Officer for the time being of the Company sh;ll be
indemnified out of +the assels of the Company against any liability
incurrad by him in defending any prqceedings. whether civil or
erimiral, in which judgment is given in his favour or in which he is
acquitted, or in connection with any application under the Act in
which relief is granted to him by the Court in respect of any

negligence, default or breach of duty.
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EVIDENCE

147. On the trial or hearing of any actions or suit brought or
instituted by the Company against any shareholder or his
representatives, to':recover any debts or money claimad to be due to
the Company in réspéct of his shares, it shall be sufficient to prove
that the nane of ‘the defendant is or uwas, when the claim arose,
entered on the ﬁegister of shareholders of the Company as a.holder ar

one of the holders of the number of shares in re§pect of which such

" clain it made, that the Resolhtion'naking any call is duly recorded

R A e L - e

in the Minute Book, that notice of such call was duly given to the

menber sued in pursuance of these presents, and that the asmount

- claimed is not entered as paid in the Books of the Company, and it

shall not be necessary to prove the'registrétion of the Company nor
fﬁé. appointment.: of the Directors who made all calls, nor that a

qﬁaéun of Directors was present at the Board at which any call was

'nadt,_ nor that the Meeting at which any call was made was duly

convenad or conttituted, nor any other nattar whatsoever, but the
proof aforesaid shall be conclusive evidance of the debi.
ACTIONG AND PROCEEDINGS
148. The Conpany-ﬂay sue and be sued in its cbrpnrate name and in

all judicial or axtra judicial documents and in all actions in Court

zthe Company shall be sufficiently represented Ey any nenber of its

Board of Directors or by the Secretary of the Company, provided that

the power to sue shall only be exercised by th% Secretary after he
has been duly authorised therato by the Board. -

Service of all summonses, process, notices aﬁd the like shall be

valid and effectual if servad at Lhe Registered Office of the

Conpany.
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e ALTERATIEN
| - - 149. Tha Coﬁhiny in General Meeting shall have power to slter its

“ﬁemorandum and/or 'its Articles of Association withiﬁ.the limits angd
under the conditions imposed by Lau.
The foregoing document is the Draft New Articles of
Association of “ROGERS AND COMPANY LIMITED® uhich will be

submitted to the General Meating of the shareholders of the

}
]

said Conpany to be approved and if thought fit adopted by
.uag of SPECIAL RESOLUTION.
PORT LBUIB, this Tuenty Second day of May One Thousand Nine
Hundred and Ninety. :

g . (8d) E. SERIES

P¥hmesrLsdLagraruNPREETRRENRR N

CHAIRMAN

The -‘foregoing docuneni ' has been annexed to a deed
uitne551ng the deposit thereof draun up bg thé’ underszgned
Notary this day (22nd Nay 1990) .~ '

(8d} HUGUES MAIGROT

LE AR A RN KN NI e

NOTAR

RECISTERED Af MAURITIUS ON THE TWENTY SECOND DAY OF MAY ONE
THDUSANQ NINE HUNDRER % NINETY REG. A 491 ND. 352 RECEIVED
{Rupees) FIFTEEN FIXED DUTY + 10% SURCHARGE. (5d) F. JEAN
PIERRE.
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