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1. DEFINITIONS

1:1;

1.1.1. “Accounting Period” is as stated in clause 4 of this Constitution;

1.1.2. "Act” means the Companies’ Act, 2001, as amended or supplemented from time
to time.

1.1.3. ‘Amalgamation” means the completed act of the Company and one or more
other companies amalgamating pursuant to sections 244 to 252 of the Act and
continuing as one Company, which may be one of the amalgamating companies
or a new company.

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

1148, "Balance Sheet Date” means the date adopted by the Company as the end of
its financial year for the purpose of its annual financial statements.

1.1.6. “Board" means the Directors numbering not less than the required quorum acting
together as the Board of Directors of the Company.

1.1.7. "Calls” means a resolution of the Board under clause 14 requiring Shareholders
to pay all or part of the unpaid amount of the issue price of any Shares and, where
the context requires, means the obligation of a Shareholder to meet the amount
due pursuant to such a resolution.

4.8 “Class” [ “Class of Shares" means a Class of Shares having attached to them
identical rights, privileges, limitations, and conditions.

1148, ‘Chairperson” means the Chairperson of the Board, elected under clause 24.4.

1.1.10. “‘Company” means Semaris Lid.

1.1.11, “Constitution” means this constitution of the Company including its appendices
and all amendments to it made from time to time.

1442, “Director” means, subject to section 128 of the Act, a person appointed and
continuing in office for the time being, in accordance with this Constitution, as a
Director of the Company.
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Definition in this Constitution

In this Constitution, unless the context otherwise requires, the following words and
expressions have the meanings given to them in this clause:




1.1.13.

1.1.14.

1.1.15,

1.1.18,

1147

1.1.18.

“Distribution” in relation to Shares held by a Shareholder, means the direct or
indirect transfer of money or property, other than Shares, by the Company, to or
for the benefit of that Sharehoider; or the incurring of a debt by the Company to
or for the benefit of a Shareholder, whether by means of a purchase of property,
the redemption or other acquisition of Shares, a Distribution of indebtedness or
by some other means.

“Dividend” means a Distribution by the Company other than a Distribution to
which section 68 (acquisition of Company's own Shares) or section 81 (financial
assistance in acquisition of company's shares) of the Act applies.

“Interest Group" In relation to any action or proposal affecting rights attached to
Shares, means a group of Shareholders whose affected rights are identical and
whose rights are affected by the action or proposal in the same way and who
comprises the holders of one or more Classes of Shares. For the purposes of this
definition one or mare Interest Groups may exist in relation to any action or
proposal and if action is taken in relation to some holders of Shares in a Class
and not others or a proposal expressly distinguishes between some holders of
Shares in a Class and other holders of Shares of that Class, holders of Shares in
the same Class may fall into two (2) or more Interest Groups.

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

"Major Transaction” in relation to the Company, means, subject to sections
130(5) and 130(8) of the Act:

1.1.17.1.  The acquisition of, or an agreement to acquire, whether contingent or
not, assets the value of which is more than seventy five per cent

(75%) of the value of the Company's assets before the acquisition; or

1.4.17.2. The disposition of, or an agreement to dispose of, assets of the
Company the value of which is more than seventy five per cent (75%)
of the value of the Company's assets before the disposition; or

1.1.17.3.  a transaction that has or is likely to have the effect of the Company
acquiring rights or interests or incurring obligations or liabilities, the
value of which is more than seventy five per cent (75%) of the value
of the Company's assets before the transaction.

"Month” means a calendar month.
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1.1.19.

1.1.20.

1.1.24.

1.1.22.

1.1.23,

1.1.24,

1:1.25.

1.1.26.

1.1.27.

1.1.28.

1.1.29.

“Ordinary Resolution" means a resolution approved by a simple majority of the
votes of those Shareholders entitled to vote and voting on the matter which is the
subject of the resolution.

"Ordinary Share” means an ordinary share having attached to it the rights,
privileges, conditions and limitations set out in Appendix A to this Constitution.

‘Register of Debenture Holders” means the register of debenture holders
required to be kept by section 124 of the Act.

"Registrar" means the Registrar of Companies appointed under section 10 of the
Act,

“Share" means a share in the share capital of the Company.
“Shareholder" means a person:

1.1.24.1.  whose name is entered in the Share Register as the holder for the
time being of one or more Shares; or

1.1.24.2.  until the person's name is entered in the Share Register, a person
who Is entitled to have his name entered in the Share Register under
a registered Amalgamation proposal, as a shareholder in an
amalgamated company.

‘Shareholder Meeting” means any meeting of Shareholders, other than an
Interest Group meeting.

“Share Register" means the register of Shares required to be maintained by
clause 11 of this Constitution and section 91 of the Act.

“Signed”;
11271, means subscribed by a person under his hand with his signature; and

1.1.27.2. includes the signature of the person given electronically where it
carries that person’s personal encryption,

"Solvency Test” has the meaning set out in section 6 of the Act,

"Special Meeting” means any meeting (other than an Annual Meeting) of the
Shareholders entitied to vote on an issue, called at any time by the Board, or by
any other person who is authorised by this Constitution or by the Act to call special
meetings of Shareholders. '
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1.1.30.

11,31,

1.1.32,

"Special Resolution” means a resolution of Shareholders approved by a majority
of seventy five per cent (75 %) of the votes of the Shareholders entitled to vote
and voting on the question, or by consent in writing of the holders of seventy five
per cent (75 %) of the Shares.

‘Unanimous Resolution" means a resolution which has the assent of every
Shareholder entitled to vote on the matter which is the subject of the resolution in
accordance with section 106 of the Act,

"Writing" includes the recording of words in a permanent or legible form and the
display of words by any form of electronic or other means of communication in a
manner that enables the word to be readily stored in a permanent form and, with
or without the aid of any equipment, to be retrieved and read.

1.2, Rules of interpretation

1.2.1. Words importing the singular include the plural and vice versa,

1.2.2, A reference to a person includes any firm, company or group of persons, whether
corporate or un-incorporate.

1.2:3; Words importing one gender include the other genders,

1.2.4. Subject to this clause 1, expressions contained in this Constitution bear the same
meaning as specified in the Act at the date on which this Constitution becomes
binding on the Company.

1.2.5. A reference to a clause means a clause of this Constitution.

1.2.6. The clause headings are included for convenience only and do not affect the
construction of this Constitution.

NAME OF COMPANY

21.  The name of the Company is “Semaris Ltd" and may be changed by passing an Ordinary

Resolution.

REGISTERED OFFICE

34 The registered office of the Company is situated at Beachcomber House, Botanical Garden

Street, Curepipe or in such other place as the Board may, from time to time, determine.
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ACCOUNTING PERIOD

4.1. The accounting period begins on the first day of July to end on the 30th day of June of the
next year, or shall begin and end on such dates as the Board shall determine from time to
time, provided that the subsequent financial year shall be for a period of 9 months ending the
30" of June 2020,

TYPE OF COMPANY

5.1 The Company is a public company limited by shares.
DURATION

6.1. The duration of the Company is unlimited.
OBJECTS AND POWERS

7.1, The Company has, both within and outside the Republic of Mauritius, full capacity to carry on
and/or undertake any business or activities, to do any act or enter into any transaction, and,
for those purposes, shall have full rights, powers and privileges.

ISSUE OF SHARES
8.1. Shares

8.1.1, The Company has issued as at the date of adopting this Constitution, 1000
Ordinary Shares with a stated capital of MUR 1,000.

8.2, Board may issue Shares

8.2.1. Subject to the Act, this Constitution and the terms of issue of any existing Shares,
the Board may, subject to an Ordinary Resolution, issue Shares {and rights or
options to acquire Shares) of any Class at any time, including and not limited to
Ordinary Shares or any other type of ordinary share having pari passu economic
rights with Ordinary Shares to any person and in such numbers as the Board
thinks fit.

8.2.2, Notwithstanding Section 55 of the Act and unless the terms of issue of any Class
of Shares specifically provide otherwise, the Board may, subject to an Ordinary
Resolution, issue Shares that rank (as to voting, Distribution or otherwise) equally
with or in priority to, or in subordination to, the existing Shares without any
requirernent that the Shares be first offered to existing Shareholders.
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8.2.3.

If the Board issues Shares which do not carry voting rights, the words “non-voting”
shall appear in the designation of such Shares, and if the Board issue Shares
with different voting rights, the designation of each Class of Shares, other than
those with most favorable voting rights, shall include the words "restricted voting”
or “limited voting”.

8.3, Consideration for issue of Shares

Subject to clause 8,3.2Error! Reference source not found,, before the Board issues Shares

(other than Shares issued upon incorporation), it must:

8.31,

8.3.2.

8.3.3.

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

and the terms on which they will be issued;

if the Shares are to be issued for consideration other than cash, determine the
reasonable present cash value of the consideration for the issue and ensure that
the present cash value of that consideration is fair and reasonable to the
Company and is not less than the amount to be credited in respect of the Shares;

and

resolve that, in its opinion, the consideration for the Shares and their terms of

issue are fair and reasonable to the Company and to all existing Shareholders.

8.4, Directors' certificate on consideration for issue of Shares not paid for in cash

8.4.1.

8.4.2,

When issuing Shares for consideration other than cash, any one of the Directors

or his agent authorised in writing shall sign a certificate:

8.4.1.1. stating the present cash value of the consideration and the basis for

assessing if;

8.4.1.2, that the present cash value of the consideration is fair and reasonable

to the Company and to all existing Shareholders; and

8.4.1.3.  that the present cash value of the consideration is not less than the

amount to be credited in respect of the Shares.

A copy of the certificate given under clause 8.4.1 shall be filed with the Registrar

within fourteen (14) days of its signature.

8.5, Amount owing on issue of Shares

8.5.1,

Where money or other consideration is due at a fixed time to the Company on

Shares in accordance with their terms of issue, that amount shall not be treated

e
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8.6,

8.7.

10

as a Call and no notice shall be required to be given to the Shareholder (or other
person liable under the terms of issue thereof) before the Company may enforce
payment of the amount due.

Shares issued in lieu of Dividend

8.6.1.

The Board may issue Shares to any Shareholders who have agreed to accept
the issue of Shares, wholly or partly, in lieu of a proposed dividend or proposed
future dividends provided that : —

8.6.1.1. the right to receive Shares, wholly or partly, in lieu of the proposed
dividend or proposed future dividends has been offered to all
Shareholders of the same Class on the same terms;

8.6.1.2. where all Shareholders elected to receive the Shares in lieu of the
proposed dividend, relative voting or distribution rights, or both, would
be maintained:

8.6.1.3. the Shareholders to whom the right is offered are afforded a
reasonable opportunity of accepting it;

8.6.1.4, the Shares issued to each Shareholder are issued on the same terms
and subject to the same rights as the Shares issued to all
Shareholders in that Class who agree to receive the Shares; and

8.6.1.56.  the provisions of section 56 of the Act are complied with by the Board.

Variation of rights

8.7.1.

8.7.2.

If, at any time, the share capital of the Company is divided into different Classes
of Shares, the Company shall not take any action which varies the rights attached
to a Class of Shares unless that variation is approved by a Special Resolution, or
by consent in Writing of the holders of seventy five per cent (75%) of the Shares
of that Class. All the provisions of this Constitution relating to meetings of
Shareholders shall apply "mutatis mutandis” to such a meeting provided however
that the necessary quorum shall be the holders of at least one third of the issued
Shares of that Class (but so that if, at any adjourned meeting of such holders, a
quorum is not present, those Shareholders who are present shall constitute a
quorumy,

Where the variation of rights attached to a Class of Shares is approved under
clause 8.7.1 and the Company becomes entitied to take the action concerned,

the holder of a Share of that Class who did not consent to or cast any votes in




10;

88,

A8

to sectiens B8 tor 74 and 108 tcs 110 of the: of,

‘Execultion of Transfer

ifa\mur of the resolution for the variation, may app ly:to: the Courtforan orderunder
sectxon 178. of the Act ormay requlre the: Company to purchase those Shares in
‘accoidance with section. 108 of the Aci For- the purposes of this clause,
“ariation"shall Include abrogation and the: axpression “arled" shaii be coristrued
-accordingly,

(878 -;ﬁ;’fé.séiutién‘~xiuﬁhlclﬁ;-v@_u[gﬁ.have;;tne:‘aff’eac"t:l{;f:,;

B84 ‘dimlnlshmg the - propor&non of the - iotai votes - exermsable at @
?.Sharehw Ider: Meetmg by the: holders of the exlstlng Shares afa Ciass !

8732 redgg;ngi-st'hﬁ;.prqun_;-gn;f.o:f;:tﬁe-,‘{j_i_v;den'dsy-cr’?{‘r.a_i‘i;’s;tcib_ugiqns:;.paj‘yabie;a_t-_:
' any liine to the holders of the exsting Sheres of a Class;
shall be desmmed to be avarlation of the rights of that Class.
B.7.4. ' I_Et.éa Company shall within.one monthifrom the date of the co é‘séh_t_ of resolution

refaired to/In clatse 8:7.1 file with the Registrar in-a form approved by him the
‘partioulars of such conisent of resolution. "

[Fractional Shares:

881, The: Cnmpany may igsue fractions of ShamS whjch shai! have- ccrrespondlngz,__

fractmnalllabihties Elmitahon& preferences, pnv:leges quahﬁcahans restrmtions.J
rtghts and other attnbutes as; those which: reiate ta awhole ‘Shateof the same:
-Oiasa of Shares,

PURGHASE BY COMPANY OF ITS SHARES

‘The Gompany may purchase o otherw 56" acqu;re 1ts Shares'i in accbrdance withi; and subjectl
iancf may- hofd the acqu Ired: Shares In:
acccrdance w[th sechon 72 ofthe Act. The: Ccmpany may: purchase Shares lssued by :tframs;

some and hot necegsarllyzaii the ‘Shal eholders:
TRANSFER AND REDENIPTION OF SHARES.
“ Ordinary Shaies:

'1‘.{)‘-.%':1.%1‘; Thera shall be fio restrlctic;na oh the transfer of fully: paid up Ordinary Shares and-‘,-

any: decumem relating to or affectmq the: {itle' to-any Shares shall be reglsteredt
with the company without payment of any fee, :
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08,

40/,

q0.2.1,

10:2.3

1041,

12

-Th‘e-dh‘ﬂrumentéof' transfar of. 'a‘ﬁy’aharé‘- or debenfure: shall'bé as. per forms and.

fules partalning {o the ‘Central Depositary and. Settiement Co. Ltd (COSY Ltd
‘-estabhshad ‘by-the 'Stock. Exchange of Maurltius, and tha iransferor shai! be'
‘déemed 1o remam ihe holden of the: Share ‘af debenture (a8 fhe case may be)

untsf the transfen e ts entared'in the ssgister in raspect thereof

Atransfer of the: Share, debenture or othar interest of & cieceased Sharehmder
‘made by his: helr¢ or by tha curator appcmtad under ihe Curate ie Act shall subject

to any enactmeﬁt relatmg to: stamp duty ar reglstratlon dues be as vahd as ifhe
had been such a Shareholdsr at: iha Hime: caf tha executlen of the instrument of
nansfer evenif {he hezr or the curator is not hxmself a Sharehctder

'Befora eniermg a transfer made under: c{ause 1012:2n ths &hare Reg;star or the

-_fReg;ster of Bebenture Ho!ders the Dttéciors of; 'Ehe Gompany may ragquire.
;pmducﬂc;n of p:‘oper evidence of the taﬂe of the hair or in‘the. case of the curator,
of the vest!ng arder

'Farmyof fransfer

A Shat eholder may: transfer aii o aﬁy" "hls-{Sharea by axeclting an: mstrument
in wslting drawn: up: in the form, requsred by clause 10.2:1 and section 24 of the
'.Regfsfrataon Puty Act.

'N@thm,q inclause: 40.5.4 shall ;ﬂre}udtce any power to' regtster as-a Shareholder
“a-person te whoma rlght to any Share has. been: tramsmltted by opemtaon of law.

- Board's ight o tefuise or delay regisation of transfer

The Board may, s b;act for compiaansa w:th sections 87 to 89 of the Art refuse:

;cr de ay the reglstration: any: transfer of 2 any Share to) any: person whether that:
?T‘pers,on bean axisﬁng Sharehetder ot not where

104:44: 5o required by law;

10412 & holﬁer af any stich: Share has failed to pay on/ the due date any.

~amount payabie therean either in terms of the issue thereof ot in
-.apqerdar}ge with the an.stu,gut»on (including:any ,Qaii,made :thareo_n),:

104130 the transfer is: hot: accompanied by . such proof. asthe ‘Board

‘reasonably requnes of the right ofthe trarssferor to: make the transfer;
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10:4:1:4: the Gompahy istequired or authorised to do'so under the provisions:
ofthe &}}‘ecurities,-‘(.ce,n,tnal LE;J'ép@siz‘_ar‘y,,.Ci’eari'ng and Settlement) Act or
-any other enactment: :

10.4.2. ENotiGG of the ciecision of the Board Jefus ng or- de!aying a transfer cf aﬁy Share ~

stating thio reaaons for the-refusal, shall be sent to the transferor and ‘the
transferee within: twentywezght (28} days of the date-on which such transfer was
«delivered to the Board.

Registration of transfer

' 1051 Sub;ect 1o clauses 101 and 10 3 on receipt of a duly completeci and reg;stered-

“formof tr: ansfer the Company: shall enter the name efthe transferee cm the: Shale'

‘Register as holder of the Shares transferred un!ess the Baard has resolved in
:accordanee with clause: 10 4 to refuse of detay the ?egistration of the transfer of
the- Shares.

A1, SHARE REGISTER'

M2

Malitenande of Share Register

1111 The Company shall maintaii ¢ 8 Share Reglster in: accordance with. sectloﬁ 99 of,‘
the Act inwhich all Sha:es issued by thie Company;shalt be reicorded

i The Gompany.gmay; ‘subject ta section’ 91(4) of the Act; :_ap.paih'tf an agent to
maintain the Share Register.

11.4:30  TheCompany shall maintaina reg ister of sUbstantial 4Shaneiﬁaid¢rs inaccordance:
© wilthsection 91(2) of the Act,

Gontents of Shere Reglster

The Share Regﬁisfer;s'rliahziﬁs;tgt:é; with respect to'each Class of Shares:

A2 the'names; inan: alphabetacai order, and the: East Kknown address of aach persmf

-whc: s, orhas, withm the ias.t beven( )years heen aShareholder

2. _tﬁa:vhEambar--;offi's‘{har'es-:c},f--'ihat’.g'fCia§$-"hé_l<§1*;hy'?_-feélch shareholder within the  fast.

~seven ;{;'(;)‘zyegr_s:; and!
1123, the date of any:

112,81, Issiie of Shares to;
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11.2.3.2.  repurchase or redemption of Shares from; or

11.2.3.3.  transfer of Shares by or to

each Shareholder within the last seven (7) years, and in relation to the transfer,
the name of the person to or from whom the Shares were transferred,

11.3.  Secretary's duty to supervise the Company's registers

11.3.1, it shall be the duty of the Secretary to take reasonable steps to ensure that all the
registers required to be maintained by the Company, are properly maintained and
that the appropriate entries are promptly entered on them,

11.4.  Share Register to be prima facie evidence

114, Subject to section 95 of the Act, the entry of the name of a person in the Share

Register as holder of a Share shall be prima facie evidence that the legal title to
the Share is vested in that person,

11.5. Share Register to be evidence of rights

The Company may treat the registered holder of a Share as the only person entitled to;

1164 exercise the right to vote attaching to the Share;

11:6.2, receive notices in respect of the Share;

11.5.3, receive a Distribution In respect of the Share: and

11.5.4. exercise the other rights and powers attaching to the Share,

11.6. Trust not to be registered or recognized

No notice of a frust, whether express, implied, or constructive, may be entered on the Share
Register,

12, SHARE CERTIFICATES

12.1.  Issue of Share certificate

12,14, The Company shall, subject to section 97(2) of the Act, within twenty-eight (28)
days after the issue or registration of a transfer of Shares as the case may be,
send a Share certificate to every holder of those Shares.

12.4.2. All Share certificates shall be under the seal of the Company.
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12.2.

12.3.

12.4.

12.5,

13.1.

16

Contents of Share certificate

A Share certificate shall state the name of the Company, the Class of Shares held by the

Shareholder and the number of Shares to which the certificate relates.

Transfer to be accompanied by Share certificate

12.3.1.

Notwithstanding clause 10 (Transfer of Shares) of this Constitution and section
88 of the Act, and unless the Shares have been deposited under a system
conducted by a central depository and settlement company approved under the
Securities (Central Depository, Clearing and Settlement) Act, & transfer of the
Shares to which it relates shall not be registered by the Company unless the form
of transfer is accompanied by the Share certificate relating to the Shares (or by
evidence as to its loss or destruction and, if required in accordance with clause
12.5.3, an indemnity in a form required by the Board).

Surrendered Share Certificate

12.4.1.

Where Shares to which a Share certificate relates are transferred, and the Share
ceftificate has been sent to the Company to enable registration of the transfer,
the Share certificate will be cancelied and no further Share certificate will be

issued except at the request of the transferee.

Lost Certificates

12.56.1.

12.5.2,

12.5.8.

Subject to clauses 12,5.2 and 12.5.3, where a Share certificate or any document
of title to a debenture is lost or destroyed, the Company shall, on application being
made by the owner and on payment of the fee specified in item 1 of the Third

Schedule to the Act, issue a duplicate certificate or document to the owner.

The application shall be accompanied by a written undertaking that where the
certificate or document is found, or received by the owner, it shall be refurned to

the Company.

The Directors shall, before accepting an application for the issue of a duplicate
certificate or document, require the applicant to furnish such indemnity as the
Directors consider to be adequate against any loss following the production of

the original certificate or document.

13. PLEDGE OF SHARES

Any Share may be given in pledge in all civil and commercial transactions in accordance with

the Mauritius Civil Code provided the terms and conditions set out in the constitution are

N
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.camphed with including the restrictions of transfer aitaching to such Shate in relation to the
- sienfaroement of the pledge;

1'::-3;;25;. The Cempany shall: keap a :eglstel In-which ptadges of Bhares: or'debentures shai% be
msqribed stating: tha! the: pledgee holds the Shares of debenﬁures not:as owner but in pledge.
of & debt; the. amaunt of which shall be mentzoned ‘Apledge shall be sufﬂcient!y pm\ied by
the inseription in that register,

138 It the. pledgee 50 requ:res, there ‘shall be dehverad o "him’ a ‘certificate, signed by the
- -Cempanys secretary. whzch shall enumerate the: numbe: nf Shares g;ven in piedge and the
‘amount and nature of tha debt in respoct of which: the plecfge was const[tuted

134, - Subject to'the terms and conditions of the piedge the owner of the Shares glven in pledge
‘shall continue to be the party entttled to attend Sharsholder Meetings of the Company and to
Vote with respect to such Sharas and to cash all divldencis m respect thereef

14 s.‘ég'ocEpt:RE-Eag;mmm;;:A-L;;-.g:-

141 The Board may,: from time to time; make such: Caiis as itithinks fit-in respect of any amount
unpald'on'Shares and not made payab!e ata flxed tsma of times by the: conditions: of isstle;
and each Shareholder shall, subject to-recelving at least fourteen (1’4) days' wiitten notice

speeifying the time or times and place of; payment pay to Eha Company at' the time. ot times:
~and place 80 specified: the: amount ca!ied & Oali so r‘nada may be: revoked or postponed as
the Board may determme

14,20 =‘Ai€_-’3~a’1l;¢'ﬁay be m:ade_:payaﬂbfé‘}aﬁsuctt':fﬂ‘nes"jand-J.n '_s;uchzémm_fnt’as-:iha Board may deterriine.

143, The Joint ho!r:iers of 'a ‘Share shall be' jolnt!y and severally llable to- pay- all: Ca[is in: respect
thereof.

-'-1'?1,.4,, Where an-amount called i in respect of a Sharais hot paid on or before the time. appointed for
‘payment thereof, the person from: whorm the amount i is dua shall pay Interest on that amount’
--from the fime appointed for p payment thereof to the time of: actual payment at such rate not
-*exceed ng ten percent (1 D%) per annum as'the: Board may.: datermme the-Board: may waive,
~ Wholly.or partiy‘ any interest payable hereunder

4.5, ,,Any amount which by the terims of Issue of a Share: becomes payable on issue or at: any fixed
‘time shall for-all purposes: be deamed to be'a Call duly- made and: payable at the time at which
sby’ he terms ef :asue the same becames payable and Incaseof non-payment allthe: reievant
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The Boarq may, on the Issue of Shares, differenzuate between the. ho!derSi as to the: amount of

‘Callsto be: paidand khe times: of payment

FORFEITURE OF SHARES

162,

153

154,

16:5..

187

or disposltlon thereof and may execute a transfer cf the Share: in favour of thie perscn to who Y

‘Whére: any’ perscn faiis to pay any Call: or any’ mstaiment ofa Call for whlch stich person 6
fiable at the time appointad fer payment the: Beard may, at any time theraafter, gerve: notme '

onsuch person requiring payment of the. amount unpaid together with-any-ihterest wh;ch m@y

"ha_v:e-aﬁ@tuaﬁi- :

The notloe ndef: clause 16,1 shan name a further ‘day, not earuer than the- axplrat:on ‘of

fourteen (’14) c%ays frofn the date of: serwc:e of the notice; on. of before which the payment
required by the notlce shall be‘made anei ‘shall: state that inthe event of non-payment on-or

:before the: tlme appoimed the Shares I respect of which the amount was owlng are’ itable m
be forfeited.

'Where the requirements of the notice undel clause 1 b 2 are not cemplled wlthlg any Share in

y-he forfetied, abany-time: before ihe required

ipayment has baen made by reseiuiion of the Board to that effect; Any. forfeitura under this
“clayse shall lnciude all D:vidends and. bonuses declared in raspect of the: fqrfeited Share: and

‘notactua!iy_fpald before the ,fo;fgxtl,f{a,

: A ferfeited Share may e soid ot afhenvisa disposed of on: such terms: and in such mannaras' .

'forfelture may ba aanceued an suoh terms as the: Baard fhmks ﬂt:Wheaa any forfelted;,Sharer

is solei within twelve (12} months ofthe date. ofs'forteimral ihe res:dua, it any, ﬁf the proceeds

“of. sala after payment ofall costs aﬂd expenses of such sale or any attempted sale 'and all
,ammmts oWJng A respect of the! forfe:ted Share and. [nterest thereon shall be paid to the
person whose: Share has been forfested

A person whose Share has been forfelted shall cease tobe a %hareholdar in: respeci of the'
'forfmted Share; but shall,’ nevertheless, remam ‘31Eable to pay to: the Cempany all. a‘meunts
'whtch at the fime: of forfeiiure; were payab!e by such person: toithe: Company In respect
?'Share bt iabllity shaii caase ifand: w!’ien the: Company receives paymenf in full Qf all such
amounts,

A cieciamtaon in Wﬂﬂng by a tﬁtrector that'a Share In the Uompany has been du!y forfelted on
@ datgz stated inthe clec!aratton shall be conclusive evadence of such ‘fact as agajnst all p-rsons
| Gl%imiﬁg:‘thsz ,gmm,ed to the Share:

The Company may recelve: the: consideratmn, af any, giveﬁ f@r a forfelted Share on any sale
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16:

16:4;

d :15',: 2

16.3..

18.4.

16& A

18

the Shara fs sold or disposed of; and such persen sha{i then be reglstered: as the holder of the.
Share: and ghall not be bound toses, to the a;ﬁp[fcation ofthe: pumhase money, if any, nor shall
such person's fitle to the- Shara he affec{ed by any iregular |ty or invahdity in the: proceedings
Inreference: ta the forfeiture, sale or: disposal of the Share,

‘4 6‘,:1?‘;{2";‘

1531!

Lien

Sale on exerclse of ligh .

S'Usp_ags:ews i}?f[@ﬁfﬁTG:;ﬁ_’!VibENE}SH”1;£§:an;;g;gm )
-*Nétii_‘;e of--ausp’an'si‘c:;ﬁéta'f{rig,h&t’-fq_iiv‘id;enc‘i_s

s;ffa Sharehofder fails topay any Call. (or mstaitmant of aCallyon the day appointed
for payment the' Board may-af any: t:me after that. date while ahy patt of the Call.
or mstait‘nent payable- by the Sharehclder remains unpaid, suspend, payment of
V any Dlvldands payable to the &hareho!der

The amcunt owing under the Caii forithe, purpos.es ofclauses 16.4,16.2 and 6 3
may. mcfude ‘any interest which may. have ‘accrued and. al! sxpenses which. may

:have beer incurrec{ by Ithe Company by reasoh of non—paymeni by the
Shateholder of the amount owing under the! Call,

 Application of suspended Dividends |

All Iawdends suspended pt,:rsuant to clause’ *361 A may. be apphed by the
Dampany to reduce the amount owing under the Call;. Dswder‘sﬂs 80" appi;ed will’
" be desmed’ to have been paid i full,

(Lifing susperision of rightto Dividends

When the total D;wdends withheld and applied under: clause 16.2. equal the total

amnaun’f owing under the Ba” including amnunts owing under ciause 16.1.2; the-

ususpensmn of the: tight fo Dwidends will be: lifted and all rights to-'be paid‘:‘-
. ;Dwidends on the'Shares: wzll resume

iThe Gompany shaﬂ havera'firstand: paramount llen tpon every Share registered
Vifithe name'of 4 Sharahcider (Whether solely or jcsmﬂy with ethers) and upon the
;proceeds of sale- xaf ihbse %hares This: l:en shau be for all money payable
"{whether presanitly or nat) in: respect of: Shares held by the Sharehotder

F 'The lien extendsto all: stidends from: time. to t:rne declared i respect of the.
‘Shares,
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16.5.2..

16.5.3.

47, DISTRIBUTIONS

49:

'Sub}éﬁit'ié-'-.lr%iéjgi';t;;lauSe[: the Company may sell in stich & manner a8 the Board *
thinks fit-any Shares oh which the Company. has a llen.'No séale may be made
until:

16,811, asumin résgect-ofrwhich;the lien exists is due.and payable;

1651? a netice in ertlng statmg, and cfamandmg payment of ihe amountfr
dueand payable: (in: respec‘t of whlc:h "'eﬁlien eXists) has been given:
to the clirrent registered hoklele_r of the Share (or the: person entitied:to

that Share by teason of the registered holder's death of bankruptey);

and |

16/5.1.3. fourteen (1 4) days have expired since the giving of that netice.

“The niet proceeds of the sale of any Shares sold for the purpoée of éﬁforc‘ing a
Hien: shai[ be appliad inor towards satisfaction of any unpald Calls, Installments
‘orany-ottier maney in respect of which the llen existed. The residus, if any, shau‘
‘e pald to the former holder of the Shares.

:}-er gnvmg effect o ahy saze enforclng a Hen I purperted exermse @f the pewersr
_given inthis Canstitutlon the: Baard may auihonse seme person to transfer the
‘:Sha}‘es sold to the purctiaser., The: purchaser willi ba registex ad as the hotder of
the Shares compnsecl in-the transfer’ and will not be-bound' to see fo the
,appircation of the: purchase money, nor will the: purchaset's tit!é to the Shares be
jaffected by an trregularﬁy ‘orinvalidity In the proceedings in uafe' ence to the sale,
“The remedy of any person. aggrieved by the sale Will beln: damages only: and:-‘
against the: Company excluswely If the: certificate: for the Sharas isnot dehveredf
uptothe Cempany[ the Bmard may issiie anew sertificate: dqsﬂnguishing itas: the

Board thlnks fit fr@m the certlfzcate ot deiwered up.

474, Solveiicy Test:

S

ZNotw;thskahdmg section 61(1)( b) of the Act: but aubjaot to olause 17; 2 the Boardi
may,. ifitis satzshed on reasonabie gi'eunds that.the Company will: satisfy the:
-Sol\!@ncy Test immediately after the- Dtstnbutwm authorise a Distribution’ by the
=._c:..opn_;:»a.ny to Shareholders of any amount and .;a..an,y- Sha.re_iw_o!ders as it .thinks fit,

'The Directors who vote infavour: of a Distribution shall sign a certificeite stating
that, i theiropmion the Gompany will satisfy the Solvency Test immedsatel v after
the Distribution ‘
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18,

19.

20.

17.2.

20

Dividends payable parf passu

1724 The Board may not authorise a Dividend in respect of some but not all the Shares
in a Class, or of a greater amount in respect of some Shares in a Class than other
Shares in that Class except where:

17.2.1.1.  the amount of the Dividend is reduced in proportion to any liability
attached to the Shares under this Constitution;

17.21.2.  a Shareholder has agreed in Writing to receive no dividend, or a
lesser dividend than would otherwise be payable; and

17.2.1.3.  unless it is paid out of retained earnings, after having made good any
accumulated losses at the beginning of the Accounting Period.

DISCOUNTS TO SHAREHOLDERS

18.1.

18.2.

18.3.

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

The discount scheme shall be one where the Board has previously resolved that the proposed

discounts:
18.2.1. are fair and reasonable to the Company and all Shareholders; and
18.2.2. will be available to all Shareholders or to all Shareholders of the same Class on

the same terms.

The discount scheme shall not be approved or continued by the Board unless the Board is
salisfied, on reasonable grounds, that the Company will satisfy or is satisfying the Solvency
Test.

FINANCIAL ASSISTANCE ON ACQUISITION OF SHARES

19.1.

The Company may, subject to and in accordance with section 81 of the Act, give financial
assistance (whether directly or indirectly) to a person for the purpose of, or in connection with,
the purchase of Shares issued (or to be issued) by the Company.

UNCLAIMED DIVIDENDS

20.1.

All dividends unclaimed for one (1) year after having been authorised may be invested or
otherwise made use of by the Board for the henefit of the Company until claimed, and all
dividends unclaimed for five years after having been declared may be forfeited by the Boar
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o i

912,

01508

2

for the benefit of the: C‘ompany The' Board may‘ hoWever annut any -suc*h forfelture and agree:

fo, pay a claimant who produces evldenca of entitlement {o'the Bbard s satisfaction: of the

amiourit of s dwidends forfeited: unless: in tha op[mcn of the ‘Board sucﬁ ‘payment. wouldl;
emb_arrass the C.;om_pan_yh

fmw})g@gg _cf:‘n‘s s;;e{gmgs:W.—tfnls_u*;rsf;am_ﬂzfu?-‘TG‘ZE}E‘-M&@PRQ RATA

,Subiect tothe: rlghts of persons; Ef any; entitled to shares wlth specral nghts asfo. diwdands.‘
all dividends on si‘:ares ot fully patd up shall be- authonsed and paid in propartion to' the;

amaount: paid tc the: Oempany in saf:sfactmn of the ié‘ablt}ty of the! Sharaholder tothe: Gompany ‘

In respeat of the: Shares either under thiis Oona‘tltutaon or pursuant to: tha terms of. issue Of the:
‘Shares.

Noamount. ;aatd or: orsdnted as pald-on a Sharen'advance of calls shall be treated for, these
:purposas as‘paid on the: Share All diwdends shall be apportioned and paid preportlenateiy to.

the amounts paild or credited as paid on tha Shares during any. or portaons of the: pertod .

respect of whlch the: div;dend is: patd but. if any Share ls issued on terma providing that it shall

rank for dwtc{end as from a particular date that share shall tank for dwidend accordingly.

—.;_s"suacﬁ STATENMENT QE"RI’GHtS’_;TQ‘sSI*ﬁ\R-EHbI;Dm=

sTh‘;a--Qémpéﬁy; j,fs'h‘a'_lijtésuet ';é:vany;&h‘aféh older on request; & jsjt,éitér"rﬁtfent_iih-af-fsetéi.éui; .

2244, the Class:of Shares held by the Sharsholder, the total nuiiber of Shares of that‘

Class Issued by the Gompany, and the numbef of Shaes of that Class held by,
rtheSh_arehbl_cier, .

P24 the nghtsa pr:v[ieges conditions; and llmitations mclucﬁing restnattons on transfsr,w

“attaching to the Shares held by the: Sharehalder, and

224,8; e rights; privileges, conditions, ‘and lirhitations: auachmg to the: Classes of)

Shares other than those held by the Sharehoider

The Company shaii not be obﬂged to pmwde a Sharehaider wlth a statement uneter Glan@‘

193, A0

2224, @ statement that complies with clauses 22,1.'t0.22.1.3 hiag been provided:within

" the previous six (6) months)

2222, - the Shareholder has ot acquired or disposed:of Shares since the, previous

‘statement wag provided;
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22.2.3, the rights attached to the Shares have not been altered since the previous
statement was provided: and

22.2.4, no special circumstances exist, which would make it unreasonable for the
Company to refuse the request.

22.3. A statement issued pursuant to clause 22.1 shall state in a prominent place that it is not
evidence of title to the Shares or of the matters set out in it.

28 EXERCISE OF POWERS RESERVED TO SHAREHOLDERS
23,1, Powers reserved to Shareholders

23.1.%. Powers reserved to Shareholders of the Company by the Act or by this
Constitution may be exercised:

23.1.11.  ata Shareholder Meeting: or
23.1.1.2. by aresolution in lieu of a meeting pursuant to ¢lause 24.3; or
23.1.1.3. by a Unanimous Resolution.

23.1.2. Unless otherwise specified in the Act or this Constitution, a power reserved to
Shareholders may be exercised by an Ordinary Resaolution.

23.2.  S8pecial Resolutions

2324, When Shareholders exercise a power to approve any of the following, that power
may only be exercised by a Special Resolution:

23.2.1.1.  an alteration to or revocation of this Constitution or the adoption of a
new Constitution;

23.2.1.2.  aMajor Transaction:

23.2.1.3. an Amalgamation:

23.2,1.4.  the liquidation of the Company;
23.2.1.5.  varying rights of any class of Shares;
23.2.1.6.  any Share split or division; and

23.2.1.7.  areduction of the stated capital under section 82 of the Act,
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23,3,

23.4,

23122,

23

Any decision made by Special Resolution pursuant to this clause may be
rescinded only by a Special Resolution, provided that a resolution to put the
Company into liquidation cannot be rescinded.

Management review by Shareholders

23.3.1.

23.3.2.

23.3.3.

The Chairperson of any Shareholder Meeting shall give the Shareholders a
reasonable opportunity to discuss and comment on the management of the
Company.

A Shareholder Meeting may pass a resolution which makes recommendations to

the Board on matters affecting the management of the Company.

A resolution relating to the management of the Company passed at a Shareholder
Meeting (in accordance with clause 23.2.2) is not binding on the Board, unless it
is carried as a Special Resolution,

Dissenting Shareholder may require Company to purchase Shares

23.4.1.

23.4.2,

A Shareholder may require the Company to purchase his Shares where:

93.41.1. a Special Resolution is passed under clause 23.2.1.1 for the
purposes of altering the Constitution of the Company with a view to
imposing or removing a restriction on the business or activities of the
Company, or clause 23.2,1.2 or 23.2.1.3 or 23.2,1.5; and

93.4.1.2. the Shareholder casts all the votes attached to Shares reglstered in
his name and for which he is the beneficial owner against the

resolution; or

23.4.1.3. the resolution to exercise the power was passed under section 117
of the Act, the Shareholder did not sign the resolution.

A request under clause 23.4.1 shall be addressed to the Company by the
dissenting Shareholder by notice in Writing within fourteen (14) days of either the
passing of the resolution at a Shareholder Meeting or the date on which notice of
the passing of the written resolution is given to him,

23.4.2.1, Upon receiving a notice from a dissenting Shareholder given under
clause 23.4.1, the Board shall:

23.4.2.1.1. agree o the purchase of the Shares by the Company

from the Shareholder giving the notice; or

s ey

e
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234212 - anange fot ‘some other person to agres to buy the
_ .Shares or

-."2?8-.4;'221;:1:53-;. apply tothe Court under section 112:0r section 113
of the Act for'an mder exempftng the: Campany from
the obligation to purchase the Shares; or-

254244, Arrange, before taking the aotion concerned; for the:

- Special Resoiution entitllng the uhareholder to: give
to: be rescmded by a Special Resolutlon
or degide: in the appmprlate manner not to take the
action concerned,

“the ne g,,‘

“The B‘card 's‘h“allwithlri twenty -gight (28) days cf receipt of the: notmc—s undeiclause

23 4.2 gzve written: notlce io the dlssentfng Shareho[dsr ‘of sts decision under:'

; .c!auss 23;4 3

-‘Whera the 'Boar" ‘agrees to the: Gompany purchaslng the Shares, pursuant fo:
Clause 23.4.2,

A ibshall do so in-accor danca with section: 110-of the. Act

24 SHAREHOLDER WEETINGS:

24, Anntial Mestings

'"'234;-1’.:{3

The Board shall call an Annual Mesting of Sharshalders to be held:

2414940, not more than ofce in each year;

B 24’1’12 not: later than sm {6) monihs after the Balahce Sheet Date of the

wCompanv, and:

;24,'1 1.3 <ot later than fifteen -_e.g_s;-);fgnanfhs aftot the previous Anual Wieeling;

‘~The bﬁslness ta be transacted at an Ar}nuaf Meetmg shalt unless a!ready dealt
with by the' Oempany, inciude

24121 the consideration and approval of the financial statements;
24422, the recelving of the auditor's report;
S48 '5_t’hgaf:e;z__dih‘;s_ftf;éri';!_ﬁﬁ;naof'théi%ahlh'gaIﬁfﬁépoﬂii

: 24124 the appetntment of any D:rractors including those whose am ual

apgamtment is rediulr "'=*yfhe Act
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242.1;. %‘éi:e‘éi’alfMeé‘tingﬁ'rri‘ayf

24,25, the appolntment of e auditor pursuant o Sections 195 or 200 (es-
the-case may be) of ihe Adt; and:
241126, the remunerailon of any Director and; of the audtor
Special Mestings

be-caﬂed at: any tlme By the Boat‘d qnd‘shail be SO called:'
on the ertten requesi of Shargholders he!dmg Shares cartying’ tagether not Iess-
than five: pe: cent {5%) of the vetlng rlghts ent tled ta be exerc;sed on: the issue

Resoluﬂon h‘f"heu of meating.

94:801. Anything that may be done by the Company in Shareholder Meetmg (ether than

an Anm,lai Maeting) under the Actor: thls Constitutlen may be done hy a reselutmn*.

f.ﬁ}h‘airpér'son‘

244,1 Where the Diregtors” have ‘elécted: @ Ghalrperson af the Board and the

Cha;rperson offthe Board is present atg Shareho!der Meetihg. he: shail chair the?
“Shareholder Maeting.

2442, 'Whers no/Chairperson:of the Board has: beenelected or if, at anygShareholdaré

o Meettng, the: Ghasrpeison of the Boardiis ot 5] ssnt withln fiftee (15 5) rinutes.

of the time appemted for: the: cammencement of the Sharehoider Meetmg, thev

Direstors: present shall elect one- ‘of thelf number to: be Cha;rpersen of the:
‘Shareholder: Msgtmg.

:\2?%';”4-;';?3;5 Whare no Directoris willing to act as Cha;rparsen’ or where rio Dlrecztar is presert

.withm flfteen (15) mlnutas of the: time- &) ointed for hmdmg the Sharehiolder.
Mesting;: the Shareholders present may choose: one: of their number to- be £
‘Ghél_if:pgraon.cﬁf‘-th.er.S,harathde{‘..Me@ﬂ.hg.

Notice of Shareholder Meetings:

24,61, Written notice of the time and: p1ace af a. Sharehotder Mes’cmg shall be:sent to-
avery: Sharehelder shtitled to-receive notjce of the: Shareholder Meetmg and.to
‘every: Director, secretary and: auditor of the Csrﬂpahy not less than twenty 1)
‘days before the Shareholder Meetmg




246,

26

Thernotice shall state:

24.8.1, the nature of the business to be- transacted at the Shareholder Meeting: in
H.Sufﬁcient detail o enable a Shareholder to form areasoned, Judgmentin ralat:or’z
to: it:

. 2462 the text of any Specual Resollition to'be: submrttad tc the Shareholder Meetmg.:

'and

2463 rithe case of an Annual Meeting, a printed or elecironic copy. of the-annual report

and accounts (lnc%udmg the' balance sheet’and. every. document requ:red by aw

16 be annexad thereto and. proﬁt and ioss aocount or income and expand;ture
‘_-accaunt) t}f the: Campany shaft at: Iaast zwenty one: (21) days bafore the date: of

the Annu;ai Meeting, be delivered sent by post to'the: regfstered addr essof QVery"
‘sharehglder o sent hy ema}l to'the: emall addr:ess notifiect tothe. Company by

:each sharahalfsier for this: pUFpOSGr

2464 + tAny irregu arity in a notice of & Sharehoidar Meet'ngjx shau be Waived where all
the Shareholdets entitled to attend and vote at the Sharaholder: Meetmg attend

“the Shareholdar Meetmg without protest as. ta: the’ wregufaruty, or whare all such
Shareholders agree to the waWer

2465, Any aceidental omission’ to guve notice of a Shareholder Meetmg to, orthe farlure-=
to-recelve notice of a Shareholder Meeting: byg 8 Sharehoider shall not mvalidate:

the: proceedings at that Shareho[der Meeting

246;6 “The Ghalrpersen may, or Where. dlreoted by the: Sharshmder Meetmg. shall,
- adjotir the: Sharehelder Meeting from: time to. time and fmm placeito: place but:

‘no busmess shall be transacteci atany adjoumad Shareholder Meeting other than.

-Y-tha buslness Teft unﬂmshed at the Sharefiolder Meetlng from: which the

wadjmummeni toak place;

2467, ‘Whenia: Sharehalder Maeting is adjourned for thirty: (30) days or more, notice of -
~the-adjoufned Shareholder: Meeting shallbe diven as. En {he «cage of an original’

_ﬁShareholder Meetmg

DA :}Notthhstahdmg clause 24:6,1, 24:6.2, and 248 3.1t shall not be: ecessary to
‘give any notice of an adjotrnment ot of the: business: to be transacted at an

adjoumed Sha;ehalder Meetmg
Mé,thcid's]_‘-?ofzjholdfngrShareh-@[der.ﬁﬂeeélng_& '

2474, A B’h_a_‘réh@idér?l\’i]éét’irig;.sha‘lli'sbé:hta’id:-eif_haij;"
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24720

Quorur -

2481,

24812,

24,9 Voting

2491/

27

24744, by a number of Shaueheldars who: censftute & quorum, bemg
\:assembiad together at the place, date -and time appdshted for the
iiShareholder Meetlngf or-

24,7020y means of atidio, or.audioand visualy communlcation By whi ioh all
-%Sharehclders parhmpaimg and censtituttng a quorum ‘can:
_:3simuitahecusfy hear: each other thraughout the $harahm!der Meeting .

Anything. that may be done: by the Company in Sharehmider Meetmg urider the
aActcor: this‘: cmst’tuttor; may Bie done by & reeniution in sieu of maetmg itiethe:
anner ngyaded-,f@r by s_aetfon 117 of the Act.

‘\Whete & Guoru fs not present; no busiriess shall; subject to'clause 2483, be:
fransaoted at a Shareholder Meeting:
:There shaii be a quorum for. ha!ding a Sharehelder Meeting where: ter (10);

"Sharehoiders holdmg Shares repi‘ssenting at least Menty psrcent (20%) of the
‘total voting. nghts are: presant or represented

. Wﬁ‘érgﬁaé‘ f.quprg;m{is.:nq{ sbiés.gh't.WEtbin-'thir,}';g;;g_;;f{})';‘hiithe's.‘af't:“er_;tﬁhé‘:i_i_ﬁa‘é;‘a}jp'qin’tgd-f
for the Shargholder Meeting:

04,834, nithecase ofa Shareholder: Meetmg called-Under sectian 118(1)( -

-of the: Act the Sharehoider Mesti r;g shai! be dlSSOWBd

248,32, In the. case: of any- other Shareho!der Mesting, the 'Sharehoider'

;Meeitng shall be ad}aurhed to the' same day in the foikcwlng Week at?
gthe same fime and p1ace orto: such: ather date, time and placa as the _
! Direstors iay appoint; and.

248,33 'where;’ at the. adjourned Shax‘ehoider Meeﬂng; B quorum s not:'

i esent’ wathm tmrty (3@) Tinutes’ aﬁer the the appomtect for the‘-f'
Sharetioider Meeting, the Shareholders or their provies present shall-
beaquorum:

Where a Shareholder Meeﬂng ss held under ciause 24 ? 'i 1, uriless a poll. is-

idemandad ‘voting at. the Shareholder Meeting shali e by whichever of the"
following: mefho;is is. det;ded by the: Chairperson of the Shareholder Meeting
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2492,

24.9.3,

24,94,

24.10. Poli

24.10.1.

24.10.2.

24.10.83,

24.10.4,

24.10.5.

28

24.9.1.1.  voting by voice: or
24912, voting by show of hands,

Where a Shareholder Meeting is held under clause 24.7.1.2, unless a poll is
demanded, voting at the Shareholder Meeting shall be by the Shareholders
signifying individually their assent or dissent by voice,

A declaration by the Chairperson of the Shareholder Meeting that a resolution is
carried by the requisite majority shall be conclusive evidence of that fact unless
a poll is demanded in accordance with clause 24,94,

At a Shareholder Meeting, a poll may be demanded by .

249.4.1. not less than five (6) Shareholders having the right to vote at the
Shareholder Meeting;

24.9.4.2.  a Shareholder or Shareholders representing not less than ten percent

(10%) of the total voting rights of all Shareholders having the right to
vote at the Shareholder Meeting;

24.9.4.3. by a Shareholder or Shareholders holding Shares in the Company
that confer a right to vote at the Shareholder Meeting and on which
the aggregate amount paid up is not less than ten percent (10%) of
the total amount paid up on all Shares that confer that right; or

24.9.4.4,  the Chairperson of the Shareholder Meeting.

A polf shall be demanded either before or after the vote is taken on a resolution.

Where a poll is taken, votes shall be counted according to the votes attached to
the Shares of each Shareholder present In person or by proxy and voting.

The demand for a poll may be withdrawn.

Where a poll is duly demanded, it shall, subject to this clause 24.10, be taken in
such manner as the Chairperson directs, and the result of the poll shall be
deemed to be the resolution of the Shareholder Meeting at which the poll is
demanded.

A poll demanded on the election of a Chairperson or on a question of
adjournment, shall be taken immediately. On any other question, if a poll |
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24.10.6.

24107,

24,108,

24.10,9,
24,1010,
241044,
Proxies:
PAATA,

248

demanded, it:hall be: taken at such time: and p!ace as the! Shareholder Megting |

-dlrects And: any: busmesa gthar Ehan that on whlch a pcll s demanded may be;

prggeed‘edw;th pending: th.e:iaismg of the poll.

The.Chairperson of a Shareholder Mesting shall not be entitled to a-casting vote.

Forthe purposes of: thiS ciause 24, 10 the Enstrumen’t appointing a :proxy to vote:
ata Sharehoider Meél;ing shall ccmfer authonty f ‘demancﬁ er Join m’-demanding

a poll and a demand: bya pe{son as proxy for a: Sharehoider shall have the: sama

effect as'a demand by the Shareholder

Subjeot to’ any Tigh ts o lG$t¥‘|CtIGﬂS for the- time being attached to any’ Glass ofi'

Shares, every Shareholﬁer present in: person ot by proxy and votlng by voice or:
{by show of hands and e‘very ‘Shareholder: \!otmg by postal vote (whefe thib Is.
‘permitted) shall __hav.e_ one vote...

The Ghairperson may demand a poll on aresplutionelther before or aftera vole

- thereen by yoice or by show af hands,

In cas.espiils,harés conferring the right tovote burdened with an usufruc, the bare
ownier thereof shall be the orily person entitled to vote. |

Ay pawer Wwhigh the Act or thls Censtﬁution requires for be exercic;ed ‘by-an:
'-Ordindry {Reaolutlgn or ‘ai Spemaf Rasolutaon may ber exe:cqsed by ‘way- of a
“Unanimous Resolution;

‘A ‘Sharehiolder shall exercise the: ﬁtji'g,h't_“i"qz_y;jt_'e‘;eith.ef?ﬁ/l bﬁéib‘g present in person; -
o1 by Proxy;

i proxy for.a'Shareholder friay atiend and be heard at & Sha rehiolder Meeting as:
if the proxy were the Shareholder.

A proxy shall be. appomted by notice in. Wntmg sgned by the Sha{ehoider and:
the: notice: shati state Whether the appointment fe for a parﬂcmar $hareholder‘
-EMeeting ora speﬁlfled term

”No praxy ghall be effeci‘tve i relation to a Shareholder Meeting unless: a copy- of.
‘the notice of appaintment is produned not less than twenty«four (24) ho s befares _
e staft of the. Shareholder Meeting.

CERTIFIED TO
CORPORATE & BUSINESS REGISTRATION DEPT

BE A TRUE & CORRECT COPY

REPUBLIC OF MAURITIUS




30

24.11.5. Any power of attorney or other authority under which the proxy is sighed or a
notarially certified copy thereof shall also be produced.

24.118. A proxy form shall be sent with each notice calling a Shareholder Meeting of the
Company.

24117, The instrument appointing a proxy shall be in Writing under the hand of the
appointer or of his agent duly authorised in Writing or in the case of a corporation
under the hand of an officer or of an agent duly authorised.

24,118, The instrument appointing a proxy shall be in the following form —

Semaris Ltd
17,77 R S ey OF ivvviiiivinnen, being a shareholder of the
abovenamed  company hereby  appoint  (print  name  of
PIOXY)ooiiieisiiniin, o T or failing him/mer,
v OF i, iy ..as myfour proxy to vote for
me/us at the [fe]th Annua/j [Spec:afj Meefmg of the Company to be held
Al St ONING. s sonin commencing at ..., ... fam/pm]

and at any adjournment thereof ,

IWe direct my/our proxy to vote in the following manner:
Vote with a Tick

Resoiutions For Against Abstain
1.

2

Signed this ............... day of

(Usual Signature/s)

24.12. Postal votes

24,121, A Shareholder may, when the Board shall have resolved that the notice
convening the Shareholder Meeting shall expressly provide for voting by way of
postal votes, exercise the right fo vote at a Shareholder Meeting by casting a
postal vote in accordance with this clause.

24.12.2, The notice of a Shareholder Meeting at which Shareholders are entitled to cast a
postal vote shall state the name of the person authorised by the Board to receive
and count postal votes at that Shareholder Meeting.

24.12.3. Where no person has been authorised to receive and count postal votes at a

Shareholder Meeting, or where no person is named.ag being so authorised in th
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24128

284286,

241427,

“Where. a vote Istekenata Sharehalder Meeting: on a raanlutzon
 votes have been cast, the Chalrperson of the. Shareholder Meeting sha]

3

h‘:’ﬁ‘*‘? ‘:*"-f ‘ff{e"JSiﬁ'aTéh'oIder. Méeting,: 39’-\*9@‘JDirsﬁtob-sh*aw 'be*d‘@ﬁ‘ﬁﬁedf'tb'-'bé b
authorised.

A Sharefiolder may, subjeci to clause 24. *12 1, casta; postal votazon allior: any of
the: matters to be voted on at the: Sharehoider Meetmgi by’ sendmg al que of the
manner in which. hla Sharesare fo be voted to & person authorised to' receive and
colnt postal: votes: at that Shareholder Meetsng The: not[ce shall reach that;
person not less than ferty-eight (48) haurs before the start: of the ‘Shareholder:
Meeting.

fsge;:e‘rsar‘r-zau;m?_ﬂsed-&@é=_t‘-ér‘ie.i.v;r;=.zaﬁ‘a_:‘éolgirsit‘:_épstél-e=vqfe;stfss-,a;-fa’ss_ﬁafé'famﬂe.rﬂhﬂe'éti’na::-
shalf: '

249284, ‘bi)lfeCt,i-t_ﬁfgf_ethé}'«,_ail;:p_o‘StéE_,Veté'e;--ret:_%af.i:ved:::b__y%hirﬁ or b_y.:t_,henfmmbany;i

‘_24 12 52 I :eiatlen to each resaiuhon to- be; voied on at! the Sharehote{er'
”_Meei(ﬂg, caunt tha number of: Shareholders voting i favour of the
=-resaiut:0n the number of votes' ca'-zt by each Sharahelder in favour of
“the: resolutian, the number of Shareholders Votl ;agamst the .

‘resaiuticm and the: numberof Votes cast by each: Shareholder agamst

the resolitior;

24 *52 5.3 signa certiﬂcate that he has carried! eut the: dutles set oot
‘lavses 24, [?;-and 24:42,5.2 which: set out {fie reatilts of the
counting required by clause 24.12/5.2; end

244254, ensure that the certificate required by clause 24.126:8 is presented
ifo the Chaliperson of the Shareholder Meeting.

o Wwhich "p‘dsiéi'%:

. 24’;j";2:,.3-;:1. “on & vote by. shaw of hands; count sach Sharehotde? who' has:
' -.submltteci a postal vate for of agamst the: resoluhon,

241262 ‘ofi-@; poll count the: votes :cast by each Shareholder ‘who has:
submitted. a postal vote for: or ‘against the: reselution

The Chairperson ofa Sharehoider Meetmg shan ca!! for aipoll- r:m a resoluhan on

“which he hoide suffac:ent pasﬁai vofes that he. believes that, where a: po!l is taken. :
theresultmay:s differ from tha& ebtained ona show of ha*nda :
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2413,

2414,

24.12.8.

Minutes

24131,

24.13.2,

24.13.3,

32

The Chairperson of a Shareholder Meeting shall ensure that a certificate of postal
votes held by him is annexed to the minutes of the Shareholder Meeting.

The Board shall ensure that minutes are kept of all proceedings at Shareholder
Meetings.

Minutes which have been certified correct and signed by the Chairperson of the
Shareholder Meeting shall be prima facie evidence of the proceedings.

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

Shareholder proposals

24.14.1,

24.14.2,

24.14.3,

24.14.4.

24.14.5,

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

Where the notice is received by the Board not less than twenty eight (28) days
before the last day on which notice of the relevant Shareholder Meeting is
required to be given by the Board, the Board shall, at the expense of the
Company, give notice of the Shareholder proposal and the text of any proposed
resolution to all Shareholders entitled to receive notice of the Shareholder
Meeting.

Where the notice is received by the Board not less than seven (7) days and not
more than twenty eight (28) days before the last day on which notice of the
relevant Shareholder Meeting Is required to be given by the Board, the Board
shall, at the expense of the Shareholder, give notice of the Shareholder's
proposal and the text of any proposed resolution to all Shareholders entitled to
receive notice of the Shareholder Meating.

Where the notice is received by the Board less than seven (7) days before the
last day on which notice of the relevant Shareholder Meeting is required to be
given by the Board, the Board may, where practicable, and at the expense of the
Shareholder, give notice of the Shareholder's proposal and the text of any
proposed resolution to all Shareholders entitled to receive notice of the
Shareholder Meeting. '

Where the Directors intend that Shareholders may vote on the proposal by proxy

or by postal vote, they shall give the proposing Shareholder the right to include in
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24:45.

24,16,

2447,

2418,

a3

or. wath the notice givan hy the: Bcard astatement of not more than one thousand
(1000) words prepared* ‘the proposing Shareholclar i support of: the proposal,
together with the name and address of the proposing Sharehofder

24.14.6. Tha Board shall not: be requxred to includa T orwith lhe nottce given E‘)\/ the, Board‘
a staternent: prepared by a Shdrehoidar whlch the: Dtrectors censmier to be:

“defamatory, frivolous, ,c)r. vex_atio_us

24147, Where the costs of giving notice of the Shareholdeﬁs proposal. and the textof any:

jproposed resolutlan are. requ;red tc be fet by the propoamg Sharehoider, the

=Company ar terxdar te the Gompany a sum suﬁicient ta meet those casts

i--{;{)r'parétimis;;m'ay_fact?by.'.r_éfziteseniative ;

44151 A body corpcrata whieh is'a Sharehmlder may appointa representatNe to attend.
@ Shareholder Meeﬂng on its behalf !n the: same manner &s. thatin which Tt could.

appoint aproxy..

Votes of joint holders:

24.16.1. Where wo: (2) oOF role persons are regtstered asthe. holder ofal Share the yote .
«of the person named: first/in the Share: Register and vohng ona matter shiall be

.gcceptegi;tp;_the__,exci_ussqr; of thevotes: of the other jibmt__holci:ers :

"INovoting ;rig‘h't:whe:re=Cé!is‘=;unpaldf

241?1 ; Where a sum duetor ithe Ccmpany m 'ras;aect of a Share has not: been pald that::
A ‘eeimg other than ar Sharehmder-‘

Share may not be voted at @ Shareholder
.Me_et}ng_ of an Intetest’ Group:

‘Other progeedings

24181, Unless othenwisé expressly providad In this Constitution, a Shareholder Mealing:

may regulate its own procedure;

APPOINTMENT.AND REMOVAL OF DIRECTORS
Nuinber-and Composition of the Board of Directors:

2644, The Board ;éh-zgii‘vcpﬁsis't'; of not less than six.(6) Direstors and notimore than ten

{10) Directors

Appﬂlntment of Directors by reseiutian
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2521, _:A;Diréﬁtﬂi?fﬁ?ay*be a’:;ipa‘irh_tedtb}y:an@rdi‘mar’y-‘ Resolution,

2622, A resalutien o “appoint‘Directors’ shall ihe: by. separate resolution ‘each

appomtment beiﬁg veted lndw;du:aﬂy

No person: shali be eﬂgibla for appointmant as a Director at &’ &harehaider Meeting un%ess not:

less than saven days before the day appo;nted for the: Meaﬂng, there shall have been ieft at
ithe regtstered office of the: Company notlce in writing: sighed by a ‘Shareholder. duly quahﬁed_.
fo attand and vefe at the Meetlng for whwh suali notfce is: gwen; of his. lntentuarz fo. propose
such persan for electuon, and also: notlca i wrlting slghad by the parsan to ba prapa:aed of his
_%wlilingn@ss to be elected

Dirastors may: fil_lft;}i{iasua!_’-\;?acaﬁqy'

2’5;4-;51, '.{\!otwnhstandlng Clause 25, 2 the' Directors shall haVe power at-any time, and.

from time: to t:me tm appomi any ;::erscm to bea =D:rectqr, efther tofill a casual

.vabancy I as an: addlfzcn tothe ekusting Directors but'so: that the total number of

- ha!i not at: any tzme axceed tha number fixed. in accordance with this

Censﬁtutlon The Diredtor appointed tofill up the vacarcy or as an addiﬂon 1o

athe exustlng Dfrectdrs shall hold office only unt the next foi!awmg Annual Meetmg
lanct shall then be. ehgtbia for re eiectnon

2542 The- centinuing Djreétors shall act notw;thstandmg any vacancy on the: Board, If

1their nimber s reduced below the number fixed by, or pursuant to,. this:
wConstigutican as the minimum number of- mlrectarsl the continuing Dlrectors will
-act only for: the purposé of summomng a Shamhclder Meetmg of the Company--
’far the purpose of a;apomtmg at Ieasf the numbaa ofD llrectm‘ mqu:red to reach the-:=
smmnmum number of Dlrectars

- Disqualification arid removal of Directors,

A person will be ;,as_s;qjqéf'i'ﬂg#ﬁdefmm ;ho{;ﬁhgxﬁa office .ofﬁD,i;é'g:_té;giﬁihe:.J

2551 ig removed” by @rdlnary Resotuticm passed at.a Shareholder Meetmg called fer-

‘that purpose or

2652 resignsi n Witing and is not reappointed in ﬁaéao'f@a'nc_é\=WEih- this Constitution; or-

25.6.3. -_,i_sacafames,éjsqua_ltf,_f‘e;a-f'iedmsbéi_nQ_-'a-'bfreetqrz,pu_rs;ua'ntr;m:_sag;t_i_i;a_n 133 of the Act; or

2654, si(or would, but for the’ tepeal of sect:en 11? of the Companies’ Act 1984, be)

:prohfbited from beinga Dlrector or promotar of or beihg concarmed with or takmg :
“part it the management of a Company nder section 337 01338 of the Act{ o |
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957
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2855 diesiof

2658, attains the age. of seventy five (75) yaars prov;dﬁd that a person: of or over the
age of 70 years may be appolinted of reapposnted as: duector to hold office’ until
the niext Annual: Shareholder Meeting or authorased to continue to hoid office: ag’
dur_eptqr until the anext.a:\nua,l share_ho1d_er Meeting; or.

26.5.7, is Urider eighteen (18) years of age; or

D558 E‘S.;a‘nz.uﬁc{tsch:at?gedgbgﬁk;agt;

The Company may: at any: nme. sub}ect ta the provisions:of thﬁ Act by Ordmaxy Resalutnon in
‘ Shareholder Meetlng of which: speclal notice. has been given remove any Dirgetor: from’ hls

afﬂce as D;rector (notwithstanding any provision of theve clauses or 6 any contract hetween
the Gompany and such’ _@ireotor,:but wi ihaut pre]udxce to any claim he fnay | fiave for damages
for breach: of his service cantract}. if any) and by Ordinary Resolution gt that: meatmg appomt
any other person to'the office of DIFthOr Vacated by the Dlrecter 80 removed

The cantinuing Dwectors sha!! asf notwithstandlng any vapancy on the Board If thelr number

Is reduced below ttie ﬂumber fixed by, orp

“of! Directors; the con!muing Directors will act crﬂy i‘orthe purpose of summomng a Sharehmider _

Mesting of the.Cormpany.

‘Sharsholding qualficatior

A Dirgstor shall ot be required to hold Shares.

‘Rotation of Ditestors -

2691 ;Afterthe ustmg of the:Shares, and for'so long & as Shafes are listed; on 1hie Stock
' : Blrector can oniy be appomted for &

'.Exchange ot Mauﬂtaus, any. indepehd
: -_penod-of < years, and after & penod of;three

o dmonal penoﬁs of three {3) years The mdepeneient E)weotor can Qniy :

e re«appomted as an lndépendent Darecter aftera: coe{ing bff period of twa: ()

’ye,arg. ._

75,92,  Thenon- executwe Dwecimrs can be: appomted for aperiod of thrae:(3): and after

that, pertod caﬁ he: re-alectad for addmcnai periods: of three (3) years.

2593 :i-Upon ihe §|3 fing ‘of Shares and for 8o’ Iong as Shares are listed; on the Stock
fi:xchange of Mauritlus‘ ateach AnnuaI Msetl; o
rion- axecufive Directors: for thetime: bamg, ot if thelr number is: ot &

- three, then the number neares& to, but ot eXceeding one third; shall re%are frem-:_j
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26,

264

2RADgy

25104,

25405,

261061

26.10.8,

Powers of the Board'

.(bu ot

36

office and: sha” be: eugibie for re- -election, The Directors. to ratIre In every year

shall be those who have baen !ongest i ofﬂca sihce: thenr last’ B[ectiDn but ag
between: persons: who beaqm:-} Dlrectors on the same day those to retire shaEE-.
(unlgss! they.o therwise agree: amengihemse!ms) be determlned by lot.

25,10, Alternate Diractors

Every Dfrectcr may,. by notice given fn' Writing to the: Company. appomt any,
person (mc!uding any a’cher D;rector)k sub;ect to the: prior approval of the Bmard ;
G ector in the Dhectors p!ase either generally, o in

‘respect of a s;bec}ﬂed meetmg or: meeﬁngs at: which the E)irecter is not present

A ;D:req;ar,,m_ayi'hoé "at,_:t;;as;Alte;naf@Dir@ct@'r-’f’dr.m_ere' than-one: Dlr'ectur-

The appomtmg Director' may, at - hig dlscretion by notice. :rf Wrzting to the

r{,an’spany; ren’mye hig Alternate. Dfrectar

: Ah Attemate Blrectnr may, while: actlng n the piaee of the appomting Director;

tepresent exerclse and: ciischarge all’ the pGWers nghts duties and. pr:vlieges
nctudmg.,he nght of aetmg as Ghahperson} of the appmnting D;rectqr.
allibe Sljbjth in.all respects; fo the: ‘same terms. andi

p’rb‘irasjons asthose regarding: the appomtment of his appoint!ng lnrector except

as iegards }emuneﬁat;en and'the power to appeint an: A}ternataﬁ;rector under

fhis Ganshtuﬂon

A D:rector who.is also an’ A!Eernate Director shall be sntstfeci in addition to his -

own: voze to: a separate vote on hehalf of the D;reater he is. ;epresemmg

JAn-Alternate ‘Director's -appointment: shail Iapse Upon his: appointing Director
~geasing folbea Dfmctor

.The notice of: appa]ntmant of an Alteinate Director shall include an address for
; -.,servm@ cf hotice of meetmgs of the' BOa;d F aziure to give:an address will nat

1ent; bt notme of mestings of, the Board: need notibe given

:'to the: A!temate Dtrector until an acfdress ns provided to the Gompany

An Aftemata D:recmr shall not be the: agent saf hts appointor. and shall exercise
hisduties as a Diractor }ndependently of his appointor,

'POWERS AND DUTIES OF THE BOARD |




-‘.'2‘6;7,{1:,._11;1 Subjectto any: restrichions in the Act or this Constitution, the business: and affairb.
of fhe Company shall'be managed by or Under the: direction or supérvismn af: thew
Board..

26?2 The Bm-,srd shall ha\ie all the: poWers necessary for managmg, and for directmg

B and supemslng tht-: m.__._agementf of, tha business and: affatrs ef the Campany\
: Constitution ot the. Act: expressiy requlfes those:
powers. ta'be exeraised by the Sharehoiders orany. other persof.

“$6.4.3.  /The Board shallimareover have all: tha powars of thie: qu‘npany as express::ad i
sect{on 27 af the Act and clause 70 ,his Constitutlon, :ncludmg but ot limited:
o, the power o purchasa and sell: pr@perty, to borrow money and: to mertgage. _
«:pled of create: charges or its assets anc{ to !SSUG debentures and other
-sacuritles whether outnght of g security for: dﬂ\] debt, iabiisty, or’ obilgaticn of
“the Company orof any thwd party

26:2: <:;Delegation by the Board:

generalty or, tor the‘
“Act; and the: Bireotqrs may I’e\zoke alter. er vary, ail tar any of these pawers,

- (26,2:2; The: Board’ may cie]egate tca a commt!tee of Direotors a Dxrec:tor, an employee of
{fie Company, orany other person any one: or. mme ofits powers, other than the
:powers pmvided for: under-any: of: 1he faﬁowmg sectuons thch are: nsted m the
Sevanth Schedule to the Aot

261224, section 52 (lssue of other shares);

25 222 .‘:s.égti;anj;'ﬁé_-;-;(Gc;ih'éldéﬁétibn fo ;'ﬁ;'i'ss.i_‘.ie"'éf:‘éh’éﬁé@ff)';ﬁ;
262,23 -:ise‘éjtié_:n=%S?(3}::{@ﬁéfeé;ﬁ:hgt;ga“idiﬁfﬁqﬁ'=ih--c;a.sﬁ)“;:
“‘26;-.;"2-:2-;4_;, =@e;cﬂéﬁ-;‘ei'F(é-_‘aajrétem"ay;»é‘u”t‘h’;a‘_ri‘ge-_:_'t:a‘;‘_sj't_,ﬁi@u'ﬁoﬁ)‘:.
262,25, sedlion 64 (Shares Inlleu of Dividerds);
26226, section 65 (Shafeholder discounts);

96227, seotion 69 (Purchase of own shares);

il fion 78 (Redlemption at éptiof of Company);
; DT@&:EME&“&&C
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;2;5;;2;2;9; - ,seq.tiqh.--&"é (Restiictions on -ig_i'vihg?ffiﬁancialk.j‘a,ge;iétan_cﬁ) v
262240, section; 188(6 hanj_g,exo:‘ﬁ%’reg‘istefg;:{:p‘ff;cg;)‘;;

262211 ;ségﬁtianz;;zﬁfﬁ:f(‘g%p_p:rma!‘ of Amalgamation proposal);
.-f258§':2’.2;.-\15'_2<§ ‘saction 247 (Short form Amalgamation).

2628 The Board shail be. fesponsible for the: exercise of a power by any delegate
(where that power | ‘delegated undar fhiis clause 26.3) as If the- power had: baen
exerclsed by the Board unless the Boardf

?6 2341, befleved on: reasonable gmunds at-all times before the. exewfse of

“the! pawer that the' defegate Would: exercése the power in- confermlty-

.*Wlfh the' :duﬂas nnposed on ‘the Drracmrs by the Act and this-
Genstitutto _ |

26232 hae menftored by means of: reasonabie methocis properly. Ltseci the
exercise of the: ‘power by the detegate

288 Directors to !ét:twih-;.gbﬂéi‘;ijfgith':-%hﬁfi;!naeth‘tfg_-.tzi*‘_est»‘§ﬁta£é$:18‘:=9;ftthe;f(?fcimpar'sw-

2631 -.§Q§§j§¢t.ti.:’_):‘th‘i%:f-é‘!_aus:éf;‘ =j_lf.t‘”ei‘{,i_i).h"‘a"Lcs.t_f?f;if;::'-:;<)fftl:1ftéi’aﬁf"a'cimpan;yasldkaéét:‘:

26731 ‘exercise thelr, powers fn accoadak‘ice with the. Act and within the. fimits.
| “ahd: subject fo the- condlt:ens ahd rrestrictions: estabi;shed by 'this.
- C@nstrtutlon

. ;2&;;3:1;2. obtaln the alithorlsation of a Shareho!der Meeting hefore doing: any.
:;aqt or entermg into-any transaction for Which ‘the authorzsatmn or
‘consent of such Meetmg i requwed by the Act or this: Constitution:

26.8.1.3. =-exerc:se their | poWers henestly, in gaod fazth inithe bast mterests ofi‘
‘ 'fthe Qcmpany andfor. the respecﬁve purpeses for Whlch sueh powers
are exphcitfy;er impliedly conferred:

263114, - exerclsethe degre of care, diigence and skill required by the Aot

26,815, ot agree to the Company Encurring any obligation unless the
;Director“s be[ieve at that time, on. reascmable grounds ‘that the
;Gomparjy she '?-'be able to: perform the obﬂgatmn when it Es requ]rad-
“io doso}
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2632,

26-3!1.‘561‘ ‘
: -1ether'gaan ‘or advamage, obtamed by them in cannection With: the

26347,

26,3.1:8.

26.3:1.9:

26:3:410:

4 26.3»;1. 11

253’1 A2

263143

“behalf, whether-before;or: afterits |

1ccount to the Company-for any mamataty gam, or'the value of any

ythe Company, excapt remuneratlon pansmns provmlons ahd
'compensation far logs of office Inrespectiof thelr dlrectorshlps ofany:
- company Whioh are: deait with.in accordaﬂce w:th tha Aot

.not make use: of or dssclose any 'cmfidentsai mforrnation recelved by'
e '-‘igm behalf wof the Gompany. as Dsrectors otherwlse than as:

jypermitted and in:accordance’ with the Act;

not compete with the Cnmpany or become a Director or officet: ofa.

'-compatmg company, unless it-is - appraved by the Company in
‘accordance with section 148 of the: Act

where: Dsrectors are Enterfasted ina transachon to-which the Cempanya
e party;. dlsc§ose such intarest

‘not use. any assets t}}f the Campan\j for any |||egal purpose m’ purpose.a

-knewmgiy allow to e done arxythlng by whlah the Company s assets
“may be’ damagad orost, etherwise thianin- fhie: ordinary courSe of
‘catrying on its. business; |

‘transfer forihwlth to the: Cﬁmpany all'cash or assets acqu!red on' 1ts-

_crrpvratlcjn oras. the resuit of -
empioymg sts caqh:ar assefs, and! uni] I'sueh’ transfer ls effected to:
hold such cash or assets on behah‘ of the Corﬁpany and: t?a use it only, ‘

SNy

atiend meetmgs of the D:recters W1th reasonable regular;ty, ‘Unléss.

prevented | from:so domg by iiiness or other reasohabie excuse;and

'keep praper acceuntmg raeerds I accordance with the Act and makis:

slich-records: avatlable for: inspection in accordance with the Act.!

Ifthe Company isa: who!iy~owned submdnary, aDirector: (when exereasing "’"‘caWers:

or performing duties asa Dliactor) may actina manner which he beheves i
the’ best Interests of the: Company s hoidmg Gompany sVen though:it may n@l be
“inthe best iriterests of the' Cofmpany:




£rvd)

28,

40

126{.3:_3}-; If the Cempany isa subsid{ary (but ot a - whelly-owned: subsndiary) a Dirgotor
may, when exarc:s}ng powars or. parforming duties as.a Dnector w:th the prior
agreement ofthe: Sharéholc!ers (other than its: holdlng Company), actina manner
which he: be!ieyes I&i m the best mterests of: the Companys hcﬂdmg COmpany.'
even though it may not bein the best mterests of the: Company,

26.3:4, I ;th_e,a:-:f;p_mpany\- is ?fh’corparatééj!“ttﬁ- ‘carty out-a- jolnt. venture betwean s
hatel ithe E}:rec*torimay, when exerclsmg powers of performing duties as

ith the. carrylng outof the joint VBnture actin amanner
whlch he beheVes isin ihe best interests of a Sharehofde; ar Shareholders even
though it méy not be in: the best interests of the. Ccmpany

2635 =Noihmg in this r,{ause 26 3 shall imit the power of a Drrecter to make provision:
for | _e beneﬁt of empioyaes of ihe Company (as ‘the. terms "empioyees" and.
’ Company" are defmed i section 144.0f the Act) in: connectwn with the: Cempany:

. ceasmg:te carry oh the whoie or part of :ts busingss,

- ;,ma&ﬁ&,x%@lﬁf&ke?lgw'sﬁwjzéx:é@'ﬂé{gfmmsﬂeﬂewzsaaimméﬁa SECTION 130 OF THE AGT

27 The Baard shall: not prccure or, permit the Company torenter mto ‘a Majot Transaction unless

Eihe transaction :s appmved by a’ Spemal Resofut;on ar:contingent on appreval by &pec;ai.‘
Resoiutlon

279, ‘The' Board’ shait net ‘procure: oz‘ pai‘mit the Oompany to: anter into a transact fon of the kind'

contemp!ated by Sect;on 130(3) of the Act untess ths transact:on ls appt‘.ovai# ,byzar; Ordmary.
i Resoluaoh or. cantlngent an approVaI by Ordimry Resoiutxon

; “é@&éﬁﬁﬁ!NGS;GFTHE’: BOARD

284, Chairperson:

2811, ‘The Directars shall elect one-of their number as Chairperson of the Beard and -
;determme theperiod: for whtch he s to hold office,

28142 ':Where no- Ghairpersah I8 sleeted or whare ata meelmg of the ‘Board the
‘ ' ) minutes after the time appointed for-
the: cemmencement of the n‘nea»hngF the: Dlrectozs present shall chicose: one of
--their number te be Chafrperson of the meetmg

‘Chalrperson is not present: within: fiftean: (15
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282,

288

2821,

2822

2824,

2831
‘Quiorunm
2842,

41

Notice of mesting

A Direotor o if |equested by, Director todosoy: an employée of tha Company, -
may convene a: meetmg of the ‘Board by givmg hotice in: accordance: with this-
rzlause 28 2.

Su’bject tc: ciause 28 2; 3 hereuncier a:notice’ of & meeimg, of the Board Shaﬂ bé‘
sent to evel DBirector seven days (7) before the: date of such‘lmeeting.
notice: shall include the date, time, and place ¢ of lhe:,meeiing and the matters to
bediscussed:

The: notrce referred to In: c!ause 28 2 2 above may: be reciuced to ot less thar
iwo days nf the Blrectar convening the meetmg talces a viaw, lnihss sole discretion,
thatan: amergency 80 warrants and thatiit would be: detflmentai to’ the Company:

1o-adhere to the usual notige;

A irreguiarity in the notlae of a meeting shall be Waived where-all Directors
eftitled to recsive notice of the: meat;ng attend: the meatmg w;theut protest as to

the m:egulaﬂﬁy o where all 'ﬂ'ectet's entitsed o, receive. not ice of the mesting.
5"agree tp tha.waivar,:

' Method of holding meetings

i.,A:.mféaﬁng'f'éfzi’th'enéc_a?d"«-éhﬂa‘lt_ be held eifher:

;by a nurhb ' 'of the Directers who const!tute 4 qt,iorum being assambled tcsgether

atthe place{ date ‘and time appcﬂnted for: the mesatingL or

By means: of aud:o, or audm and visual commumczaﬂen‘by whlch all Directors
:parhclpat{ng and: censtututmg 8’ qqorum oan- mmultaneously hear each ether '
throtghout the meeting,

A quorum fora meeting of the Board shall be: at least: flﬂy perc,ant (B 0%) of the:
nurber of Di rectors.

‘fNo business shali be transacted at a meeting af Blrectors ifa: qumum Is not
' present

!:A Dlrector having: sm mter@st a8, =;pemfied in ciause 29 (Remunsratfan and other

Inforests of Diractors), 1ot to:be counted in a quorum:

CERTIFIED To
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‘the: sama time: and pla

42

If within flfteeﬁ {16) m{nutes past the time. appolntec! for-any meetmg of Board,

L_the quioruin is not pfesent such maetmg shall stand adjouried to the naxt day at
pr v;ded Buch:day i aworkmg day and otherwxsa to:
=thra hext feﬂowmg woﬂg;ng day, it‘at-such adjoumed .maetzng a quorum Is not

;present thez Directors present not being. less. than two! ( 2 shali form a quotum

285, Voting
28:511.
2882

28.5.3.

286 Minutes

and may fransact the: bisiness: standmg to-theorder of the day,

‘Every Director shall have one vots,
' ::rﬁe?dhaiggemon shall not have & casting vote,

gA resolution of the Board shiall be passed ifitis agread to by 4 ma;mrrty of the

:Drrec‘tors preseni

The :Eézgfﬁd;‘_éﬁéﬂése;nsgr@jgzihgf;fminui‘e‘sf arerkept.of all proceedings. at mestings of

28.7.. ‘Resolution in Writing -

28.7:1,

A resolution i in Wratlng, ?gnad or assented fo. by 'all tha Directors then sntrtled to

recelve notice of a Board meeting, shaII be as valid and effective as ifithad: been
passed at athesting of the Bozrd duly convened and hefd

L2878

uAny‘-such resolutlon may conslstvoff'savera{ documents in Ilka farm each slgne& -

“or assented to by. one or. h’mre Diractors:.

‘A copy.- e;f any such resolutlon shafi be entered in the minute: book of Board.

;proceedmgs

29, Remumewsommaws—asmmsns:srsammcwﬂs

294, Authority to i‘_é;lfﬂluﬁ'éréte:Dir,é'ctbvé'=-

B4

‘The Shareholders by: @fdmary Resolition, o the Boar If it/ as satzsﬂed that todo

zscr is.fair te the Company, shaii aPPI‘OVe

<'29}f'i_:;-f‘1ji-'1§; the paymenf mf remuneiatlon (er the pmvisuan of other banef;ts} by

the Gompany to- a Dlrector for h:s serviees as.a DH’GCEOI‘, or the
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2014 2 the: makmg of loans and the: giving of guaranteas by the. Company to
~a Directorir. accordance with: sectron 159(6) of the Aot

291 o The Board shatl ensure that; forthwﬁh after authorising any payment Urder clatse.
29:10:4, parttcutars cf such: payment are: eﬁtered in the interests Register..

201148/ Notwithstanding: the provtmons of thls clauge; the Shiareholders of the: Oompany:.
mays by Unan;mcaUS Resolution, approve #hy payment prcmsron, bensﬂt i
assistance or ather dustribution raferred ton section 169 of the ___ovlded that:
‘thera ar raasanable Qrounds to believe that, after the div,tribution the Company.
‘2|s licely: to satisfy the So[vency Test.

202, Other officas: with the 3écmpany-?he‘d’by Difector

:2-'9_'.2;:';{; Any: Birectcr may act by himself or his. firm Ina professlenal capacﬁy for the:
Gompany-and the Director or the: DEfECtGI s firm will be entitied to remunexataon‘
-'fbr professsonal services as'if; the Dn‘ector WBre not al Dwector Nothing ;n this-
"ciause shall: authcrsse @ Blrecter or B/ Blreators flrm tQ act as audltor for the-
: CQHIQ@DY.,

90,23, A Ditgctor may hold ariy:other office: Iy the Campany {ether than the: office of
:_auditor), for such: period and on'such terma {as to remuneration and: other\mse)u

‘-'s's‘ih‘e:-ﬁaard ‘shall de{ermme,_

29,23,  Other than ag provided i clase 29.3,a Director shall not be dzsquallﬁed by virtue
;mf his office from antenng into.any transaction with the Company; Any such
transaction will- be valid and enforceable tol the samme: extent aglf he was.nota
- Dirgctor and ot in a: fuafuclary wiationship with the Gompahy Na: stioh Director
“shall ba liable to: aceount tothe! Company forany profits reallzed by the transactton‘

' ‘byreason of the Director haldmg that office or of the fiduciary. relationship thiereby
. :estal;_zii\fshed.

298, Natics of interest o be given

2984, A Direatorshan forthwith: after becoming aware of the fact that he Is Interested In -
A ttansactton orproposed - transaction with the Gompany( cauSe to'he entered in
the Interests: Reg;ster, and; where this: Company ‘hag more: thanione Dwectol,
disclose fo the Board of the Company:.

20,3140 Where the monetary vaiue of the D;rectors mtﬁrest is ablefo. be«

C ~theupaty eand monetar value of. that mterest Lo
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29.31.2.  where the monetary value of the Director's interest cannot be
quantified, the nature and extent of that interest,

A Director shall not be required to comply with clause 29.3.1 where;

29.3.2.1.  the transaction or proposed transaction is between the Director and
the Company; and

29.3.2.2. the transaction or proposed transaction is or is to be entered into the

ordinary course of the Company's business and on usual terms and
conditions.

For the purposes of clause 29.3.1, a general notice entered in the Interests
Register, or disclosed to the Board to the effect that a Director is a Shareholder,
Director, officer or trustee of another company or other person and is to he
regarded as interested in any transaction which may, after the date of the entry
or disclosure, be entered into with that Company or person, is a sufficient
disclosure of interest in relation to that transaction.

A Director who has declared his interest in accordance with this clause shall not
vote on any matter relating to the transaction or proposed transaction in which he
is interested, nor shall he be counted in the quorum present at the meeting, and
if he does vote, his vote shall not be counted. This provision does not apply to
the following:

29.3.4.1. atransaction to which section 146 of the Act applies;
29.3.4.2.  the giving of any security or indemnity either:

29.3.4.2.1, to the director in respect of money lent or obligations
incurred or undertaken by him at the request of or for
the benefit of the Company or any of its subsidiaries;
or

29.3.4.2.2, to a third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which the

[ CERTIFIED TO BE A TRUE & CORRECT COPY

ESS REGISTRATION DEPT director has himself assumed responsibility in whole
REPUBLIC OF MAURITIUS or in part and whether alone or jointly under a
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guarantee or indemnity or by the giving of security:

29.3.4.3.  any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the
issuer may promote or be interested In for subscription or purchas

e,



D9.8.4.6:

3045 Indefnity _;dgf;fé)_ireptb_r_s and em ployees

A5

“where the director is: ar is t@ be interested as a partlcipant i the
;iunciemnit}ng or. sub~underwnbng of the offer.

any p:opoSal concerntng any other company inwhich tha diractor is -
interested: only; wWhether difaétly' or indirectb,a,
‘exeoutive: or- sharehoider._or in irector s beneﬁmauy-
'interested i shares Qf that company, provided fhiat he, “together with:
any, of is: assocta%es}-zss not' benefzciaﬁy intoreste i five: per gentor

'morﬁ‘ of the issued shares of any class: Qf such\company (er of any

a8, an officer or

;:meamngr ascrlbed tc it ln tha Secur;t;es Act 2!@6

..aﬁy.?;ar.@_p‘oéa'l -.glzsaﬁfa‘ﬁggafﬁgﬁt_iggﬁcérnji'njg_ tbg? bé&’efﬁt-qf 'émplcyees of
fhe Company or its subsidiaties _zniclufc_{iﬁ-g:

: 293451 the: adopﬂon modiﬂcaﬁon or o‘peraﬁcn of anye
‘employees' share scherme or any share incentive or
“share option: scheme under whlch he: may benefit; or

; 293452 the: adnpﬁon modlficatton oroperati on of a pensww

“fund: or ‘retirement, death or d!sabtilty ber‘xeﬂtg.
‘gcheme - whsch e!ates both to direqtefs and:
Qemplayees of the Company oF. any ef ite sdbsiéi:artes:
e aes not provide fn respect: of any dlrector O
;:suc;h anyepuvnege or advantage ot genera!ly.
d {0 the' class of persons fo whichsuch

“sofieme or fund relates; and:

208463 any.contractor arrangement in: whfch the citractor is
- T-interaskeei in ihe same manner as’ other: heiders of’
‘shares. or debentures or othet SBCUE’{HES of. the:

Company'by virtue: only of his Interest in; shares or

debenturaa cr other securitles ofthe Company

; :A'sfai'iur"é-;lhii:-é=:Dité'et@r':-tpi't‘ar'é;p"lyfrwji‘ﬁ;‘élamé.é42.9;,2;}2’;-1‘;s;h:a'jl:‘hat: a'ffé_ati!tha\ftalig%i‘tﬁ of
- atransaction antered into by the Company or the Ditestor:

30, INDEMNITY AND INSURANCE
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46
B0 The Boand shall cause the: Company to indemnify & Direstor or employee of the
jCompany ora reiated cempany for costs incutred by. him in‘any: proceed!ngs

,_39._11-,1;4& Ehat relates to habulty for: any act or omission in his orher: cz—xpaolty as
a D;recté:aa or employae and

: 30 1 120 dnwhich Judgment Is given’ in his favour orin which he is acqurt’:ed or
‘which Is discontinued,

i 3012 The Board shall cause' the Company to indemmfy a Director:or an employes of

the Company ora related company.in |espec;t of:

302, liebllity to-any:person other thfanfgtﬁeré:brrgp‘ar;yrpbasrélatea%.éam pany.
forany act or omission in his ca paity as-a Director or employee; or

30122 ‘icasts mcurrecf by the! @lreqtor oF empioyee in: giefen;;}_i_ng o settling
'ahy claimof'y =oceedlngs felati ng torany liability under clause 3011
above not helng: crim:nai lizbility 6r E;ablh_gy for: 1he..,bﬁeachpf‘s;eoﬂon‘

481 of the Act.

=

A -;iN'sL}_‘RA‘M@?:QE:@E-iﬁ;fa'écmc;a_Si.-'Amn' EMPLOYEES

B,

31.2:

AR

The Board [may: caiise the' Company to effect i msurance for Dlrectc:fs and employees of the
; Cempahy ora re!ate@ company in respectof: '

By liabilitynat beihg criminal liability. for- any act or- omission if His c:apac:ty as a

"Director or employeé :}r

A2 “costs incurred by such, Directors or employees. in cfefendihg or, settling any claim

LoF pracaedmgs relating to’ anysuch/ iiabrhiy; or

;-53‘4;._'{1;5.3; ‘.cests irtcurred by a Director or employee m defendmg any crimmai procaedmgs

that: hava been brought agamst the director ar: employee in relatian to any act or
: ;csmissmn in that persons capacity as. QH‘ECEOI‘ of emptoyee in Wh[Oh he-is
- acquitted oin reiaﬂon towhich a nalle: pmeqw isentered;

T he Directors who' vote in favour of E decision tor effect insurance ‘under clause- 31 1.1 shall:

slgna certiftcate stat;ng thdt ini thalr opimon the cost: of effectang the msurance is fa;r to the
.(‘mmpany

“The Board shal! ensure that partleulars of any: mdemmty given ta ‘of Insurance effectad for
any Director o emptoyea of the Company orrelated Gompany are farthwith entered in. the
;interesis Regfstef

T COPY
TRUE & CORREC
CERTIFIED TO BE ‘?NF 55 REGISTRATION DEPT

TE & BUS
| CORPORAT PuBLIC OF MAURITIUS

b e




33,

314, For the purpose of this clatise 31 "Dlrector” includes a former Director a:ii:i';"f-‘em‘fileye‘a?“

Includes a former employes,

32 %13

Baty

",3-;’32'2.:5“{,; ”When aseets are, dlstrlbuted the ﬁquldafar may, st

;‘-fi"QS_;Q.TQ: :The hquidator may,: with a Iike sanctlon; vest any such: assets i siich pers

47

SECRETARY

The Board .,hail appoint oneor: more secretanes in accordance wlth gections: 163 and 164 of

Ahe Act, for such term; at'sush. remunerahon aﬂd Hpon such condations as they may think fit-
and: any. secretary S0 appomted may

moved by it The Board may, durlng any’ peried that

the @ffice of secretary i$ vacant ’authortse any ofﬂcer ofthe Cmmpany to carry out’ a!E er any

of the diities of sacretaryy

WINDING UP’

Bis‘tribuuen ef surplus assets

33491, Subject to! the: tarms. of 1ssua of orany-tights: attacheci o any Shares. upon the:

quutdataen of fhe Com;;amy, any BSJE'#tS of the: Cormpaiy rel )

‘of the debts: and liabliities of the Coripany and th ,

distnbutecf ‘among: the holders: of- Shai‘es in proport(an to their sharehotding;

provided: however that.a hclder c}? ‘Shares: net fuly paid Up: qhall receive only- a

proportzunate share of his: entltiemant betng an amcunt whxch ls in proporﬂan o
{the;amount paid to thie Company in

1o the Company | Qs‘;@g@ts'cfrthe_-;shaiﬁe,s;

- Divisionin kind

"'assaﬁcﬁaﬁ of g speéia'i

n;‘ciéterfm'iné;hﬁw,kh'e division: shall be carned’ out asfbatween the: Sharaholdars or
different Classes of Shareholders.

:tha beneflt of conttibutories as: the Heuidator, With @ like: sahction. shall think fit.

3824, Nothing In-ths clause sfiall requlie & Sharsholdar to-dcospt any share or other

secufity oriwhich there is any liabllity:




34,

-85,

36

' 361 Audikors shall be- appointed and femoved and their duties and remuneration ?egulated it 5

‘COMMON SEAL, AUTHENTICATION OF DEEDS AND DOGUMENTS

34.4.  TheCompany: may have & seal; known as'the comimon seal, ‘Which shall contaln the name of
- the: Campahy and: Wthh shall ot be- affixed to any. mstrument without the autharity of the
Baard

34‘;23 The comrrion: sea! maybe: afﬁxad 10.any.. lnstrumsnt mclndmg a deed, -and if: not g0 affxxed ;
the vaudit ' the BXFCUtIDﬁ of ‘the: mstrument will be detarmlned i accordance with. section:
A1 of tha Aqt

343 =All Enstruments, daeds, dols and: documents exectited an’ behaif of the Oompany may be-in

:such form and. contain such powers provises cond;tlons covenants clauses and ‘agresments
@8 the Board shall think: fit and: shall be sEgned either by two' D:rectors ar by one Director and
the oompany secretary of the Company or by sueh ‘other person of persons as the Board may
from time to time appoint,

B4 ,Ali bills of: exchangeg promissory hotes or other negotlabte instruments shall be: ‘accepted;:

mada; drawn or endorsad for and on: behaff of the. Company and all. ‘cheques or orders. for
_payrrzent shall be: sIgned either by two {?}frectors or by ohe Director and the: c'qmpany secretary
of the’ Company o by suah other person oz persona as the! Boand may fmm time to time
:appomt

345 :Cheques of other negofrabie mstruments patd to- the: cbmpany s bankers for coiieotlon and’

-.raquarlng the' endorsement of fhe Gompany éhall be: endarsed on it behalf by ene of the:
Dzrecters or by the: campany secretary.of the- Company or by such other ofﬁcar as the Baard 4
‘may from time to time: appofnt

346 Alll moneys beiongmg to'thie Compaﬂy shall'be pald to such bankers s the Difestors shall

from Elme to! time app@mt and all receipts for money paid to-the Company shall be slgned by
=:¢me of the Diraotors or by the' company sapretary of the Cnmpany or by such other officer as

the Board may- from time o ﬂme aDPalnt and such rece:pt shall be an effectual d|schatga for
s_the money therein; stated to be recelved

,Ag;-gi:@ursﬁ?rvs

'35.51“. The Baard*shali cause. ;::aroper accsauntmg and ather reeords to be. kept as Jequlred by the Act,

secﬂons 225 tﬁ 228 of the Act,

AUDIT
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38;

UNTRAGED SHAREHOLDERS

37

BT

38t

8744 during. the' perlod of thre

The Oampany shall be entitled tosell any share held by a ‘Shareholderora person who'is
-enntted to the-ghare as @ ecnsequenca “of the: daath o bankruptcy of & Shareholder or

othierwise by operatmn of law (for the purpqses of this clause: 87 eagh of whom is referred to
g the §hargho!§ie‘r~)_,."-_lf.‘

A t‘h-essnare_-héseﬁearni:ééufaici;fcsn-;sﬂ@ﬁlé‘&s}e‘ﬁh@fﬂs't'v«:!'él\'zé#éé‘rsir?aﬁd"

'Sharehaide, ress detaiied |
Tast known address giver
‘payment made by e!eotremc transfet-on the ]
-‘-Sharehotder to the Csmpany shalt have: be@ﬁ sue&essfuh and- af Ieast 2
‘the:shate shali ha\fe become: payable ancl no dividend in:
i ave bisen claimed; and:

‘;p!aced aaivartisements at leasttwor widaiy clrculatmg daily newspapers .__‘nd

3y imonths following: ‘the!, publication.-of such
za“fct."}érti_s&rﬁe;j_fsi.-ih'ef;iiiiqm_‘pany,,-s‘ﬁéli'ihéﬁ»zéf‘ﬁe”c_ei.\'fé_. o' commuiiication from the
Shareholder; and

15

s::ma_ﬁompanyfhas mfarmed fhe s;ock Exchange of: Maurltius of its mtention to sell’
: Company. 18 Jisteidt on the- Stock Exchange of

b -M&ur}tlus_a |

i'Th’é net: proceeds of the sale. of any share: p‘ursuant o this: ciause 37 ghall heiong fo th -

fnay be emp!oyed inthe: business of the: Campany ‘or mvestad n smh manner
Z:fr_pm.iime fo firme, determine.

' SERVIGE OF DOCUMENTS.

Thie service of documents on.or by the Gornpany shall e regulated in acoordance with

-:.-sec't‘:en's- '32‘355_tan328;;éjfgthe;eégcta.

-=‘.3Nething;m thisi Constitution pfevents fmm sehdmg or serving any notlce o decumenta to:

-»Shafehclders whose registered: address is outside of| Maurﬁlus
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39 ALTERATION OF GONSTITUTION
391 T he Campany n Sharehoider Meetlng shall haver power to-alter this Constitution within- the

Hmits and under the: conditiuns imposeci by the Act-and, if-and 50 lohg as it shal! have: shares
llated ‘on the efﬂcial list; oFthe Stock !:xohange of Mauritius. with'the prict approval of the: Iatter

We confirm that this dociiment Is the co natitution of Semaris Ltd,

Qom pany Sacrefary

Dater ) ... TuM

is document is a true & correct copy of

.........................................
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- An Ordinary Share is a:Share which confers on the holder the following rights:
() the rlghtto vote at meetings of Sharefiolders and or & poll to cast one vate for each share held;

(b) -sélbiéct;to.:gh;e:;r}g hts of any 'o'fheri?g;kas_s__é.:c':-ffs;harés;f?the tight to &in equal share in Dividends and aher
Distiibutions made by the: Company; and

(c)‘suibject to the rights of any ofier Class of Shares, the right ¢ o e s
‘surplug assefs of the Company on its liidation. ,

: oY |
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